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BOND PURCHASE AGREEMENT 

This BOND PURCHASE AGREEMENT, dated for convenience of reference as of June 
30, 2015 (this “Agreement”), by and among Puerto Rico Electric Power Authority, a body 
corporate and politic constituting a public corporation and governmental instrumentality of the 
Commonwealth of Puerto Rico (hereinafter sometimes called the “Authority”), Assured 
Guaranty Corp. (“AGC”), Assured Guaranty Municipal Corp. (together with AGC, “Assured”), 
National Public Finance Guarantee Corporation (“National”), and Syncora Guarantee Inc. 
(“Syncora”) (with Assured and National the “Purchasers” and individually, a “Purchaser”), and 
U.S. Bank National Association, successor trustee,  

W I T N E S S E T H: 

WHEREAS, by Act No. 83 of the Legislature of Puerto Rico, approved May 2, 1941, as 
amended, reenacted and supplemented (the “Authority Act”), the Authority was created a body 
corporate and politic constituting a public corporation and governmental instrumentality of the 
Commonwealth of Puerto Rico; and 

WHEREAS, the Authority owns and operates an integrated system for the generation, 
transmission and distribution of electricity throughout the Commonwealth of Puerto Rico (the 
“Commonwealth”), and for the purpose of providing funds, with other available funds, for 
refunding certain outstanding bonds and paying the cost of a capital improvement program to 
provide additional generating capacity for the System (as defined in the Trust Agreement 
(hereinafter mentioned)) and necessary extensions of the transmission and distribution lines of 
the System and other improvements, the Authority has heretofore issued and there are currently 
outstanding $8,322,405,000 aggregate principal amount of its Puerto Rico Electric Power 
Authority Power Revenue and Revenue Refunding Bonds, under and pursuant to the provisions 
of a trust agreement, dated as of the first day of January, 1974, as amended (said trust agreement 
as so amended, together with all future amendments and all agreements supplemental thereto as 
therein permitted, being herein called the “Trust Agreement”), by and between the Authority and 
U.S. Bank National Association, successor trustee; and 

WHEREAS, the Authority expects to apply its working capital funds to pay a portion of the 
principal of the bonds maturing July 1, 2015; and 

WHEREAS, by virtue of the Authority Act, the Authority is authorized pursuant to 
Section 209 of the Trust Agreement to issue its revenue bonds for any lawful purpose of the 
Authority, to enter into and perform its duties and obligations in connection therewith and to do 
or cause to be done all the acts and things herein provided or required to be done by the 
Authority as hereinafter covenanted; and  

WHEREAS, the Authority has determined to issue its revenue bonds to restore the working 
capital funds it used to pay such portion of principal; and  

WHEREAS, said bonds will be secured by and payable as provided in the Trust 
Agreement; and 
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WHEREAS, the Authority is entering into this Bond Purchase Agreement for the purpose 
of authorizing $130,714,000 principal amount of its Puerto Rico Electric Power Authority Power 
Revenue Bonds, Series 2015A (the “Bonds”), to be dated as of the date of delivery of and 
payment therefor, and issued and secured under and as provided in the Trust Agreement; and 

WHEREAS, the Authority has determined that the Bonds shall be substantially in the form 
attached as Exhibit A hereto, with such variations, omissions and insertions as are required or 
permitted by this Agreement; and 

WHEREAS, the execution and delivery of this Agreement have been duly authorized by 
resolution of the Authority;  

NOW, THEREFORE, the parties hereto agree as follows: 

Section 1. Definitions.  Unless otherwise required by the context, all terms 
used herein shall have the meanings assigned to such terms in the Trust Agreement, as further 
amended or supplemented from time to time, as set forth in the preamble hereof or below: 

“Agreement” means this Bond Purchase Agreement, dated as of June 30, 2015, 
together with all agreements supplemental hereto as herein permitted. 

“Board” means the governing board of the Authority, or, if said board shall be 
abolished, the board, body or officers succeeding to the principal functions thereof. 

“Bonds” has the meaning given to it in the preamble to this Agreement.   

“Closing Time” means the Closing Time specified in accordance with Section 2 
of this Agreement. 

“deposit date” has the meaning given to it in Section 6. 

“deposit failure” has the meaning given to it in Section 6. 

“Forbearance Agreement” means the  Forbearance Agreement, dated as of August 
14, 2014, as amended, supplemented or otherwise modified from time to time, including by 
Amendment No. 1, dated March 30, 2015, Amendment No. 2, dated April 15, 2015, Amendment 
No. 3, dated April 30, 2015, Amendment No. 4, dated June 4, 2015, Amendment No. 5, dated 
June 18, 2015 and Amendment No. 6, dated on or after the date hereof, by and among the 
Authority and the Forbearing Creditors defined therein. 

“Optional Redemption Price” means in respect of any optional redemption of 
Bonds on the first business day of August, September, October, November and December, 2015, 
$5,000,000 plus (x) accrued interest to the date fixed for redemption and (y) an amount that 
would result in a 12% yield assuming a principal amount of Bonds equal to $5,000,000 (and after 
taking into account the original issue discount and the interest rate on the Bonds), from the date 
of the issuance of the Bonds through the applicable date of optional redemption. 

“Purchase Price” has the meaning given to it in Section 2. 
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“Purchasers” has the meaning given to it in the preamble hereto. 

“Resolution” has the meaning given to it in Section 3(b). 

“Seventeenth Supplemental Agreement” means the seventeenth supplemental 
agreement, dated as of July 1, 2015, modifying and amending certain provisions of the Trust 
Agreement, by and between the Authority and the Trustee, as the same may be amended as 
provided in the Trust Agreement. 

“SRF” has the meaning given to it in Section 6. 

Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine and neuter genders.  Unless the context shall otherwise indicate, “Bond”, 
“owner”, “holder” and “person” shall include the plural as well as the singular number, “person” 
shall mean any individual, corporation, partnership, joint-venture, association, joint-stock 
company, trust, unincorporated organization or government or any agency or political 
subdivision thereof, and “holder” or “Bondholder” when used herein with respect to the Bonds 
shall mean the owner of the Bonds. 

Section 2. Issuance and Purchase of the Bonds; Security Therefor; Payment.  
The Authority shall issue the Bonds substantially in the form attached as Exhibit A hereto, with 
such appropriate variations, omissions and insertions as are permitted or required by this 
Agreement.  The Bonds shall be serial bonds in the aggregate principal amount of $130,714,000, 
shall be designated “Puerto Rico Electric Power Authority Power Revenue Bonds, Series 
2015A”, shall be dated the date of delivery of and payment therefor, shall bear interest at the rate 
of 7¼% per annum from their date until payment, such interest to the maturity thereof being 
payable monthly on the 1st day of each month commencing August 1, 2015, and shall mature, 
subject to the right of prior redemption, on January 1, 2016, all as set forth in the Bonds.  The 
Bonds will be payable and secured equally and ratably with all other outstanding bonds issued 
under the Trust Agreement. 

In reliance upon the representations, warranties and agreements contained herein, 
and subject to the conditions herein set forth, at the Closing Time the Authority agrees to issue 
and sell the Bonds to the Purchasers, and each Purchaser agrees severally to purchase the Bonds 
from the Authority (such Purchaser’s principal amount of Bonds purchased shown on its 
signature page hereto) at an aggregate purchase price equal to $128,000,000 (representing a 
discount to the aggregate principal amount of the Bonds such that the discount, together with the 
interest to accrue on the Bonds, shall result in a yield to maturity of 12% per annum, the 
“Purchase Price”).  Payment of the Purchase Price for the Bonds shall be made at 10:00 A.M., 
prevailing Eastern time, at New York, New York, on July 31, 2015 or at such other earlier or 
later time, date and place as may be mutually agreed upon by the parties hereto (the “Closing 
Time”).   

The obligations of each Purchaser hereunder to purchase the Bonds are several 
and not joint.  No Purchaser shall be responsible for the failure of any other Purchaser to 
purchase its Bonds. 
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Section 3. Representations, Warranties and Agreements of the Authority.  
The Authority hereby represents and warrants to, and agrees with, the Purchasers as follows: 

(a) The Authority is a duly organized public corporation and governmental 
instrumentality of the Commonwealth, is validly existing under the Puerto Rican Federal 
Relations Act and the Constitution and laws of the Commonwealth, including the Authority Act, 
and is authorized and empowered under the Authority Act and the other laws of the 
Commonwealth (i) to operate the System, fix, charge and collect sufficient rates and charges for 
the use of the System to meet in accordance with and carry out its obligations under the 
provisions of the Trust Agreement and conduct the business thereof as set forth in and 
contemplated by the Trust Agreement, (ii) to issue the Bonds for the purposes described herein 
and (iii) to secure the Bonds as provided herein and in the Trust Agreement. 

(b) The Authority has full legal right, power and authority (i) to adopt the 
resolution by the Board of the Authority on or prior to the date hereof authorizing the issuance 
and sale of the Bonds (the “Resolution”), (ii) to enter into this Agreement and the Forbearance 
Agreement, and (iii) to carry out and consummate all of the transactions to be carried out and 
consummated by it as provided in each of the instruments referred to in clauses (i) and (ii) above; 
and the Authority has complied with the provisions of the Authority Act in all matters relating to 
such transactions. 

(c) The Authority has duly authorized (i) the execution, delivery and 
performance of this Agreement and the Bonds and (ii) the taking of any and all such action as 
may be required on the part of the Authority to carry out, give effect to and consummate the 
transactions contemplated by this Agreement and the Bonds. 

(d) The Resolution has been duly adopted and this Agreement and the Trust 
Agreement have been duly authorized, executed and delivered by the Authority and each is in 
full force and effect, this Agreement has been duly executed and delivered by the Authority, and 
each such instrument constitutes a legally valid and binding obligation of the Authority. 

(e) When delivered to and paid for by the Purchasers at the Closing Time in 
accordance with the provisions of this Agreement, the Bonds will have been duly authorized, 
executed, authenticated, issued and delivered and will constitute legally valid and binding 
obligations of the Authority in conformity with, and entitled to the benefit and security of, the 
Trust Agreement.   

(f) The Authority will not create or suffer to be created any lien or charge 
upon the System or any part thereof or upon the Revenues ranking equally with or prior to the 
Bonds, except the lien and charge of the 1947 Indenture Bonds and the bonds secured hereby 
upon the Revenues and except as otherwise permitted in the Trust Agreement. 

(g) Other than any approvals that might be required under the securities laws 
of any state, and other than the approval of Government Development Bank for Puerto Rico, 
which approval will be evidenced by an officially authenticated resolution delivered to the 
Purchasers at or prior to the Closing Time, no approval, permit, consent or authorization of, or 
registration or filing with, any governmental or public agency or authority not already obtained 
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or made is required by the Authority in connection with the issuance and sale of the Bonds, or 
the execution or adoption and delivery by the Authority of, or the due performance of its 
obligations under, this Agreement, the Bonds, the Resolution and the Trust Agreement, and any 
such approvals, permits, consents or authorizations so obtained are in full force and effect. 

(h) Except as described in Schedule I hereto, the Authority is not in breach of 
or in default under any applicable constitutional provision, law or administrative rule or 
regulation of the Commonwealth or the United States, the Resolution, the by-laws of the 
Authority, or any applicable judgment or decree or any loan agreement, indenture, bond, note, 
resolution, agreement or other instrument to which the Authority is a party or by which it is 
bound or to which the Authority or any of its property or assets is otherwise subject and that 
could have a material adverse effect on the business or operations of the Authority, and no event 
has occurred and is continuing that with the passage of time or the giving of notice, or both, 
would constitute a default under any such instrument. 

(i) The adoption by the Authority of the Resolution, the execution and 
delivery by the Authority of this Agreement and the Bonds (and any other agreement or 
instrument to which the Authority is a party used or contemplated for use in the consummation 
of the transactions contemplated hereby or by the Resolution) and the transactions contemplated 
hereby and thereby will not conflict with or constitute a breach of, or default under, the Trust 
Agreement, any other indenture, commitment, agreement or other instrument to which the 
Authority is a party or by which it is bound, or under any provision of the Constitution of the 
Commonwealth or any existing law, rule, regulation, ordinance, judgment, order or decree to 
which the Authority (or any of its directors or officers in their respective capacities as such) or its 
properties is subject. 

(j) Except as described in Schedule II, there is no action, suit, proceeding or 
investigation at law or in equity or before or by any court, public board or body pending or, to 
the knowledge of the Authority, threatened against or affecting the Authority, nor to the 
knowledge of the Authority is there any basis therefor, wherein an unfavorable decision, ruling 
or finding would adversely affect the transactions contemplated by this Agreement, or which, in 
any way, would adversely affect the validity of the Bonds, the Trust Agreement, this Agreement, 
or any other agreement or instrument to which the Authority is a party and which is used or 
contemplated for use in the consummation of the transactions contemplated hereby.   

(k) Any certificates signed by an authorized officer of the Authority and 
delivered to the Purchasers shall be deemed to be a representation and warranty by the Authority 
to each of the Purchasers as to the statements made therein. 

(l) The Authority covenants that it will faithfully perform at all times any and 
all covenants, undertakings, stipulations and provisions contained in this Agreement, in the 
Bonds, and in all proceedings of the Authority pertaining thereto.  The Authority covenants that 
it is duly authorized under the Constitution and laws of the Commonwealth, including 
particularly and without limitation the Authority Act, to issue the Bonds, to enter into this 
Agreement and to pledge moneys and investments in the Sinking Fund in the manner and to the 
extent set forth in the Trust Agreement; that action on its part for the issuance of the Bonds and 
the execution and delivery of this Agreement has been duly and effectively taken; and that the 
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Bonds in the hands of the owners thereof are and will be the valid and enforceable obligations of 
the Authority according to the tenor and import thereof. 

Section 4. Conditions of Purchaser’s Obligations to Purchase.  The 
Purchasers shall accept delivery of the Bonds only upon the following conditions: 

(a) This Agreement, the Bonds and the Seventeenth Supplemental Agreement 
shall have been duly authorized, executed and delivered by the Authority, all in form satisfactory 
to the Purchasers. 

(b) The Closing Time shall have occurred on or before 10:00 A.M., prevailing 
Eastern time, at New York, New York on July 31. 2015, unless such later time is agreed to by 
the Authority and the Purchasers. 

(c) Amendment No. 6 to the Forbearance Agreement shall have been duly 
authorized, executed and delivered by the Authority, substantially in the form attached hereto.  

(d) [Reserved] 

(e) The Trustee and the Insurers (as defined in the Forbearance Agreement) 
shall have agreed on a form of irrevocable instructions from the Authority to the Trustee (the 
“Irrevocable Instructions”) as set forth in Schedule III, and the Trustee shall have acknowledged 
receipt of the Irrevocable Instructions, directing the Trustee to transfer monies in the Self-
insurance Fund to the credit of the SRF in order to satisfy any deposit failure on a deposit date, 
or on December 15, 2015, as the case may be. 

(f) The Purchasers shall have received (i) evidence, reasonably satisfactory to 
the Purchasers, of the due authorization, execution and delivery of the documents mentioned in 
clauses (a) through (d) of this Section 4 by the parties thereto, (ii) the Opinion of Counsel (such 
opinion also to provide in substance that a financing statement under the Uniform Commercial 
Code of the Commonwealth (the “Financing Statement”) in legally sufficient form has been duly 
authorized by the Authority and has been effectively filed in the proper place of filing so as to 
perfect a security interest under the Uniform Commercial Code of the Commonwealth in the 
Revenues of the Authority, subject to the application of such Revenues as provided therefor in 
the Trust Agreement, and except for the Financing Statement and such other financing 
statements filed in connection with the issuance of any other bonds, there are no effective 
financing statements under the Uniform Commercial Code of the Commonwealth filed in the 
Office of the Secretary of State of the Commonwealth, purporting to perfect a security interest in 
the Revenues (such opinion may be qualified as to the priority of the security interest in the 
Revenues perfected by the filing of the Financing Statement to the extent that such security 
interest may be in conflict with or inferior to security interests, liens, charges, rights, and 
encumbrances arising under laws other than the Uniform Commercial Code of the 
Commonwealth or arising under the Uniform Commercial Code of the Commonwealth and 
deemed to be, or actually, perfected without necessity of filing a financing statement or 
otherwise giving notice of such interest)), and (iii) and appropriate certificates reasonably 
satisfactory to the Purchasers covering litigation, compliance with laws and prior agreements and 
the securing and fulfilling of all necessary permits and requirements. 
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(g) The Purchasers shall have received a copy, duly certified by the Secretary 
of the Authority, of the resolution referred to in Section 3(b) hereof. 

(h) There shall not have been the commencement of any bankruptcy 
proceeding, insolvency proceeding, proceeding under the Puerto Rico Public Corporation Debt 
Enforcement and Recovery Act, No. 71-2014 (the “Recovery Act”), or any similar proceeding 
with respect to the Authority and no proceeding pursuant to the Recovery Act or any other action 
or proceeding that seeks to adjust the claims of its creditors pursuant to any federal, state, or 
Puerto Rico statute, law or regulation now or hereinafter enacted or applicable, has been 
instituted by or on behalf of Authority. 

(i) No decision of any Federal, state or Commonwealth court and no statute, 
ruling or regulation (final, temporary or proposed) of the Congress, the Legislative Assembly of 
the Commonwealth of Puerto Rico, the Securities and Exchange Commission or any other 
governmental agency shall have been made or issued to the effect that (1) the Bonds or any other 
securities of the Authority or of any similar body of the type contemplated by this Bond Purchase 
Agreement, the obligations of Authority under the Bonds  are subject to registration requirements 
of the Securities Act of 1933, as amended (the “Securities Act”), or (2) the qualification of the 
Trust Agreement or any of the documents, instruments or agreements executed in connection 
therewith (collectively, the “Bond Documents”) or any such securities is required under the Trust 
Indenture Act of 1939, as amended. 

(j) No federal, state, or Puerto Rico statute hereafter enacted shall have the 
effect of adversely affecting in any material respect the rights or remedies of the Bonds or their 
validity or enforceability. 

(k) The representations and warranties of the Authority contained herein shall 
be true, complete and correct on the date hereof and as of the Closing Time and the Authority 
shall not have breached any of the agreement or covenants of the Authority contained herein as 
of the Closing Time. 

(l) The Purchasers shall have received the customary opinions of Sidley 
Austin LLP, Bond Counsel, and the director of legal affairs of the Authority, as to the validity 
and enforceability of the Bonds, that such Bonds do not violate any statute or agreement to 
which the Authority is a party and as to the effectiveness of the Seventeenth Supplemental 
Agreement, in each case, with customary assumptions, qualifications and exceptions and in form 
and substance satisfactory to the Purchasers and the Authority. 

(m) The Bonds shall be issued in book-entry form through DTC. 

(n) On or before July 1, 2015, the Authority shall have transferred to the 
Reserve Account in the Sinking Fund under the Trust Agreement the amount of $153,000,000. 

Section 5. Purchase For Investment Only; Independent Investigation.  Each 
Purchaser represents and covenants to the Authority that it is purchasing its Bonds for cash at the 
Purchase Price thereof for its own account for investment only and not with a view to distribute 
or sell any or all of the Bonds or any interest therein, other than any sale of the Bonds to a 
“qualified institutional buyer, as defined in Rule 144A of the Securities Act (hereinafter 
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mentioned).  Notwithstanding the foregoing, future sales are permissible, and should any 
Purchaser distribute or sell any or all of its Bonds or any interest therein, such Purchaser 
recognizes that any such distribution or sale must be pursuant to a transaction exempt from 
registration under the Securities Act. 

The Purchasers understand that the Bonds have not been registered under the 
Securities Act.  Each Purchaser is relying solely on statements and representations of the 
Authority and on its own knowledge and investigation of the facts and circumstances relating to 
the purchase of the Bonds. 

In connection with its business, each Purchaser has knowledge and experience in 
financial and business matters and is capable of evaluating the merits and risks of purchasing the 
Bonds. 

Each Purchaser represents that it has made its evaluation of the creditworthiness 
of the Authority.  The Authority has made available to each Purchaser during the course of the 
transaction and prior to the purchase of the Bonds the opportunity to ask questions and receive 
answers concerning the terms and conditions of the Bonds and to obtain any additional 
information relative to the financial data and business of the parties involved. 

Each Purchaser represents that it is an Accredited Investor as defined in Rule 501 
of Regulation D under the Securities Act. 

Each Purchaser may elect to have the Bonds beneficially owned by such 
Purchaser insured, with the premium to be agreed upon between the Purchaser and the insurer 
(such premium to be paid by the Purchaser from interest on the Bonds). 

Section 6. Redemption.   

(a) The Bonds shall not be subject to prior redemption except as provided 
therein.   

(b) There is hereby created a special redemption fund designated “Puerto Rico 
Electric Power Authority 2015 Bonds Special Redemption Fund” (the “SRF”) to be held in trust 
by the Trustee for the benefit of the Purchasers and not for the holders of any of the Authority’s 
other outstanding bonds or indebtedness.  Moneys in the SRF shall be applied to the payment of 
the Bonds on January 1, 2016, unless the Authority elects to redeem the Bonds in part on the first 
business day of August, September, October, November and December, 2015 at a redemption 
price equal to the Optional Redemption Price, or in whole on December 15, 2015 at a redemption 
price equal to the principal amount of the then outstanding Bonds plus accrued interest to the 
date fixed for redemption, without premium, in which case such moneys shall be applied to such 
optional redemption.  Monies held in the SRF pending such application shall be invested by the 
Trustee in Government Obligations that mature or that are subject to redemption at the option of 
the Trustee not later than the respective dates on which such moneys are to be applied as 
aforesaid.  The Authority shall on the first business day of July, August, September, October and 
November, 2015 (each such first business day, a “deposit date”), withdraw from the General 
Fund and irrevocably deposit to the credit of the SRF an amount, together with the balance then 
to the credit of the SRF, equal to $5,000,000 plus (x) an amount that would result in a 12% yield, 
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assuming a principal amount of Bonds equal to $5,000,000 (and after taking into account the 
original issue discount and the interest on such principal amount) from the date of the issuance of 
the Bonds through December 31, 2015 and (y) the amount of interest that would accrue on the 
outstanding Bonds as of the immediately following deposit date (and for the November 2, 2015 
deposit date, the amount of interest that would accrue to (and including) December 31, 2015).  
On the earlier of (i) December 15, 2015 and (ii) the effective date of any restructuring with 
respect to all or substantially all of the outstanding indebtedness of the Authority in which 
Purchasers participate, the Authority shall deposit to the credit of the SRF an amount, together 
with the balance then to the credit of the SRF, as shall equal the principal amount of the Bonds 
outstanding plus accrued interest through (x) December 31, 2015, in the case of clause (i), and 
(y) the effective date of such restructuring, in the case of clause (ii).  Upon the occurrence of the 
effective date of any of the events set forth in clause (ii) of the preceding sentence, the Authority 
shall redeem all of the outstanding Bonds at a redemption price equal to the principal amount of 
the then outstanding Bonds plus accrued interest to the date fixed for redemption, without 
premium.  In the event the Authority fails to make any deposit on or prior to 11 A.M., prevailing 
Eastern time on the deposit date or on December 15, 2015 to the credit of the SRF in full or in 
part (a “deposit failure”), the Trustee has been irrevocably instructed by the Authority to 
withdraw from the Self-insurance Fund under the Trust Agreement and irrevocably deposit to the 
credit of the SRF an amount equal to such deposit failure by the Authority on the deposit date.  
The portion of Bonds redeemed in part by and at the option of the Authority shall be allocated 
among the Purchasers (or their respective successor(s) in interest) pro rata based on their 
respective holdings (in principal amount).   

A redemption in part shall be made at the discretion of the Authority in principal 
amounts such that any remaining Bonds outstanding are in at least the minimum denomination. 

Notice of redemption shall be given in the manner and subject to the terms and 
conditions of the Trust Agreement.  In addition, any notice of redemption at the option of the 
Authority may state that the redemption to be effected is, and such redemption shall be, 
conditioned upon the receipt by the Trustee on or prior to the redemption date of moneys 
sufficient to pay the principal of and premium, if any, and interest on the Bonds or portion 
thereof to be redeemed and that if such moneys are not so received, such notice shall be of no 
force or effect and the Bonds or portion thereof shall not be redeemed. 

Section 7. Notation of Payments.  Each Purchaser shall permit the Trustee 
and the Authority, at any time during regular business hours, to make at such Purchaser’s office 
an appropriate notation or notations on its Bond of payments of principal thereon, if at least five 
days prior thereto the Trustee and the Authority shall have given written notice of its intention to 
do so and it shall not have received from the applicable Purchaser a written confirmation that the 
requested notation or notations shall have been made by that Purchaser.  In the event that a Bond 
shall be transferred by its Purchaser as permitted by Section 5 hereof, the Purchaser will make or 
cause to be made notations thereon of all payments of principal with respect to which no prior 
notations have been made and of the date to which interest thereon has been paid. 

Section 8. Disposition of Proceeds.  The proceeds of the sale of the Bonds 
shall be deposited simultaneously with the delivery of the Bonds to the credit of the General 
Fund established under the Trust Agreement. 
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Section 9. Alterations of Documents.  Alterations and modifications of this 
Agreement or of any supplements hereto may be made only with the written consent of all the 
parties hereto. 

Section 10. Limitation of Liability of Members etc., of Authority.  All 
covenants, stipulations, obligations and agreements of the Authority contained in this Agreement 
shall be deemed to be covenants, stipulations, obligations and agreements of the Authority to the 
full extent authorized or permitted by the laws of the Commonwealth, and all such covenants, 
stipulations, obligations and agreements shall be binding upon the successor or successors 
thereof from time to time and upon any officer, board, body or commission to whom or to which 
any power or duty affecting such covenants, stipulations, obligations and agreements shall be 
transferred by or in accordance with law. 

No covenant, stipulation, obligation or agreement herein contained shall be deemed to be 
a covenant, stipulation, obligation or agreement of any present or future member, agent or 
employee of the Authority in his individual capacity, and neither the members of the Authority 
or of any other agency of the Commonwealth nor any officer thereof or of the Authority, present 
or future, executing the bonds shall be liable personally on the bonds or be subject to any 
personal liability or responsibility by reason of the issuance thereof. 

Section 11. Miscellaneous.  (a)  The Authority agrees to pay (i) all costs and 
expenses incidental to the financing hereunder and the issuance of the Bonds including the costs 
of producing the documents referred to herein; (ii) all taxes, if any, upon any documents or 
transactions pursuant to this Agreement; (iii) all expenses incidental to all filings or recordings 
pursuant to this Agreement; and (iv) all costs of collection (including reasonable counsel fees) in 
the event the payment of the principal of or premium, if any, or interest on the Bonds or other 
charges payable under this Agreement are not paid when due. 

(b) This Agreement shall be binding upon and inure to the benefit of the 
Authority, the Purchasers and their respective successors and assigns. 

(c) In the event of the dissolution of the Authority, all of the covenants, 
stipulations, obligations and agreements contained in this Agreement by or on behalf of or for the 
benefit of the Authority shall bind or inure to the benefit of the successor or successors of the 
Authority from time to time and any officer, board, commission, authority, agency or 
instrumentality to whom or to which any power or duty affecting such covenants, stipulations, 
obligations and agreements shall be transferred by or in accordance with law. 

(d) Any notice, demand, direction, request or other instrument authorized or 
required by this Agreement to be given to or filed with the Authority, the Purchasers or the 
Trustee shall be deemed to have been sufficiently given or filed for all purposes of this 
Agreement if delivered by hand or overnight courier service, mailed by certified or registered 
mail, return receipt requested, postage prepaid, or sent by email, addressed as follows: 
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If to the Authority: Puerto Rico Electric Power Authority 
1110 Avenida Ponce de Leon 
San Juan, Puerto Rico  00907 
 
Attention:  Executive Director 
e-mail:   

If to the Purchasers: As set forth on the signature page for each 
Purchaser 

If to the Trustee: As set forth on the signature page of the Trustee 

The Authority, the Purchasers and the Trustee may, by notice given hereunder, 
designate any further or different addresses to which subsequent notices, certificates or other 
communications shall be sent.   

(e) Except as herein otherwise expressly provided, nothing in this Agreement 
expressed or implied is intended or shall be construed to confer upon any person, firm or 
corporation other than the parties hereto any right, remedy or claim, legal or equitable, under or 
by reason of this Agreement or any provision hereof, this Agreement and all its provisions being 
intended to be and being for the sole and exclusive benefit of the parties hereto, and the holders 
from time to time of the Bonds. 

(f) The terms of this Agreement shall survive following the execution and 
delivery of the Bonds to the Purchasers against the purchase price therefor.  Furthermore, the 
representations, warranties and covenants of the parties hereto shall remain operative and in full 
force and effect regardless of any investigation made by or on behalf of the Purchasers and shall 
survive execution, delivery and acceptance of, and payment for the Bonds. 

(g) The Authority acknowledges and agrees that (i) the purchase and sale of 
the Bonds pursuant to this Agreement is an arm’s-length commercial transaction between the 
Authority and the Purchasers, (ii) in connection therewith and with the discussions, undertakings 
and procedures leading up to the consummation of such transaction, the Purchasers are and have 
been acting solely as principals and are not acting as the agents or fiduciaries of the Authority, 
(iii) the Purchasers have not assumed an advisory (and are not acting on behalf of, either a 
“municipal entity” or “obligated person” (in each case as defined in Section 15B of the Securities 
Exchange Act of 1934 and the rules adopted by the Securities and Exchange Commission with 
respect to municipal advisor registration)) or fiduciary responsibility in favor of the Authority 
with respect to the issuance and purchase of the Bonds contemplated hereby or the discussions, 
undertakings and procedures leading thereto (irrespective of whether the Purchasers have 
provided other services or are currently providing other services to the Authority on other 
matters) and the Purchasers have no obligation to the Authority with respect to the issuance and 
purchase of the Bonds contemplated hereby except the obligations expressly set forth in this 
Agreement and (iv) the Authority has consulted with its legal, financial and other advisors to the 
extent it has deemed appropriate.  The Authority agrees that it will not claim that the Purchasers 
have rendered advisory services of any nature or respect or owes a fiduciary or similar duty to 
the Authority in connection with such transaction or the process leading thereto.  
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(h) In case any one or more of the provisions of this Agreement or of the 
Bonds shall for any reason be held to be illegal or invalid, such illegality or invalidity shall not 
affect any other provisions of this Agreement or of the Bonds, but this Agreement and the Bonds 
shall be construed and enforced as if such illegal or invalid provision had not been contained 
therein.  In case any covenant, stipulation, obligation or agreement contained in the Bonds or in 
this Agreement shall for any reason be held to be in violation of law, then such covenant, 
stipulation, obligation or agreement shall be deemed to be the covenant, stipulation, obligation or 
agreement of the Authority to the full extent permitted by law. 

(i) Nothing in the Bonds or in this Agreement shall be deemed to constitute 
the bonds a debt or obligation of the Commonwealth or any of its municipalities or other political 
subdivisions (other than the Authority), and neither the Commonwealth nor any such 
municipalities or other political subdivisions (other than the Authority) shall be liable for the 
payment of the principal of or the interest on the Bonds.   

(j) This Agreement shall be governed by and construed in accordance with 
the laws of the Commonwealth, except that the rights, limitations of rights, immunities, duties 
and obligations of the Trustee shall be governed by the laws of the State of New York. 

(k) Any dispute arising under or in connection with this Agreement shall be 
brought in the exclusive jurisdiction and venue of the courts of the Commonwealth of Puerto 
Rico or the United States District Court for the District of Puerto Rico.  

(l) EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY 
WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR 
CAUSE OF ACTION ARISING SOLELY OUT OF THIS AGREEMENT, INCLUDING, 
WITHOUT LIMITATION, ANY PRESENT OR FUTURE MODIFICATION THEREOF, 
WHETHER SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION IS NOW 
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR 
TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT 
ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR 
COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE 
CONSENT OF THE PARTIES HERETO TO THE WAIVER OF ANY RIGHT THEY MIGHT 
OTHERWISE HAVE TO TRIAL BY JURY. 

(m) Unless otherwise provided for in the Trust Agreement and applicable to 
any action taken hereunder, if the date for making payment, or the last date for performance of 
any act or the exercising of any right, as provided in this Agreement or the Bonds, shall be a 
legal holiday or a day on which banking institutions in the Commonwealth of in the State of New 
York are authorized by law to remain closed, such payment may be made or act performed or 
right exercised on the next succeeding day not a legal holiday or a day on which such banking 
institutions in the Commonwealth or such State are authorized by law to remain closed, with the 
same force and effect as if done on the nominal date provided in this Agreement or the Bonds, 
and no interest shall accrue for the period after such nominal date. 

(n) This Agreement may be executed in multiple counterparts, each of which 
shall be regarded for all purposes as an original, and such counterparts shall constitute but one 
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and the same instrument.  Delivery of any executed signature page of this Agreement by 
facsimile or email transmission shall be effective as delivery of a manually executed counterpart 
hereof. 

(o) Any headings preceding the text of the several sections hereof, and any 
table of contents appended to copies hereof, shall be solely for convenience of reference and 
shall not constitute a part of this Agreement, and they shall not affect its meaning, construction 
or effect. 
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[Signature Page To Bond Purchase Agreement] 
 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
all as of the date first above written. 

PUERTO RICO ELECTRIC POWER  
AUTHORITY 
 
 
 
By:    
 Executive Director 

NATIONAL PUBLIC FINANCE 
GUARANTEE CORPORATION 
 
 
 

By:  
 Authorized Officer 
Principal amount of Bonds: 
Notice information: 
 
National Public Finance Guarantee 
1 Manhattanville Road, Suite 301 
Purchase, NY 10577 
Attention:  Trish Ferrari and Adam Bergonzi 
trish.ferrari@mbia.com 
adam.bergonzi@nationalpfg.com 
 

U.S. BANK NATIONAL ASSOCIATION, 
successor trustee 
 
 
 
By:    
 Authorized Officer 
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Email:  Fred.Hnat@scafg.com;
james.lundy@scafg.com; 
Susan.Comparato@scafg.com; 
Scott.Beinhacker@scafg.com
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U.S. BANK NATIONAL ASSOCIATION, 
successor trustee 
 
 
 
By:    
 Authorized Officer 
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EXHIBIT A 

[Form of Bond] 

● $ 

● No.  R15-___ 

UNITED STATES OF AMERICA 
COMMONWEALTH OF PUERTO RICO 

 
PUERTO RICO ELECTRIC POWER AUTHORITY 

 
Power Revenue Bonds, Series 2015A 

Interest Rate Maturity Date CUSIP No. 
7¼% January 1, 2016  
 
● Registered Owner 

● Principal Amount     Dollars 

Puerto Rico Electric Power Authority, a body corporate and politic constituting a 
public corporation and governmental instrumentality of the Commonwealth of Puerto Rico 
(herein sometimes called the “Authority”), for value received, hereby promises to pay, solely 
from the special fund provided therefor as hereinafter set forth, to the Registered Owner 
mentioned above or registered assigns or legal representative, on the Maturity Date set forth 
above (or earlier as hereinafter referred to), upon the presentation and surrender hereof at the 
corporate trust office of the Trustee (hereinafter mentioned), the Principal Amount set forth 
above in any coin or currency of the United States of America which on the date of payment 
thereof is legal tender for the payment of public and private debts, and to pay, solely from said 
special fund, to the person in whose name this bond (or one or more predecessor bonds, as 
defined in the Agreement hereinafter mentioned) is registered at the close of business on the 15th 
day of the month next preceding an interest payment date, by check mailed to the Registered 
Owner at his address as it appears on the bond registration books of the Authority, interest on 
said Principal Amount from the date hereof or from the interest payment date next preceding the 
date of authentication to which interest shall have been paid, unless such date of authentication is 
a January 1 or July 1, in which case, from such date, monthly on the first day of each month, 
commencing August 1, 2015, in like coin or currency, at the Interest Rate shown above until 
payment of said Principal Amount. 

This bond shall not be deemed to constitute a debt or obligation of the 
Commonwealth of Puerto Rico or any of its municipalities or other political subdivisions (other 
than the Authority), and neither the Commonwealth of Puerto Rico nor any such municipalities 
or other political subdivisions (other than the Authority) are liable for the payment of this bond 
or the interest hereon, but this bond shall be payable as to both principal and interest solely from 
the special fund provided therefor as hereinafter set forth. 
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This bond is one of a duly authorized series of bonds known as “Puerto Rico 
Electric Power Authority Power Revenue Bonds, Series 2015A”, dated the date hereof, maturing 
on the 1st day of January, 2016, and issued for the purpose of making a deposit to the credit of 
the General Fund established under the Agreement in order to restore the working capital funds 
the Authority used to make the payment of a portion of the principal amount of its bonds that 
matured on July 1, 2015.  The Authority has entered into a Bond Purchase Agreement, dated as 
of June 30, 2015 (the “Purchase Agreement”) with ______________________ in connection 
with the issuance of the bonds of the series of which this is one.   

All of the bonds are issued under and pursuant to a trust agreement, as amended 
(said agreement, together with all agreements supplemental thereto as therein permitted, being 
herein called the “Agreement”), dated as of the 1st day of January, 1974, by and between the 
Authority and U.S. Bank National Association, in the Borough of Manhattan, City and State of 
New York (said banking association and any bank or trust company becoming successor trustee 
under the Agreement being herein called the “Trustee”), an executed counterpart of which 
Agreement is on file at the corporate trust office of the Trustee.  Reference is hereby made to the 
Agreement for the provisions, among others, with respect to the custody and application of the 
proceeds of bonds issued under the Agreement, the collection and disposition of revenues, the 
fund charged with and pledged to the payment of the interest on and the principal of the bonds, 
the nature and extent of the security, the terms and conditions on which the bonds of each series 
are or may be issued, the rights, duties and obligations of the Authority and of the Trustee and 
the rights of the holders of the bonds, and, by the acceptance of this bond, the holder hereof 
assents to all of the provisions of the Agreement. 

The Agreement provides for the issuance, from time to time, under the conditions, 
limitations and restrictions therein set forth, of additional series of bonds (such bonds and the 
bonds of the series of which this is one being herein collectively called the “bonds”). 

This bond is issued and the Agreement was made and entered into under and 
pursuant to the Puerto Rican Federal Relations Act and the Constitution and laws of the 
Commonwealth of Puerto Rico, including Act No. 83 of the Legislature of Puerto Rico, 
approved May 2, 1941, as amended, reenacted and supplemented (the “Authority Act”), and 
under and pursuant to resolutions duly adopted by the Authority. 

The Agreement provides for the fixing, charging and collecting by the Authority 
of reasonable rates and charges for the use of the services and facilities furnished by the electric 
power properties owned and operated by the Authority as a single integrated system, together 
with all improvements, renewals and replacements thereof and extensions and additions thereto 
financed or refinanced under the provisions of the Agreement (being herein called the “System”) 
sufficient to provide for the payment of the expenses of the Authority incurred in the repair, 
maintenance and operation of the System and for the payment of the principal of and the interest 
on the bonds as the same become due and payable, including reserves for such purposes.  The 
Agreement provides for the creation of a special fund designated “Puerto Rico Electric Power 
Authority Power Revenue Bonds Interest and Sinking Fund” (herein called the “Sinking Fund”) 
and for the deposit to the credit of the Sinking Fund of a sufficient amount of the revenues of the 
System over and above such expenses of repair, maintenance and operation, to pay the principal 
of and the interest on all bonds issued under the Agreement as the same become due and payable 
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and to create a reserve for such purpose, which special fund is pledged to and charged with the 
payment of the principal of and the interest on the bonds. 

The bonds of this series are issuable as registered bonds without coupons in 
denominations of $100,000 or any multiple of $1,000 in excess thereof.  At the corporate trust 
office of the Trustee, in the manner and subject to the limitations and conditions provided in the 
Agreement and without cost except for any tax or other governmental charge, definitive bonds 
may be exchanged for an equal aggregate principal amount of bonds of the same series and 
maturity, of authorized denominations and bearing interest at the same rate. 

The bonds of this series at the time outstanding may be redeemed prior to their 
maturity, at the option of the Authority, in whole or in part on the first business day of August, 
September, October, November and December from moneys deposited by the Authority into a 
special redemption fund held by the Trustee as further described in the Purchase Agreement at a 
redemption price equal to the Optional Redemption Price as defined in the Purchase Agreement. 

The bonds of this series at the time outstanding may be redeemed prior to their 
maturity, at the option of the Authority, in whole on December 15, 2015 from moneys deposited 
by the Authority into said special redemption fund held by the Trustee at a redemption price 
equal to the principal amount of the bonds to be redeemed, together with the interest accrued 
thereon to the date fixed for redemption, without premium. 

Notwithstanding the foregoing redemption provisions, no redemption of this bond 
in whole or in part shall occur if it would cause the yield to maturity hereon, calculated in 
accordance with the provisions of Act No. 14 of the Legislature of Puerto Rico, approved April 
17, 1972, as amended, to exceed twelve per centum (12%) per annum. 

The moneys in the Sinking Fund available for the purchase or redemption of 
bonds shall be allocated to all series of bonds outstanding under the Agreement in the manner 
provided in the Agreement. 

If less than all of the bonds of any one maturity of a series shall be called for 
redemption, the particular bonds or portions of registered bonds without coupons to be redeemed 
from such series and maturity shall be selected by the Trustee as provided in the Agreement. 

Any such redemption, either in whole or in part, shall be made in the manner and 
under the terms and conditions provided in the Agreement.  With respect to any notice of 
redemption of bonds of the series of which this is one at the option of the Authority, such notice 
may state that such redemption shall be conditional upon the receipt by the Trustee, on or prior to 
the date fixed for such redemption, of moneys sufficient to pay the principal of and interest on 
such bonds to be redeemed, and that if such moneys shall not have been so received, said notice 
shall be of no force and effect and the Authority shall not be required to redeem such bonds.  In 
the event that such notice of redemption contains such a condition and such moneys are not so 
received, the redemption shall not be made and the Trustee shall within a reasonable time 
thereafter give notice, in the manner in which the notice of redemption was given, that such 
moneys were not so received. 
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On the date designated for redemption, notice having been given as provided in 
the Agreement, the bonds or portions thereof so called for redemption shall become and be due 
and payable at the redemption price provided for redemption of such bonds or such portions 
thereof on such date, and, if moneys for payment of the redemption price and the accrued interest 
are held by the Trustee, as provided in the Agreement, interest on such bonds or such portions 
thereof so called for redemption shall cease to accrue, such bonds or such portions thereof so 
called for redemption shall cease to be entitled to any benefit or security under the Agreement, 
and the registered owners thereof shall have no rights in respect of such bonds or such portions 
thereof so called for redemption except to receive payment of the redemption price thereof and 
the accrued interest so held by the Trustee.  If a portion of this bond shall be called for 
redemption, a new bond or bonds of the same series and maturity in principal amount equal to 
the unredeemed portion of this bond will be issued to the registered owner upon the surrender 
thereof. 

The owner of this bond shall have no right to enforce the provisions of the 
Agreement or to institute action to enforce the covenants therein, or to take any action with 
respect to any event of default under the Agreement, or to institute, appear in or defend any suit 
or other proceeding with respect thereto, except as provided in the Agreement. 

In certain events, on the conditions, in the manner and with the effect set forth in 
the Agreement, the principal of all the bonds then outstanding under the Agreement may become 
or may be declared due and payable before the stated maturities thereof, together with the 
interest accrued thereon. 

Modifications or alterations of the Agreement or of any agreement supplemental 
thereto may be made by the Authority and the Trustee only to the extent and in the circumstances 
permitted by the Agreement. 

The transfer of this bond is registrable by the registered owner thereof in person 
or by his attorney or legal representative at the principal office of the Trustee but only in the 
manner and subject to the limitations and conditions provided in the Agreement and upon 
surrender and cancellation of this bond.  Upon any such registration of transfer the Authority 
shall execute and the Trustee shall authenticate and deliver in exchange for this bond a new 
definitive bond or bonds, registered in the name of the transferee, of authorized denominations, 
in aggregate principal amount equal to the principal amount of this bond, of the same series and 
maturity and bearing interest at the same rate. 

As declared by the Authority Act, this bond, notwithstanding the provisions for 
registration of transfer stated herein and contained in the Agreement, shall at all times be, and 
shall be understood to be, a negotiable instrument for all purposes. 

This bond is issued with the intent that the laws of the Commonwealth of Puerto 
Rico shall govern its construction. 

All acts, conditions and things required by the Puerto Rican Federal Relations Act 
and the Constitution and laws of the Commonwealth of Puerto Rico and the rules and regulations 
of the Authority to happen, exist and be performed precedent to and in the issuance of this bond 
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and the execution of the Agreement have happened, exist and have been performed as so 
required. 

This bond shall not be valid or become obligatory for any purpose or be entitled 
to any benefit or security under the Agreement until it shall have been authenticated by the 
execution by the Trustee of the certificate of authentication endorsed hereon. 
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IN WITNESS WHEREOF, Puerto Rico Electric Power Authority has caused this 

bond to bear the facsimile signatures of the Executive Director and the Secretary of the 
Authority, and a facsimile of its corporate seal to be imprinted hereon, all as of the __ day of __, 
201_. 

PUERTO RICO ELECTRIC POWER 
AUTHORITY 
 
 
By: [Facsimile signature]  
 Executive Director 
 
 
 [Facsimile signature]  
 Secretary 

[Corporate Seal] 

[To be endorsed on all bonds] 

CERTIFICATE OF AUTHENTICATION 

This is one of the bonds of the series designated therein and issued under the 
provisions of the within mentioned Agreement. 

U.S. BANK NATIONAL ASSOCIATION, 
successor trustee 
 
 
By:     
 Authorized Officer 

Date of authentication:  ____________________ 
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[Form of Assignment] 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers 
unto _________________________ [Please Print or Typewrite Name and Address of 
Transferee] the within bond, and all rights thereunder, and hereby irrevocably constitutes and 
appoints _________________________ attorney to register the transfer of the within bond on 
the books kept for registration thereof, with full power of substitution in the premises. 

Dated:  _______________ Signature:  _________________________ 

NOTICE:  The signature to this assignment must correspond with the name as it appears 
upon the face of the within bond in every particular, without alteration or enlargement or any 
change whatever. 

Signature Guaranteed by*:_____________________, New York, New York 

*Such signature must be guaranteed by an “eligible guarantor institution” meeting 
the requirements of the Trustee, which requirements include membership or participation in 
STAMP or such other “signature guarantee program” as may be determined by the Trustee in 
addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 
1934, as amended. 
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SCHEDULE I 
 
 

 
Trust Agreement 
 
Trade Finance Facility Agreement, dated as of July 20, 2012 (as amended, restated, extended, 
supplemented or otherwise modified and in effect from time to time), between Citibank, N.A. 
and the Authority 
 
Credit Agreement, dated as of May 4, 2012 (as amended, restated, extended, supplemented or 
otherwise modified and in effect from time to time) by and among Scotiabank de Puerto Rico, as 
agent for the lenders thereunder and the Authority 
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S-II 

SCHEDULE II 
 
 
 

None.
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SCHEDULE III 

  June 30, 2015 

U.S. Bank National Association 
100 Wall Street, 18th Floor 
New York, New York 10005 

  Re:  Puerto Rico Electric Power Authority Power Revenue Bonds, Series 2015A 

Ladies and gentlemen: 

 Reference is made to (a) that certain trust agreement, dated as of January 1, 1974, as amended 
(the “Agreement”) between us (the “Authority”) and you, as successor trustee thereunder (in such 
capacity, the “Trustee”) and (b) to the Bond Purchase Agreement, dated as of July 1, 2015 (the 
“Purchase Agreement”), among the Authority and the Purchasers defined therein.  Terms not defined in 
this letter shall have the respective meanings given to them in the Purchase Agreement.   

You are hereby irrevocably instructed to carry out the procedures set forth in the Purchase 
Agreement on each deposit day described therein and on December 15, 2015 to withdraw from the Self-
insurance Fund established under the Agreement and deposit to the credit of the Series 2015A Bonds 
Special Redemption Fund established under the Agreement an amount equal to any deposit failure, as 
described in the Purchase Agreement, if applicable.  The instructions in this paragraph shall go into 
effect on the date upon which the Bonds are issued pursuant to the terms of the Purchase Agreement and 
shall remain in effect until the earlier of the date as of which all such deposits have been made and the 
date on which the Bonds have been paid or deemed paid in full. 

In addition, to induce the Trustee to use certain proceeds from the Reserve Fund (in conjunction 
with certain other funds to be deposited by the Authority with the Trustee) to complete the required debt 
service payments on the Bonds (as defined in the Trust Agreement) due on July 1, 2015,  you are hereby 
irrevocably instructed to deposit from the proceeds of the issuance of the Bonds pursuant to the Purchase 
Agreement an amount of not more than $3,000,000 to the credit of the Reserve Account as a reserve for 
payment of Trustee costs and expenses pursuant to Section 902 of the Trust Agreement.  In the event 
that such Bonds are not issued or the Trustee has not received the proceeds thereof on or before July 24, 
2015, you are hereby irrevocably instructed without further authorization or condition of any kind to 
transfer an amount of not more than $3,000,000 from the Self-insurance Fund to the credit of the 
Reserve Account for the same purpose described in the immediately preceding sentence, in which case 
the instruction set forth in the immediately preceding sentence shall no longer apply.  The instructions in 
this paragraph shall be effective immediately, regardless of whether the Bonds are issued or the Bond 
Purchase Agreement becomes effective, and are separate and independent of the instructions set forth in 
the second paragraph.   

Nothing in this letter shall restrict, limit or impair any rights or remedies of the Trustee with 
respect to the Self Insurance Fund under the Agreement or applicable law.  The undersigned represents 
and warrants that he has full power and authority to execute and deliver this instruction for and on behalf 
of the Authority and the same constitutes a valid and binding agreement of the Authority. 
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BOND PURCHASE AGREEMENT 1 

Among 2 

Puerto Rico Electric Power Authority, 3 

Assured Guaranty Corp., 4 

Assured Guaranty Municipal Corp., 5 

National Public Finance Guarantee Corporation, 6 

     and 7 

Certain members of the Ad Hoc Group (the “Participating Holders”) 8 

_________________________________ 9 

Dated as of January 27, 2016 10 
_________________________________ 11 

Puerto Rico Electric Power Authority  12 
Power Revenue Bonds, Series 2016A and Series 2016B 13 
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BOND PURCHASE AGREEMENT 1 

This BOND PURCHASE AGREEMENT, dated for convenience of reference as of 2 
January 27, 2016 (this “Agreement”), by and among Puerto Rico Electric Power Authority, a 3 
body corporate and politic constituting a public corporation and governmental instrumentality of 4 
the Commonwealth of Puerto Rico (hereinafter sometimes called the “Authority”), Assured 5 
Guaranty Corp. (“AGC”), Assured Guaranty Municipal Corp. (together with AGC, “Assured”), 6 
National Public Finance Guarantee Corporation (“National”), and the undersigned members of 7 
the Ad Hoc Group of Bondholders identified on their respective signature pages hereto (each a 8 
“Participating Holder”, and together with Assured and National, the “Purchasers” and 9 
individually, a “Purchaser”),  10 

W I T N E S S E T H: 11 

WHEREAS, by Act No. 83 of the Legislature of Puerto Rico, approved May 2, 1941, as 12 
amended, reenacted and supplemented (the “Authority Act”), the Authority was created a body 13 
corporate and politic constituting a public corporation and governmental instrumentality of the 14 
Commonwealth of Puerto Rico; and 15 

WHEREAS, the Authority owns and operates an integrated system for the generation, 16 
transmission and distribution of electricity throughout the Commonwealth of Puerto Rico (the 17 
“Commonwealth”), and for the purpose of providing funds, with other available funds, for 18 
refunding certain outstanding bonds and paying the cost of a capital improvement program to 19 
provide additional generating capacity for the System (as defined in the Trust Agreement 20 
(hereinafter mentioned)) and necessary extensions of the transmission and distribution lines of 21 
the System and other improvements, the Authority has heretofore issued and there are currently 22 
outstanding $8,107,995,000 aggregate principal amount of its Puerto Rico Electric Power 23 
Authority Power Revenue and Revenue Refunding Bonds (together, the “Existing Bonds”), 24 
under and pursuant to the provisions of a trust agreement, dated as of the first day of January, 25 
1974, as amended (said trust agreement as so amended, together with all future amendments and 26 
all agreements supplemental thereto as therein permitted, being herein called the “Trust 27 
Agreement”), by and between the Authority and U.S. Bank National Association, successor 28 
trustee (the “Trustee”); and 29 

WHEREAS, by virtue of the Authority Act, the Authority is authorized pursuant to 30 
Section 209 of the Trust Agreement to issue its revenue bonds for any lawful purpose of the 31 
Authority, to enter into and perform its duties and obligations in connection therewith and to do 32 
or cause to be done all the acts and things herein provided or required to be done by the 33 
Authority as hereinafter covenanted; and  34 

WHEREAS, the Authority has determined to issue its revenue bonds for its lawful 35 
purposes; and  36 

WHEREAS, said bonds will be secured by and payable as provided in the Trust 37 
Agreement; and 38 

WHEREAS, the Authority is entering into this Bond Purchase Agreement for the purpose 39 
of authorizing its Puerto Rico Electric Power Authority Power Revenue Bonds, Series 2016A 40 
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and its Puerto Rico Electric Power Authority Power Revenue Bonds, Series 2016B, to be dated 41 
as of the respective dates of delivery of and payment therefor, and issued and secured under and 42 
as provided in the Trust Agreement; and 43 

WHEREAS, the Authority has determined that the 2016 Bonds shall be substantially in the 44 
form attached as Exhibit A hereto, with such variations, omissions and insertions as are required 45 
or permitted by this Agreement and as approved by the Authority, the Trustee, and the 46 
Purchasers; and 47 

WHEREAS, the execution and delivery of this Agreement have been duly authorized by 48 
resolution of the Authority;  49 

NOW, THEREFORE, the parties hereto agree as follows: 50 

Section 1. Definitions.  Unless otherwise required by the context, all terms 51 
used herein shall have the meanings assigned to such terms in the Trust Agreement or the 52 
Restructuring Support Agreement, as applicable, each as further amended or supplemented from 53 
time to time, as set forth in the preamble hereof or below: 54 

“2016 Bonds” means the 2016A Bonds and the 2016B Bonds.  55 

“2016A Bonds” means Puerto Rico Electric Power Authority Power Revenue 56 
Bonds, Series 2016A issued in accordance with the terms of this Agreement. 57 

“2016B Bonds” means Puerto Rico Electric Power Authority Power Revenue 58 
Bonds, Series 2016B issued in accordance with the terms of this Agreement. 59 

“2016A Closing Date” means the business day agreed to as the 2016A Closing 60 
Date in accordance with Section 2(b). 61 

“2016B Closing Date” means the business day on or after the 2016A Closing 62 
Date agreed to as to the 2016B Closing Date in accordance with Section 2(e). 63 

“2016A Outside Date” means March 22, 2016. 64 

“2016B Outside Date” means March 28, 2016. 65 

“2016A Purchase Price” has the meaning given to it in Section 2(b). 66 

“2016B Purchase Price” has the meaning given to it in Section 2(e). 67 

“2016B Termination Notice” has the meaning given to it in Section 2(c). 68 

“Agreement” means this Bond Purchase Agreement, dated as of January 27, 2016, 69 
together with all agreements supplemental hereto as herein permitted. 70 

“Alternative Proposal Period I” has the meaning given to it in Section 6(d)(ii). 71 

“Alternative Proposal Period II” has the meaning given to it in Section 6(d)(iv). 72 
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“Board” means the governing board of the Authority, or, if said board shall be 73 
abolished, the board, body or officers succeeding to the principal functions thereof. 74 

“Calculation Agent” means Goldman, Sachs & Co. or such other entity mutually 75 
selected by the Authority, National, Assured and the Majority Participating Holders to determine 76 
the Offered Securitization Rate in accordance with the Rate Calculation Methodology. 77 

“Defeased Bonds” has the meaning given to it in Section 6(c). 78 

“Determining Bank” means Citibank Capital Markets or such other entity 79 
mutually selected by the Authority, National, Assured and the Majority Participating Holders to 80 
take the actions of the Determining Bank set forth in Section 6 in respect of the Rate Calculation 81 
Methodology. 82 

“DTC” means The Depository Trust Company. 83 

“Eighteenth Supplemental Agreement” means the eighteenth supplemental 84 
agreement modifying and amending certain provisions of the Trust Agreement consistent with 85 
the Restructuring Support Agreement, by and between the Authority and the Trustee, in form and 86 
substance reasonably acceptable to the Authority, the Trustee, and the Purchasers, as the same 87 
may be amended as provided in the Trust Agreement.  88 

“Election Date” has the meaning given to it Section 6(f) hereof. 89 

“Existing Bonds” has the meaning given to it in the preamble hereof. 90 

“January RSA” means the Restructuring Support Agreement, and all annexes, 91 
schedules and exhibits thereto, dated as of January 27, 2016, without amendment, by and among 92 
the Authority and the Supporting Creditors defined therein. 93 

“Legislative Reform Package” has the meaning given to it in the January RSA. 94 

“Majority Participating Holders” means the Participating Holders committing to 95 
purchase not less than a majority in aggregate principal amount of the 2016 Bonds to be 96 
purchased by all Participating Holders.   97 

“Mirror Bonds” has the meaning given to it in the January RSA. 98 

“Mirror Bond Defeasance” has the meaning given to it in Section 6(c). 99 

“Offered Securitization Bonds” means the Securitization Bonds to be offered to 100 
the holders of the Defeased Bonds in exchange for the Defeased Bonds pursuant to Section 6(f) 101 
hereof. 102 

“Offered Securitization Rate” has the meaning given to it in Section 6(d). 103 

“PREPA Legislation” means the Legislative Reform Package and the 104 
Securitization Special Legislation.   105 
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“Principal Purchaser Party” means each of National, Assured or the Majority 106 
Participating Holders. 107 

“Purchasers” has the meaning given to it in the preamble hereto. 108 

“Rate Calculation Methodology” has the meaning given to it in Section 6(d). 109 

“Recovery Plan” has the meaning given to it in the January RSA. 110 

“Resolution” has the meaning given to it in Section 3(b).  111 

“Restructuring Support Agreement” means the January RSA, as amended, 112 
supplemented or otherwise modified from time to time. 113 

“RSA Closing Date” means the “Closing Date” as defined in Section 13(b)(xvii) 114 
of the January RSA. 115 

“Securities Act” means the Securities Act of 1933, as amended. 116 

“Securitization Bonds” has the meaning given to it in the January RSA. 117 

“Securitization Special Legislation” has the meaning given to it in the January 118 
RSA. 119 

“SPV Petition” has the meaning given to it in the January RSA. 120 

“Termination Notice” has the meaning given to it in Section 2(c). 121 

Words of the masculine gender shall be deemed and construed to include correlative 122 
words of the feminine and neuter genders.  Unless the context shall otherwise indicate, “Bond”, 123 
“owner”, “holder” and “person” shall include the plural as well as the singular number, “person” 124 
shall mean any individual, corporation, partnership, joint-venture, association, joint-stock 125 
company, trust, unincorporated organization or government or any agency or political 126 
subdivision thereof, and “holder” or “Bondholder” when used herein with respect to the 2016 127 
Bonds shall mean an owner of the 2016 Bonds. 128 

Section 2. Issuance and Purchase of the 2016 Bonds; Security Therefor; 129 
Payment.   130 

(a) The Authority shall issue the 2016A Bonds substantially in the form 131 
attached as Exhibit A hereto, with such appropriate variations, omissions and insertions as are 132 
permitted or required by this Agreement and approved by the Authority, the Trustee, and the 133 
Purchasers.  The 2016A Bonds shall be serial bonds in the aggregate principal amount not to 134 
exceed the sum of the respective principal amounts set forth on the signature pages of the 135 
Purchasers, shall be designated “Puerto Rico Electric Power Authority Power Revenue Bonds, 136 
Series 2016A”, shall be dated the date of delivery of and payment therefor, shall bear interest at 137 
the rate of 10% per annum from their date until payment, such interest to the maturity thereof 138 
being payable semiannually on January 1 and July 1 of each year, commencing July 1, 2016, and 139 
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shall mature on July 1, 2019, subject to the right of prior redemption, all as set forth in the 2016A 140 
Bonds, the Eighteenth Supplemental Agreement and this Agreement.  The 2016A Bonds will be 141 
payable and secured equally and ratably with all other outstanding bonds issued under the Trust 142 
Agreement. 143 

(b) In reliance upon the representations, warranties and agreements contained 144 
herein, and subject to the conditions herein set forth, and unless this Agreement shall be earlier 145 
terminated as provided herein, at 10:00 A.M., prevailing Eastern time, at New York, New York, 146 
on the 2016A Closing Date the Authority agrees to issue and sell the 2016A Bonds to the 147 
Purchasers, and each Purchaser agrees severally to purchase the 2016A Bonds from the 148 
Authority (such Purchaser’s principal amount of 2016A Bonds purchased shown on its signature 149 
page hereto) at an aggregate purchase price equal to the aggregate principal amount thereof (the 150 
“2016A Purchase Price”).  “2016A Closing Date” means a business day mutually agreed upon 151 
by the Authority and the Principal Purchaser Parties that is no earlier than nine (9) calendar days 152 
after the date (including for purposes of such calculation such date) on which all the conditions 153 
precedent to the delivery of the 2016A Bonds set forth herein shall have been satisfied or waived 154 
(other than conditions which may only be satisfied or waived at a later date certain or on the 155 
2016A Closing Date), but if there is no such agreement, the 2016A Outside Date, subject to 156 
compliance with the conditions to closing set forth herein and unless this Agreement shall have 157 
been earlier terminated in accordance with its terms. 158 

(c) Notwithstanding anything in this Agreement to the contrary, (i) prior to 159 
the issuance of the 2016A Bonds, the Authority may elect not to issue the 2016 Bonds by 160 
delivering written notice (a “Termination Notice”) of such election to each Purchaser, 161 
whereupon this Agreement shall terminate and be of no further force and effect and (ii) after the 162 
issuance of the 2016A Bonds, the Authority may elect not to issue the 2016B Bonds by 163 
delivering written notice (a “2016B Termination Notice”) of such election to each Purchaser, 164 
whereupon the Authority’s obligation to issue the 2016B Bonds and the Purchaser’s obligation to 165 
purchase the 2016B Bonds shall terminate automatically; provided, that the delivery of such 166 
Termination Notice or 2016B Termination Notice shall not terminate the Restructuring Support 167 
Agreement under Section 13(b)(xvi) thereof on the basis that the Purchasers have not purchased 168 
the 2016 Bonds or any series thereof.  A Termination Notice may be delivered at any time, but in 169 
any event no later than three (3) business days prior to the 2016A Closing Date, and a 2016B 170 
Termination Notice may be delivered at any time, but in any event no later than three (3) 171 
business days prior to the 2016B Closing Date (excluding for purposes of such calculation the 172 
2016A Closing Date and 2016B Closing Date, respectively), and the Termination Notice or the 173 
2016B Termination Notice shall be irrevocable upon delivery.  174 

(d) The Authority shall issue the 2016B Bonds substantially in the form 175 
attached as Exhibit A hereto, with such appropriate variations, omissions and insertions as are 176 
permitted or required by this Agreement and approved by the Authority, the Trustee, and the 177 
Purchasers.  The 2016B Bonds shall be serial bonds in the aggregate principal amount not to 178 
exceed the sum of the respective principal amounts set forth on the signature pages of the 179 
Purchasers, shall be designated “Puerto Rico Electric Power Authority Power Revenue Bonds, 180 
Series 2016B”, shall be dated the date of delivery of and payment therefor, shall bear interest at 181 
the rate of 10% per annum from their date until payment, such interest to the maturity thereof 182 
being payable semiannually on January 1 and July 1 of each year, commencing July 1, 2016, and 183 
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shall mature on July 1, 2019, subject to the right of prior redemption, all as set forth in the 2016B 184 
Bonds, the Eighteenth Supplemental Agreement and this Agreement.  The 2016B Bonds will be 185 
payable and secured equally and ratably with all other outstanding bonds issued under the Trust 186 
Agreement. 187 

(e) In reliance upon the representations, warranties and agreements contained 188 
herein, and subject to the conditions herein set forth, and unless this Agreement shall be earlier 189 
terminated as provided herein, at 10:00 A.M., prevailing Eastern time, at New York, New York, 190 
on the 2016B Closing Date the Authority agrees to issue and sell the 2016B Bonds to the 191 
Purchasers, and each Purchaser agrees severally to purchase the 2016B Bonds from the 192 
Authority (such Purchaser’s principal amount of 2016B Bonds purchased shown on its signature 193 
page hereto) at an aggregate purchase price equal to the aggregate principal amount thereof (the 194 
“2016B Purchase Price”).  Notwithstanding the prior sentence, if (A) the sum of the 2016A 195 
Purchase Price and 2016B Purchase Price set forth on such Purchaser’s signature page exceeds 196 
(B) the amount paid on January 4, 2016 in respect of interest accrued through December 31, 197 
2015 on the Existing Bonds (other than the Authority’s Power Revenue Bonds, Series 2015A) 198 
held by a Purchaser as of December 29, 2015 less the sum of (x) any amount of such interest 199 
payment funded from the 2013 Capitalized Interest Account or from Federal Subsidies each held 200 
by the Trustee and (y) any Federal Subsidies received by the Authority or the Trustee following 201 
such interest payment but prior to the 2016B Closing Date in respect of the January 4, 2016 202 
interest payment date on any Federally Subsidized Bonds held by such Purchaser as of December 203 
29, 2015, then the 2016B Purchase Price to be paid by such Purchaser and the aggregate 204 
principal amount of 2016B Bonds to be purchased by such Purchaser shall be reduced by the 205 
excess.  “2016B Closing Date” means a business day mutually agreed upon by the Authority and 206 
the Principal Purchaser Parties that is no earlier than nine (9) calendar days after the date 207 
(including for purposes of such calculation such date) on which all the conditions precedent to 208 
the delivery of the 2016B Bonds set forth herein shall have been satisfied or waived (other than 209 
conditions which may only be satisfied or waived at a later date certain or on the 2016B Closing 210 
Date), but if there is no such agreement, the 2016B Outside Date, subject to compliance with the 211 
conditions to closing set forth herein and unless this Agreement shall have been earlier 212 
terminated in accordance with its terms. 213 

(f) The obligations of each Purchaser hereunder to purchase the 2016 Bonds 214 
are several and not joint.  No Purchaser shall be responsible for the failure of any other Purchaser 215 
to purchase its 2016 Bonds, and no Purchaser may transfer its obligation hereunder to purchase 216 
the 2016 Bonds except (i) to a member of such Purchaser’s affiliate group provided that such 217 
member executes the Restructuring Support Agreement and the original Purchaser remains 218 
obligated to perform hereunder in the event the transferee does not perform or (ii) to any other 219 
person with the consent of the Authority.  Each Purchaser covenants that, on or before February 220 
26, 2016 and provided that the Trustee, the Authority and the Purchasers have agreed on the 221 
form of the Eighteenth Supplemental Agreement as provided herein, it will execute a consent to 222 
the execution of the Eighteenth Supplemental Agreement, which consent shall be in form and 223 
substance reasonably acceptable to the Authority, the Trustee, and such Purchaser.  224 

Section 3. Representations, Warranties and Agreements of the Authority.  225 
The Authority hereby represents and warrants to, and agrees with, the Purchasers as follows: 226 
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(a) The Authority is a duly organized public corporation and governmental 227 
instrumentality of the Commonwealth, is validly existing under the Puerto Rican Federal 228 
Relations Act and the Constitution and laws of the Commonwealth, including the Authority Act, 229 
and is authorized and empowered under the Authority Act and the other laws of the 230 
Commonwealth (i) to operate the System, fix, charge and collect sufficient rates and charges for 231 
the use of the System to meet in accordance with and carry out its obligations under the 232 
provisions of the Trust Agreement and conduct the business thereof as set forth in and 233 
contemplated by the Trust Agreement, (ii) to issue the 2016 Bonds for the purposes described 234 
herein and (iii) to secure the 2016 Bonds as provided herein and in the Trust Agreement. 235 

(b) The Authority has full legal right, power and authority to adopt the 236 
resolution by the Board of the Authority on or prior to the 2016A Closing Date (the 237 
“Resolution”) authorizing (i) the issuance and sale of the 2016 Bonds, (ii) the Authority to enter 238 
into this Agreement, the Eighteenth Supplemental Agreement, and the Restructuring Support 239 
Agreement, and (iii) the Authority to carry out and consummate all of the transactions to be 240 
carried out and consummated by it as provided in each of the instruments referred to in 241 
clauses (i) and (ii) above; and the Authority has complied or will comply with the provisions of 242 
the Authority Act in all matters relating to such transactions. 243 

(c) The Authority has duly authorized the execution, delivery and 244 
performance of and the taking of any and all such action as may be required on the part of the 245 
Authority to carry out, give effect to and consummate the transactions contemplated by this 246 
Agreement, and prior to the 2016A Closing Date will have duly authorized the execution, 247 
delivery and performance of the Eighteenth Supplemental Agreement, and the 2016 Bonds, and 248 
the taking of any and all such action as may be required on the part of the Authority to carry out, 249 
give effect to and consummate the transactions contemplated by the Eighteenth Supplemental 250 
Agreement and the 2016 Bonds. 251 

(d) The Resolution will prior to the 2016A Closing Date be duly adopted and 252 
this Agreement and the Trust Agreement have been duly authorized, executed and delivered by 253 
the Authority and each is in full force and effect, this Agreement has been duly executed and 254 
delivered by the Authority, and each such instrument constitutes (or will prior to the 2016A 255 
Closing Date in respect of the Resolution, constitute) a legally valid and binding obligation of the 256 
Authority. 257 

(e) The 2016 Bonds have been structured in conformity with the requirements 258 
of Section 103 and related provisions of the Internal Revenue Code, including the timely filing of 259 
one or more Forms 8038-G, so as to enable Sidley Austin LLP, in its capacity as Bond Counsel, 260 
to deliver its opinion, retroactive to the applicable date of issuance of the 2016 Bonds, that the 261 
interest on the 2016 Bonds is excludable from gross income for Federal income tax purposes and 262 
exempt from Puerto Rico and state and local income taxes promptly following the issuance by 263 
the Internal Revenue Service of letter rulings favorably addressing, among other matters, the 264 
changes to the governance of the Authority effected by the Legislative Reform Package and 265 
subject to change in law risks and the delivery of customary certificates in support of its opinion.  266 
The Authority hereby agrees to make prompt application for, and diligently pursue, such letter 267 
rulings and to cause said Bond Counsel to deliver such opinion upon the issuance of such letter 268 
ruling. 269 
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(f) (1) When delivered to and paid for by the Purchasers on the 2016A 270 
Closing Date in accordance with the provisions of this Agreement, the 2016A Bonds will have 271 
been duly authorized, executed, authenticated, issued and delivered and will constitute legally 272 
valid and binding obligations of the Authority in conformity with, and entitled to the benefit and 273 
security of, the Trust Agreement on a parity with the outstanding Existing Bonds.  (2) When 274 
delivered to and paid for by the Purchasers on the 2016B Closing Date in accordance with the 275 
provisions of this Agreement, the 2016B Bonds will have been duly authorized, executed, 276 
authenticated, issued and delivered and will constitute legally valid and binding obligations of 277 
the Authority in conformity with, and entitled to the benefit and security of, the Trust Agreement 278 
on a parity with the outstanding Existing Bonds and the 2016A Bonds. 279 

(g) The Authority covenants that it will not create or suffer to be created any 280 
lien or charge upon the System or any part thereof or upon the Revenues ranking equally with or 281 
prior to the lien and charge securing all bonds or other obligations under the Trust Agreement, 282 
including without limitation the 2016 Bonds, except as explicitly permitted under the provisions 283 
of the Trust Agreement. 284 

(h) Other than any approvals that might be required under the securities laws 285 
of any state, and other than the approval of Government Development Bank for Puerto Rico, 286 
which approval will be evidenced by an officially authenticated resolution delivered to the 287 
Purchasers on or prior to the 2016A Closing Date, no approval, permit, consent or authorization 288 
of, or registration or filing with, any governmental or public agency or authority not already 289 
obtained or made is required by the Authority in connection with the issuance and sale of the 290 
2016 Bonds, or the execution or adoption and delivery by the Authority of, or the due 291 
performance of its obligations under, this Agreement, the 2016 Bonds, the Resolution, the Trust 292 
Agreement, the Eighteenth Supplemental Agreement, and the Restructuring Support Agreement, 293 
and any such approvals, permits, consents or authorizations so obtained are in full force and 294 
effect. 295 

(i) Except for defaults of the type described in Annexes E, F and G to the 296 
January RSA, the Authority is not in breach of or in default under any applicable constitutional 297 
provision, law or administrative rule or regulation of the Commonwealth or the United States, 298 
the Resolution, the by-laws of the Authority, or any applicable judgment or decree or any loan 299 
agreement, indenture, bond, note, resolution, agreement or other instrument to which the 300 
Authority is a party or by which it is bound or to which the Authority or any of its property or 301 
assets is otherwise subject and that could have a material adverse effect on the business or 302 
operations of the Authority, and no event has occurred and is continuing that with the passage of 303 
time or the giving of notice, or both, would constitute a default under any such instrument. 304 

(j) The adoption by the Authority of the Resolution, the execution and 305 
delivery by the Authority of this Agreement, the 2016 Bonds, the Eighteenth Supplemental 306 
Agreement, and the Restructuring Support Agreement (and any other agreement or instrument to 307 
which the Authority is a party used or contemplated for use in the consummation of the 308 
transactions contemplated hereby or by the Resolution) and the transactions contemplated hereby 309 
and thereby will not conflict with or constitute a breach of, or default under, the Trust 310 
Agreement, any other indenture, commitment, agreement or other instrument to which the 311 
Authority is a party or by which it is bound, or under any provision of the Constitution of the 312 
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Commonwealth or any existing law, rule, regulation, ordinance, judgment, order or decree to 313 
which the Authority (or any of its directors or officers in their respective capacities as such) or its 314 
properties is subject. 315 

(k) There is no action, suit, proceeding or investigation at law or in equity or 316 
before or by any court, public board or body pending or, to the knowledge of the Authority, 317 
threatened against or affecting the Authority, nor to the knowledge of the Authority is there any 318 
basis therefor, (i) wherein an unfavorable decision, ruling or finding would adversely affect the 319 
transactions contemplated by this Agreement, (ii) which, in any way, would adversely affect the 320 
validity of the 2016 Bonds, the Trust Agreement, the Eighteenth Supplemental Agreement, the 321 
Restructuring Support Agreement, or this Agreement, or any other agreement or instrument to 322 
which the Authority is a party and which is used or contemplated for use in the consummation of 323 
the transactions contemplated hereby, or (iii) which if determined adversely to the Authority 324 
could reasonably be expected to have a material adverse effect on the business or operations of 325 
the Authority.   326 

(l) Any certificates signed by an authorized officer of the Authority and 327 
delivered to the Purchasers shall be deemed to be a representation and warranty by the Authority 328 
to each of the Purchasers as to the statements made therein. 329 

(m) The Authority covenants that it shall negotiate in good faith with the 330 
Purchasers regarding the calculation methodology for determining the Offered Securitization 331 
Rate.  332 

(n) The Authority covenants that it will faithfully perform at all times any and 333 
all covenants, undertakings, stipulations and provisions contained in this Agreement, in the 2016 334 
Bonds, in the Eighteenth Supplemental Agreement, in the Restructuring Support Agreement, and 335 
in all proceedings of the Authority pertaining thereto.  The Authority covenants that it is duly 336 
authorized under the Constitution and laws of the Commonwealth, including particularly and 337 
without limitation the Authority Act, to issue the 2016 Bonds, to enter into this Agreement and to 338 
pledge moneys and investments in the Sinking Fund in the manner and to the extent set forth in 339 
the Trust Agreement; that action on its part for the issuance of the 2016 Bonds and the execution 340 
and delivery of this Agreement has been duly and effectively taken; and that the 2016 Bonds in 341 
the hands of the owners thereof are and will be the valid and enforceable obligations of the 342 
Authority in accordance with the terms thereof. 343 

(o) The Authority shall deliver written notice to all Purchasers of the 344 
enactment into law of the PREPA Legislation (and any amendment thereto) no later than one (1) 345 
business day following the date of such enactment into law (excluding, for purposes of such 346 
calculation, the date of such enactment).  The notice shall attach the full text of the PREPA 347 
Legislation (and any amendment thereto) in the form enacted into law or direct the Purchasers to 348 
a publicly available copy thereof. The Authority shall deliver written notice to all Purchasers of 349 
the filing of the SPV Petition and of any supplemental filings thereto no later than one (1) 350 
business day following the date of any such filing (excluding, for purposes of such calculation, 351 
the date of such filing).  The notice shall attach the full text of the SPV Petition or any 352 
supplemental filings thereto, as applicable, in the form filed or direct the Purchasers to a publicly 353 
available copy thereof. 354 
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(p) The Authority shall not make any offer to, or enter into any agreements or 355 
arrangements with, any Purchaser or any of its affiliates relating to the 2016 Bonds that is not 356 
provided for in this Agreement, whether before or after the 2016A Closing Date or the 2016B 357 
Closing Date, unless such offer, agreement or arrangement is made to or with all of the 358 
Purchasers. 359 

(q) The Authority shall engage the Calculation Agent pursuant to an 360 
agreement which shall provide for the performance by the Calculation Agent of its duties under 361 
this Agreement, and which shall further provide for the payment of the fees and expenses of the 362 
Calculation Agent by the Authority, and the indemnification and exculpation by the Authority to 363 
the extent permitted by law of the Calculation Agent and its officers, directors, employees, 364 
agents and affiliates, on customary terms. 365 

Section 4. Conditions of Purchaser’s Obligations to Purchase.  (1) The 366 
obligation of each Purchaser to pay the 2016A Purchase Price for, and accept delivery of, the 367 
2016A Bonds, shall be subject to the following conditions being fully satisfied, or otherwise 368 
waived by such Purchaser (such waiver to be granted or denied in each Purchaser’s sole and 369 
absolute discretion) as of the 2016A Closing Date: 370 

(a) All representations and warranties of the Authority set forth in this 371 
Agreement shall be true, complete, and correct as of the 2016A Closing Date, and all agreements 372 
and covenants of the Authority to be performed prior to the 2016A Closing Date pursuant to this 373 
Agreement shall have been performed in accordance with the terms of this Agreement, and the 374 
Authority shall have delivered to the Purchasers a certification to that effect on the 2016A 375 
Closing Date of an authorized officer of the Authority dated as of the 2016A Closing Date.  Such 376 
certification shall attach a true, complete, and correct copy of the Resolution and any other 377 
resolution adopted by the Authority regarding the transactions contemplated by this Agreement, 378 
the 2016A Bonds or the Eighteenth Supplemental Agreement, which Resolution, and other 379 
resolutions, if applicable, shall be in form and substance reasonably acceptable to the Purchasers. 380 

(b) All representations and warranties of the Authority set forth in the 381 
Restructuring Support Agreement shall be true, complete, and correct, and all agreements and 382 
covenants required of the Authority to be performed on or prior to the 2016A Closing Date 383 
pursuant to the Restructuring Support Agreement shall have been performed, and the Authority 384 
shall deliver to the Purchasers a certification of an authorized officer of the Authority to that 385 
effect on the 2016A Closing Date from the Authority. 386 

(c) (I) The 2016A Bonds shall be in the form attached to this Agreement and 387 
the Eighteenth Supplemental Agreement shall be in form and substance reasonably acceptable to 388 
the Authority, the Trustee, and the Purchasers; (II) the 2016A Bonds, this Agreement and the 389 
Eighteenth Supplemental Agreement shall have been duly authorized, executed and delivered by 390 
the Authority; and (III) the Purchasers shall have received an Opinion of Counsel to the 391 
Authority, in form and substance reasonably acceptable to the Purchasers, including an opinion 392 
to the effect that (A) the Trust Agreement, as supplemented and amended by the Eighteenth 393 
Supplemental Agreement, and this Agreement have been duly authorized, executed and 394 
delivered by the Authority and are legal, valid and binding obligations of the Authority, 395 
enforceable against the Authority in accordance with their respective terms (such opinion to 396 
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include customary assumptions, qualifications and exceptions relating to the foregoing), and (B) 397 
the 2016A Bonds have been duly authorized, executed and delivered by the Authority and are 398 
valid and binding special obligations of the Authority, payable in accordance with their terms. 399 

(d) The issuance and sale of the 2016A Bonds and the closing of the 400 
transactions contemplated by this Agreement shall have occurred on or before 10:00 A.M., 401 
prevailing Eastern time, at New York, New York, on the 2016A Outside Date. 402 

(e) Such Purchaser shall not have withdrawn from the Restructuring Support 403 
Agreement as permitted in accordance with its terms, the Restructuring Support Agreement shall 404 
not have been terminated by or on behalf of such Purchaser in accordance with its terms, and the 405 
Restructuring Support Agreement shall be in full force and effect as to such Purchaser; provided, 406 
that solely for purposes of establishing compliance with this Section 4(1)(e), the sale of all of its 407 
Existing Bonds by such Purchaser shall not in and of itself constitute a withdrawal from or 408 
termination of the Restructuring Support Agreement with respect to such Purchaser; and 409 
provided, further, that if such Purchaser has sold all of its Existing Bonds prior to the 2016A 410 
Closing Date, and subsequent to such sale, (A) an event occurs which, had the applicable 411 
Purchaser remained party to the Restructuring Support Agreement, would have allowed such 412 
applicable Purchaser to withdraw from the Restructuring Support Agreement pursuant to Section 413 
10 thereof; (B) an event occurs, which, had such Purchaser remained party to the Restructuring 414 
Support Agreement, would have resulted in the termination of the Restructuring Support 415 
Agreement as to such Purchaser pursuant to Section 13 thereof; or (C) the Restructuring Support 416 
Agreement is terminated pursuant to Section 13 thereof as to each class of Supporting Creditors 417 
to which the applicable Purchaser formerly belonged, then the condition set forth in this Section 418 
4(1)(e) shall not be deemed satisfied as to such Purchaser.  419 

(f) The Purchasers shall have received (i) evidence, reasonably satisfactory to 420 
the Purchasers, of the due authorization, execution, and delivery of the documents mentioned in 421 
clause (c) of this Section 4(1) by the parties thereto, (ii) the Opinion of Counsel (such opinion 422 
also to provide in substance that a financing statement under the Uniform Commercial Code of 423 
the Commonwealth (the “2016A Financing Statement”) in legally sufficient form has been duly 424 
authorized by the Authority and has been effectively filed in the proper place of filing so as to 425 
perfect a security interest under the Uniform Commercial Code of the Commonwealth in the 426 
Revenues of the Authority, subject to the application of such Revenues as provided therefor in 427 
the Trust Agreement, and except for the 2016A Financing Statement and such other financing 428 
statements filed in connection with the issuance of any Existing Bonds and the 2016B Bonds, 429 
there are no effective financing statements under the Uniform Commercial Code of the 430 
Commonwealth filed in the Office of the Secretary of State of the Commonwealth, purporting to 431 
perfect a security interest in the Revenues (except that such opinion may be qualified as to the 432 
priority of the security interest in the Revenues perfected by the filing of the 2016A Financing 433 
Statement to the extent that such security interest may be in conflict with or inferior to security 434 
interests, liens, charges, rights, and encumbrances arising under laws other than the Uniform 435 
Commercial Code of the Commonwealth or arising under the Uniform Commercial Code of the 436 
Commonwealth and deemed to be, or actually, perfected without necessity of filing a financing 437 
statement or otherwise giving notice of such interest), and (iii) an appropriate certificate of an 438 
authorized officer of the Authority reasonably satisfactory to the Purchasers covering litigation, 439 
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compliance with laws and prior agreements and the securing and fulfilling of all necessary 440 
permits and requirements. 441 

(g) No bankruptcy proceeding, insolvency proceeding, proceeding under the 442 
Puerto Rico Public Corporation Debt Enforcement and Recovery Act, No. 71-2014 (the 443 
“Recovery Act”), title 11 of the United States Code, or any similar action or proceeding that 444 
seeks to adjust, extend, or challenge the claims of its creditors or institute any suspension period 445 
pursuant to any federal, state, or Puerto Rico statute, law or regulation now or hereinafter enacted 446 
or applicable, shall have been instituted by or on behalf of Authority. 447 

(h) No receiver shall have been appointed with respect to the Authority, 448 
unless such appointment shall have, prior to the 2016A Closing Date, been reversed, stayed, or 449 
vacated. 450 

(i) No decision of any Federal, state or Commonwealth court and no statute, 451 
ruling or regulation (final, temporary or proposed) of the Congress, the Legislative Assembly of 452 
the Commonwealth, the Securities and Exchange Commission or any other governmental agency 453 
shall have been made or issued to the effect that (i) the 2016A Bonds or any other securities of 454 
the Authority or of any similar body of the type contemplated by this Agreement, and the 455 
obligations of the Authority under the 2016A Bonds are subject to the registration requirements 456 
of the Securities Act, or (ii) the qualification of the Trust Agreement or any of the documents, 457 
instruments or agreements executed in connection therewith or any such securities is required 458 
under the Trust Indenture Act of 1939, as amended. 459 

(j) No federal, state, or Puerto Rico statute hereafter enacted shall have the 460 
effect of adversely affecting in any material respect the rights or remedies of the 2016A Bonds or 461 
their validity or enforceability. 462 

(k) The Purchasers shall have received the customary opinions of Sidley 463 
Austin LLP, Bond Counsel, and the director of legal affairs of the Authority, (1) as to the validity 464 
and enforceability of the 2016A Bonds and that such 2016A Bonds do not violate any statute or 465 
agreement to which the Authority is a party and as to the effectiveness of the Eighteenth 466 
Supplemental Agreement, (2) the 2016A Bonds are not subject to the registration requirements 467 
of the Securities Act, and (3) the Trust Agreement and the Eighteenth Supplemental Agreement 468 
are exempt from qualification as indentures pursuant to the Trust Indenture Act of 1939, as 469 
amended, in each case with customary assumptions, qualifications and exceptions, and in form 470 
and substance reasonably acceptable to each Purchaser.  Such opinion from Bond Counsel shall 471 
expressly provide that it expresses no opinion regarding the treatment of interest on the 2016A 472 
Bonds for Federal income tax purposes. 473 

(l) The 2016A Bonds shall be issued in book-entry form through DTC. 474 

(m) Legislation containing substantive provisions that implements the 475 
Recovery Plan is enacted into law on or before February 16, 2016. 476 

(n) The Authority shall have given written notice of the enactment into law of 477 
the PREPA Legislation no later than one day after the date of such enactment into law (the 478 
“Enactment Notice”) (and, excluding, for purposes of such calculation such date of enactment) 479 
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and (i) within fifteen (15) calendar days after the date of delivery of the Enactment Notice (and, 480 
excluding, for purposes of such calculation, such date of delivery), the Authority shall not have 481 
received a notice in response from the Majority Participating Holders, Assured, or National 482 
stating that either: 483 

(x) The Securitization Special Legislation as enacted into law is 484 
not reasonably acceptable to the noticing Purchaser, or 485 

(y) The Legislative Reform Package (other than the Securitization 486 
Special Legislation) as enacted into law is not in Acceptable Form 487 
(as defined in the Restructuring Support Agreement); and 488 

in either case, stating its objection to the PREPA Legislation (such notice, the “Deficiency 489 
Notice”), or (ii) if the Authority has received a Deficiency Notice, any deficiencies shall have 490 
been cured within ten (10) calendar days to the satisfaction of each of the Authority, the Majority 491 
Participating Holders, National, and Assured; provided that if a Purchaser (or if applicable, the 492 
Majority Holders (as defined in the Restructuring Support Agreement) on such Purchaser’s 493 
behalf) has not delivered a notice of termination pursuant to Sections 13(e)(vi) or (viii) of the 494 
Restructuring Support Agreement and within the time set forth therein, then for purposes of this 495 
paragraph (n), (A) the Securitization Special Legislation shall be deemed reasonably acceptable 496 
as to such Purchaser, and (B) the Legislative Reform Package (other than the Securitization 497 
Special Legislation) shall be deemed in Acceptable Form as to such Purchaser.  498 

(o) No event of default shall have occurred and be continuing under the Trust 499 
Agreement except events of default subject to forbearance pursuant to the Restructuring Support 500 
Agreement, or such Purchaser (in its sole discretion) has waived the breach or event of default 501 
after written notice thereof.    502 

(2) The obligation of each Purchaser to pay the 2016B Purchase Price for, and 503 
accept delivery of, the 2016B Bonds, shall be subject to the following conditions being fully 504 
satisfied, or otherwise waived by such Purchaser (such waiver to be granted or denied in each 505 
Purchaser’s sole and absolute discretion) as of the 2016B Closing Date: 506 

(a) All representations and warranties of the Authority set forth in this 507 
Agreement shall be true, complete, and correct as of the 2016B Closing Date, and all agreements 508 
and covenants of the Authority to be performed prior to the 2016B Closing Date pursuant to this 509 
Agreement shall have been performed in accordance with the terms of this Agreement, and the 510 
Authority shall have delivered to the Purchasers a certification to that effect on the 2016B 511 
Closing Date of an authorized officer of the Authority dated as of the 2016B Closing Date.  Such 512 
certification shall attach a true, complete, and correct copy of the Resolution and any other 513 
resolution adopted by the Authority regarding the transactions contemplated by this Agreement, 514 
the 2016B Bonds or the Eighteenth Supplemental Agreement, which Resolution, and other 515 
resolutions, if applicable, shall be in form and substance reasonably acceptable to the Purchasers. 516 

(b) All representations and warranties of the Authority set forth in the 517 
Restructuring Support Agreement shall be true, complete, and correct, and all agreements and 518 
covenants required of the Authority to be performed on or prior to the 2016B Closing Date 519 
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pursuant to the Restructuring Support Agreement shall have been performed, and the Authority 520 
shall deliver to the Purchasers a certification of an authorized officer of the Authority to that 521 
effect on the 2016B Closing Date from the Authority. 522 

(c) (I) The 2016B Bonds shall be in the form attached to this Agreement and 523 
the Eighteenth Supplemental Agreement shall be in form and substance reasonably acceptable to 524 
the Authority, the Trustee, and the Purchasers; (II) the 2016B Bonds, this Agreement and the 525 
Eighteenth Supplemental Agreement shall have been duly authorized, executed and delivered by 526 
the Authority; and (III) the Purchasers shall have received an Opinion of Counsel to the 527 
Authority, in form and substance reasonably acceptable to the Purchasers, including an opinion 528 
to the effect that (A) the Trust Agreement, as supplemented and amended by the Eighteenth 529 
Supplemental Agreement, and this Agreement have been duly authorized, executed and 530 
delivered by the Authority and are legal, valid and binding obligations of the Authority, 531 
enforceable against the Authority in accordance with their respective terms (such opinion to 532 
include customary assumptions, qualifications and exceptions relating to the foregoing), and (B) 533 
the 2016B Bonds have been duly authorized, executed and delivered by the Authority and are 534 
valid and binding special obligations of the Authority, payable in accordance with their terms. 535 

(d) The issuance and sale of the 2016B Bonds and the closing of the 536 
transactions contemplated by this Agreement shall have occurred on or before 10:00 A.M., 537 
prevailing Eastern time, at New York, New York, on the 2016B Outside Date. 538 

(e) Such Purchaser shall not have withdrawn from the Restructuring Support 539 
Agreement as permitted in accordance with its terms, the Restructuring Support Agreement shall 540 
not have been terminated by or on behalf of such Purchaser in accordance with its terms, and the 541 
Restructuring Support Agreement shall be in full force and effect as to such Purchaser; provided, 542 
that solely for purposes of establishing compliance with this Section 4(2)(e), the sale of all of its 543 
Existing Bonds by such Purchaser shall not in and of itself constitute a withdrawal from or 544 
termination of the Restructuring Support Agreement with respect to such Purchaser; and 545 
provided, further, that if such Purchaser has sold all of its Existing Bonds prior to the 2016B 546 
Closing Date, and subsequent to such sale, (A) an event occurs which, had the applicable 547 
Purchaser remained party to the Restructuring Support Agreement, would have allowed such 548 
applicable Purchaser to withdraw from the Restructuring Support Agreement pursuant to Section 549 
10 thereof; (B) an event occurs, which, had such Purchaser remained party to the Restructuring 550 
Support Agreement, would have resulted in the termination of the Restructuring Support 551 
Agreement as to such Purchaser pursuant to Section 13 thereof; or (C) the Restructuring Support 552 
Agreement is terminated pursuant to Section 13 thereof as to each class of Supporting Creditors 553 
to which the applicable Purchaser formerly belonged, then the condition set forth in this Section 554 
4(2)(e) shall not be deemed satisfied as to such Purchaser.  555 

(f) The Purchasers shall have received (i) evidence, reasonably satisfactory to 556 
the Purchasers, of the due authorization, execution, and delivery of the documents mentioned in 557 
clause (c) of this Section 4(2) by the parties thereto, (ii) the Opinion of Counsel (such opinion 558 
also to provide in substance that a financing statement under the Uniform Commercial Code of 559 
the Commonwealth (the “2016B Financing Statement”) in legally sufficient form has been duly 560 
authorized by the Authority and has been effectively filed in the proper place of filing so as to 561 
perfect a security interest under the Uniform Commercial Code of the Commonwealth in the 562 
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Revenues of the Authority, subject to the application of such Revenues as provided therefor in 563 
the Trust Agreement, and except for the 2016B Financing Statement and such other financing 564 
statements filed in connection with the issuance of any Existing Bonds and the 2016A Bonds, 565 
there are no effective financing statements under the Uniform Commercial Code of the 566 
Commonwealth filed in the Office of the Secretary of State of the Commonwealth, purporting to 567 
perfect a security interest in the Revenues (except that such opinion may be qualified as to the 568 
priority of the security interest in the Revenues perfected by the filing of the 2016B Financing 569 
Statement to the extent that such security interest may be in conflict with or inferior to security 570 
interests, liens, charges, rights, and encumbrances arising under laws other than the Uniform 571 
Commercial Code of the Commonwealth or arising under the Uniform Commercial Code of the 572 
Commonwealth and deemed to be, or actually, perfected without necessity of filing a financing 573 
statement or otherwise giving notice of such interest), and (iii) an appropriate certificate of an 574 
authorized officer of the Authority reasonably satisfactory to the Purchasers covering litigation, 575 
compliance with laws and prior agreements and the securing and fulfilling of all necessary 576 
permits and requirements. 577 

(g) No bankruptcy proceeding, insolvency proceeding, proceeding under the 578 
Recovery Act, title 11 of the United States Code, or any similar action or proceeding that seeks 579 
to adjust, extend, or challenge the claims of its creditors or institute any suspension period 580 
pursuant to any federal, state, or Puerto Rico statute, law or regulation now or hereinafter enacted 581 
or applicable, shall have been instituted by or on behalf of Authority. 582 

(h) No receiver shall have been appointed with respect to the Authority, 583 
unless such appointment shall have, prior to the 2016B Closing Date, been reversed, stayed, or 584 
vacated. 585 

(i) No decision of any Federal, state or Commonwealth court and no statute, 586 
ruling or regulation (final, temporary or proposed) of the Congress, the Legislative Assembly of 587 
the Commonwealth, the Securities and Exchange Commission or any other governmental agency 588 
shall have been made or issued to the effect that (i) the 2016B Bonds or any other securities of 589 
the Authority or of any similar body of the type contemplated by this Agreement, and the 590 
obligations of the Authority under the 2016B Bonds are subject to the registration requirements 591 
of the Securities Act, or (ii) the qualification of the Trust Agreement or any of the documents, 592 
instruments or agreements executed in connection therewith or any such securities is required 593 
under the Trust Indenture Act of 1939, as amended. 594 

(j) No federal, state, or Puerto Rico statute hereafter enacted shall have the 595 
effect of adversely affecting in any material respect the rights or remedies of the 2016B Bonds or 596 
their validity or enforceability. 597 

(k) The Purchasers shall have received the customary opinions of Sidley 598 
Austin LLP, Bond Counsel, and the director of legal affairs of the Authority, (1) as to the validity 599 
and enforceability of the 2016B Bonds and that such 2016B Bonds do not violate any statute or 600 
agreement to which the Authority is a party and as to the effectiveness of the Eighteenth 601 
Supplemental Agreement, (2) the 2016B Bonds are not subject to the registration requirements of 602 
the Securities Act, and (3) the Trust Agreement and the Eighteenth Supplemental Agreement are 603 
exempt from qualification as indentures pursuant to the Trust Indenture Act of 1939, as 604 
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amended, in each case with customary assumptions, qualifications and exceptions, and in form 605 
and substance reasonably acceptable to each Purchaser.  Such opinion from Bond Counsel shall 606 
expressly provide that it expresses no opinion regarding the treatment of interest on the 2016B 607 
Bonds for Federal income tax purposes. 608 

(l) The 2016B Bonds shall be issued in book-entry form through DTC. 609 

(m) The Corporation shall have filed the SPV Petition with the Energy 610 
Commission on or before March 1, 2016. 611 

(n) The Authority shall have given written notice of the filing of the SPV 612 
Petition no later than one day after the date of such filing (the “Filing Notice”) (and, excluding, 613 
for purposes of such calculation such date of filing) and within fifteen (15) calendar days after 614 
the date of delivery of the Filing Notice (and, excluding, for purposes of such calculation, such 615 
date of delivery), the Authority shall not have received a notice in response from the Majority 616 
Participating Holders, Assured, or National stating that the SPV Petition, as filed, is not 617 
reasonably acceptable to the noticing Purchaser; provided that if a Purchaser (or if applicable, the 618 
Majority Holders (as defined in the Restructuring Support Agreement) on such Purchaser’s 619 
behalf) has not delivered a notice of termination pursuant to Sections 13(e)(xxiii) of the 620 
Restructuring Support Agreement and within the time set forth therein, then for purposes of this 621 
paragraph (n), the SPV Petition shall be deemed reasonably acceptable as to such Purchaser.  622 

(o) No event of default shall have occurred and be continuing under the Trust 623 
Agreement except events of default subject to forbearance pursuant to the Restructuring Support 624 
Agreement, or such Purchaser (in its sole discretion) has waived the breach or event of default 625 
after written notice thereof. 626 

(p) The 2016A Closing Date shall have occurred prior to or simultaneously 627 
with the 2016B Closing Date after satisfaction of the conditions precedent thereto.  628 

Section 5. Purchase For Investment Only; Independent Investigation; 629 
Covenant as to Calculation Methodology.  Each Purchaser represents and covenants to the 630 
Authority, as to itself only, as follows:  631 

(a) Such Purchaser is purchasing its Bonds for its own account, for investment 632 
only and not with a view to distribute or sell any or all of the 2016 Bonds or any interest therein 633 
in violation of the Securities Act.  Such Purchaser may, however, sell or transfer any or all of the 634 
2016 Bonds that it acquired pursuant to this Agreement, or any interest therein, if such sale or 635 
transfer is made in a transaction exempt from registration under the Securities Act and in 636 
accordance with the terms of the Restructuring Support Agreement.   637 

(b) Such Purchaser understands that the 2016 Bonds have not been registered 638 
under the Securities Act.   639 

(c) Such Purchaser is relying solely on statements and representations of the 640 
Authority and on its own knowledge and investigation of the facts and circumstances relating to 641 
the purchase of the 2016 Bonds. 642 
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(d) In connection with its business, such Purchaser has knowledge and 643 
experience in financial and business matters and is capable of evaluating the merits and risks of 644 
purchasing the 2016 Bonds. 645 

(e) Such Purchaser has made its evaluation of the creditworthiness of the 646 
Authority.  The Authority has made available to such Purchaser during the course of the 647 
transaction and prior to the purchase of the 2016 Bonds the opportunity to ask questions and 648 
receive answers concerning the terms and conditions of the 2016 Bonds and to obtain any 649 
additional information relative to the financial data and business of the parties involved. 650 

(f) Such Purchaser is either (i) an Accredited Investor, as defined in Rule 501 651 
of Regulation D under the Securities Act, or (ii) a Qualified Institutional Buyer, as defined in 652 
Rule 144A under the Securities Act. 653 

(g) Each Purchaser covenants that it shall negotiate in good faith regarding the 654 
calculation methodology for determining the Offered Securitization Rate. 655 

Section 6. Redemption and Defeasance.   656 

(a) The 2016 Bonds shall not be subject to redemption prior to maturity 657 
except as provided herein, and the Eighteenth Supplemental Agreement and the Resolution shall 658 
provide the same. 659 

(b) Unless the 2016 Bonds have been previously economically defeased as 660 
provided in Section 6(c), the 2016 Bonds at the time outstanding shall be redeemed in whole at a 661 
redemption price equal to the principal amount thereof plus accrued interest to the date fixed for 662 
redemption, without premium, not later than twenty (20) days after the effective date of the 663 
termination of the Restructuring Support Agreement (excluding, for purposes of such 664 
calculation, such effective date of termination) in accordance with its terms as to any Applicable 665 
Insurer or the Holders (as defined in the Restructuring Support Agreement) as a class.  If the 666 
Restructuring Support Agreement shall be terminated as aforesaid prior to July 1, 2016, the 667 
redemption shall occur on the later of (i) July 1, 2016 and (ii) twenty (20) days after the date of 668 
termination of the Restructuring Support Agreement as aforesaid (excluding, for purposes of 669 
such calculation, such effective date of termination).  Notice of redemption shall be given in the 670 
manner and subject to the terms and conditions of the Trust Agreement or as otherwise provided 671 
in the Eighteenth Supplemental Agreement.   672 

(c) If the 2016 Bonds have not been called for redemption in accordance with 673 
Section 6(b), then on the RSA Closing Date the 2016 Bonds shall be economically defeased by 674 
Mirror Bonds on terms set forth in Annex H to the January RSA (such economic defeasance, the 675 
“Mirror Bond Defeasance”; and such 2016 Bonds following such economic defeasance, the 676 
“Defeased Bonds”).   677 

(d) If the 2016A Bonds are issued on the 2016A Closing Date, the calculation 678 
methodology (the “Rate Calculation Methodology”) for the interest rate of the Offered 679 
Securitization Bonds, consistent with the provisions of Annex H to the January RSA (the 680 
“Offered Securitization Rate”) shall be determined in accordance with the following provisions: 681 
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(i) No later than thirty (30) days after the 2016A Closing Date (excluding, for 682 
purposes of such calculation, such 2016A Closing Date), the Authority shall send to each of 683 
the Purchasers a description of its proposal for the Rate Calculation Methodology. 684 

(ii) If within fifteen (15) days after the date that the Authority delivers its Rate 685 
Calculation Methodology to the Purchasers (such 15-day period, “Alternative Proposal 686 
Period I” and excluding, for purposes of such calculation, such date of delivery) no Principal 687 
Purchaser Party shall deliver to the Authority and each of the other Purchasers an alternative 688 
Rate Calculation Methodology, the Rate Calculation Methodology proposed by the Authority 689 
shall be used to calculate the Offered Securitization Rate.   690 

(iii) If any Principal Purchaser Party (or more than one) shall deliver an alternative 691 
Rate Calculation Methodology within Alternative Proposal Period I, the Authority and each 692 
Principal Purchaser Party delivering an alternative Rate Calculation Methodology shall 693 
negotiate with respect to a mutually agreeable Rate Calculation Methodology.   694 

(iv) If the Authority and each Principal Purchaser Party delivering an alternative Rate 695 
Calculation Methodology agree upon a Rate Calculation Methodology, then no later than 696 
fifteen (15) days after the end of Alternative Proposal Period I (such 15-day period, 697 
“Alternative Proposal Period II” and excluding, for purposes of such calculation, the last day 698 
of Alternative Proposal Period I), the Authority shall send a description of such Rate 699 
Calculation Methodology to each of the Purchasers. 700 

(v) If the Authority shall not send a description of a Rate Calculation Methodology to 701 
the Purchasers within Alternative Proposal Period II, the Rate Calculation Methodologies 702 
proposed by the Authority and by any Principal Purchaser Party pursuant to clause (iii) above  703 
shall be promptly submitted to the Determining Bank.  The Determining Bank shall choose, 704 
within fifteen (15) days of submission to it (and excluding, for purposes of such calculation 705 
such day of submission), which one of the Methodologies so submitted it determines in its 706 
sole discretion and without liability to any person is more likely to reflect the weighted 707 
average market yield of the Securitization Bonds to be outstanding following the RSA 708 
Closing Date, taking into account the weighted average maturity of the Mirror Bonds to be 709 
issued to economically defease the 2016 Bonds consistent with the provisions of Annex H to 710 
the January RSA.  If any Principal Purchaser Party shall withdraw its proposed Rate 711 
Calculation Methodology, its methodology shall not be considered by the Determining Bank.  712 
The Rate Calculation Methodology so chosen shall be used by the Calculation Agent to 713 
determine the Offered Securitization Rate. 714 

(vi) If the Authority shall send a description of a Rate Calculation Methodology to the 715 
Purchasers within Alternative Proposal Period II as provided in clause (iv), and no Principal 716 
Purchaser Party that did not submit an alternative Rate Calculation Methodology in 717 
accordance with clause (iii) sends to the Authority and each of the Purchasers an objection to 718 
such Rate Calculation Methodology within fifteen (15) days after the end of Alternative 719 
Proposal Period II (and excluding, for purposes of such calculation, the last day of the 720 
Alternative Proposal Period II), the Rate Calculation Methodology sent to the Purchasers in 721 
accordance clause (iv) above shall be used by the Calculation Agent to determine the Offered 722 
Securitization Rate. 723 
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(vii) If the Authority shall send a description of a Rate Calculation Methodology to the 724 
Purchasers during Alternative Proposal Period II as provided in clause (iv), and at least one 725 
Principal Purchaser Party that did not submit an alternative Rate Calculation Methodology in 726 
accordance with clause (iii) sends to the Authority and each of the Purchasers an objection to 727 
such Rate Calculation Methodology within fifteen (15) days after the end of Alternative 728 
Proposal Period II (and excluding, for purposes of such calculation, the last day of the 729 
Alternative Proposal Period II), the Rate Calculation Methodology originally proposed by the 730 
Authority and the Methodology whose description was sent to the Purchasers in accordance 731 
with clause (iv) above shall be promptly submitted to the Determining Bank.  The 732 
Determining Bank shall choose, within fifteen (15) days of submission to it (and excluding, 733 
for purposes of such calculation, the date of such submission), which one of the 734 
Methodologies so submitted it determines in its sole discretion and without liability to any 735 
person is more likely to reflect the weighted average market yield of the Securitization Bonds 736 
to be outstanding following the RSA Closing Date, taking into account the weighted average 737 
maturity of the Mirror Bonds to be issued to defease the 2016 Bonds consistent with the 738 
provisions of Annex H to the January RSA.   The Rate Calculation Methodology so chosen 739 
shall be used by the Calculation Agent to determine the Offered Securitization Rate. 740 

(viii) Promptly after the Rate Calculation Methodology has been determined in 741 
accordance with these procedures, the Authority shall deliver notice of the Rate Calculation 742 
Methodology to the Calculation Agent, and shall post a description of the Rate Calculation 743 
Methodology to the Electronic Municipal Market Access website (“EMMA”). 744 

(ix) The choice made by the Determining Bank in accordance with this Section shall 745 
be binding upon the parties to this Agreement, and the reasonable and documented fees of the 746 
parties participating in the selection by the Determining Bank of the Rate Calculation 747 
Methodology to be used by the Calculation Agent to determine the Offered Securitization 748 
Rate, including reasonable counsel fees of all Principal Purchaser Parties, shall be paid 749 
promptly by the Authority. 750 

(e) If the Mirror Bond Defeasance shall occur, the Calculation Agent shall 751 
determine the Offered Securitization Rate as promptly as practicable after the notification to the 752 
Calculation Agent of the Rate Calculation Methodology and the lapse of any trading period 753 
required under such methodology for the determination of the Offered Securitization Rate, and 754 
shall provide prompt notice of its determination of the Offered Securitization Rate to the 755 
Authority together with supporting computational detail.  Promptly thereafter, the Authority shall 756 
post to EMMA the Offered Securitization Rate, together with the supporting computations 757 
received from the Calculation Agent in reasonable detail.   758 

(f) In addition, as promptly as practicable after the determination of the 759 
Offered Securitization Rate, the Authority shall send notice to all holders of the Defeased Bonds 760 
of the Offered Securitization Rate and of their right to elect to exchange their Defeased Bonds 761 
for Securitization Bonds having the terms prescribed in Annex H to the January RSA, which 762 
notice shall include the ratings assigned to such Securitization Bonds by each rating agency 763 
having rated the Securitization Bonds issued on the RSA Closing Date.  It shall be a condition to 764 
the exchange that such ratings shall have been assigned and shall be no lower than the respective 765 
ratings assigned at the time to the earliest maturing Securitization Bonds issued on the RSA 766 
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Closing Date; provided that such condition may be waived by each holder of the Defeased Bonds 767 
in such holder’s sole discretion.  768 

  Upon the giving of such notice by the Authority, each such holder may elect, 769 
subject to satisfaction or waiver of the aforesaid condition, to exchange its Defeased Bonds for 770 
such Securitization Bonds.   Such election shall be made by written notice to the Authority in the 771 
manner prescribed in the notice of the Authority no later than fifteen (15) days after the date of 772 
the notice of the Authority (such election deadline, the “Election Date”) (excluding for purposes 773 
of such calculation the date of such notice).  If any holder of Defeased Bonds shall properly 774 
exercise its election to exchange its Defeased Bonds for Securitization Bonds as aforesaid, the 775 
Authority shall cause such Defeased Bonds to be exchanged for Securitization Bonds not later 776 
than the thirtieth (30th) day following the Election Date (excluding for purposes of such 777 
calculation the Election Date) together with payment in cash of all accrued and unpaid interest 778 
on such Defeased Bonds to the date of such exchange, without any further action on the part of 779 
the holder of such Defeased Bonds.  If the Authority shall fail to effect such exchange with 780 
respect to any Defeased Bonds of a holder that has properly elected such exchange in accordance 781 
with this Section 6(f), the holder shall have the right at any time thereafter to require the 782 
Authority to redeem for cash such Defeased Bonds at a price equal to the principal amount 783 
thereof plus interest accrued to the date of redemption, without premium.   784 

Section 7. Insurance.  Each Purchaser may elect to have the 2016 Bonds 785 
beneficially owned by such Purchaser insured, with the premium to be agreed upon by the 786 
Purchaser and the insurer (such premium to be paid solely by the Purchaser from interest 787 
received on the 2016 Bonds or other funds of the Purchaser). 788 

Section 8. Notation of Payments.  Unless the 2016 Bonds are issued in book-789 
entry form in DTC, the holder thereof shall permit the Trustee and the Authority, at any time 790 
during regular business hours, to make at such holder’s office an appropriate notation or 791 
notations on its 2016 Bond of payments of principal thereon, if at least five days prior thereto the 792 
Trustee and the Authority shall have given written notice of its intention to do so and it shall not 793 
have received from the applicable holder a written confirmation that the requested notation or 794 
notations shall have been made by that holder.  In the event that a 2016 Bond shall be transferred 795 
by its holder as permitted by Section 5 hereof, the holder shall make or cause to be made 796 
notations thereon of all payments of principal with respect to which no prior notations have been 797 
made and of the date to which interest thereon has been paid. 798 

Section 9. Disposition of Proceeds.  (1) The proceeds of the sale of the 2016A 799 
Bonds shall be deposited simultaneously with the delivery of the 2016A Bonds to the credit of 800 
the fund or account established under the Trust Agreement and for the purpose set forth in the 801 
Resolution or Eighteenth Supplemental Agreement, and shall be consistent with tax-exemption 802 
of interest on the 2016A Bonds and Securitization Bonds issued in exchange for all or any 803 
portion of the 2016A Bonds.   804 

(2) The proceeds of the sale of the 2016B Bonds shall be deposited 805 
simultaneously with the delivery of the 2016B Bonds to the credit of the fund or account 806 
established under the Trust Agreement and for the purpose set forth in the Resolution or 807 
Eighteenth Supplemental Agreement, and shall be consistent with tax-exemption of interest on 808 
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the 2016B Bonds and Securitization Bonds issued in exchange for all or any portion of the 809 
2016B Bonds. 810 

Section 10. Limitation of Liability of Members etc., of Authority.  All 811 
covenants, stipulations, obligations and agreements of the Authority contained in this Agreement 812 
shall be deemed to be covenants, stipulations, obligations and agreements of the Authority to the 813 
full extent authorized or permitted by the laws of the Commonwealth, and all such covenants, 814 
stipulations, obligations and agreements shall be binding upon the successor or successors 815 
thereof from time to time and upon any officer, board, body or commission to whom or to which 816 
any power or duty affecting such covenants, stipulations, obligations and agreements shall be 817 
transferred by or in accordance with law. 818 

No covenant, stipulation, obligation or agreement herein contained shall be deemed to be 819 
a covenant, stipulation, obligation or agreement of any present or future member, agent or 820 
employee of the Authority in his individual capacity, and neither the members of the Authority 821 
or of any other agency of the Commonwealth nor any officer thereof or of the Authority, present 822 
or future, executing the 2016 Bonds shall be liable personally on the 2016 Bonds or be subject to 823 
any personal liability or responsibility by reason of the issuance thereof. 824 

Section 11. Amendment.   825 

Once effective, this Agreement, including any exhibits, annexes, or supplements hereto, 826 
may not be modified, amended, supplemented or otherwise altered (except as expressly provided 827 
herein), and no term or condition may be waived (such modification, amendment, supplement 828 
and waiver, referred to collectively as an “Amendment”), except in a writing signed by the 829 
Authority and each Purchaser to be bound thereby.  No party shall be bound by any Amendment 830 
unless such party shall have consented in writing thereto. 831 

Section 12. Termination. 832 

This Agreement shall immediately terminate as to the Purchasers and the Authority 833 
without the action of any party, and shall be of no further force and effect, if prior to the 2016A 834 
Closing Date, any of the following shall occur: 835 

(a) The Restructuring Support Agreement shall have terminated as to all 836 
Purchasers. 837 

(b) The Securitization Special Legislation and the Legislative Reform 838 
Package (other than the Securitization Special Legislation) shall not have been enacted into law 839 
on or before February 16, 2016.  840 

(c) The Authority shall have sent a Termination Notice to the Purchasers. 841 

(d) The issuance and sale of the 2016A Bonds and the consummation of the 842 
transactions contemplated in this Agreement with respect to the 2016A Bonds shall not have 843 
occurred on or before 10:00 A.M., prevailing Eastern time, at New York, New York, on the 844 
2016A Outside Date. 845 
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(e) Any bankruptcy proceeding, insolvency proceeding, proceeding under the 846 
Recovery Act, any title of the United States Code, or any similar action or proceeding with 847 
respect to the Authority or any other proceeding pursuant to the Recovery Act or any other action 848 
or proceeding that seeks to adjust the claims of its creditors pursuant to any federal, state, or 849 
Puerto Rico statute, law or regulation now or hereinafter enacted or applicable, shall have been 850 
instituted by or on behalf of Authority. 851 

(f) A receiver shall have been appointed with respect to the Authority, and 852 
such appointment shall not have been reversed, stayed or vacated within twenty (20) calendar 853 
days thereof. 854 

Without limiting the foregoing, if  855 

(i) any of the events described in any of the above clauses (a), (e) or (f) 856 
occurs on or after the 2016A Closing Date,  857 

(ii) the issuance and sale of the 2016B Bonds and the consummation of the 858 
transactions contemplated in this Agreement with respect to the 2016B Bonds shall not have 859 
occurred on or before 10:00 A.M., prevailing Eastern time, at New York, New York, on the 860 
2016B Outside Date,  or  861 

(iii) the Corporation shall not have filed the SPV Petition with the Energy 862 
Commission on or before March 1, 2016,  863 

then, in any such case, the obligations of the Purchasers to purchase, and the obligation of the 864 
Authority to issue, the 2016B Bonds on the 2016B Closing Date shall immediately terminate 865 
without the action of any party. 866 

Section 13. Miscellaneous.   867 

(a) The Authority agrees to pay (i) all reasonable and documented1 costs and 868 
expenses incidental to the financing hereunder and the issuance of the 2016 Bonds (including of 869 
the Purchasers) including, without limitation, reasonable attorneys’ fees and expenses, the costs 870 
of producing this Agreement, the January Payment Term Sheet (as defined in the Restructuring 871 
Support Agreement) (including, for the avoidance of doubt, the costs of producing that certain 872 
Bond Purchase Agreement dated as of December 29, 2015 by and among the Authority and the 873 
purchasers party thereto and Annex H to that certain Amended and Restated Restructuring 874 
Support Agreement dated as of December 23, 2015 by and among the Authority and the other 875 
parties thereto) and the costs of determining the Rate Calculation Methodology; (ii) all taxes, if 876 
any, upon any documents or transactions pursuant to this Agreement or upon any expenses to be 877 
paid by the Authority for the account of the Purchasers hereunder (including, without limitation, 878 
such attorneys’ fees and expenses as aforesaid in this paragraph (a)); (iii) all expenses incidental 879 
to all filings or recordings pursuant to this Agreement; and (iv) all costs of collection (including 880 
reasonable counsel fees) in the event the payment of the principal of or premium, if any, or 881 

                                                 
1 Reasonable and documented fees and expenses shall not include time detail but will contain a summary of 

estimated hours by attorney and total fees and expenses. 
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interest on the 2016 Bonds or other charges payable under this Agreement are not paid when 882 
due. 883 

(b) This Agreement shall be binding upon and inure to the benefit of the 884 
Authority, the Purchasers and their respective successors and assigns. 885 

(c) In the event of the dissolution of the Authority, all of the covenants, 886 
stipulations, obligations and agreements contained in this Agreement by or on behalf of or for the 887 
benefit of the Authority shall bind or inure to the benefit of the successor or successors of the 888 
Authority from time to time and any officer, board, commission, authority, agency or 889 
instrumentality to whom or to which any power or duty affecting such covenants, stipulations, 890 
obligations and agreements shall be transferred by or in accordance with law. 891 

(d) Any notice, demand, direction, request or other instrument authorized or 892 
required by this Agreement to be given to or filed with the Authority or the Purchasers shall be 893 
deemed to have been sufficiently given or filed for all purposes of this Agreement if delivered by 894 
hand or overnight courier service, mailed by certified or registered mail, return receipt requested, 895 
postage prepaid, or sent by email (and in any event with a copy by e-mail), addressed as follows: 896 

If to the Authority: Puerto Rico Electric Power Authority 897 
1110 Avenida Ponce de Leon 898 
San Juan, Puerto Rico  00907 899 
 900 
Attention:  Executive Director 901 
e-mail: javier.quintana@prepa.com  902 

 with a copy to: 903 

 Sidley Austin LLP 904 
787 Seventh Avenue 905 
New York, New York 10019 906 

 Attention:  Lawrence A. Bauer, Esq. 907 
e-mail:  lbauer@sidley.com  908 

 and 909 

 Cleary Gottlieb Steen & Hamilton LLP 910 
1 Liberty Plaza 911 
New York, New York  10006 912 

 Attention:  Sean O’Neal, Esq. 913 
e-mail:  soneal@cgsh.com 914 

If to the Purchasers: As set forth on the signature page for each 915 
Purchaser, and if such Purchaser shall be a member 916 
of the Ad Hoc Group (as defined in the 917 
Restructuring Support Agreement), with a copy to: 918 
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Kramer Levin Naftalis & Frankel LLP 919 
1177 Avenue of the Americas 920 
New York, NY 10036 921 

Attention:  Amy Caton, Esq.; Alice J. Byowitz, 922 
Esq.; and Steven Segal, Esq. 923 
e-mail: acaton@kramerlevin.com, 924 
abyowitz@kramerlevin.com, and 925 
ssegal@kramerlevin.com 926 
 927 

The Authority and the Purchasers may, by notice given hereunder, designate any 928 
further or different addresses to which subsequent notices, certificates or other communications 929 
shall be sent.   930 

(e) Except as herein otherwise expressly provided, nothing in this Agreement 931 
expressed or implied is intended or shall be construed to confer upon any person, firm or 932 
corporation other than the parties hereto any right, remedy or claim, legal or equitable, under or 933 
by reason of this Agreement or any provision hereof, this Agreement and all of its provisions 934 
being intended to be and being for the sole and exclusive benefit of the parties hereto, and the 935 
holders from time to time of the 2016 Bonds. 936 

(f) The terms of this Agreement shall survive following the execution and 937 
delivery of the 2016 Bonds or any series thereof to the Purchasers against the respective 938 
purchase prices therefor.  Furthermore, the representations, warranties and covenants of the 939 
parties hereto shall remain operative and in full force and effect regardless of any investigation 940 
made by or on behalf of the Purchasers and shall survive execution, delivery and acceptance of, 941 
and payment for the 2016 Bonds. 942 

(g) The Authority acknowledges and agrees that (i) each purchase and sale of 943 
the 2016 Bonds pursuant to this Agreement is an arm’s-length commercial transaction between 944 
the Authority and the Purchasers, (ii) in connection therewith and with the discussions, 945 
undertakings and procedures leading up to the consummation of such transaction, the Purchasers 946 
are and have been acting solely as principals and are not acting as the agents or fiduciaries of the 947 
Authority, (iii) the Purchasers have not assumed an advisory (and are not acting on behalf of, 948 
either a “municipal entity” or “obligated person” (in each case as defined in Section 15B of the 949 
Securities Exchange Act of 1934, as amended, and the rules adopted by the Securities and 950 
Exchange Commission with respect to municipal advisor registration)) or fiduciary responsibility 951 
in favor of the Authority with respect to the issuance and purchase of the 2016 Bonds 952 
contemplated hereby or the discussions, undertakings and procedures leading thereto 953 
(irrespective of whether the Purchasers have provided other services or are currently providing 954 
other services to the Authority on other matters) and the Purchasers have no obligation to the 955 
Authority with respect to the issuance and purchase of the 2016 Bonds contemplated hereby 956 
except the obligations expressly set forth in this Agreement and (iv) the Authority has consulted 957 
with its legal, financial and other advisors to the extent it has deemed appropriate.  The Authority 958 
agrees that it will not claim that the Purchasers have rendered advisory services of any nature or 959 
respect or owes a fiduciary or similar duty to the Authority in connection with such transaction 960 
or the process leading thereto.  961 

PFB 002382



 

25 

(h) In case any one or more of the provisions of this Agreement or of the 2016 962 
Bonds shall for any reason be held to be illegal or invalid, such illegality or invalidity shall not 963 
affect any other provisions of this Agreement or of the 2016 Bonds, but this Agreement and the 964 
2016 Bonds shall be construed and enforced as if such illegal or invalid provision had not been 965 
contained therein.  In case any covenant, stipulation, obligation or agreement contained in the 966 
2016 Bonds or in this Agreement shall for any reason be held to be in violation of law, then such 967 
covenant, stipulation, obligation or agreement shall be deemed to be the covenant, stipulation, 968 
obligation or agreement of the Authority to the full extent permitted by law. 969 

(i) Nothing in the 2016 Bonds or in this Agreement shall be deemed to 970 
constitute a debt or obligation of the Commonwealth or any of its municipalities or other 971 
political subdivisions (other than the Authority), and neither the Commonwealth nor any such 972 
municipalities or other political subdivisions (other than the Authority) shall be liable for the 973 
payment of the principal of or the interest on the 2016 Bonds.   974 

(j) This Agreement shall be governed by and construed in accordance with 975 
the laws of the Commonwealth. 976 

(k) Any dispute arising under or in connection with this Agreement shall be 977 
brought in the exclusive jurisdiction and venue of the federal courts sitting in the Puerto Rico 978 
district and appellate court therefrom, or if such federal court does not have or accept 979 
jurisdiction, a court in the Commonwealth and any appellate court therefrom. 980 

(l) EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY 981 
WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR 982 
CAUSE OF ACTION ARISING SOLELY OUT OF THIS AGREEMENT, INCLUDING, 983 
WITHOUT LIMITATION, ANY PRESENT OR FUTURE MODIFICATION THEREOF, 984 
WHETHER SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION IS NOW 985 
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR 986 
TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT 987 
ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR 988 
COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE 989 
CONSENT OF THE PARTIES HERETO TO THE WAIVER OF ANY RIGHT THEY MIGHT 990 
OTHERWISE HAVE TO TRIAL BY JURY. 991 

(m) Unless otherwise provided for in the Trust Agreement and applicable to 992 
any action taken hereunder, if the date for making payment, or the last date for performance of 993 
any act or the exercising of any right, as provided in this Agreement or the 2016 Bonds, shall be 994 
a legal holiday or a day on which banking institutions in the Commonwealth or in the State of 995 
New York are authorized by law to remain closed, such payment may be made or act performed 996 
or right exercised on the next succeeding day not a legal holiday or a day on which such banking 997 
institutions in the Commonwealth or such State are authorized by law to remain closed, with the 998 
same force and effect as if done on the nominal date provided in this Agreement or the 2016 999 
Bonds, and no interest shall accrue for the period after such nominal date. 1000 

(n) This Agreement may be executed in multiple counterparts, each of which 1001 
shall be regarded for all purposes as an original, and such counterparts shall constitute but one 1002 
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and the same instrument.  Delivery of any executed signature page of this Agreement by 1003 
facsimile or email transmission shall be effective as delivery of a manually executed counterpart 1004 
hereof. 1005 

(o) Any headings preceding the text of the several sections hereof, and any 1006 
table of contents appended to copies hereof, shall be solely for convenience of reference and 1007 
shall not constitute a part of this Agreement, and they shall not affect its meaning, construction 1008 
or effect. 1009 

[Signature pages follow.] 1010 
 1011 
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EXHIBIT A 

 
[Form of 2016 Bond] 

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF 
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO 
THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, 
OR PAYMENT, AND ANY BOND ISSUED IN CONNECTION THEREWITH IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, 
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY 
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, 
CEDE & CO., HAS AN INTEREST HEREIN. 

[If insured, add appropriate statement(s) of insurance] 

● $ 

● No.  R_16-___ 

UNITED STATES OF AMERICA 
COMMONWEALTH OF PUERTO RICO 

 
PUERTO RICO ELECTRIC POWER AUTHORITY 

 
Power Revenue Bonds, Series 2016_ 

Interest Rate Maturity Date CUSIP No. 
10% July 1, 2019  
 
● Registered Owner 

● Principal Amount     Dollars 

Puerto Rico Electric Power Authority, a body corporate and politic constituting a 
public corporation and governmental instrumentality of the Commonwealth of Puerto Rico 
(herein sometimes called the “Authority”), for value received, hereby promises to pay, solely 
from the special fund provided therefor as hereinafter set forth, to the Registered Owner 
mentioned above or registered assigns or legal representative, on the Maturity Date set forth 
above (or earlier as hereinafter referred to), upon the presentation and surrender hereof at the 
corporate trust office of the Trustee (hereinafter mentioned), the Principal Amount set forth 
above in any coin or currency of the United States of America which on the date of payment 
thereof is legal tender for the payment of public and private debts, and to pay, solely from said 
special fund, to the person in whose name this bond (or one or more predecessor bonds, as 
defined in the Agreement hereinafter mentioned) is registered at the close of business on the 15th 
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day of the month next preceding an interest payment date, by check mailed to the Registered 
Owner at his address as it appears on the bond registration books of the Authority, interest on 
said Principal Amount from the date hereof or from the interest payment date next preceding the 
date of authentication to which interest shall have been paid, unless such date of authentication is 
a January 1 or July 1, in which case, from such date, semiannually on January 1 and July 1 of 
each year, commencing July 1, 2016, in like coin or currency, at the Interest Rate shown above 
until payment of said Principal Amount. Interest shall be computed on the basis of a 360-day 
year consisting of twelve 30-day months. 

This bond shall not be deemed to constitute a debt or obligation of the 
Commonwealth of Puerto Rico or any of its municipalities or other political subdivisions (other 
than the Authority), and neither the Commonwealth of Puerto Rico nor any such municipalities 
or other political subdivisions (other than the Authority) are liable for the payment of this bond 
or the interest hereon, but this bond shall be payable as to both principal and interest solely from 
the special fund provided therefor as hereinafter set forth. 

This bond is one of a duly authorized series of bonds known as “Puerto Rico 
Electric Power Authority Power Revenue Bonds, Series 2016_”, dated the date hereof, maturing 
on the 1st day of July, 2019 (the “2016_ Bonds”).  The Authority has entered into a Bond 
Purchase Agreement, dated as of January __, 2016 (the “Purchase Agreement”), with the 
purchasers party thereto (the “Purchasers”) in connection with the issuance of the 2016_ Bonds.  
[Insert in 2016A Bond form:  The Purchase Agreement contemplates the issuance under and 
secured by the Agreement of Puerto Rico Electric Power Authority Power Revenue Bonds, 
Series 2016B, in the aggregate principal amount of $______ (the “2016B Bonds”) upon the 
satisfaction simultaneously with or subsequent to the delivery of the 2016A Bonds of certain 
conditions set forth in the Purchase Agreement.  The 2016A Bonds and the 2016B Bonds are 
herein called collectively the “2016 Bonds”.] [Insert in 2016B Bond form:  The Authority has 
heretofore issued (or is issuing simultaneously with the issuance of the 2016B Bonds) in 
accordance with the Purchase Agreement and the Agreement its Puerto Rico Electric Power 
Authority Power Revenue Bonds, Series 2016A (the “2016A Bonds”).  The 2016A Bonds and 
the 2016B Bonds are herein called collectively the “2016 Bonds”.]  Capitalized terms used 
herein not otherwise defined have the meanings given to them in the Purchase Agreement. 

All of the bonds are issued under and pursuant to a trust agreement, as amended 
(said agreement, together with all agreements supplemental thereto as therein permitted, being 
herein called the “Agreement”), dated as of the 1st day of January, 1974, by and between the 
Authority and U.S. Bank National Association, in the Borough of Manhattan, City and State of 
New York (said banking association and any bank or trust company becoming successor trustee 
under the Agreement being herein called the “Trustee”), an executed counterpart of which 
Agreement is on file at the corporate trust office of the Trustee.  Reference is hereby made to the 
Agreement for the provisions, among others, with respect to the custody and application of the 
proceeds of bonds issued under the Agreement, the collection and disposition of revenues, the 
fund charged with and pledged to the payment of the interest on and the principal of the bonds, 
the nature and extent of the security, the terms and conditions on which the bonds of each series 
are or may be issued, the rights, duties and obligations of the Authority and of the Trustee and 
the rights of the holders of the bonds, and, by the acceptance of this bond, the holder hereof 
assents to all of the provisions of the Agreement. 
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The Agreement provides for the issuance, from time to time, under the conditions, 
limitations and restrictions therein set forth, of additional series of bonds (such bonds and the 
2016 Bonds being herein collectively called the “bonds”). 

This bond is issued and the Agreement was made and entered into under and 
pursuant to the Puerto Rican Federal Relations Act and the Constitution and laws of the 
Commonwealth of Puerto Rico, including Act No. 83 of the Legislature of Puerto Rico, 
approved May 2, 1941, as amended, reenacted and supplemented (the “Authority Act”), and 
under and pursuant to resolutions duly adopted by the Authority. 

The Agreement provides for the fixing, charging and collecting by the Authority 
of reasonable rates and charges for the use of the services and facilities furnished by the electric 
power properties owned and operated by the Authority as a single integrated system, together 
with all improvements, renewals and replacements thereof and extensions and additions thereto 
financed or refinanced under the provisions of the Agreement (being herein called the “System”) 
sufficient to provide for the payment of the expenses of the Authority incurred in the repair, 
maintenance and operation of the System and for the payment of the principal of and the interest 
on the bonds as the same become due and payable, including reserves for such purposes.  The 
Agreement provides for the creation of a special fund designated “Puerto Rico Electric Power 
Authority Power Revenue Bonds Interest and Sinking Fund” (herein called the “Sinking Fund”) 
and for the deposit to the credit of the Sinking Fund of a sufficient amount of the revenues of the 
System over and above such expenses of repair, maintenance and operation, to pay the principal 
of and the interest on all bonds issued under the Agreement as the same become due and payable 
and to create a reserve for such purpose, which special fund is pledged to and charged with the 
payment of the principal of and the interest on the bonds. 

The 2016 Bonds are issuable as registered bonds without coupons in 
denominations of $1.00 and any integral multiple thereof.  At the corporate trust office of the 
Trustee, in the manner and subject to the limitations and conditions provided in the Agreement 
and without cost except for any tax or other governmental charge, definitive bonds may be 
exchanged for an equal aggregate principal amount of bonds of the same series and maturity, of 
authorized denominations and bearing interest at the same rate. 

The 2016 Bonds shall not be subject to prior redemption except as provided 
herein, in the Purchase Agreement and in the Eighteenth Supplemental Agreement. 

Unless the 2016 Bonds have been previously economically defeased as provided 
in Section 6(c) of the Purchase Agreement, the 2016 Bonds at the time outstanding shall be 
redeemed in whole at a redemption price equal to the principal amount thereof plus accrued 
interest to the date fixed for redemption, without premium, not the later than twenty (20) days 
after the effective date of the termination of the Restructuring Support Agreement (excluding, for 
purposes of such calculation, such effective date of termination) in accordance with its terms as 
to any Applicable Insurer or the Holders (as defined in the Restructuring Support Agreement) as 
a class.  If the Restructuring Support Agreement shall be terminated as aforesaid prior to July 1, 
2016, the redemption shall occur on the later of (i) July 1, 2016 and (ii) twenty (20) days after 
the termination of the Restructuring Support Agreement as aforesaid (excluding, for purposes of 
such calculation, such effective date of termination).  Notice of redemption shall be given in the 
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manner and subject to the terms and conditions of the Trust Agreement or as otherwise provided 
in the Eighteenth Supplemental Agreement.   

The Restructuring Support Agreement and the Purchase Agreement contain 
provisions related to the economic defeasance of the 2016 Bonds under certain circumstances.  
Nothing in this bond is intended to limit the obligation of the Authority to the Purchasers in 
respect of the Restructuring Support Agreement or the Purchase Agreement or the rights of the 
Purchasers thereunder, and all rights of the Purchasers under the Restructuring Support 
Agreement and the Purchase Agreement are preserved and are not intended to be limited by this 
bond.   

If in accordance with the Restructuring Support Agreement and the Purchase 
Agreement (a) a holder of a 2016 Bond duly elects to exchange all or any portion of its 2016 
Bond and (b) the Authority fails to effect such exchange, then such holder shall have the right to 
require the Authority upon 20 days’ prior notice to have such 2016 Bond redeemed, in whole or 
in part corresponding to the principal amount elected to be exchanged, at a redemption price 
equal to the principal amount thereof plus accrued interest to the date fixed for such redemption, 
without premium.  If pursuant to the Restructuring Support Agreement and the Purchase 
Agreement or any related agreement, the holder of a 2016 Bond exchanges such 2016 Bond or 
the Authority redeems such 2016 Bond, the 2016 Bond so exchanged or redeemed shall be 
surrendered to the Trustee for cancellation and shall no longer be outstanding under the 
Agreement. 

The moneys in the Sinking Fund available for the purchase or redemption of 
bonds shall be allocated to all series of bonds outstanding under the Agreement in the manner 
provided in the Agreement. 

If less than all of the bonds of any one maturity of a series shall be called for 
redemption, the particular bonds or portions of registered bonds without coupons to be redeemed 
from such series and maturity shall be selected by the Trustee as provided in the Agreement.  

Any such redemption, either in whole or in part, shall be made in the manner and 
under the terms and conditions provided in the Purchase Agreement and the Agreement.   

On the date designated for redemption, notice having been given as provided in 
the Agreement or the Eighteenth Supplemental Agreement, the bonds or portions thereof so 
called for redemption shall become and be due and payable at the redemption price provided for 
redemption of such bonds or such portions thereof on such date, and, if moneys for payment of 
the redemption price and the accrued interest are held by the Trustee, as provided in the 
Agreement, interest on such bonds or such portions thereof so called for redemption shall cease 
to accrue, such bonds or such portions thereof so called for redemption shall cease to be entitled 
to any benefit or security under the Agreement, and the registered owners thereof shall have no 
rights in respect of such bonds or such portions thereof so called for redemption except to receive 
payment of the redemption price thereof and the accrued interest so held by the Trustee.  If a 
portion of this bond shall be called for redemption, a new bond or bonds of the same series and 
maturity in principal amount equal to the unredeemed portion of this bond will be issued to the 
registered owner upon the surrender thereof. 
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The owner of this bond shall have no right to enforce the provisions of the 
Agreement or to institute action to enforce the covenants therein, or to take any action with 
respect to any event of default under the Agreement, or to institute, appear in or defend any suit 
or other proceeding with respect thereto, except as provided in the Agreement; provided, that the 
owner of this bond shall have the right to enforce the Purchase Agreement. 

In certain events, on the conditions, in the manner and with the effect set forth in 
the Agreement, the principal of all the bonds then outstanding under the Agreement may become 
or may be declared due and payable before the stated maturities thereof, together with the 
interest accrued thereon. 

Modifications or alterations of the Agreement or of any agreement supplemental 
thereto may be made by the Authority and the Trustee only to the extent and in the circumstances 
permitted by the Agreement. 

The transfer of this bond is registrable by the registered owner thereof in person 
or by his attorney or legal representative at the principal office of the Trustee but only in the 
manner and subject to the limitations and conditions provided in the Agreement and upon 
surrender and cancellation of this bond.  Upon any such registration of transfer the Authority 
shall execute and the Trustee shall authenticate and deliver in exchange for this bond a new 
definitive bond or bonds, registered in the name of the transferee, of authorized denominations, 
in aggregate principal amount equal to the principal amount of this bond, of the same series and 
maturity and bearing interest at the same rate. 

As declared by the Authority Act, this bond, notwithstanding the provisions for 
registration of transfer stated herein and contained in the Agreement, shall at all times be, and 
shall be understood to be, a negotiable instrument for all purposes. 

This bond is issued with the intent that the laws of the Commonwealth of Puerto 
Rico shall govern its construction. 

All acts, conditions and things required by the Puerto Rican Federal Relations Act 
and the Constitution and laws of the Commonwealth of Puerto Rico and the rules and regulations 
of the Authority to happen, exist and be performed precedent to and in the issuance of this bond 
and the execution of the Agreement have happened, exist and have been performed as so 
required. 

This bond shall not be valid or become obligatory for any purpose or be entitled 
to any benefit or security under the Agreement until it shall have been authenticated by the 
execution by the Trustee of the certificate of authentication endorsed hereon. 
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IN WITNESS WHEREOF, Puerto Rico Electric Power Authority has caused this 
bond to bear the facsimile signatures of the Executive Director and the Secretary of the 
Authority, and a facsimile of its corporate seal to be imprinted hereon, all as of the __ day of __, 
201_. 

PUERTO RICO ELECTRIC POWER 
AUTHORITY 
 
 
By: [Facsimile signature]  
 Executive Director 
 
 
 [Facsimile signature]  
 Secretary 

[Corporate Seal] 

[To be endorsed on all bonds] 

CERTIFICATE OF AUTHENTICATION 

This is one of the bonds of the series designated therein and issued under the 
provisions of the within mentioned Agreement. 

U.S. BANK NATIONAL ASSOCIATION, 
successor trustee 
 
 
By:     
 Authorized Officer 

Date of authentication:  ____________________ 

PFB 002413



 

A-7 

[Form of Assignment] 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers 
unto _________________________ [Please Print or Typewrite Name and Address of 
Transferee] the within bond, and all rights thereunder, and hereby irrevocably constitutes and 
appoints _________________________ attorney to register the transfer of the within bond on 
the books kept for registration thereof, with full power of substitution in the premises. 

Dated:  _______________ Signature:  _________________________ 

NOTICE:  The signature to this assignment must correspond with the name as it appears 
upon the face of the within bond in every particular, without alteration or enlargement or any 
change whatever. 

Signature Guaranteed by*:_____________________, New York, New York 

*Such signature must be guaranteed by an “eligible guarantor institution” meeting 
the requirements of the Trustee, which requirements include membership or participation in 
STAMP or such other “signature guarantee program” as may be determined by the Trustee in 
addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 
1934, as amended.
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EXECUTION VERSION 

AMENDMENT NO. 1 TO BOND PURCHASE AGREEMENT 

This Amendment No. 1, dated as of February 19, 2016 (“Amendment No. 1”), to 
the Bond Purchase Agreement dated as of January 27, 2016 (as it may be amended, 
supplemented or otherwise modified from time to time, the “Agreement”), is made by and 
among Puerto Rico Electric Power Authority (the “Authority”), National Public Finance 
Guarantee Corporation (“National”), Assured Guaranty Corp. (“AGC”), Assured Guaranty 
Municipal Corp. (together with AGC, “Assured”), and the undersigned members of the Ad Hoc 
Group of Bondholders identified on Annex A (each a “Participating Holder”, and together with 
Assured and National, the “Purchasers” and individually, a “Purchaser”), 

W I T N E S S E T H: 

WHEREAS, the Authority and the Purchasers (collectively, the “Parties”) 
entered into that certain Bond Purchase Agreement, dated as of January 27, 2016 (as it may be 
amended, supplemented or otherwise modified from time to time, the “Agreement”), 

WHEREAS, the Parties desire to amend the Agreement to extend certain 
deadlines, including for the Corporation to file the SPV Petition with the Energy Commission 
and the outside dates for funding under the Agreement;  

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

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

1. Conditions to Effectiveness.  This Amendment No. 1 shall become effective as of 
the date (the “Amendment No. 1 Effective Date”) that each of the following shall have occurred: 

(a) All Parties shall have duly executed a counterpart of this Amendment No. 
1; and 

(b) PREPA shall have received and provided written confirmation to all 
Supporting Creditors of all approvals required to enter into and perform the Agreement, as 
amended by this Amendment No. 1, including, without limitation, submission to the Supporting 
Creditors of resolution(s) duly adopted by the board of directors of PREPA authorizing PREPA 
to enter into and perform the Agreement, as amended by this Amendment No. 1. 

2. Amendment.  This Amendment No. 1 amends the Agreement as follows: 
  
  (a) The definition of “2016A Outside Date” in Section 1 is amended to 
replace the words “March 22, 2016” with “March 25, 2016”.   
 
  (b) The definition of “2016B Outside Date” in Section 1 is amended to 
replace the words “March 28, 2016” with “April 18, 2016”.  
 

PFB 002415



  (c) Section 2(f) is amended to replace the words “February 26, 2016” with 
“March 16, 2016”. 
 
  (d) Sections 4(2)(m) and 12(iii) are amended to replace the words “March 1, 
2016” with “March 22, 2016”. 
 

3. Effectiveness.  On or after the Amendment No. 1 Effective Date, each reference 
in the Agreement to “this Agreement,” “Bond Purchase Agreement,” “hereunder,” “hereof,” 
“herein,” or words of like import referring to the Agreement shall mean and be a reference to the 
Agreement, as amended by this Amendment No. 1.  Except as expressly amended by this 
Amendment No. 1, the provisions of the Agreement, including, without limitation, all other dates 
and deadlines provided for in the Agreement, are and shall remain in full force and effect without 
modification.   

4. Governing Law.  This Amendment No. 1 shall be governed by and construed in 
accordance with the laws of the Commonwealth.   

5. Counterparts.  This Amendment No. 1 may be executed in any number of 
counterparts, all of which taken together shall constitute one and the same instrument, and any of 
the Parties hereto may execute this Amendment No. 1 by signing any such counterpart.  Delivery 
of an executed signature page of this Amendment No. 1 by facsimile or email transmission shall 
be effective as delivery of a manually executed counterpart hereof. 

 
 

[Signature Pages Follow]
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BPA – Amendment No. 1 – Signature Page 

 

OPPENHEIMER ROCHESTER AMT –FREE 
MUNICIPAL FUND 

OPPENHEIMER ROCHESTER AMT –FREE NEW 
YORK MUNICIPAL FUND 

OPPENHEIMER ROCHESTER CALIFORNIA 
MUNICIPAL FUND 

OPPENHEIMER ROCHESTER LIMITED TERM 
CALIFORNIA MUNICIPAL FUND 

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

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

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

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

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

OPPENHEIMER ROCHESTER FUND MUNICIPALS 

OPPENHEIMER ROCHESTER OHIO MUNICIPAL 
FUND 

OPPENHEIMER ROCHESTER MICHIGAN 
MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MASSACHUSETTS 
MUNICIPAL FUND 

OPPENHEIMER ROCHESTER VIRGINIA 
MUNICIPAL FUND 

OPPENHEIMER ROCHESTER ARIZONA 
MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MARYLAND 
MUNICIPAL FUND 

OPPENHEIMER ROCHESTER NORTH CAROLINA 
MUNICIPAL FUND 
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Annex A – Participating Holders 

AG MM, L.P. 

AG CAPITAL RECOVERY PARTNERS VIII, L.P. 

AG ELEVEN PARTNERS, L.P. 

AG SUPER FUND INTERNATIONAL PARTNERS, L.P. 

NUTMEG PARTNERS, L.P. 

AG CENTRE STREET PARTNERSHIP, L.P. 

AG PRINCESS, LP 

AG SUPER FUND, L.P. 

BLUEMOUNTAIN GUADALUPE PEAK FUND L.P. 

BLUEMOUNTAIN FOINAVEN MASTER FUND L.P. 

BLUEMOUNTAIN CREDIT OPPORTUNITIES MASTER FUND I L.P. 

BLUEMOUNTAIN KICKING HORSE FUND L.P. 

BLUEMOUNTAIN STRATEGIC CREDIT MASTER FUND L.P. 

BLUEMOUNTAIN DISTRESSED MASTER FUND L.P. 

BLUEMOUNTAIN TIMBERLINE LTD. 

BLUEMOUNTAIN CREDIT ALTERNATIVES MASTER FUND L.P. 

BLUEMOUNTAIN MONTENVERS MASTER FUND SCA SICAV-SIF 

BLUEMOUNTAIN CAPITAL MANAGEMENT, LLC 

BLUEMOUNTAIN LOGAN OPPORTUNITIES MASTER FUND L.P. 

CALIFORNIA HIGH YIELD MUNICIPAL BOND FUND 

HIGH YIELD TAX FREE INCOME FUND 

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

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

KNIGHTHEAD MASTER FUND, L.P. 

KNIGHTHEAD ANNUITY & LIFE ASSURANCE COMPANY 

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

KNIGHTHEAD (NY) FUND, L.P. 

MARATHON CREDIT DISLOCATION FUND, LP 

MARATHON STRATEGIC OPPORTUNITIES PROGRAM, LP 

MARATHON COURT SQUARE, LP 

MARATHON CENTRE STREET PARTNERSHIP, L.P. 

KTRS CREDIT FUND, LP 

MARATHON CURRITUCK FUND, LP – SERIES C 

BALDR MASON FUND INC. 

MARATHON CREDIT OPPORTUNITY MASTER FUND, LTD. 

MARATHON SPECIAL OPPORTUNITY MASTER FUND, LTD 

MARATHON LES GRANDES JORASSES MASTER FUND 

PENTELI MASTER FUND, LTD 

MASTER SIF SICAV SIF 

MARATHON LIQUID CREDIT LONG SHORT FUND  

OPPENHEIMER ROCHESTER AMT –FREE MUNICIPAL FUND 

OPPENHEIMER ROCHESTER AMT –FREE NEW YORK MUNICIPAL FUND 

OPPENHEIMER ROCHESTER CALIFORNIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER LIMITED TERM CALIFORNIA MUNICIPAL FUND 

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

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

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

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

OPPENHEIMER ROCHESTER FUND MUNICIPALS 

OPPENHEIMER ROCHESTER OHIO MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MICHIGAN MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MASSACHUSETTS MUNICIPAL FUND 

OPPENHEIMER ROCHESTER VIRGINIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER ARIZONA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MARYLAND MUNICIPAL FUND 

OPPENHEIMER ROCHESTER NORTH CAROLINA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MINNESOTA MUNICIPAL FUND 

MASSMUTUAL INTERNATIONAL HOLDING MSC 

MASSMUTUAL UNIFIED TRADITIONAL SEPARATE ACCOUNT 
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Execution version 

AMENDMENT NO. 2 TO BOND PURCHASE AGREEMENT 

This Amendment No. 2, dated as of March 14, 2016 (“Amendment No. 2”), to the 
Bond Purchase Agreement dated as of January 27, 2016 (as it may be amended, supplemented or 
otherwise modified from time to time, including by Amendment No. 1 dated February 19, 2016, 
the “Agreement”), is made by and among Puerto Rico Electric Power Authority (the 
“Authority”), National Public Finance Guarantee Corporation (“National”), Assured Guaranty 
Corp. (“AGC”), Assured Guaranty Municipal Corp. (together with AGC, “Assured”), and the 
undersigned members of the Ad Hoc Group of Bondholders identified on Annex A (each a 
“Participating Holder”, and together with Assured and National, the “Purchasers” and 
individually, a “Purchaser”), 

W I T N E S S E T H: 

WHEREAS, the Authority and the Purchasers (collectively, the “Parties”) 
entered into that certain Bond Purchase Agreement, dated as of January 27, 2016 (as it may be 
amended, supplemented or otherwise modified from time to time, including by Amendment No. 
1 dated February 19, 2016, the “Agreement”), 

WHEREAS, the Parties desire to amend the Agreement in various respects, 
including to extend certain deadlines such as the deadline for the Corporation to file the SPV 
Petition with the Energy Commission and an outside date for funding under the Agreement;  

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

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

1. Conditions to Effectiveness.  This Amendment No. 2 shall become effective as of 
the date (the “Amendment No. 2 Effective Date”) that each of the following shall have occurred: 

(a) All Parties shall have duly executed a counterpart of this Amendment No. 
2; and 

(b) PREPA shall have received and provided written confirmation to all 
Supporting Creditors of all approvals required to enter into and perform the Agreement, as 
amended by this Amendment No. 2, including, without limitation, submission to the Supporting 
Creditors of resolution(s) duly adopted by the board of directors of PREPA authorizing PREPA 
to enter into and perform the Agreement, as amended by this Amendment No. 2. 

2. Amendment.  This Amendment No. 2 amends the Agreement as follows: 
  
  (a) The definition of “2016A Outside Date” in Section 1 is amended to 
replace the words “March 25, 2016” with “March 29, 2016”. 
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  (b) Sections 4(2)(m) and 12(iii) are amended to replace the words “March 22, 
2016” with “March 23, 2016”. 
 

(c)  Section 6(b) is amended to replace both instances of the words “twenty 
(20) days” with the words “twenty-five (25) days”. 

 
(d)  The following new clause (r) is added to Section 3 immediately after 

Section 3(q): 
 

“As promptly as is reasonably practicable after the execution and delivery 
of any amendment to this Agreement or the Restructuring Support Agreement, the 
Authority shall cause a complete copy of such amendment to be posted on 
“Electronic Municipal Market Access” (“EMMA”) (www.emma.msrb.org) for all 
of the Authority’s outstanding bonds; provided that the Authority shall redact 
information regarding individual Supporting Creditors and Purchasers (such as 
dollar amounts of holdings of bonds and purchase commitments) from any such 
posted amendment.” 
 
(e)  Section 2(f) is amended to replace the words “March 16, 2016” with 

“March 18, 2016”. 
 
(f)  Exhibit A to the Agreement is deleted and replaced with Exhibit A to this 

Amendment No. 2. 
 

3. Effectiveness.  On or after the Amendment No. 2 Effective Date, each reference 
in the Agreement to “this Agreement,” “Bond Purchase Agreement,” “hereunder,” “hereof,” 
“herein,” or words of like import referring to the Agreement shall mean and be a reference to the 
Agreement, as amended by this Amendment No. 2.  Except as expressly amended by this 
Amendment No. 2, the provisions of the Agreement, including, without limitation, all other dates 
and deadlines provided for in the Agreement, are and shall remain in full force and effect without 
modification.   

4. Governing Law.  This Amendment No. 2 shall be governed by and construed in 
accordance with the laws of the Commonwealth.   

5. Counterparts.  This Amendment No. 2 may be executed in any number of 
counterparts, all of which taken together shall constitute one and the same instrument, and any of 
the Parties hereto may execute this Amendment No. 2 by signing any such counterpart.  Delivery 
of an executed signature page of this Amendment No. 2 by facsimile or email transmission shall 
be effective as delivery of a manually executed counterpart hereof. 

 
 

[Signature Pages Follow]
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Annex A – Participating Holders 

AG MM, L.P. 

AG CAPITAL RECOVERY PARTNERS VIII, L.P. 

AG ELEVEN PARTNERS, L.P. 

AG SUPER FUND INTERNATIONAL PARTNERS, L.P. 

NUTMEG PARTNERS, L.P. 

AG CENTRE STREET PARTNERSHIP, L.P. 

AG PRINCESS, LP 

AG SUPER FUND, L.P. 

BLUEMOUNTAIN GUADALUPE PEAK FUND L.P. 

BLUEMOUNTAIN FOINAVEN MASTER FUND L.P. 

BLUEMOUNTAIN CREDIT OPPORTUNITIES MASTER FUND I L.P. 

BLUEMOUNTAIN KICKING HORSE FUND L.P. 

BLUEMOUNTAIN STRATEGIC CREDIT MASTER FUND L.P. 

BLUEMOUNTAIN DISTRESSED MASTER FUND L.P. 

BLUEMOUNTAIN TIMBERLINE LTD. 

BLUEMOUNTAIN CREDIT ALTERNATIVES MASTER FUND L.P. 

BLUEMOUNTAIN MONTENVERS MASTER FUND SCA SICAV-SIF 

BLUEMOUNTAIN CAPITAL MANAGEMENT, LLC 

BLUEMOUNTAIN LOGAN OPPORTUNITIES MASTER FUND L.P. 

CALIFORNIA HIGH YIELD MUNICIPAL BOND FUND 

HIGH YIELD TAX FREE INCOME FUND 

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

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

KNIGHTHEAD MASTER FUND, L.P. 

KNIGHTHEAD ANNUITY & LIFE ASSURANCE COMPANY 

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

KNIGHTHEAD (NY) FUND, L.P. 

MARATHON CREDIT DISLOCATION FUND, LP 

MARATHON STRATEGIC OPPORTUNITIES PROGRAM, LP 

MARATHON COURT SQUARE, LP 

MARATHON CENTRE STREET PARTNERSHIP, L.P. 

KTRS CREDIT FUND, LP 

MARATHON CURRITUCK FUND, LP – SERIES C 

BALDR MASON FUND INC. 

MARATHON CREDIT OPPORTUNITY MASTER FUND, LTD. 

MARATHON SPECIAL OPPORTUNITY MASTER FUND, LTD 

MARATHON LES GRANDES JORASSES MASTER FUND 

PENTELI MASTER FUND, LTD 

MASTER SIF SICAV SIF 

MARATHON LIQUID CREDIT LONG SHORT FUND  

OPPENHEIMER ROCHESTER AMT –FREE MUNICIPAL FUND 

OPPENHEIMER ROCHESTER AMT –FREE NEW YORK MUNICIPAL FUND 

OPPENHEIMER ROCHESTER CALIFORNIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER LIMITED TERM CALIFORNIA MUNICIPAL FUND 

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

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

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

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

OPPENHEIMER ROCHESTER FUND MUNICIPALS 

OPPENHEIMER ROCHESTER OHIO MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MICHIGAN MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MASSACHUSETTS MUNICIPAL FUND 

OPPENHEIMER ROCHESTER VIRGINIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER ARIZONA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MARYLAND MUNICIPAL FUND 

OPPENHEIMER ROCHESTER NORTH CAROLINA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MINNESOTA MUNICIPAL FUND 

MASSMUTUAL INTERNATIONAL HOLDING MSC 

MASSMUTUAL UNIFIED TRADITIONAL SEPARATE ACCOUNT 
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 EXHIBIT A 
 

A-1 

[Form of 2016 Bond]  

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF 
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO 
THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, 
OR PAYMENT, AND ANY BOND ISSUED IN CONNECTION THEREWITH IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, 
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY 
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, 
CEDE & CO., HAS AN INTEREST HEREIN. 

$ 

No. R_16-___ 

UNITED STATES OF AMERICA 
COMMONWEALTH OF PUERTO RICO 

 
PUERTO RICO ELECTRIC POWER AUTHORITY 

 
Power Revenue Bonds, Series 2016_ 

Interest Rate Maturity Date CUSIP No. 
10% July 1, 2019  
 

Registered Owner 

Principal Amount     Dollars 

Puerto Rico Electric Power Authority, a body corporate and politic constituting a 
public corporation and governmental instrumentality of the Commonwealth of Puerto Rico 
(herein sometimes called the “Authority”), for value received, hereby promises to pay, solely 
from the special fund provided therefor as hereinafter set forth, to the Registered Owner 
mentioned above or registered assigns or legal representative, on the Maturity Date set forth 
above (or earlier as hereinafter referred to), upon the presentation and surrender hereof at the 
corporate trust office of the Trustee (hereinafter mentioned), the Principal Amount set forth 
above in any coin or currency of the United States of America which on the date of payment 
thereof is legal tender for the payment of public and private debts, and to pay, solely from said 
special fund, to the person in whose name this bond (or one or more predecessor bonds, as 
defined in the Agreement hereinafter mentioned) is registered at the close of business on the 15th 
day of the month next preceding an interest payment date, by check mailed to the Registered 
Owner at his address as it appears on the bond registration books of the Authority, interest on 
said Principal Amount from the date hereof or from the interest payment date next preceding the 
date of authentication to which interest shall have been paid, unless such date of authentication is 
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a January 1 or July 1, in which case, from such date, semiannually on January 1 and July 1 of 
each year, commencing July 1, 2016, in like coin or currency, at the Interest Rate shown above 
until payment of said Principal Amount. Interest shall be computed on the basis of a 360-day 
year consisting of twelve 30-day months. 

This bond shall not be deemed to constitute a debt or obligation of the 
Commonwealth of Puerto Rico or any of its municipalities or other political subdivisions (other 
than the Authority), and neither the Commonwealth of Puerto Rico nor any such municipalities 
or other political subdivisions (other than the Authority) are liable for the payment of this bond 
or the interest hereon, but this bond shall be payable as to both principal and interest solely from 
the special fund provided therefor as hereinafter set forth. 

This bond is one of a duly authorized series of bonds known as “Puerto Rico 
Electric Power Authority Power Revenue Bonds, Series 2016_”, dated the date hereof, maturing 
on the 1st day of July, 2019 (the “2016_ Bonds”), and issued under the Agreement for the 
purpose of paying the cost of acquiring or constructing capital improvements to the electric 
power properties of the Authority (the electric power properties owned and operated by the 
Authority as a single integrated system, together with all improvements, renewals and 
replacements thereof and extensions and additions thereto financed or refinanced under the 
provisions of the Agreement being herein called the “System”). The Authority has also entered 
into a Bond Purchase Agreement, dated as of January 27, 2016 (as amended from time to time, 
the “Purchase Agreement”), with the purchasers party thereto (the “Purchasers”) in connection 
with the issuance of the 2016_ Bonds, a true and correct copy of which Purchase Agreement is 
attached to the Eighteenth Supplemental Agreement (as herein defined).  

[Insert in 2016A Bond form:  The Purchase Agreement contemplates the issuance 
under and secured by the Agreement of Puerto Rico Electric Power Authority Power Revenue 
Bonds, Series 2016B, in the aggregate principal amount of $______ (the “2016B Bonds”) upon 
the satisfaction simultaneously with or subsequent to the delivery of the 2016A Bonds of certain 
conditions set forth in the Purchase Agreement.  The 2016A Bonds and the 2016B Bonds are 
herein called collectively the “2016 Bonds”.] [Insert in 2016B Bond form:  The Authority has 
heretofore issued (or is issuing simultaneously with the issuance of the 2016B Bonds) in 
accordance with the Agreement and as contemplated by the Purchase Agreement and its Puerto 
Rico Electric Power Authority Power Revenue Bonds, Series 2016A (the “2016A Bonds”).  The 
2016A Bonds and the 2016B Bonds are herein called collectively the “2016 Bonds”.]  
Capitalized terms used herein not otherwise defined have the meanings given to them in the 
Purchase Agreement or if not defined therein, then in the Agreement.   

All of the bonds are issued under and pursuant to a trust agreement, as amended 
(said agreement, together with all agreements supplemental thereto as therein permitted, 
including that certain Eighteenth Supplemental Agreement, dated as of March ___, 2016 (the 
“Eighteenth Supplemental Agreement”), being herein called the “Agreement”), dated as of the 
1st day of January, 1974,  by and between the Authority and U.S. Bank National Association, in 
the Borough of Manhattan, City and State of New York (said banking association and any bank 
or trust company becoming successor trustee under the Agreement being herein called the 
“Trustee”), an executed counterpart of which Agreement is on file at the corporate trust office of 
the Trustee.  Reference is hereby made to the Agreement for the provisions, among others, with 
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respect to the custody and application of the proceeds of bonds issued under the Agreement, the 
collection and disposition of revenues, the fund charged with and pledged to the payment of the 
interest on and the principal of the bonds, the nature and extent of the security, the terms and 
conditions on which the bonds of each series are or may be issued, the rights, duties and 
obligations of the Authority and of the Trustee and the rights of the holders of the bonds, and, by 
the acceptance of this bond, the holder hereof assents to all of the provisions of the Agreement. 

The Agreement provides for the issuance, from time to time, under the conditions, 
limitations and restrictions therein set forth, of additional series of bonds (such bonds and the 
2016 Bonds being herein collectively called the “bonds”). 

This bond is issued and the Agreement was made and entered into under and 
pursuant to the Puerto Rican Federal Relations Act and the Constitution and laws of the 
Commonwealth of Puerto Rico, including Act No. 83 of the Legislature of Puerto Rico, 
approved May 2, 1941, as amended, reenacted and supplemented (the “Authority Act”), and 
under and pursuant to resolutions duly adopted by the Authority. 

The Agreement provides for the fixing, charging and collecting by the Authority 
of reasonable rates and charges for the use of the services and facilities furnished by the System 
sufficient to provide for the payment of the expenses of the Authority incurred in the repair, 
maintenance and operation of the System and for the payment of the principal of and the interest 
on the bonds as the same become due and payable, including reserves for such purposes.  The 
Agreement provides for the creation of a special fund designated “Puerto Rico Electric Power 
Authority Power Revenue Bonds Interest and Sinking Fund” (herein called the “Sinking Fund”) 
and for the deposit to the credit of the Sinking Fund of a sufficient amount of the revenues of the 
System over and above such expenses of repair, maintenance and operation, to pay the principal 
of and the interest on all bonds issued under the Agreement as the same become due and payable 
and to create a reserve for such purpose, which special fund is pledged to and charged with the 
payment of the principal of and the interest on the bonds. 

The 2016 Bonds are issuable as registered bonds without coupons in 
denominations of $1.00 and any integral multiple thereof.  At the corporate trust office of the 
Trustee, in the manner and subject to the limitations and conditions provided in the Agreement 
and without cost except for any tax or other governmental charge, definitive bonds may be 
exchanged for an equal aggregate principal amount of bonds of the same series and maturity, of 
authorized denominations and bearing interest at the same rate. 

The 2016 Bonds shall not be subject to prior redemption except as provided 
herein and in the Agreement. 

Unless the 2016 Bonds have been previously economically defeased as provided 
in Section 6(c) of the Purchase Agreement, the 2016 Bonds at the time outstanding shall be 
redeemed in whole at a redemption price equal to the principal amount thereof plus accrued 
interest to the date fixed for redemption, without premium, not later than twenty-five (25) days 
after the effective date of the termination of the Restructuring Support Agreement (excluding, for 
purposes of such calculation, such effective date of termination) in accordance with its terms as 
to any Applicable Insurer or the Holders (as defined in the Restructuring Support Agreement) as 
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a class.  If the Restructuring Support Agreement shall be terminated as aforesaid prior to July 1, 
2016, the redemption shall occur on the later of (i) July 1, 2016 and (ii) twenty-five (25) days 
after the termination of the Restructuring Support Agreement as aforesaid (excluding, for 
purposes of such calculation, such effective date of termination).  Notice of redemption shall be 
given in the manner and subject to the terms and conditions of the Agreement.  Notice of the 
termination of the Restructuring Support Agreement as aforesaid shall be given to the Trustee by 
the Authority within one (1) business day thereafter and may be given by any Applicable Insurer 
or any beneficial holder of 2016 Bonds, and the Trustee shall be obligated to give notice of 
redemption within two (2) business days following Trustee’s receipt of any such notice of 
termination.  For purposes of determining whether the Restructuring Support Agreement has 
terminated as aforesaid, the Trustee shall be entitled to rely on a certification of any entity that it 
is an Applicable Insurer or a beneficial holder of 2016 bonds. 

The Authority hereby acknowledges and agrees that the Restructuring Support 
Agreement and the Purchase Agreement contain provisions related to the economic defeasance 
of the 2016 Bonds under certain circumstances.  Nothing in this bond is intended to (a)  limit the 
obligation of the Authority to the Purchasers in respect of the Restructuring Support Agreement 
or the Purchase Agreement or the rights of the Purchasers thereunder, or (b) make the Trustee a 
party to the Purchase Agreement or the Restructuring Support Agreement or require the Trustee 
to undertake any duties under the Purchase Agreement or Restructuring Support Agreement, and 
all rights of the Purchasers under the Restructuring Support Agreement and the Purchase 
Agreement are preserved and are not intended to be limited by this bond. 

If in accordance with the Restructuring Support Agreement and the Purchase 
Agreement (a) a holder of a 2016 Bond duly elects to exchange all or any portion of its 2016 
Bond for Securitization Bonds and (b) the Authority fails to effect such exchange, then such 
holder shall have the right under this bond at any time thereafter to require the Authority upon 20 
days’ prior written notice given to the Authority and the Trustee by such holder to have such 
2016 Bond redeemed for cash, in whole or in part corresponding to the principal amount elected 
to be exchanged as specified in its notice, at a redemption price equal to the principal amount 
thereof plus accrued interest to the date fixed for such redemption, without premium.  If pursuant 
to the Restructuring Support Agreement and the Purchase Agreement or any related agreement, 
the holder of a 2016 Bond exchanges such 2016 Bond or the Authority redeems such 2016 Bond, 
the 2016 Bond so exchanged or redeemed shall be surrendered to the Trustee for cancellation 
and shall no longer be outstanding under the Agreement.  If an offer shall not be made to the 
holders of Series 2016 Bonds to exchange the Series 2016 Bonds for Securitization Bonds in 
accordance with the terms and conditions set forth in Section 6 of the Purchase Agreement, then 
for purposes of satisfying the condition set forth in clause (a) above with respect to a holder’s 
right of redemption contained in this paragraph (and in Section 6(f) of the Purchase Agreement), 
each holder shall be deemed to have properly elected such exchange. 

The moneys in the Sinking Fund available for the purchase or redemption of 
bonds shall be allocated to all series of bonds outstanding under the Agreement in the manner 
provided in the Agreement. 
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If less than all of the bonds of any one maturity of a series shall be called for 
redemption, the particular bonds or portions of registered bonds without coupons to be redeemed 
from such series and maturity shall be selected by the Trustee as provided in the Agreement.  

Any redemption of this bond, either in whole or in part, shall be made in the 
manner and under the terms and conditions provided herein and in the Agreement.   

On the date designated for redemption, notice having been given as provided in 
the Agreement (except as otherwise modified by the terms of this bond), the bonds or portions 
thereof so called for redemption shall become and be due and payable at the redemption price 
provided for redemption of such bonds or such portions thereof on such date, and, if moneys for 
payment of the redemption price and the accrued interest are held by the Trustee, as provided in 
the Agreement, interest on such bonds or such portions thereof so called for redemption shall 
cease to accrue, such bonds or such portions thereof so called for redemption shall cease to be 
entitled to any benefit or security under the Agreement, and the registered owners thereof shall 
have no rights in respect of such bonds or such portions thereof so called for redemption except 
to receive payment of the redemption price thereof and the accrued interest so held by the 
Trustee.  If a portion of this bond shall be called for redemption, a new bond or bonds of the 
same series and maturity in principal amount equal to the unredeemed portion of this bond will 
be issued to the registered owner upon the surrender thereof. 

The owner of this bond shall have no right to enforce the provisions of the 
Agreement or to institute action to enforce the covenants therein, or to take any action with 
respect to any event of default under the Agreement, or to institute, appear in or defend any suit 
or other proceeding with respect thereto, except as provided in the Agreement; provided, that the 
owner of this bond shall have the right to enforce the Purchase Agreement. 

In certain events, on the conditions, in the manner and with the effect set forth in 
the Agreement, the principal of all the bonds then outstanding under the Agreement may become 
or may be declared due and payable before the stated maturities thereof, together with the 
interest accrued thereon. 

Modifications or alterations of the Agreement or of any agreement supplemental 
thereto may be made by the Authority and the Trustee only to the extent and in the circumstances 
permitted by the Agreement. 

The transfer of this bond is registrable by the registered owner thereof in person 
or by his attorney or legal representative at the principal office of the Trustee but only in the 
manner and subject to the limitations and conditions provided in the Agreement and upon 
surrender and cancellation of this bond.  Upon any such registration of transfer the Authority 
shall execute and the Trustee shall authenticate and deliver in exchange for this bond a new 
definitive bond or bonds, registered in the name of the transferee, of authorized denominations, 
in aggregate principal amount equal to the principal amount of this bond, of the same series and 
maturity and bearing interest at the same rate. 
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As declared by the Authority Act, this bond, notwithstanding the provisions for 
registration of transfer stated herein and contained in the Agreement, shall at all times be, and 
shall be understood to be, a negotiable instrument for all purposes. 

This bond is issued with the intent that the laws of the Commonwealth of Puerto 
Rico shall govern its construction. 

All acts, conditions and things required by the Puerto Rican Federal Relations Act 
and the Constitution and laws of the Commonwealth of Puerto Rico and the rules and regulations 
of the Authority to happen, exist and be performed precedent to and in the issuance of this bond 
and the execution of the Agreement have happened, exist and have been performed as so 
required. 

This bond is issued pursuant to the Authority Act and is conclusively deemed to 
be valid and to have been issued in conformity with the provisions of the Authority Act.  

This bond shall not be valid or become obligatory for any purpose or be entitled 
to any benefit or security under the Agreement until it shall have been authenticated by the 
execution by the Trustee of the certificate of authentication endorsed hereon. 
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IN WITNESS WHEREOF, Puerto Rico Electric Power Authority has caused this 
bond to bear the facsimile signatures of the Executive Director and the Secretary of the 
Authority, and a facsimile of its corporate seal to be imprinted hereon, all as of the __ day of __, 
2016. 

PUERTO RICO ELECTRIC POWER 
AUTHORITY 
 
 
By: [Facsimile signature]  
 Executive Director 
 
 
 [Facsimile signature]  
 Secretary 

 [Corporate Seal] 

[To be endorsed on all bonds] 

CERTIFICATE OF AUTHENTICATION 

This is one of the bonds of the series designated therein and issued under the 
provisions of the within mentioned Agreement. 

U.S. BANK NATIONAL ASSOCIATION, 
successor trustee 
 
 
By:     
 Authorized Officer 

Date of authentication:  ____________________ 
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[Form of Assignment] 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers 
unto _________________________ [Please Print or Typewrite Name and Address of 
Transferee] the within bond, and all rights thereunder, and hereby irrevocably constitutes and 
appoints _________________________ attorney to register the transfer of the within bond on 
the books kept for registration thereof, with full power of substitution in the premises. 

Dated:  _______________ Signature:  _________________________ 

NOTICE:  The signature to this assignment must correspond with the name as it appears 
upon the face of the within bond in every particular, without alteration or enlargement or any 
change whatever. 

Signature Guaranteed by*:_____________________, New York, New York 

*Such signature must be guaranteed by an “eligible guarantor institution” meeting the 
requirements of the Trustee, which requirements include membership or participation in STAMP 
or such other “signature guarantee program” as may be determined by the Trustee in addition to, 
or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as 
amended. 
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AMENDMENT NO. 3 TO BOND PURCHASE AGREEMENT 

This Amendment No. 3, dated as of March 23, 2016 (“Amendment No. 3”), to the 
Bond Purchase Agreement dated as of January 27, 2016 (as it may be amended, supplemented or 
otherwise modified from time to time, including by Amendment No. 1 dated February 19, 2016 
and Amendment No. 2 dated March 14, 2016, the “Agreement”), is made by and among Puerto 
Rico Electric Power Authority (the “Authority”), National Public Finance Guarantee 
Corporation (“National”), Assured Guaranty Corp. (“AGC”), Assured Guaranty Municipal Corp. 
(together with AGC, “Assured”), and the undersigned members of the Ad Hoc Group of 
Bondholders identified on Annex A (each a “Participating Holder”, and together with Assured 
and National, the “Purchasers” and individually, a “Purchaser”), 

W I T N E S S E T H: 

WHEREAS, the Authority and the Purchasers (collectively, the “Parties”) desire 
to amend the Agreement in various respects, including to extend certain deadlines such as the 
deadline for the Corporation to file the SPV Petition with the Energy Commission and an outside 
date for funding under the Agreement;  

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

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

1. Conditions to Effectiveness.  This Amendment No. 3 shall become effective as of 
the date (the “Amendment No. 3 Effective Date”) that each of the following shall have occurred: 

(a) All Parties shall have duly executed a counterpart of this Amendment No. 
3; and 

(b) PREPA shall have received and provided written confirmation to all 
Supporting Creditors of all approvals required to enter into and perform the Agreement, as 
amended by this Amendment No. 3, including, without limitation, submission to the Supporting 
Creditors of resolution(s) duly adopted by the board of directors of PREPA authorizing PREPA 
to enter into and perform the Agreement, as amended by this Amendment No. 3. 

2. Amendment.  This Amendment No. 3 amends the Agreement as follows: 
  
  (a) The definition of “2016B Outside Date” in Section 1 is amended to 
replace the words “April 18, 2016” with “April 25, 2016; provided that if (i) the SPV Petition is 
filed with the Energy Commission on or prior to March 30, 2016 and (ii) the Proposed 
Restructuring Order (as defined herein) is not submitted to the Energy Commission as part of the 
SPV Petition, the 2016B Outside Date shall be May 3, 2016”. 
 
  (b) Sections 4(2)(m) and 12(iii) are amended to replace the words “March 23, 
2016” with “March 30, 2016”. 
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  (c) The following new subsection (q) is added immediately after Section 
4(2)(p): 
 

“(q) If the SPV Petition filed with the Energy Commission does not include a proposed 
form of Restructuring Order (the “Proposed Restructuring Order”), the Authority shall 
have (i) submitted the Proposed Restructuring Order to the Energy Commission on or 
before April 8, 2016, and (ii) given written notice of the filing of the Proposed 
Restructuring Order no later than one day after the date of such filing (the “Proposed 
Restructuring Order Filing Notice”) (and, excluding, for purposes of such calculation 
such date of filing) and within fifteen (15) calendar days after the date of delivery of the 
Proposed Restructuring Order Filing Notice (and, excluding, for purposes of such 
calculation, such date of delivery), the Authority shall not have received a notice in 
response from the Majority Participating Holders, Assured, or National stating that the 
Proposed Restructuring Order, as filed, is not reasonably acceptable to the noticing 
Purchaser; provided that if a Purchaser (or if applicable, the Majority Holders (as defined 
in the Restructuring Support Agreement) on such Purchaser’s behalf) has not delivered a 
notice of termination pursuant to Sections 13(e)(xxiii) of the Restructuring Support 
Agreement and within the time set forth therein, then for purposes of this paragraph (q), 
the Proposed Restructuring Order shall be deemed reasonably acceptable as to such 
Purchaser.” 

 
3. Effectiveness.  On or after the Amendment No. 3 Effective Date, each reference 

in the Agreement to “this Agreement,” “Bond Purchase Agreement,” “hereunder,” “hereof,” 
“herein,” or words of like import referring to the Agreement shall mean and be a reference to the 
Agreement, as amended by this Amendment No. 3.  Except as expressly amended by this 
Amendment No. 3, the provisions of the Agreement, including, without limitation, all other dates 
and deadlines provided for in the Agreement, are and shall remain in full force and effect without 
modification.   

4. Governing Law.  This Amendment No. 3 shall be governed by and construed in 
accordance with the laws of the Commonwealth.   

5. Counterparts.  This Amendment No. 3 may be executed in any number of 
counterparts, all of which taken together shall constitute one and the same instrument, and any of 
the Parties hereto may execute this Amendment No. 3 by signing any such counterpart.  Delivery 
of an executed signature page of this Amendment No. 3 by facsimile or email transmission shall 
be effective as delivery of a manually executed counterpart hereof. 

 
 

[Signature Pages Follow]
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Annex A – Participating Holders 

AG MM, L.P. 

AG CAPITAL RECOVERY PARTNERS VIII, L.P. 

AG ELEVEN PARTNERS, L.P. 

AG SUPER FUND INTERNATIONAL PARTNERS, L.P. 

NUTMEG PARTNERS, L.P. 

AG CENTRE STREET PARTNERSHIP, L.P. 

AG PRINCESS, LP 

AG SUPER FUND, L.P. 

BLUEMOUNTAIN GUADALUPE PEAK FUND L.P. 

BLUEMOUNTAIN FOINAVEN MASTER FUND L.P. 

BLUEMOUNTAIN CREDIT OPPORTUNITIES MASTER FUND I L.P. 

BLUEMOUNTAIN KICKING HORSE FUND L.P. 

BLUEMOUNTAIN STRATEGIC CREDIT MASTER FUND L.P. 

BLUEMOUNTAIN DISTRESSED MASTER FUND L.P. 

BLUEMOUNTAIN TIMBERLINE LTD. 

BLUEMOUNTAIN CREDIT ALTERNATIVES MASTER FUND L.P. 

BLUEMOUNTAIN MONTENVERS MASTER FUND SCA SICAV-SIF 

BLUEMOUNTAIN CAPITAL MANAGEMENT, LLC 

BLUEMOUNTAIN LOGAN OPPORTUNITIES MASTER FUND L.P. 

CALIFORNIA HIGH YIELD MUNICIPAL BOND FUND 

HIGH YIELD TAX FREE INCOME FUND 

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

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

KNIGHTHEAD MASTER FUND, L.P. 

KNIGHTHEAD ANNUITY & LIFE ASSURANCE COMPANY 

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

KNIGHTHEAD (NY) FUND, L.P. 

MARATHON CREDIT DISLOCATION FUND, LP 

MARATHON STRATEGIC OPPORTUNITIES PROGRAM, LP 

MARATHON COURT SQUARE, LP 

MARATHON CENTRE STREET PARTNERSHIP, L.P. 

KTRS CREDIT FUND, LP 

MARATHON CURRITUCK FUND, LP – SERIES C 

BALDR MASON FUND INC. 

MARATHON CREDIT OPPORTUNITY MASTER FUND, LTD. 

MARATHON SPECIAL OPPORTUNITY MASTER FUND, LTD 

MARATHON LES GRANDES JORASSES MASTER FUND 

PENTELI MASTER FUND, LTD 

MASTER SIF SICAV SIF 

MARATHON LIQUID CREDIT LONG SHORT FUND  

OPPENHEIMER ROCHESTER AMT –FREE MUNICIPAL FUND 

OPPENHEIMER ROCHESTER AMT –FREE NEW YORK MUNICIPAL FUND 

OPPENHEIMER ROCHESTER CALIFORNIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER LIMITED TERM CALIFORNIA MUNICIPAL FUND 

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

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

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

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

OPPENHEIMER ROCHESTER FUND MUNICIPALS 

OPPENHEIMER ROCHESTER OHIO MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MICHIGAN MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MASSACHUSETTS MUNICIPAL FUND 

OPPENHEIMER ROCHESTER VIRGINIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER ARIZONA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MARYLAND MUNICIPAL FUND 

OPPENHEIMER ROCHESTER NORTH CAROLINA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MINNESOTA MUNICIPAL FUND 

MASSMUTUAL INTERNATIONAL HOLDING MSC 

MASSMUTUAL UNIFIED TRADITIONAL SEPARATE ACCOUNT 
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AMENDMENT NO. 4 TO BOND PURCHASE AGREEMENT 

This Amendment No. 4, dated as of March 29, 2016 (“Amendment No. 4”), to the 
Bond Purchase Agreement dated as of January 27, 2016 (as it may be amended, supplemented or 
otherwise modified from time to time, including by Amendment No. 1 dated February 19, 2016, 
Amendment No. 2 dated March 14, 2016 and Amendment No. 3 dated March 23, 2016, the 
“Agreement”), is made by and among Puerto Rico Electric Power Authority (the “Authority”), 
National Public Finance Guarantee Corporation (“National”), Assured Guaranty Corp. (“AGC”), 
Assured Guaranty Municipal Corp. (together with AGC, “Assured”), and the undersigned 
members of the Ad Hoc Group of Bondholders identified on Annex A (each a “Participating 
Holder”, and together with Assured and National, the “Purchasers” and individually, a 
“Purchaser”), 

W I T N E S S E T H: 

WHEREAS, the Authority and the Purchasers (collectively, the “Parties”) desire 
to amend the Agreement in various respects, including to extend certain deadlines such as the 
deadline for the Corporation to file the SPV Petition with the Energy Commission and the 
outside dates for funding under the Agreement;  

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

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

1. Conditions to Effectiveness.  This Amendment No. 4 shall become effective as of 
the date (the “Amendment No. 4 Effective Date”) that each of the following shall have occurred: 

(a) All Parties shall have duly executed a counterpart of this Amendment No. 
4; and 

(b) PREPA shall have received and provided written confirmation to all 
Supporting Creditors of all approvals required to enter into and perform the Agreement, as 
amended by this Amendment No. 4, including, without limitation, submission to the Supporting 
Creditors of resolution(s) duly adopted by the board of directors of PREPA authorizing PREPA 
to enter into and perform the Agreement, as amended by this Amendment No. 4. 

2. Amendment.  This Amendment No. 4 amends the Agreement as follows: 
  
  (a) The definition of “2016A Outside Date” in Section 1 is amended to 
replace the words “March 29, 2016” with “April 7, 2016”. 
 
  (b) The definition of “2016B Outside Date” in Section 1 is amended to (i) 
replace the words “April 25, 2016” with “May 2, 2016”, and (ii) replace the words “March 30, 
2016” with “April 7, 2016”. 
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  (c) Sections 4(2)(m) and 12(iii) are amended to replace the words “March 30, 
2016” with “April 7, 2016”. 
 

3. Effectiveness.  On or after the Amendment No. 4 Effective Date, each reference 
in the Agreement to “this Agreement,” “Bond Purchase Agreement,” “hereunder,” “hereof,” 
“herein,” or words of like import referring to the Agreement shall mean and be a reference to the 
Agreement, as amended by this Amendment No. 4.  Except as expressly amended by this 
Amendment No. 4, the provisions of the Agreement, including, without limitation, all other dates 
and deadlines provided for in the Agreement, are and shall remain in full force and effect without 
modification.   

4. Governing Law.  This Amendment No. 4 shall be governed by and construed in 
accordance with the laws of the Commonwealth.   

5. Counterparts.  This Amendment No. 4 may be executed in any number of 
counterparts, all of which taken together shall constitute one and the same instrument, and any of 
the Parties hereto may execute this Amendment No. 4 by signing any such counterpart.  Delivery 
of an executed signature page of this Amendment No. 4 by facsimile or email transmission shall 
be effective as delivery of a manually executed counterpart hereof. 

 
 

[Signature Pages Follow]
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