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UNITED STATES DISTRICT COURT

DISTRICT OF PUERTO RICO
In re: PROMESA
Title II1
THE FINANCIAL OVERSIGHT AND
MANAGEMENT BOARD FOR PUERTO RICO, No. 17 BK 3283-LTS
as representative of (Jointly Administered)
THE COMMONWEALTH OF PUERTO RICO, et al.,
Debtors.
Inre: PROMESA
Title III
THE FINANCIAL OVERSIGHT AND
MANAGEMENT BOARD FOR PUERTO RICO, No. 17 BK 3284-LTS

as representative of

PUERTO RICO SALES TAX FINANCING
CORPORATION,

Debtor.

THIRD AMENDED TITLE III PLAN OF ADJUSTMENT OF
PUERTO RICO SALES TAX FINANCING CORPORATION

PROSKAUER ROSE LLP O’NEILL & BORGES LLC
Eleven Times Square 250 Muiioz Rivera Ave., Suite 800
New York, New York 10036 San Juan, PR 00918-1813
Telephone: (212) 969-3000 Telephone: (787) 764-8181
Facsimile: (212) 969-2900 Facsimile: (787) 753-8944
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104749481v5



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main

Page

ARTICLE I

104749481v5

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10
1.11
1.12
1.13
1.14
1.15
1.16
1.17
1.18
1.19
1.20
1.21
1.22
1.23
1.24
1.25
1.26
1.27
1.28
1.29
1.30
1.31
1.32
1.33
1.34
1.35
1.36
1.37
1.38
1.39
1.40
1.41

Document Page 2 of 92

TABLE OF CONTENTS
DEFINITIONS ..ottt et eaaneeean 1
AAFAF .ottt 1
Abeyance SUPULAtION. .......c.ceiuiiiiiiiieeiieiieee ettt ens 1
ACCEIETAtION PTICE.......iiiiiiiiiieiiiieee et 1
ACHIONS ...ttt e e e e et e e et e e e e et e e e e e taeeeeeearteeeeerreeeaanns 1
Additional Bonds TeSt.....cccuvvviiiiiiiiiiieiieeeeeeeeieee e 1
Administrative Claim Bar Date .............coooviiiiiiiiiiiiiiiieeeeeeeeeeeee e 2
Administrative EXpense Claim...........ccccoeeviieiiiieriiieeiie e 2
Adversary Proceeding..........ccuevueirieriieniieeieeiie ettt 2
ATTIHATC ..ot s e 2
ALGENTS ...ttt e et e et e st e e s te e bt e e eaaee s 2
Agreement in PrINCIPIE......cuiieiiiiiiicciecce e 2
Allowed Administrative Expense Claim ..........ccooceeveeriiieiieniiieniieeieeeeeeene 2
PN (SN Te I O F: 31 o FO PSR 3
Allowed General Unsecured Claim.............ooooviuiiieeeiivieeeeeiieeeeecieee e 3
Allowed GS Derivative ClaiM.........cooovvvvieiiiiiiiiiiieeeeee e 3
Allowed Junior COFINA Bond Claim...........cccceeeeeiiviiieeiiiieeeeeieee e 3
Allowed Junior COFINA Bond Claim (Assured) .........cccocceeeeveeeeveencieeennnen. 3
Allowed Junior COFINA Bond Claim (Taxable Election) ..........c..cccueenee... 3
Allowed Senior COFINA Bond ClaiM...........ooovvvvvieiiiiiiiiiiiiiieeeeeee e 3
Allowed Senior COFINA Bond Claim (Ambac) ........c.ccceeveeeerieeecrieeeneeeeeneen. 3
Allowed Senior COFINA Bond Claim (National) ..........ccccceeeeveeeeieeniieennnenn. 3
Allowed Senior COFINA Bond Claim (Taxable Election)..............cccuecen...... 4
P 2N 11 7T TR RRRR 4
AMDAC ACHION.....ccuviiiiiiiiiee et e e et e e et e e e eerreeeeenns 4
AMDAC CrtifICATES ..ooiiiiiiiiiiieiiiee et 4
Ambac INSurance POLICY .........ccocuiiiiiiiieiiiiicieee e 4
Ambac Insured BONdS ..........ouveiiiiiiiiiiiieiiieeeeeee e 4
AMDAC TTUSE ...eeiiiieeic ettt e et e e e e e eeaaaeeeeeraeeeeenes 4
AMDAC TTUSE ASSES...iiiiiiieiriiiiieeeee ettt ee e eeeetr e e e e e e e et e e e e e s eesnrraeeeas 4
Appointments Related LitiGation ..........cccceevvieriieniiienieniieeie e 4
AASSEES ..ttt ——————————————————————————————————————————————— 5
ASSUIC ...t e et e e e e e e et e e eerreeeeenns 5
Assured INSUrance POLICIES ... ...iviiiiivieiiiiiiiiee e 5
Assured InSured BONAS .........cccuviiiieiieeiieieeie e 5
ASSUred NeW BONdAS .....oooviiiiiiiiiieeeeeee e 5
AVOIAANCE ACHIONS ...eeoiivviieeeeiiiieeeeeteeeeeetee e eeetee e e eeeteeeeeeetaeeeeeeaaeeeeeearreeeeenns 5
Ballot DALE ....eevevieeiiieieeeeceeeeee et et 5
Ballot/Election FOIMS. .........ccooviiiiiiiiii et 5
BankruptCy Code ......ccviiiiiiiiiieciie ettt 5
BankruptCy RUIES ......ccouieiiiiiiiieceeee et 5
Bar Date. ... 6



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 3 of 92

Table of Contents
(Cont’d)

Page
142 Bar Date Order..........oeeieeirieeieeieeeeeeeeee et e e eeaaeeee e 6
L.43  BNY M oottt e e 6
1.44  BoONA CLAIM......ooiiiiiiiiieceieee e eeae e e e e e e eaaee e e eeaaeeeeenns 6
| T 703 1V (01074 ) o ERRRRR 6
1.46  BoNd RESOIULION .......eiiiiiiiiieicieeee et e e 6
| 2 Te3 1V E] 7T SRR 6
1.48  BUSINESS DAY ...ooouiiiiiiiiiiecie ettt ettt 6
LA  CABS et e e e e e 6
L5000 CASI ot e 6
| IR I OF: 1111 I 0 ) i X 15 (0 ) § DRSS 6
L.52  CIBS oot e e e et e e e eetaaee e 7
| T T O -5 1 o s R ERRRRR 7
L.54  CLASS i ettt e e e e e e e eetaaee e 7
L.55  COFINA ..ot e et e e e e e e enaaeeseenaneeesenns 7
L1.56  COFINA AZENL ....eeiiiiiieeiieeeeeeee ettt ettt st e e bte e saee e sbee e 7
1.57  COFINA BONGAS ....uvviiiiiieiiie et eeaaae e e eenaaeeeeenns 7
1.58 COFINA Cash Available for Distribution.............ccccovvviiieiiiieeieiieeeeeeieeeeeens 7
1.59  COFINA FiScal Plan.......cccccuvviiiiiiioiiiieeiiieeee e 8
1.60  COFINA FY2019 BNYM DEPOSItS .....ccoueereiieiieniiieiieeieeiie e eieesreeneeeseneens 8
1.61 COFINA Operating EXpense ACCOUNL ........ccceeerveeeriieeiieeeiieeeiieeeieeeeneeenns 8
1.62  COFINA Parity BoNdS .......cccceeviiiiiiiiiieiieeieeiee ettt 8
1.63  COFINA Pledged TaXes......ccccuieeiiieeeiieeeiieesreeerreeeeeeeveesaveesveeesveeesnee e 8
1.64  COFINA POITION ...ouvviiiieiiiiieeeeieee ettt eeaae e e et eeeeareeeeeennreeeeenns 8
1.65 COFINA Pre-FY2019 BNYM DepPOSItS....ccveeruieriieiieeieeieeeieeieeeeveesieesenens 9
1.66  CommonwWealth............ooooviiiiiiiiiiiic e 9
1.67 Commonwealth AGENt.........ccciiiiiiiiiiiiieieeeeee e 9
1.68 Commonwealth-COFINA DISPULE........cceeriieriieniieiieeie e eie et ens 9
1.69 Commonwealth-COFINA Dispute Order..........ccccceeevieirieeeiieeeiieeeie e 9
1.70  Commonwealth-COFINA Dispute Settlement............cccceeveeriiieniienieeninennnnns 9
1.71  Commonwealth POItion...........ccccooovveiiiiiiiiiiiieeiieeeeee e 9
1.72 Commonwealth Title IIT CaSE€ ........cccuvviiieiveieieeiieeeeciee e 10
1.73  Compounded AMOUNE ........ccecuiiiiiiieeiieeciieeeieeeeree e etreeevreesaeeeeenee s 10
1.74 Confirmation Date ..........ccc.eeeeeiiiiiiiiiiiei e 10
1.75  Confirmation HEaring..........ccovieeiiieiiie ettt s 10
1.76  Confirmation OTAET ........c...eeieeiuiiieeeiiiie et 10
1.77  Consummation COSES......cccuuvveiiiieiiiiiiiieieeeeeeeeierreeeeeeeeeeesaraereeeeeesessnsareees 10
1.78  Consummation Cost Party..........cccceeviiiiiiiiiiiiiieie e 10
| R I O (-4 11 ) (RO 10
1.80  Creditors’ COMIMUILIEE .......vveeeeeiiiieeeiiiieeeeeteee ettt eeeteee e e e eeareeeeeeaneee s 10
1.81  Debt Service FUNd ......coooouviiiiiiiiiiieeeee e 10
1.82  Debt ServiCe SAVINZS......cccueeruieriieiieiiieeiieriie ettt ettt e ereesiee e eaeeseneeeeas 10
1.83  Definitive DOCUMENTS.......vvvviiiiiiiiiieiiiieieeeee ettt e e e e enaaaeeeas 11
1.84  DiSDUrSing AZENt....c.cooiuiiiiiieiieiieeieeeie ettt ettt sere et e seaeenees 11
1.85  DiScloSUre StatemMeENt .........uvvveiiiiiiiiiiiiiieeeeeee et e e e 11

ii

104749481v5



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 4 of 92

Table of Contents
(Cont’d)

Page
1.86  Disclosure Statement Hearing ............c.eecveerieeiiienieeiiienie e eiee e 11
1.87 Disclosure Statement OTder..........oooovvvvviiiiiieiiiiiieeeeee e 11
1.88  Disputed Claimi......cceieiiiiiiieiieeieeieecie ettt e e eeees 11
1.89  DiStribution Date ........cooovouvieiiiiiiiiiiieiee et 11
1.90  Distribution Record Date.........c...ocoeviuiiiiiiiiiiieieeiieee e 11
L1.O1  EffeCtiVE DAt ....uueeeiiiiiiiiiiieeieee ettt 12
L.92  ENEILY weeeiiieiieeie ettt et ettt ettt ettt eebe e e enbeereas 12
1.93  Exculpated Party........cccoooiieeiiieieeeee et 12
1.94  EXecutory CONraCt.......cccviiiriiiieiiieeniie ettt ettt e e s 12
1.95  EXIStING SECUITHIES ..eeeuviieeiieeeiieeeiieeeieeeeieeesteeesireeeseveeesaeesseeessseeessseeessseens 12
L1.96  FINAl OFACT........oiiiiiieieieeeee et 12
1.97  First Dollars FUNAing..........coooviiiiiieiiiieciecee e 12
L1.98  FiSCAl PIAN ....ovveiiiiiiieceeeee et 13
1.99  FiXed AIMOUNL ...ouviiiiiiiiiiiiiieeieee ettt eeeeat e e e e e e eeaaaee e e e e e e s eennaaaeeens 13
LLOO B Y e e e et e e an 13
1.101 FY2019 BNYM DEPOSILS ...ccuveeiiieiiieiieeiieciie ettt ere e eve e seveeveeseve e 13
1.102 General Unsecured Claim............ocoooivviiiieiiieeeeeiieeeeeeieee e e e 13
1.103  Government PArti€s .......ccocuvvveiiiiiiiiiiieeiee et e 13
1.104 Government Released Claims ..........c..oeoovvvvieieeiiieeeeiieie e 13
1.105 Government REICASEES ......uuuvviviiiiiiiiiiiieiiiiie et 13
1.106 GS Derivative CLalm ..........oeoeviuiiiieiiiiiec et eeaae e eeaeee s 13
1.107 INSUIancCe POLICIES .......covvvuuiiiiiiiiie et et 14
1.108 Interpleader ACHOMN ........coouieiierieeiiecie ettt ettt 14
L.10O TRC oottt e e aaeeeas 14
LITO  TRS oot e e e e e e et e e e et e e e eeanaaa s 14
1.111 Junior COFINA Bond Claim.........cccouueiiiiiiiiiiieiieeeeeeeeeeeieeeee e 14
1.112 Junior COFINA Bond Claim (ASSUred) ........cccceevveeeeieeecieeeeiieeeeee e 14
1.113 Junior COFINA Bond Claim (Taxable Election)..........ccceevveeecveerciveennnenn. 14
1.114 Junior COFINA Bond Distribution ..........cc.c.cooevvieeeeiiivieeeeiieeeeeeiveee e 14
1.115 Junior Taxable Bond DiStribution ..............ccoovvvvuvveiiiiiiiiiiiieeieee e, 15
1.116 LeX Claims ACHOMN . ......ccovveieieeiieeeeeeiiee e eeeeee e eeeee e e e e e e eeaaeeeeeeaneee s 15
| 8 A 5 1< § DR 15
L1118 LiSt Of CreditOrS....cuvvieiieireie ettt eeaaeea s 15
1.119 Local BankruptCy RUles .........c.ccocuiieiiiieiiiieciieeie et 15
1.120 Maximum Taxable Bond Election Amount...............ccccoeeeevivveeeeeineeeeecnnnn.. 15
1.121 Motion t0 ENfOICE.......covvvviiiiiiiiiiiieeee e 16
L1122 NAIONAL ..oviiiiiiiiiccccieee e e et e et e e e eeaaeeeeeeaneea s 16
1.123 National Certificate HOIAET ..........ooovvvveiiiiiiiiiiiiiieeeee e 16
1.124 National CertifiCates.......ccuiiiiiiiiiiiiiiiiei e eere e e 16
1.125 National EIECHON ........oovviiiiiiiiiiiie et 16
1.126 National InSurance POLICIES ...........ccovuviiiieiiiiieeeiiieeeeeeiee e 16
1.127 National Insured BOndS ..........oooiiviiiiiiiiiiiiieieiieeeeeee e 16
L1128 National TIUSE.....cccoiuiiiiiiiiiie e e e et eeaneea s 16
1.129 National TTUSE ASSELS .ooveeeeieiiieieiieeceeeeee et e e e s e e 16

1ii

104749481v5



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 5 of 92

Table of Contents
(Cont’d)

Page
1.130 New Banking Services AGreement...........ccccueevueerieeiieenieeeiieenieeeieeieesveeeees 16
1.131 New Bond INAENTUIE.........ovvvviiiiiiiiiiiieiieee et 16
1.132 New Bond Legislation .........ccceeviieiiieiieiiiieieeieeee et 17
1.133 NEW COllateral........cccooiiiiiiieiiiiiie et 17
1.134  Oversight BOArd...........ccooiieiiiiiieiieie e 17
| R TS T o< 41 ) o 17
L1136 Petition DAte .......ccocuvviiiiiiieieeeeiieee e et e e 17
| R 3 A S F: 1 s RO 17
1.138 Plan Supplement..........c.cooiieiiiriiiiiieieeiieee ettt 17
1.139 Plan Support AGreemMENt........cueeeureerireeeiieeeieeerireeeeeeeeeeeeeieeeereeesaeeeenneens 17
1.140 Pre-FY2019 BNYM DEPOSILS ...eeevieeieeiieiieeieenieeeieeieeeieenieeseveeaeessveeneees 17
L1141 ProfesSional ...........ooooiiiiiiiiiiiiiiiiiiieecieeee et 18
1.142 Professional Claim..........ccoeeiieiuiiiiiiiiiiee e 18
1.143 PROMESA ... 18
1.144 Pro RaAta SHAre .......c...ooooviviiiiiiiiee e 18
L1145 PSA CreditOrS....uuueeiiiiiiiieiiieeieeee ettt e et e e e e enaaaaeeas 18
L.146 PSTBA ... e e et e eeanaea s 18
1.147 Puerto Rico INStIEULION. ......uuvviiiiiiiiiiiiiiiiec e 18
1.148 Puerto RiCO INVESLOr ......ccvviiiiiiiiieccciiee e 18
1.149 Related ACLIONS ...evviiiiiiiiiiiieeieee ettt e e e e e s e enaaaeeees 18
1.150 Related PerSONS ........oooiieiuriiiiiiiiiie e et 18
1.151 Released ClaimS .......ccoovveuuvieiiieiieieeceieeeeee ettt e e 19
1.152 Released PartiCs..........oooovueiiiiiiiieieeeeiie et 19
1.153 Releasing Parties ........c.ccccvvieeiiieeiiieeeiie ettt ettt eaee et 19
1.154 Reorganized COFINA ........cooiiiiieiieieee ettt 19
1.155 Reorganized COFINA By-LaWs ......cccceeviiiieiiiieiieeiee e 19
1.156 Remainder Taxable Bond Election Amount..............ccccooooevivveeeeeiveeeeecnnnn.. 20
1.157 Rounding Amount Cash ............ccciieiiiiiiiiieciie et 20
L.158 Sl INOLICE....uvveieieiieee ettt e e et e e e et e e e eeaneee s 20
L.159  SAle PrOCEEAS . .uvvvviiiiii ettt 20
L1600 SALES TAX weeieieirieeeeeieie et e e e e et e e e eaae e e e eeanaee s 20
1.161  Section 103 Cash....cccoiviiiiiieiiiiieeeeeeee et 20
1.162 Section 510(b) Subordinated Claim ............cccceeeeviieiieeeciieeieeeeeeee e, 20
L1603 SECUITHIES AC..uuuiiiiiiiiiiiiieiieeiee ettt eee e e e e e e et e e e e s s eeansaaeeens 20
1.164 Senior COFINA Bond Claim ..........ccceeoieiiieeeeiiiieeeecieee e 21
1.165 Senior COFINA Bond Claim (Ambac) .......cccceeeviieeiieeeiieeieeeeee e 21
1.166 Senior COFINA Bond Claim (National)...........cccceeevieeiciieeiieeeieeeeeeeen 21
1.167 Senior COFINA Bond Claim (Taxable Election) ..........cccceevvveeciiencieeennnenn. 21
1.168 Senior COFINA Bond DiStribution..........ccceeoeevvieieeiiivieeeeiieeeeeeieeee e 21
1.169 Senior Taxable Bond DiStribution.............cccoovvevvvveiieieieiiiiieeeeee e, 21
1.170 Settlement AGrEemMENt ........cccueerieeiiierieeiieiieeieeriee et eiee e eneeeereeaeeseseeeeas 22
1.171  Settlement MOtION ......cooveuuviiiiiiiiiieeceieeeee et e e e e e 22
L1172 Settlement Order...........oooivviiiiiiuiiieeeciiee et 22
1.173  SoOlICItation AZENL....cccuiiieiiieeiieeeiieeeiee et e e e e e e et e e et e e eraeesaeeeenneees 22

v

104749481v5



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 6 of 92

Table of Contents
(Cont’d)
Page
1.174 Subordinated Li€n BONAS ... ..ooeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e eeeeeeeeeeas 22
1.175 Taxable Bond DiStriDULION ..e.ueeneeeeeeeeeeeeeee e eeeeeeee e e e e 22
1.176 Taxable COFINA BONAS ... e eeeeeeeeeeaeeeaeaeaeaas 22
1.177 Taxable Election Cash.....cooouuueeoeeee e 22
1.178 Tax Election Remainder AMOUNT ......ccooeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeae 22
1.179 Tax-Exempt COFINA BONdS......c.cooviiiiiiiiieiiieeiieeee et 22
| R (I A< s s B 1 (ST 23
| 3 O A U L 1§ O 23
| 3 N T L O T LT 23
| T T A U (R 0§ (O} 1 Uy A 23
L1184 TrUSEEE CLAIIMIS .o e e e e e e eeeeeeeeeeeeaeaeaeaeaeaeaeaaaaaaaanas 23
1.185 Trustee RIGIES....cccuiiieiiieeieece ettt 23
Lo 18O TUSES vt e ettt ettt e ettt e e e e e e et e e aaeeeeeseeeeesaaaaaeeseeeeesanannns 23
1.187 Unclaimed DIStIIDULION ...coeveeeieeeee e ee e e e e eeeeeeeneaa 23
L.188 UNEXPIred Lease .....ceeevvieriiieiieiieeiieciie ettt ettt et 23
L. 18O WNITEDOX oo e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aaaaaaaaaaaaaaaaaaan 23
1.190 WHILEDOX ACHIONS - e e e e e e e e e e eeeeeeeeeeeeaeaeeeaeaeaeaeaaaaaaaanas 23
1,191 Other DETINITIONS c.eeeneee et ettt e e e e e e e e e aeaeeeeeeeenennnas 23
1.192 Rules of INterpretation .........ccueeeieeiieerieeiieiie ettt 24
ARTICLE II COMPROMISE AND SETTLEMENT OF DISPUTES ...oovveeeeeene 24
2.1 Commonwealth-COFINA DiSPULe.......ccceeeevieririiiieiieeiieeieeieeeee e 24
ARTICLE III PROVISIONS FOR PAYMENT OF ADMINISTRATIVE EXPENSE
CLAIMS e aeseeeeenneneeennnnns 27
3.1 Administrative EXpense Claims ..........ccccoeeveieiiieeriieeniee e 27
32 Professional Compensation and Reimbursement Claims.................cccueee.... 27
33 CONSUMIMALION COSES ettt eeeeeeeeeee e e et e e e e e e eeeeeeeaeaaeeeeeeeeeaaaaaaeaeaeee 27
ARTICLE IV CLASSIFICATION OF CLAIMS ..o eeeeeeeeeeees 28
4.1 Claims are classified as TOLLOWS ..eeueeeeeeeeeeeeee e 28
ARTICLE V PROVISIONS FOR TREATMENT OF SENIOR COFINA BOND
CLAIMS (CLASS 1) ittt ettt ettt e 29
5.1 Treatment of Senior COFINA Bond Claims ........oooevveiiieiiiiiiiiiiiiiiiiiiiiienn 29
5.2 Right of Election to Senior COFINA Bond Claims (Taxable
EIECHION) 1..itiiieiieeceee et e ettt e e e s 29
ARTICLE VI PROVISIONS FOR TREATMENT OF SENIOR COFINA BOND
CLAIMS (AMBAC) (CLASS 2) oottt 29
6.1 Treatment of Senior COFINA Bond Claims (Ambac).........cccceeeveeevveennenn. 29

A\

104749481v5



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 7 of 92

Table of Contents
(Cont’d)
Page
6.2 Ambac InSUrance CONtIIDULION. .........vueeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeaeeeeeeeeeeeeeeeeenne 30
6.3 Non-Commutation/AmDac TIUSE....ccoeieeieeeee et ee e 30
6.4 DEemEd ACCEIETALION ....eeveveeeeeeeeeeeeeeeeeeeeeeeeee e eeeeeeeeeaeeeeeeeeeeeeeeeeenees 31
6.5 ENtItIEMENT 10 VOTE. oo e e e e e e aaeeaeaeees 31
ARTICLE VII PROVISIONS FOR TREATMENT OF SENIOR COFINA BOND
CLAIMS (NATIONAL) (CLASS 3) oottt 31
7.1 Treatment of Senior COFINA Bond Claims (National).............ccccccevveennen.. 31
7.2 National Insurance COontribULION «.....coeveeemneeeeee et eeeeeeeeeeeeeeeeeeeeenas 32
7.3 Non-Commutation/National TIUST.........ueeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeees 32
7.4 ENtItIEMENT 10 VOTE. oot e e e e e e aaeeaeeeees 32
ARTICLE VIII PROVISIONS FOR TREATMENT OF SENIOR COFINA BOND
CLAIMS (TAXABLE ELECTION) (CLASS 4)....ocoiiiiieieeieeeeeee 32
8.1 Provisions for Treatment of Senior COFINA Bond Claims (Taxable
2 (<o 101 ) USSR 32
ARTICLE IX PROVISIONS FOR TREATMENT FOR JUNIOR COFINA BOND
CLAIMS (CLASS 5) ettt ettt ettt et 33
9.1 Treatment of Junior COFINA Bond Claims ........cooevviiiiiiiiiiiiiiiiiiiiiiin, 33
9.2 Right of Election to Junior COFINA Bond Claims (Taxable
EIECHION) 1.ttt e ettt et e e e aa e e s 33
ARTICLE X PROVISIONS FOR TREATMENT FOR JUNIOR COFINA BOND
CLAIMS (ASSURED) (CLASS 6) ..veeeeiiieeieeeeeeeeeee e 33
10.1  Treatment of Junior COFINA Bond Claims (Assured)........ccccceevveerevveennnenn. 33
10.2  Deemed ACCELETATION ... e e e e e e e eeeeeeeeeeaeeeaeaeseaeaaaas 33
10.3  ENLIEMENT L0 VOTE. .. et e e e e ae e e e e e e e e 34
10.4 Remarketing of Assured New Bonds ..........cccoceeviiiiiieniieiiieniecieeieceee. 34
ARTICLE X1 PROVISIONS FOR TREATMENT FOR JUNIOR COFINA BOND
CLAIMS (TAXABLE ELECTION) (CLASS 7) ccccveeeieeeieeeieeeee e, 34
11.1  Treatment for Junior COFINA Bond Claims (Taxable Election) ................ 34
ARTICLE XII PROVISIONS FOR TREATMENT OF GS DERIVATIVE CLAIMS
(CLASS 8) ettt ettt ettt e be e s e e e e sebeenee e 35
12.1 Treatment of GS Derivative CLaIMS ... .eeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e eeeeeeeees 35

Vi

104749481v5



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 8 of 92

Table of Contents
(Cont’d)
Page
ARTICLE X111 PROVISIONS FOR TREATMENT OF GENERAL UNSECURED
CLAIMS (CLASS ) ettt 35
13.1 Treatment of General Unsecured CIlaImS ......coceeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeennn 35
ARTICLE X1V PROVISIONS FOR TREATMENT OF SECTION 510(B)
SUBORDINATED CLAIMS (CLASS 10)...cciuiieeiiiecieeeeieeeeeee e 35
14.1 Treatment of Section 510(b) Subordinated Claims...........cccceevevveercreeennnenn. 35
ARTICLE XV PROVISIONS REGARDING ALLOCATION OF UNSUBSCRIBED
TAXABLE ELECTION CASH ...oeeeeeeeeeeeeaeas 36
15.1 Unsubscribed Taxable Election Cash AmMoOunt........ccceeeeeeeeeeeeeeeeeeeeeeeeeeeenne. 36
15.2 Commonwealth/COFINA EXPENSES .....cccuveerveieriiieeiieeiieeeieee e 36
ARTICLE XVI PROVISIONS REGARDING COFINA BONDS ... 36
16.1  Issuance Of COFINA BoONAS ...uuuoeieeeeiieeeeeee e ee e e e e e e 36
16.2  Collateral for Repayment of COFINA Bonds........cccoceevviviineiiieniencnnicnnns 38
16.3  Additional Bonds Test for COFINA Parity Bonds.........ccccceevvvecvienciieennenn. 38
16.4  Call Provisions/Optional Redemption...........cccceevveeiiieniieiiienieciieiieeeeeee. 39
16.5  First Dollars FUNding...........cccovveeiiieeiiiecieecee et 40
16.6  Covenants for COFINA Bonds and COFINA Parity Bonds......................... 40
16.7  Substitution Of COllateral........ . oo eeeeeieeeeee e 41
16.8  Debt Service ReSErve FUNA ... ... e 42
16.9  Rights 0of ACCEIEIation........ccccuiiieiiieeiieeeiie ettt 42
ARTICLE XVII THE TRUSTS e eeeeeeeeseeeeeennnnnn 42
17.1  Terms of AMDAC TIUST....ceeiieeieee e ee e e e e e e e 42
17.2  Terms Of NationNal TrUSES ..o e e e e e e e eeeeeeeeeeeeeeaeaeaaas 44
17.3  Existing Securities/ BNYM ODbligations ........c.cceccvveerveeerieeniieeeieeeiee e 46
ARTICLE XVIII TREATMENT OF EXECUTORY CONTRACTS AND
UNEXPIRED LEASES .o 46
18.1 Rejection or Assumption of Remaining Executory Contracts and
UnNEXpired LEaSES .....ccevuiieeiiieeiiieeiie ettt et e e e e iaee s e e e eeenee e e 46
18.2  Approval of Rejection or Assumption of Executory Contracts and
UnNEXpired LEaSES .....ccevuiieeiiieeiiieeiie ettt et e e e e iaee s e e e eeenee e e 47
L8.3  INCIUSIVEIIESS . e e e e e e e e e e e e e eeeeeeeeeeseaeaeaaaaaaaaaaaaaaaaaanas 47
18.4  CUIE OF DETAUILS et a e e e e e e e e 47
18.5  INSUIANCE POLICIES ..o e e e e e e e e e e e e e eeeeeeaeaeaeaaaanas 47
18.6 Rejection Damage Claims .........cccuvveeiiieiiieeiiie et 47
18.7 Indemnification and Reimbursement Obligations............ccccevveevrenueennennnen. 48
vii

104749481v5



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 9 of 92

Table of Contents
(Cont’d)
Page
18.8  Nonoccurrence of Effective Date ..........cccooeieeiiieniiiiiieiecieeceeee e, 48
18.9  Reservation of RIGhtS ......cc.ceviiiiiiiiiiiiieecece e 48
ARTICLE XIX PROVISIONS GOVERNING DISTRIBUTIONS ......cccooviiiiieiienieeiieeies 48
19.1 Time and Manner of DiStribution...........ccceevciieeriieeiiie e 48
19.2  Timeliness of PAYMENTS......cccieriiiiiiiiiieiieiie ettt 49
19.3  Distributions by the Disbursing Agent.........cccceeeveeevieeeiieeeiieeeiee e 49
19.4 Manner of Payment under the Plan .............ccoccoiviiiiiiniiiiieee, 49
19.5 Delivery of DiStribUtIONS ......c..eeeeiiieiiieeciee ettt 49
19.6  Cancellation of Notes, Instruments, Certificates, and Other
DOCUIMENLS ....eeiiiiiiiie et e e et e e et e e e et eesensaeeeenes 51
19.7 Undeliverable/Reserved Distributions.............ccceeveeeiienieeiieniesieeiieeeeenee. 52
19.8  Withholding and Reporting Requirements............cccccveeeeveeecieeecieeencieeeennen. 52
19.9 Time Bar to Cash Payments ..........c.cccceeeiiiniieiiieniecieeieceeeee e 53
19.10 Distributions After Effective Date..........ccceeeeiieeiiieeiiieeieeeeeeeeeee e, 53
LO. T SELOTES .ottt ettt ettt ettt et eenbe et eenbeenneas 53
19.12 Allocation of Plan Distributions Between Principal and Interest................. 53
19.13 Payment of Trustee Fees and EXpenses..........ccceeveeeciieniieeciienienieeceeeeenee. 54
ARTICLE XX RIGHTS AND POWERS OF DISBURSING AGENT .......ccccoovevirieiennne 54
20.1  EXCUIPALION...cctiiiiiiiiieiieie ettt ettt ettt et st 54
20.2  Powers of the Disbursing AZent...........cccvveeiiiieiiieeeriee e 54
20.3 Fees and Expenses Incurred From and After the Effective Date ................. 55
ARTICLE XXI PROCEDURES FOR TREATMENT OF DISPUTED CLAIMS ............... 55
21.1  Objections to Claims; Prosecution of Disputed Claims ..........c.cccceerveennennee. 55
21.2  Estimation of ClalmsS ........cceeiiiieiiieeiieeciie ettt evee e e evae e 55
21.3  Payments and Distributions on Disputed Claims ..........ccceceeveevierienernennns 56
21.4  Authority to Amend List of Creditors .........oovveeviiieeiiieeiiieciee e 56
21.5 Non-Accrual of INTETeSt.......cccuiiviieiiieriieiieeieeee e 57
21.6  Disallowance of Claims.........cccceeviieiiiieeiiieciie et evee e eaee e 57
ARTICLE XXII  ACCEPTANCE OR REJECTION OF THE PLAN, EFFECT OF
REJECTION BY ONE OR MORE CLASSES OF CLAIMS .........cccce..... 57
22.1 Impaired Classes t0 VOIC......cceeviieriierieiiieeieeiteeee ettt 57
22.2  Acceptance by Class of CreditorsS......ccuuirviieriiieeriiieeriee e 57
223 CramAOWI c...oouieeiiieiieeieesiie ettt ettt e et et e et eseteebeesabeesbeessbeenseesnseenseennns 57
ARTICLE XXIII IDENTIFICATION OF CLAIMS IMPAIRED BY THE PLAN AND
NOT IMPAIRED BY THE PLAN ......cooiiiiiiieeeeee e 57
23.1  IMPAIred CIASSES.....ceeirieecirieeiiieeiiee e e eiteeetteesteeesaeeesereeeeaeeesaeesssaeesnseeas 57

104749481v5



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 10 of 92

Table of Contents
(Cont’d)

Page
23.2  Impaired Classes t0 VOIC......cceeriieriierieeiieeieeiteeee ettt 58
ARTICLE XXIV  CONDITIONS PRECEDENT TO CONFIRMATION OF THE PLAN.....58
24.1 Conditions Precedent to Confirmation of the Plan...............ccccoevieninnennn. 58
24.2  Waiver of Conditions Precedent to Confirmation................cccceeeeeiiieeeennnen. 59
ARTICLE XXV CONDITIONS PRECEDENT TO THE EFFECTIVE DATE..................... 59
25.1 Conditions Precedent to the Effective Date........uueeeeeeeeeeiieeeeeeeeeeeeeeeenn 59
25.2  Waiver of Conditions Precedent.........ooovvvviiiiiiiiiiiiiiii 62
25.3  Effect of Non-Occurrence of Conditions to Effective Date ......................... 63

ARTICLE XXVI PROSECUTION AND EXTINGUISHMENT OF CLAIMS HELD
|23 L0102 11\ 63
26.1  Prosecution Of ClaiImS......coooiiiiiiiiiiieiiiee 63

ARTICLE XXVII MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE
| 07N 63
27.1  Modification OFf PLAN ....coovuueeeeee e 63
27.2  Revocation or Withdrawal............ccoooiiiiiiiiiii 63
27.3  Amendment 0f Plan DOCUMENTS .....coummmeeee e 64
27.4  No Admission of Liability ........cccceeviiiriiiiiiiiiieiieeie e 64

ARTICLE XXVIII CORPORATE GOVERNANCE AND MANAGEMENT OF

REORGANIZED COFINA ... eeeeeeeeeseeeeeaeaeaanas 64
28.1  COrporate ACHION .....cccveeeieiieeiiieeiteeeiteeeiteestreesreeesaeeessseeesseesnsseesssaeesnseens 64
28.2  Amendment 0f By-Laws .......ccccocuiiiiiiriiiiiiieiieeiiee e 65
28.3  Directors of the Reorganized COFINA ........ccccoeviiieiiiiecieeeeeeeeee e 65
28.4  Officers of Reorganized COFINA..........cccoiiiiiiiiiniiieece e 65
28.5  Structure for Collection and Application of COFINA Pledged Taxes......... 65
ARTICLE XXIX  RETENTION OF JURISDICTION ....oottttteeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeenes 66
29.1  Retention Of JUIISAICTION. «.uuun et eeeeeeeeee et e e e e e e eeeeaeeaeeees 66
ARTICLE XXX  MISCELLANEOUS PROVISIONS ...oooeeeeeieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeaeeeeenes 68
0.1 TIELE 1O ASSEES ettt e e e e e et e e e e e e e e e e e eaeeeeeeeeeenannnan 68
30.2 Discharge and Release of Claims and Causes of Action............ccceevveeuennee. 68
30.3  Injunction ON ClAIMS ....ccccveeeiiieeiiieecieeeeiee et e e ereeeetreeereeesreeessseeesnneees 70
30.4  Integral t0 Plan ......cccooiieiiiiiiieiiece e 71
30.5 Releases by COFINA and Reorganized COFINA .........ccccoecvvveveiiencieennen. 71

iX

104749481v5



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 11 of 92

Table of Contents
(Cont’d)

Page
30.6 Injunction Related to Releases .........ccceevvieiieiiiiniiiiiieieccceeee e 71
30.7  EXCUIPAION.....iiiiiiiieiiie ettt ettt e e et e e sreeessnaeesnneees 71
30.8  Appointments Related Litiation ...........ccceeeeveiienieiiiienieniieieeeieeeeeee e 73
30.9  Bar OTder ....coiiiiiiieieee et 73
30.10  NO WAIVET ...ttt sttt sttt et sttt st eaee b 74
30.11 Supplemental INJUNCHON.......ccueeiiiiieciieeiie et 74
30.12 Preservation of Certain Claims and Causes of Action ...........cccecevevvveenennen. 75
30.13 Post-Effective Date Fees and EXpenses.........cceeeveeevieeecieeeciveesieeeeeeeeenn 75
30.14 Securities ACt EXEMPLION ...cc.eieuiiiiiiiieiiieiieeie ettt 75
30.15 SeVErability ...ccueiieiiieeiieeciee e e s 75
30.16 GOVEINING LaAW ....eiiiiiiiiiiiieciieiieete ettt ettt e e eneees 75
30.17 ClOSING CASE...uvieeuiiieeiiieeeieeeeieeeeieeesteeesaeeestteeeseseeesaeessseesssseessseeesssneessseens 75
30.18 Section HEadings ......ccccvieiiieriieiieeiieiie ettt ettt 76
30.19 INCONSISEEICIES ...uuveutieiiieiiesiteeiee ettt ettt et ettt et e sttt et e e st e e b e saeeeneeas 76
30.20 Document REIENTION ........ceeviieriieiiieiieiie ettt ettt 76
30.21 Immediate Binding Effect .........cccvveiiiiiiiiiiie e 76
30.22 Additional DOCUMENLS ........cccuieiieiiieiieiieeiie ettt 76
30.23 Reservation Of RIGItS .....cceeeviiiiiiiiieiiie et 76
30.24 Termination of the Oversight Board.............cccccoevieniiiiniiiniiiiiiiieeeeeee, 77
30.25 SuccesSors and ASSIZINS ....eeeciieerireeriieeriieesireeerreeessreeessreeesreesseeesseeesssees 77
30.20  NOTICES .eeuveeuteiieteete ettt sttt ettt ettt sttt et sb et e e e sbe et et e sbeebeeseesbeenee 77
30.27 Term of INjunctions OF StAYS ......ccceeeuieeriieeiiie e 78
30.28 ENtire AGIEEMENL.......cccuieiiieriieiieeieeiieeieeteeeteeseeeeteeseesreeseesaseeseessneenseas 78
30.29 Plan SUPPlement........c.cceeuiieiiieeiiie ettt s 79

X

104749481v5



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 12 of 92

The Financial Oversight and Management Board for Puerto Rico, as representative of the
Puerto Rico Sales Tax Financing Corporation pursuant to Section 315(b) of the Puerto Rico
Oversight, Management and Economic Stability Act, hereby proposes the following plan of
adjustment.

ARTICLE I

DEFINITIONS

As used in the Plan, the following terms shall have the respective meanings set forth
below and be equally applicable to the singular and plural of the terms defined:

1.1 AAFAF: Autoridad de Asesoria Financiera y Agencia Fiscal, a public
corporation and instrumentality of the Commonwealth, whose name in English is the Puerto Rico
Fiscal Agency and Financial Advisory Authority.

1.2 Abeyance Stipulation: That certain Stipulation and Agreed Order Related to
Commonwealth of Puerto Rico’s Motion Pursuant to Bankruptcy Rule 9019 for Order
Approving Settlement Between Commonwealth of Puerto Rico and Puerto Rico Sales Tax
Financing Corporation and Related Matters [Case No. 17-3283, ECF No. 4202], entered by the
Title III Court in the Commonwealth Title III Case.

1.3 Acceleration Price: With respect to an Assured Insured Bond accelerated as of
the Effective Date, an amount equal to (a) with respect to current interest bonds (and convertible
capital appreciation bonds that converted into current interest bonds as of, up to, but not
including the Effective Date), the outstanding principal amount of such accelerated bond plus the
accrued and unpaid interest thereon, and (b) with respect to capital appreciation bonds (and
convertible capital appreciation bonds that have not converted into current interest bonds as of,
up to, but not including, the Effective Date), the Compounded Amount for such accelerated
bond, in each case, as of, up to, but not including the Effective Date.

1.4  Actions: Collectively, the litigation styled (a) Whitebox Multi-Strategy Partners,
L.P., et al. v. The Bank of New York Mellon, Adv. Pro. No. 17-AP-143-LTS, currently pending
in the Title IIT Court, (b) Whitebox Multi-Strategy Partners, L.P., et al. v. The Bank of New York
Mellon, Case No. 17-CV-3750-LTS, currently pending in the Title III Court, (c) Ambac
Assurance Corp. v. The Bank of New York Mellon, Case No. 17-CV-3804-LTS, currently
pending in the United States District Court for the Southern District of New York, (d) The Bank
of New York Mellon v. Puerto Rico Sales Tax Financing Corporation, et al., Adv. Pro. No. 17-
133-LTS, currently pending in the Title III Court, (e) the Lex Claims Action, and (f) Rodriguez-
Perell6 et al. v. Rosselld-Nevares et al., No. 3:17-cv-01566-FAB (D.P.R. 2017), currently
pending in the United States District Court for the District of Puerto Rico.

1.5 Additional Bonds Test: The criteria set forth in Section 16.3 hereof required to
be satisfied prior to the issuance of Subordinated Lien Bonds for the benefit of, and with the
consent of, the Commonwealth.
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1.6  Administrative Claim Bar Date: Unless otherwise ordered by the Title II1
Court, the date established by the Title III Court and set forth in the Confirmation Order as the
last day to file proof of Administrative Expense Claims, which date shall be no more than sixty
(60) days after the Effective Date, after which date, any Administrative Expense Claim, proof of
which has not been filed, shall be deemed forever barred, and COFINA and Reorganized
COFINA shall have no obligation with respect thereto; provided, however, that no proof of
Administrative Expense Claim shall be required to be filed if such Administrative Expense
Claim shall have been incurred (i) in accordance with an order of the Title III Court or (ii) with
the written consent of COFINA.

1.7  Administrative Expense Claim: A Claim against COFINA or its Assets
constituting a cost or expense of administration of the Title III Case asserted or authorized to be
asserted, on or prior to the Administrative Claim Bar Date, in accordance with sections 503(b)
and 507(a)(2) of the Bankruptcy Code arising during the period up to and including the Effective
Date, including, without limitation, (a) any actual and necessary cost and expense of preserving
the Assets of COFINA, (b) any actual and necessary cost and expense of operating the business
of the COFINA, (c) any cost and expense of COFINA for the management, maintenance,
preservation, sale, or other disposition of any Assets, (d) any cost and expense associated with
the administration and implementation of the Plan, (e) any cost and expense associated with the
administration, prosecution, or defense of Claims by or against COFINA and for distributions
under the Plan, (f) any Claim for compensation and reimbursement of expenses arising during
the period from and after the Petition Date and prior to the Effective Date and awarded by the
Title IIT Court or otherwise in accordance with the provisions of the Plan, whether fixed before
or after the Effective Date and (g) subject to the occurrence of the Effective Date, Consummation
Costs.

1.8 Adversary Proceeding: The litigation styled The Official Committee of
Unsecured Creditors of the Commonwealth of Puerto Rico, as agent of the Financial Oversight
and Management Board for Puerto Rico, as representative of the Commonwealth of Puerto Rico
v. Bettina Whyte, as agent of the Financial Oversight and Management Board for Puerto Rico, as
representative of the Puerto Rico Sales Tax Financing Corporation, Adv. Proc. No. 17-257-LTS,
currently pending in the Title III Court.

1.9  Affiliate: With respect to any specified Entity, any other Person or Entity that
directly, or indirectly through one or more intermediaries, controls, is controlled by, or is under
common control with, such Entity.

1.10 Agents: Collectively, the Commonwealth Agent and the COFINA Agent.

1.11  Agreement in Principle: That certain Terms and Conditions of Agreement in
Principle to Resolve Commonwealth-COFINA Dispute, attached as Exhibit “A” [Adv. Proc. No.
17-257 LTS, Dkt. No. 486-1] to the Joint Informative Motion of Commonwealth Agent and
COFINA Agent Disclosing Agreement in Principle [Adv. Proc. No. 17-257 LTS, Dkt. No. 486-

1].

1.12  Allowed Administrative Expense Claim: An Administrative Expense Claim, to
the extent it is or has become an Allowed Claim.
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1.13  Allowed Claim: A Claim against COFINA or COFINA’s Assets (a) proof of
which was filed on or before the applicable Bar Date or (b) if no proof of Claim has been timely
filed, which has been or hereafter is listed by COFINA in the List of Creditors and is not listed
thereon as “disputed”, “contingent”, or “unliquidated” or (c) allowed pursuant to (i) section
502(h) of the Bankruptcy Code, applicable to the Title III Case pursuant to Section 301 of
PROMESA, (ii) the terms of the Plan or (iii) a Final Order; provided, however, that, with respect
to any Claim described in clause (a) or (b) above, such Claim shall be considered Allowed only
if, and to the extent that, no objection to the allowance thereof, or action to equitably subordinate
or otherwise limit recovery with respect thereto, has been interposed within the applicable period
of limitation fixed by the Plan, the Bankruptcy Code, the Bankruptcy Rules, or a Final Order, or
as to which an objection has been interposed and such Claim has been allowed in whole or in
part by a Final Order. For purposes of determining the amount of an “Allowed Claim,” there
shall be deducted therefrom an amount equal to the amount of any Claim that COFINA may hold
against the holder thereof, to the extent such Claim may be set off pursuant to applicable
bankruptcy and non-bankruptcy law. Notwithstanding anything to the contrary herein (x) Claims
allowed solely for the purpose of voting to accept or reject the Plan pursuant to an order of the
Title III Court shall not be considered “Allowed Claims” hereunder unless otherwise specitfied
herein or by order of the Title III Court, (y) for any purpose under the Plan, “Allowed Claim”
shall not include interest, penalties, or late charges arising from or relating to the period from and
after the Petition Date, and (z) “Allowed Claim” shall not include any Claim subject to
disallowance in accordance with section 502(d) of the Bankruptcy Code.

1.14  Allowed General Unsecured Claim: A General Unsecured Claim, to the extent
it is or has become an Allowed Claim.

1.15 Allowed GS Derivative Claim: The GS Derivative Claim, to the extent it is or
has become an Allowed Claim.

1.16 Allowed Junior COFINA Bond Claim: A Junior COFINA Bond Claim, to the
extent it 1s or has become an Allowed Claim.

1.17  Allowed Junior COFINA Bond Claim (Assured): A Junior COFINA Bond
Claim (Assured), to the extent it is or has become an Allowed Claim.

1.18  Allowed Junior COFINA Bond Claim (Taxable Election): A Junior COFINA
Bond Claim (Taxable Election), to the extent it is or has become an Allowed Claim.

1.19 Allowed Senior COFINA Bond Claim: A Senior COFINA Bond Claim to the
extent it is or has become an Allowed Claim.

1.20  Allowed Senior COFINA Bond Claim (Ambac): A Senior COFINA Bond
Claim (Ambac), to the extent it is or has become an Allowed Claim.

1.21  Allowed Senior COFINA Bond Claim (National): A Senior COFINA Bond
Claim (National), to the extent it is or has become an Allowed Claim.
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1.22  Allowed Senior COFINA Bond Claim (Taxable Election): A Senior COFINA
Bond Claim (Taxable Election) to the extent it is or has become an Allowed Claim.

1.23  Ambac: Ambac Assurance Corporation.

1.24  Ambac Action: The litigation styled Ambac Assurance Corp. v. The Bank of
New York Mellon, Case No. 17-cv-3804-LTS, currently pending in the United States District
Court for the Southern District of New York.

1.25 Ambac Certificates: The certificates to be issued by the Ambac Trust to
beneficial holders of Allowed Senior COFINA Bond Claims (Ambac) electing treatment
pursuant to the terms and provisions of Section 6.1(b) hereof.

1.26 Ambac Insurance Policy: The existing insurance policy issued by Ambac
relating to the Ambac Insured Bonds, together with any and all agreements and other documents
related thereto.

1.27 Ambac Insured Bonds: The “Senior” Existing Securities issued by COFINA
and insured by Ambac.

1.28 Ambac Trust: The trust(s) formed by COFINA on or prior to the Effective Date,
at the sole cost and expense of Ambac and/or from the Ambac Trust Assets, solely on behalf, and
for the benefit of, beneficial holders of Allowed Senior COFINA Bond Claims (Ambac) that
validly elect, in accordance with the approved solicitation procedures, to receive Ambac
Certificates, not to commute their Ambac Insurance Policy, and not to release and discharge all
of Ambac’s obligations pursuant to the Ambac Insurance Policy.

1.29 Ambac Trust Assets: Collectively, (a) the Ambac Insured Bonds of beneficial
holders of Allowed Senior COFINA Bond Claims (Ambac) electing treatment pursuant to
Section 6.1(b) hereof, (b) the Senior COFINA Bond Distribution (comprised of Section 103
Cash, if applicable, COFINA Cash Available for Distribution, COFINA Bonds and Rounding
Amount Cash, if necessary) allocable to such electing holders of an Allowed Senior COFINA
Bond Claim (Ambac), and (c) the benefit of the Ambac Insurance Policy.

1.30 Appointments Related Litigation: Collectively, the litigation styled (a) In Re:
The Financial Oversight and Management Board for Puerto Rico as Representative of the
Commonwealth of Puerto Rico, No. 18-1108, currently pending in the United States Court of
Appeals for the First Circuit, (b) In re: The Financial Oversight and Management Board for
Puerto Rico as Representative of the Commonwealth of Puerto Rico, No. 18-1746, currently
pending in the United States Court of Appeals for the First Circuit, (c) Union de Trabajadores de
la Industria Electrica y Riego (UTIER) v. Puerto Rico Electric Power Authority, et al., Adv. Pro.
No. 17-AP-228-LTS, currently pending in the Title III Court, (d) René Pinto Lugo, et al. v. The
Government of the United States of America, et al., Adv. Pro. No. 18-041-LTS, currently
pending in the Title III Court, (¢) Hermanidad De Empleados Del Fondo Del Seguro Del Estado,
Inc., et al. v. Government of the United States of America, et al., Adv. Pro. No. 18-066-LTS,
currently pending in the Title III Court, (f) Hon. Rafael Hernandez-Montanez, et al. v. The
Financial Oversight and Management Board of Puerto Rico, Adv. Pro. No. 18-090-LTS,
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currently pending in the Title III Court, and (g) such other litigation as may be currently pending
or as may be commenced during the period from and after the date hereof up to and including the
COFINA Effective Date wherein claims or causes of action consistent with or similar to those
asserted or which could have been asserted in the above-referenced litigations have been
asserted.

1.31  Assets: With respect to COFINA, (i) all “property” of COFINA, including,
without limitation, such property as it may be reflected on COFINA’s books and records and the
Confirmation Order as of the Effective Date and (ii) all Claims and Causes of Action, and any
subsequent proceeds thereof, that have been or may be commenced by COFINA or other
authorized representative for the benefit of COFINA and its Creditors, unless modified or
released pursuant to the Plan or a Final Order, including, without limitation, any Avoidance
Action.

1.32  Assured: Assured Guaranty Municipal Corp.

1.33  Assured Insurance Policies: The existing insurance policies issued by Assured
relating to the Assured Insured Bonds, together with any and all agreements and other documents
related thereto.

1.34  Assured Insured Bonds: The “First Subordinate” Existing Securities issued by
COFINA and insured by Assured, including, without limitation, those securities insured by
Assured through insurance issued in the secondary market.

1.35 Assured New Bonds: The COFINA Bonds to be issued on the Effective Date,
and insured by Assured in accordance with the terms and provisions of Article X hereof.

1.36  Avoidance Actions: Any and all avoidance, recovery, subordination or other
actions or remedies against any Entity that may be brought by or on behalf of COFINA under
sections 510, 544, 545, 547, 548, 549, 550, 551, 552 and 553 of the Bankruptcy Code, applicable
to the Title III Case pursuant to Section 301 of PROMESA, or applicable non-bankruptcy law.

1.37 Ballot Date: The deadline(s) established by the Title IIT Court and set forth in the
Disclosure Statement Order for the submission of Ballots/Election Forms and the election of
alternative treatments pursuant to the terms and provisions of the Plan.

1.38 Ballot/Election Forms: The forms distributed to each holder or insurer, as the
case may be, of an impaired Claim entitled to vote on the Plan, on which form is to be indicated,
among other things, (a) acceptance or rejection of the Plan and/or (b) to the extent applicable, an
election of distribution and treatment which may be required in accordance with the provisions
of the Plan.

1.39 Bankruptcy Code: The Bankruptcy Reform Act of 1978, as amended, to the
extent codified in title 11, United States Code, as applicable to the Title III Case.

1.40 Bankruptcy Rules: The Federal Rules of Bankruptcy Procedure, as promulgated
by the United States Supreme Court under section 2075 of title 28 of the United States Code, as
applicable to the Title III case.
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1.41 Bar Date: The date established by the Title III Court by which proofs of Claim
must have been filed with respect to such Claims, pursuant to (a) the Bar Date Order, (b) a Final
Order of the Title III Court, or (c) the Plan.

1.42 Bar Date Order: The order of the Title III Court establishing the date by which
proofs of Claim against COFINA or its Assets must have been filed, including, but not limited
to, that certain (a) Order (A) Establishing Deadlines and Procedures for Filing Proofs of Claim
and (B) Approving Form and Manner of Notice Thereof [Case No. 17-3283-LTS, ECF No.
2521], and (b) Order (A) Extending Deadlines for Filing Proofs of Claim and (B) Approving
Form and Manner of Notice Thereof [Case No. 17-3283-LTS, ECF No. 3160].

1.43 BNYM: The Bank of New York Mellon, solely in its capacity as trustee and
paying agent in connection with the Existing Securities.

1.44 Bond Claim: A Claim on account of a “Senior” or “First Subordinate” Existing
Security issued by COFINA, with the amount of such Claim being calculated as (a) with respect
to current interest bonds and convertible capital appreciation bonds that converted into current
interest bonds as of, up to, but not including, the Petition Date, the outstanding principal amount
of such bonds plus any accrued and unpaid interest thereon, in each case, as of, up to, but not
including, the Petition Date, and (b) with respect to capital appreciation bonds and convertible
capital appreciation bonds that have not converted into current interest bonds as of, up to, but not
including, the Petition Date, the Compounded Amount for such bonds, in each case, as of, up to,
but not including, the Petition Date.

1.45 Bondowner: Any Person which shall be the registered owner of any Existing
Securities as set forth in BNYM’s books and records.

1.46 Bond Resolution: That certain Amended and Restated Sales Tax Revenue Bond
Resolution, adopted by COFINA on July 13, 2007, as amended and restated on June 19, 2009,
and as supplemented pursuant to certain supplemental resolutions entered into thereunder or
adopted pursuant thereto.

1.47 Bonistas: Bonistas del Patio, Inc.

1.48 Business Day: A day other than a Saturday, Sunday, or any other day on which
commercial banking institutions in New York, New York are required to close by law or
executive order.

1.49 CABs: Collectively, the series of capital appreciation bonds to be issued pursuant
to the Plan as components of the COFINA Bonds and to be distributed pursuant to the terms and
provisions of the Plan.

1.50 Cash: Lawtful currency of the United States, including, but not limited to, bank
deposits, checks representing good funds, and other similar items.

1.51 Causes of Action: All claims, actions, causes of action, rights to payment,
choses in action, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills,
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specialties, covenants, contracts, controversies, agreements, promises, variances, trespasses,
damages, judgments, remedies, rights of set-off, third-party claims, subrogation claims,
contribution claims, reimbursement claims, indemnity claims, counterclaims, and cross claims
(including, but not limited to, all claims for breach of fiduciary duty, negligence, malpractice,
breach of contract, aiding and abetting, fraud, inducement, avoidance, recovery, subordination,
and all Avoidance Actions) against COFINA or its Assets that are pending or may be asserted
against any Entity whether arising on or before the Effective Date, based in law or equity,
including, but not limited to, under the Bankruptcy Code, whether known, unknown, reduced to
judgment, not reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, secured or unsecured and whether asserted or assertable
directly or derivatively, in law, equity or otherwise and whether asserted or unasserted as of the
Effective Date.

1.52 CIBs: Collectively, the series of current interest bonds to be issued pursuant to
the Plan as components of the COFINA Bonds and to be distributed pursuant to the terms and
provisions of the Plan.

1.53 Claim: Any right to payment or performance, whether or not such right is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, or unsecured, known or unknown or asserted or unasserted;
or any right to an equitable remedy for breach or enforcement of performance, whether or not
such right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured,
disputed, undisputed, secured, or unsecured, and all debts, suits, damages, rights, remedies,
losses, liabilities, obligations, judgments, actions, causes of action, demands, or claims of every
kind or nature whatsoever, in law, at equity, or otherwise.

1.54 Class: A category of holders of Claims set forth in Article IV of the Plan.

1.55 COFINA: The Puerto Rico Sales Tax Financing Corporation, a public
corporation and instrumentality of the Commonwealth of Puerto Rico constituting a corporate
and political entity independent and separate from the Commonwealth of Puerto Rico.

1.56 COFINA Agent: Bettina M. Whyte, in her capacity as the appointed agent of the
Oversight Board, as representative of COFINA, to litigate and/or settle the Commonwealth-
COFINA Dispute on behalf of COFINA pursuant to the Commonwealth-COFINA Dispute
Order.

1.57 COFINA Bonds: The securities to be issued by Reorganized COFINA on the
Effective Date pursuant to the Plan.

1.58 COFINA Cash Available for Distribution: The amount of Cash available for
distribution on the Effective Date comprised of the COFINA Pre-FY2019 BNYM Deposits
minus the sum of (a) Rounding Amount Cash plus (b) Section 103 Cash plus (c) Taxable
Election Cash plus (d) Consummation Costs as required to be paid by COFINA pursuant to
Section 3.3 of the Plan plus (e) the amount of Cash, if any, retained by COFINA for the
COFINA Operating Expense Account or distributed to COFINA pursuant to Section
2.1(a)(I)(D)(III) of the Plan.
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1.59 COFINA Fiscal Plan: That certain Fiscal Plan of COFINA, dated October 18,
2018, and as certified by the Oversight Board on October 18, 2018, as such Fiscal Plan may be

amended, restated, supplemented or modified from time to time in accordance with Section 201
of PROMESA.

1.60 COFINA FY2019 BNYM Deposits: Fifty-three and sixty-five one hundredths
percent (53.65%) of the FY2019 BNYM Deposits, plus any earnings thereon.

1.61 COFINA Operating Expense Account: The account to be established on or
prior to the Effective Date in accordance with the New Bond Indenture and maintained for the
purpose of satisfying the operating expenses of Reorganized COFINA in the ordinary course of
business.

1.62 COFINA Parity Bonds: The securities which may be issued, on a pari passu
basis with the COFINA Bonds issued on the Effective Date, by Reorganized COFINA from and
after the Effective Date, for the purpose of refinancing, in whole or in part, COFINA Bonds or
securities previously issued to refinance COFINA Bonds, provided that, (a) notwithstanding the
terms of such securities, COFINA shall not be entitled to an increase of the COFINA Portion; (b)
the principal and interest payment dates on any such securities shall be the same principal and
interest payment dates on the COFINA Bonds; (¢) the final maturity date on any such securities
shall not be later than the original scheduled final maturity date of the COFINA Bonds; and (d)
upon the issuance of any such securities (i) the annual debt service due in the then-current and
each future fiscal year on all COFINA Bonds and COFINA Parity Bonds outstanding after the
issuance of the COFINA Parity Bonds shall be equal to or less than the annual debt service due
in the then-current and each future fiscal year, respectively, on all COFINA Bonds and COFINA
Parity Bonds outstanding prior to such issuance; (ii) the Debt Service Savings shall only be
realized in the same fiscal years in which principal of COFINA Bond and COFINA Parity Bonds
was refunded and/or purchased; (iii) Debt Service Savings in any fiscal year shall be applied
first, to the repayment of principal and interest on COFINA Bonds or COFINA Parity Bonds
unpaid from any prior fiscal year; and second, at the option of COFINA, (x) to purchase
COFINA Bonds and COFINA Parity Bonds in the open market (subject to the limitation in
subsection (i) above), (y) to transfer to the COFINA Operating Expense Account to pay
operating expenses of COFINA or (z) transfer such savings to the Commonwealth; and (iv) any
Debt Service Savings released to the Commonwealth as set forth in subsection (iii) above shall
be available for any lawful purpose of the Commonwealth.

1.63 COFINA Pledged Taxes: The present and future revenues and collections
generated by the portion of the Sales Tax that corresponds to a tax rate of five and one-half
percent (5.5%).

1.64 COFINA Portion: The COFINA Pledged Taxes and all rights thereto, including
the right to receive the COFINA Pledged Taxes pursuant to the First Dollars Funding, in an
amount up to fifty-three and sixty-five one hundredths percent (53.65%) of the PSTBA in any
given fiscal year until the COFINA Bonds and COFINA Parity Bonds have been paid or satisfied
in full in accordance with their terms.
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1.65 COFINA Pre-FY2019 BNYM Deposits: The Pre-FY2019 BNYM Deposits in
excess of Seventy-Eight Million Three Hundred Fifty-Five Thousand Eight Hundred Thirty-
Seven Dollars and Sixty-Three Cents ($78,355,837.63).

1.66 Commonwealth: The Commonwealth of Puerto Rico.

1.67 Commonwealth Agent: The appointed agent of the Oversight Board, as
representative of the Commonwealth, to litigate and/or settle the Commonwealth-COFINA
Dispute on behalf of the Commonwealth pursuant to the Commonwealth-COFINA Dispute
Order.

1.68 Commonwealth-COFINA Dispute: The dispute between the Commonwealth
and COFINA regarding ownership of the sales and use taxes purportedly transferred by the
Commonwealth to COFINA and pledged by COFINA to secure the repayment of certain
indebtedness of COFINA, being litigated in the Adversary Proceeding, and to be compromised
and settled pursuant to the Settlement Order and the Confirmation Order.

1.69 Commonwealth-COFINA Dispute Order: That certain Stipulation and Order
Approving Procedure to Resolve Commonwealth-COFINA Dispute [Case No. 17-3283, ECF
No. 996], as amended from time to time, entered by the Title III Court in the Commonwealth
Title III Case.

1.70 Commonwealth-COFINA Dispute Settlement: The compromise and
settlement of the Commonwealth-COFINA Dispute, based upon the Agreement in Principle, and
set forth in that certain Settlement Agreement, dated as of October 19, 2018 between the
COFINA Agent and the Oversight Board.

1.71 Commonwealth Portion: Collectively, an interest that is second in priority of
payment, funding and collections, in all circumstances, subject and pursuant to the First Dollars
Funding, in the COFINA Pledged Taxes and all rights thereto including the right to receive (a)
the residual amount of the COFINA Pledged Taxes in the amount, if any, in excess of the
COFINA Portion in any given fiscal year, and (b) all COFINA Pledged Taxes after the COFINA
Bonds and COFINA Parity Bonds have been paid or satisfied in full in accordance with their
terms; provided, however, that, under all circumstances, the Commonwealth Portion shall
exclude in its entirety the COFINA Portion, and the Commonwealth shall have no ownership
interest in the COFINA Portion; and, provided, further, that (y) subject to the provisions
regarding the Additional Bonds Test and the First Dollars Funding set forth in Sections 16.3 and
16.5 hereof, respectively, the Commonwealth shall have no right to receive any revenues or
collections generated by the COFINA Pledged Taxes for a fiscal year unless and until COFINA
has received the COFINA Portion and (z) the Commonwealth shall have no right to receive Debt
Service Savings in any fiscal year unless and until all debt service payments on the COFINA
Bonds and COFINA Parity Bonds required to be made or set aside in such fiscal year, including
any overdue debt service payments from all prior fiscal years, are made as required, in
accordance with the provisions regarding the Additional Bonds Test set forth in Section 16.3
hereof; and, provided, further, that the COFINA Portion shall not, now or hereafter, be property
of the Commonwealth, and, in the event of any subsequent Title III case or similar or other
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proceedings of the Commonwealth, in any forum, the COFINA Portion shall not be subject to
the automatic stay in any such Commonwealth proceeding.

1.72 Commonwealth Title III Case: The Title III case under PROMESA pending for
the Commonwealth in the Title III Court, captioned as In re Financial Oversight & Management

Board for Puerto Rico as representative of the Commonwealth of Puerto Rico, Case No. 17-
3283-LTS (D.P.R.).

1.73 Compounded Amount: The “Compounded Amount” as defined in the Bond
Resolution.

1.74 Confirmation Date: The date on which the Clerk of the Title III Court enters the
Confirmation Order on the docket.

1.75 Confirmation Hearing: The hearing conducted by the Title III Court pursuant to
section 1128(a) of the Bankruptcy Code and Section 314 of PROMESA to consider confirmation
of the Plan, as such hearing may be adjourned or continued from time to time.

1.76  Confirmation Order: The order of the Title III Court confirming the Plan in
accordance with Section 314(b) of PROMESA and section 1129 of the Bankruptcy Code,
applicable to the Title III Case pursuant to Sections 301 and 314(b)(1) of PROMESA.

1.77 Consummation Costs: Collectively, the amounts to be paid, in Cash, on the
Effective Date to Consummation Cost Parties in accordance with the terms and conditions of the
Plan Support Agreement, the Term Sheet and Article III hereof.

1.78 Consummation Cost Party: Each of the PSA Creditors set forth on Exhibit “B”
to the Term Sheet.

1.79  Creditor: Any Entity holding a Claim against COFINA or COFINA’s Assets or,
pursuant to section 102(2) of the Bankruptcy Code, against any other property of COFINA,
including, without limitation, a Claim against COFINA of a kind specified in section 502(g),
502(h), or 502(i) of the Bankruptcy Code, in each case, solely in such Entity’s capacity as such.

1.80 Creditors’ Committee: The statutory committee of unsecured creditors
appointed in, among other cases, the Commonwealth Title III Case, but not the Title III Case.

1.81 Debt Service Fund: The account to be established pursuant to the New Bond
Indenture in the name of the trustee for the COFINA Bonds, which account shall be for the
purpose of receiving, holding and distributing funds for the benefit and payment of debt service
with respect to the COFINA Bonds and the COFINA Parity Bonds.

1.82 Debt Service Savings: For each fiscal year, the difference between (a) principal
and interest due on COFINA Bonds and COFINA Parity Bonds, then outstanding, prior to the
issuance of COFINA Parity Bonds and/or Reorganized COFINA’s purchase of COFINA Bonds
and COFINA Parity Bonds in the open market and (b) principal and interest due on COFINA
Bonds and COFINA Parity Bonds that will remain outstanding after the issuance of such
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COFINA Parity Bonds and/or Reorganized COFINA’s purchase of such COFINA Bonds and
COFINA Parity Bonds.

1.83  Definitive Documents: Collectively, the definitive documents and agreements to
which COFINA will be a party as contemplated by the Plan, including (a) the Plan and any
documentation or agreements related thereto, (b) the Confirmation Order and pleadings in
support of entry thereof, (¢) the New Bond Indenture and documents or agreements related
thereto, (d) the form of bonds for the COFINA Bonds, (e¢) the New Banking Services Agreement
and (f) each other document that will comprise the Plan Supplement. The form and substance of
each document comprising the “Definitive Documents” shall be reasonably acceptable to the
Government Parties and to the PSA Creditors and Bonistas.

1.84 Disbursing Agent: As applicable, COFINA or such other Entity designated by
the Oversight Board and COFINA on or prior to the Effective Date to make or to facilitate
distributions in accordance with the provisions of the Plan.

1.85 Disclosure Statement: The disclosure statement relating to the Plan and
approved by the Title III Court pursuant to section 1125 of the Bankruptcy Code, applicable to
the Title III Case pursuant to Section 301 of PROMESA.

1.86 Disclosure Statement Hearing: The hearing to be held by the Title III Court to
consider the adequacy of the information contained in the Disclosure Statement in accordance
with section 1125 of the Bankruptcy Code, applicable to the Title III Case pursuant to
Section 301 of PROMESA.

1.87 Disclosure Statement Order: The order of the Title III Court approving the
Disclosure Statement as containing adequate information in accordance with the provisions of
section 1125 of the Bankruptcy Code, applicable to the Title III Case pursuant to Section 301 of
PROMESA.

1.88 Disputed Claim: A Claim against COFINA or its Assets, to the extent the
allowance of such Claim is the subject of a timely objection or request for estimation in
accordance with the Plan, the Bankruptcy Code, the Bankruptcy Rules, or the Confirmation
Order, or is otherwise disputed by COFINA in accordance with applicable law, and which
objection, request for estimation, or dispute has not been withdrawn, with prejudice, or
determined by a Final Order.

1.89  Distribution Date: Except as otherwise set forth herein, the date or dates
determined by COFINA, on or after the Effective Date, upon which the Disbursing Agent shall
make distributions to holders of Allowed Claims entitled to receive distributions under the Plan.

1.90 Distribution Record Date: The Ballot Date or such other date as may be
established by a separate order of the Title III Court, including the Confirmation Order;
provided, however, that the “Distribution Record Date” shall not apply to any publicly held
securities that will receive a distribution pursuant to the Plan through The Depository Trust
Company.
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1.91 Effective Date: The first (1*') Business Day on which (i) all of the conditions
precedent to confirmation of the Plan specified in Section 24.1 of the Plan shall have been
satisfied or waived, as provided in Section 24.2 of the Plan, and (ii) all the conditions precedent
to the effectiveness of the Plan specified in Section 25.1 of the Plan shall have been satisfied or
waived as provided in Section 25.2 of the Plan.

1.92  Entity: A Person, a corporation, a general partnership, a limited partnership, a
limited liability company, a limited liability partnership, an association, a joint stock company, a
joint venture, an estate, a trust, an unincorporated organization, a governmental unit or any
subdivision thereof, including, without limitation, the office of the United States Trustee, or any
other entity.

1.93  Exculpated Party: Collectively, and in each case in its capacity as such: (a)
COFINA; (b) AAFAF, (c) the Oversight Board and each of its members; (d) each of the PSA
Creditors and Bonistas, solely in its capacity as a party to the Plan Support Agreement and a
Creditor and not as a creditor of any other Entity, including, without limitation, the
Commonwealth; and (e) with respect to each of the foregoing clauses (a) through (d), such
Entity’s current and former Affiliates, and such Entity’s and its current and former Affiliates’
current and former Related Persons solely in the capacities referred to above.

1.94 Executory Contract: A contract to which COFINA is a party that is subject to
assumption, assumption and assignment, or rejection in accordance with section 365 of the
Bankruptcy Code, except as provided in Section 311 of PROMESA.

1.95 Existing Securities: Collectively, the existing “Senior” and “First Subordinate”
bonds issued by COFINA prior to the Petition Date in accordance with the Bond Resolution.

1.96 Final Order: An order or judgment of a court of competent jurisdiction that has
been entered on the docket maintained by the clerk of such court and has not been reversed,
vacated, or stayed and as to which (i) the time to appeal, petition for certiorari, or move for a new
trial, reargument, or rehearing has expired and as to which no appeal, petition for certiorari, or
other proceedings for a new trial, reargument, or rehearing shall then be pending or (ii) if an
appeal, writ of certiorari, new trial, reargument, or rehearing thereof has been sought, (a) such
order or judgment shall have been affirmed by the highest court to which such order was
appealed, certiorari shall have been denied, or a new trial, reargument, or rehearing shall have
been denied or resulted in no modification of such order and (b) the time to take any further
appeal, petition for certiorari, or move for a new trial, reargument, or rehearing shall have
expired; provided, however, that the possibility that a motion under Rule 60 of the Federal Rules
of Civil Procedure, or any analogous rule under the Bankruptcy Rules or the Local Bankruptcy
Rules, may be filed relating to such order shall not prevent such order from being a Final Order,
except as provided in the Federal Rules of Appellate Procedure, the Bankruptcy Rules, or the
Local Bankruptcy Rules.

1.97  First Dollars Funding: The allocation of “first dollars” collected from COFINA
Pledged Taxes, including, without limitation, the criteria set forth in Section 16.5 hereof required

to be satisfied in order to permit, among other things, quarterly deposits of “first dollars”
collected from COFINA Pledged Taxes.
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1.98 Fiscal Plan: A “Fiscal Plan” as defined by Section 5(10) of PROMESA.

1.99 Fixed Amount: For FY ending June 30, 2019, Seven Hundred Eighty-Three
Million One Hundred Ninety-Seven Thousand Two Hundred Fifty-One Dollars
($783,197,251.00) and, for each subsequent FY, the Fixed Amount for the prior FY plus four
percent (4%) thereon, up to an aggregate FY amount of One Billion Eight Hundred Fifty Million
Dollars ($1,850,000,000.00).

1.100 FEY: A fiscal year of the Commonwealth.

1.101 FY2019 BNYM Deposits: Collectively, the funds deposited on or after July 1,
2018 (inclusive of the COFINA FY2019 BNYM Deposits) to the debt service, reserve and such
other accounts and any earnings thereon held by BNYM, as the COFINA bond trustee.

1.102 General Unsecured Claim: Any Claim other than an Administrative Expense
Claim, a Senior COFINA Bond Claim, a Senior COFINA Bond Claim (Ambac), a Senior
COFINA Bond Claim (National), a Senior COFINA Bond Claim (Taxable Election), a Junior
COFINA Bond Claim, a Junior COFINA Bond Claim (Assured), a Junior COFINA Bond Claim
(Taxable Election), or a GS Derivative Claim.

1.103 Government Parties: Collectively, the Oversight Board, COFINA and AAFAF.

1.104 Government Released Claims: Collectively, any and all claims, demands,
rights, liabilities, or causes of action of any and every kind, character or nature whatsoever, in
law or in equity, known or unknown, whether asserted or unasserted, which any Party, or anyone
claiming through them, on their behalf or for their benefit have or may have or claim to have,
now or in the future, against any Government Releasee arising from, related to, or in connection
with COFINA, the Senior COFINA Bonds, the Senior COFINA Bond Claims, the Junior
COFINA Bonds, the Junior COFINA Bond Claims and the Actions, and arising prior to the
COFINA Effective Date; provided, however, that “Government Released Claims” shall not
include any and all rights, privileges, claims, demands, liabilities, or causes of action of any and
every kind, character or nature whatsoever (a) against (i) COFINA (or its successor, including
Reorganized COFINA) arising from or relating to COFINA’s obligations pursuant to the Plan or
the securities to be issued pursuant to the Plan or (ii) a Government Party unrelated to COFINA
or (b) arising from or related to any act or omission that constitutes intentional fraud or willful
misconduct.

1.105 Government Releasees: Collectively, the Government Parties and the
Commonwealth, together with their respective current or former board members, directors,
principals, agents, officers, employees, advisors and professionals, including, without limitation,
any and all advisors and professionals retained by the Government Parties in connection with the
Title III Case.

1.106 GS Derivative Claim: The Claim arising from or relating to that certain ISDA
Master Agreement, dated as of July 31, 2007, between Goldman Sachs Bank USA (as successor
to Goldman Sachs Capital Markets, L.P.) and COFINA, as amended by that certain Amendment,
dated September 24, 2014.
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1.107 Insurance Policies: Collectively, the Ambac Insurance Policy, the Assured
Insurance Policies and the National Insurance Policies.

1.108 Interpleader Action: The litigation styled The Bank of New York Mellon v.
Puerto Rico Sales Tax Financing Corporation, et al., Adv. Proc. No. 17-133-LTS, currently
pending in the Title III Court.

1.109 IRC: The United States Internal Revenue Code of 1986, as amended from time
to time.

1.110 IRS: The Internal Revenue Service, an agency of the United States Department
of Treasury.

1.111 Junior COFINA Bond Claim: A Bond Claim, other than a Junior COFINA
Bond Claim (Assured) or a Junior COFINA Bond Claim (Taxable Election), on account of a
“First Subordinate” Existing Security.

1.112 Junior COFINA Bond Claim (Assured): A Bond Claim on account of a “First
Subordinate” Existing Security, the scheduled repayment of which has been insured by Assured
in accordance with the terms of the Assured Insurance Policies, including pursuant to a
secondary market insurance policy.

1.113 Junior COFINA Bond Claim (Taxable Election): A Bond Claim, other than a
Junior COFINA Bond Claim (Assured), on account of a “First Subordinate” Existing Security,
the holder of which has affirmatively elected to receive a Taxable Bond Distribution and the
holder of which (i) is a Puerto Rico Investor; provided, however, that, if Taxable Bond
Distributions are elected by Puerto Rico Investors holding Bond Claims in an aggregate amount
in excess of the Maximum Taxable Bond Election Amount, such Bond Claim shall be a Junior
COFINA Bond Claim (Taxable Election) up to such Bond Claim’s ratable share of the
Maximum Taxable Bond Election Amount and the remainder thereof shall be a Junior COFINA
Bond Claim, or (i1) if there is a Remainder Taxable Bond Election Amount, is a Puerto Rico
Institution; provided, however, that, if Taxable Bond Distributions are elected by Puerto Rico
Institutions holding Bond Claims in an aggregate amount in excess of the Remainder Taxable
Bond Election Amount, such Bond Claim shall be a Junior COFINA Bond Claim (Taxable
Election) up to such Bond Claim’s ratable share of the Remainder Taxable Bond Election
Amount and the remainder thereof shall be a Junior COFINA Bond Claim.

1.114 Junior COFINA Bond Distribution: A distribution of COFINA Bonds, Section
103 Cash, if applicable, and Rounding Amount Cash, if necessary, allocable to holders of Junior
COFINA Bond Claims, Junior COFINA Bond Claims (Assured) and Junior COFINA Bond
Claims (Taxable Election) equal to fifty-six and forty-one one hundredths percent (56.41%) of
such holders’ aggregate Junior COFINA Bond Claims, Junior COFINA Bond Claims (Assured)
and Junior COFINA Bond Claims (Taxable Election), plus any incremental value distributable as
a result of an increase in COFINA Cash Available for Distribution, but solely to the extent of any
such increase provided as a result of an undersubscription of the Taxable Election Cash in
accordance with the terms and provisions of Section 2.1(a) hereof; provided, however, that, in
the event applicable United States law does not permit all COFINA Bonds to be issued on a
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federally tax-exempt basis, COFINA shall issue Taxable COFINA Bonds as a sub-series of
COFINA Bonds, which bonds shall be distributed, first, in accordance with the provisions of
Sections 8.1 and 11.1 hereof and, second, with respect to any remaining Taxable COFINA
Bonds, ratably to all other recipients of COFINA Bonds in accordance with the Plan, including,
without limitation, to applicable holders of Allowed Senior COFINA Bond Claims, Allowed
Senior COFINA Bond Claims (Ambac), Allowed Senior COFINA Bond Claims (National),
Allowed Junior COFINA Bond Claims and Allowed Junior COFINA Bond Claims (Assured).

1.115 Junior Taxable Bond Distribution: The distribution to be made to each holder
of an Allowed Junior COFINA Bond Claim (Taxable Election) in accordance with the terms and
provisions of Section 11.1 hereof.

1.116 Lex Claims Action: The litigation styled Lex Claims, LLC v. The
Commonwealth of Puerto Rico, No. 16-CV-02374-FAB(D.P.R. 2016), currently pending in the
United States District Court for the District of Puerto Rico, solely with respect to Claims or
Causes of Action, or portions of Claims or Causes of Action, that plaintiffs have asserted, or
were required, by applicable law, to assert, which are premised on challenges to COFINA’s
constitutionality, COFINA’s entitlement to proceeds of the Sales Taxes, if any, transferred by the
Commonwealth to COFINA, and such other Claims or Causes of Action which may be
interpreted reasonably to challenge the transactions contemplated by the Term Sheet, the Plan
and the Settlement Motion.

1.117 Lien: Any charge against or interest in property to secure payment of a debt or
performance on an obligation.

1.118 List of Creditors: The Creditor List (together with all summaries, notes, and
schedules) attached as Exhibit A to the Notice of Filing of Creditor List for Puerto Rico Sales
Tax Financing Corporation (“COFINA”) [ECF No. 215] filed in the Title III Case pursuant to
sections 924 and 925 of the Bankruptcy Code, as such list, summaries, notes, or schedules may
be amended, restated, supplemented or otherwise modified by COFINA.

1.119 Local Bankruptcy Rules: The Local Bankruptcy Rules of the United States
Bankruptcy Court for the District of Puerto Rico and, to the extent applicable to the Title III
Case, the Local District Court Rules for the District of Puerto Rico, each as amended from time
to time.

1.120 Maximum Taxable Bond Election Amount: One Billion Dollars
($1,000,000,000.00), provided, however, that, if the amount of Taxable COFINA Bonds exceeds
the aggregate amount of COFINA Bonds distributable in respect of Allowed Senior COFINA
Bond Claims (Taxable Election) and Allowed Junior COFINA Bond Claims (Taxable Election)
each as calculated, for purposes of this proviso, assuming a Maximum Taxable Bond Election
Amount of One Billion Dollars ($1,000,000,000.00), the Maximum Taxable Bond Election
Amount shall increase by the amount necessary to provide for the distribution of all Taxable
COFINA Bonds pursuant to Taxable Bond Distributions; and, provided, further, that in no event
shall the Maximum Taxable Bond Election Amount exceed Three Billion Dollars
($3,000,000,000.00).
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1.121 Motion to Enforce: The motion which may be filed by the Creditors” Committee
and/or the Commonwealth Agent to enforce the Commonwealth-COFINA Dispute Order by
challenging the Oversight Board’s authority under the Commonwealth-COFINA Dispute Order
to seek approval of the Settlement Agreement.

1.122 National: National Public Finance Guarantee Corporation.

1.123 National Certificate Holder: A holder of a National Certificate.

1.124 National Certificates: The certificate(s) or receipt(s) to be issued by the
National Trust to beneficial holders of COFINA Bonds which are deposited into the National
Trust.

1.125 National Election: The election to be exercised by National, in writing, prior to
the commencement of the Disclosure Statement Hearing, pursuant to which National may elect,
in its sole and absolute discretion, to pay off all National Insured Bonds in accordance with the
terms and provisions set forth in Section 7.5 hereof and satisfy and discharge all of its
obligations pursuant to the National Insurance Policies.

1.126 National Insurance Policies: The existing insurance policies initially issued by
(a) Financial Guaranty Insurance Company and subsequently novated to National or (b) MBIA
Insurance Corporation and relating to the National Insured Bonds, together with any and all
agreements and other documents related thereto.

1.127 National Insured Bonds: The “Senior” Existing Securities issued by COFINA
and insured by National, as successor to Financial Guaranty Insurance Company or MBIA
Insurance Corporation.

1.128 National Trust: The trust(s) which may be formed, on or prior to the Effective
Date, by COFINA, the sole cost and expense of which shall be borne by and satisfied by
National and/or from the National Trust Assets, and for the sole benefit of the holders of Senior
COFINA Bond Claims (National) that elect not to commute their National Insurance Policies
and satisfy and discharge all of National’s obligations pursuant to the National Insurance
Policies.

1.129 National Trust Assets: Collectively, (a) the National Insured Bonds of a holder
of Senior COFINA Bond Claims (National) electing treatment pursuant to Section 7.1(b) hereof,
(b) the Senior COFINA Bond Distribution allocable to such electing holder of a Senior COFINA
Bond Claim (National), (c) the National Insurance Policies and (d) the Consummation Costs
allocable to National in accordance with the terms and provisions of Section 3.3 hereof.

1.130 New Banking Services Agreement: The agreement to be entered into by and
among, among other parties, Reorganized COFINA and the trustee for the COFINA Bonds
providing for, among other services, procedures for the collection and deposit of the COFINA
Pledged Taxes.

1.131 New Bond Indenture: The trust indenture to be executed as of the Effective
Date pursuant to which Reorganized COFINA shall issue the COFINA Bonds, as it may be
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amended, supplemented or modified from time to time, which such agreement may be contained
within the New Bond Indenture or may be in a separate agreement by and between Reorganized
COFINA and the trustee for the COFINA Bonds.

1.132 New Bond Legislation: The legislation to be enacted on or prior to the Effective
Date authorizing the transactions contemplated by, and consistent with, the Plan, providing for
the ownership and collateralization of the COFINA Pledged Taxes and the granting of the New
Collateral and incorporating such other terms as set forth in Section 25.1(c)(viii) hereof.

1.133 New Collateral: The collateral which, pursuant to enacted legislation, may be
substituted by the Commonwealth to replace the COFINA Pledged Taxes, or already substituted
collateral, as security for the repayment of the COFINA Bonds, subject to satisfaction of the
requirements set forth in Section 16.7 hereof.

1.134 Oversight Board: The Financial Oversight and Management Board for Puerto
Rico established pursuant to Section 101 of PROMESA, as COFINA’s representative in the Title
IIT Case pursuant to section 315(b) of PROMESA.

1.135 Person: An individual, general partnership, limited partnership, corporation,
limited liability company, limited liability partnership, cooperative, trust, unincorporated
organization, association, joint stock company, joint venture, estate, government, or agency or
political subdivision thereof, or any other form of legal entity.

1.136 Petition Date: May 5, 2017, the date on which the Oversight Board filed a
voluntary petition for relief for COFINA commencing the Title III Case.

1.137 Plan: This Third Amended Title III Plan of Adjustment of Puerto Rico Sales Tax
Financing Corporation, including, without limitation, the exhibits and schedules hereto, as the
same may be amended, supplemented, or modified from time to time in accordance with the
provisions of PROMESA, the Bankruptcy Code and the terms hereof.

1.138 Plan Supplement: A separate volume, to be filed with the Clerk of the Title III
Court, including, among other documents, forms of the New Bond Indenture, the COFINA
Bonds, the Reorganized COFINA By-Laws, the New Banking Services Agreement, and, if not
previously enacted, the draft of the New Bond Legislation, which, in each case, shall be in form
and substance reasonably satisfactory to the PSA Creditors. The Plan Supplement (containing
draft or final versions of the foregoing documents shall be filed with the Clerk of the Title III
Court as soon as practicable (but in no event later than seven (7) days) prior to the Ballot Date, or
on such other date as the Title III Court establishes. The Plan Supplement shall be deemed
incorporated into and part of the Plan as if set forth herein in full.

1.139 Plan Support Agreement: That certain Amended and Restated Plan Support
Agreement, dated as of September 20, 2018, by and among the Oversight Board, AAFAF,
COFINA, the PSA Creditors and Bonistas del Patio, Inc.

1.140 Pre-FY2019 BNYM Deposits: Collectively, the funds on deposit prior to July 1,
2018 in the debt service, reserve and such other accounts, and any earnings thereon held by
BNYM as the COFINA bond trustee, for the benefit of holders of Existing Securities.
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1.141 Professional: An Entity (a) to be compensated for services rendered prior to or
on the Effective Date pursuant to Sections 316 and 317 of PROMESA, and (i) employed in the
Title III Case by COFINA (in COFINA’s and AAFAF’s sole discretion); or (ii) employed in the
Title III Case by the Oversight Board (in the Oversight Board’s sole discretion); or (b) for which
compensation and reimbursement has been Allowed by the Title III Court pursuant to section
503(b)(4) of the Bankruptcy Code.

1.142 Professional Claim: A Claim by a Professional seeking an award by the Title I1I
Court of compensation for services rendered or reimbursement of expenses incurred through and
including the Confirmation Date under Sections 316 and 317 of PROMESA.

1.143 PROMESA: The Puerto Rico Oversight, Management, and Economic Stability
Act, Pub. L. No. 114-187, 130 Stat. 549 (2016), 48 U.S.C. §2101, et. seq.

1.144 Pro Rata Share: With respect to Allowed Claims (i) within the same Class, the
proportion that an Allowed Claim bears to the sum of all Allowed Claims within such Class, and
(i1) among multiple Classes, the proportion that Allowed Claims in any such Class bears to the
sum of the Allowed Claims in all such Classes.

1.145 PSA Creditors: Collectively, the parties to the Plan Support Agreement, other
than the Government Parties and Bonistas del Patio, Inc.

1.146 PSTBA: The Pledged Sales Tax Base Amount, i.e., the annual dollar amount
determined for each fiscal year of the Commonwealth in accordance with Section 3 of Act No.
91-2006 of the Commonwealth, as amended.

1.147 Puerto Rico Institution: A holder of a Bond Claim, other than a Puerto Rico
Investor, that is domiciled in Puerto Rico (as determined by the Oversight Board, in its sole and
absolute discretion); provided, however, that the criteria upon which such holder is determined to
be a Puerto Rico Institution shall be developed jointly by the Oversight Board and AAFAF in
their respective reasonable discretion.

1.148 Puerto Rico Investor: A holder of a Bond Claim that is, or that is wholly owned
by or the sole beneficial owner of which is, a natural person(s) and resident(s) of the
Commonwealth of Puerto Rico for purposes of payment of Puerto Rico personal income taxes
(as determined by the Oversight Board, in its sole and absolute discretion).

1.149 Related Actions: Collectively, the Adversary Proceeding and the Interpleader
Action.

1.150 Related Persons: With respect to any Entity (including for the avoidance of
doubt, the Commonwealth and the Government Parties), its predecessors, successors and assigns
(whether by operation of law or otherwise) and their respective current and former Affiliates and
such Entity’s and its current and former Affiliate’s current and former employees, managers,
elected or appointed officials, directors, officers, board members, principals, members, equity
holders (whether such interests are held directly or indirectly), partners, financial advisors,
attorneys, accountants, consultants, agents and professionals (including, without limitation, any
and all Professionals retained by COFINA and AAFAF), or other representatives, nominees or
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investment managers, each acting in such capacity, and any Entity claiming by or through any of
them (including their respective officers, directors, managers, shareholders, partners, employees,
members and professionals), each in its capacity as such.

1.151 Released Claims: Collectively, (a) with respect to those Entities party to the Plan
Support Agreement, Claims and Causes of Action released hereunder and in accordance with the
Plan Support Agreement, (b) Claims and Causes of Action that arise in, are related to or have
been or could have been asserted against COFINA or its Assets in the Title III Case, (c¢) Claims
and Causes of Action that have been or could have been asserted by COFINA (with respect to
releases given by COFINA) and by Creditors or the Government Parties relating to Claims they
have against the Released Parties (with respect to releases given by Releasing Parties), and (d)
Claims that otherwise arise from or relate to the Title III Case, the Actions, the Adversary
Proceeding, the Interpleader Action, the Plan, the Plan Support Agreement and the compromises
set forth in the Commonwealth-COFINA Dispute Settlement, including, without limitation, in
connection with or related to any of the Government Parties, and their respective subsidiaries,
assets, liabilities, operations, or property; provided, however, that, “Released Claims” is not
intended to include, nor shall it have the effect of including, Claims or Causes of Action
unrelated to COFINA or Claims or Causes of Action for gross negligence, willful misconduct or
intentional fraud asserted, or that could have been asserted, whether sounding in contract or tort,
against BNYM by Ambac or Whitebox in the Ambac Action and the Whitebox Actions,
respectively, or any rights, claims, causes of action or defenses that BNYM may have against
Ambac or Whitebox, as the case may be, in connection with such litigations; and, provided,
further, that “Released Claims” is not intended to release, nor shall it have the effect of releasing,
any party from the performance of its obligations in accordance with the Confirmation Order or
the Plan, including, without limitation, performance of obligations arising from or related to the
COFINA Bonds and the COFINA Parity Bonds.

1.152 Released Parties: Collectively, solely to the extent provided in the Plan, (a) the
Government Parties, (b) the Commonwealth, (¢) the COFINA Agent, (d) the PSA Creditors, (¢)
BNYM, (f) upon satisfaction of the conditions set forth in decretal paragraph 3 of the Abeyance
Stipulation, the Creditors’ Committee, its members, and the Commonwealth Agent, and (g) with
respect to the foregoing clauses (a) through (f), each of their respective Related Persons.

1.153 Releasing Parties: Collectively, solely to the extent provided in the Plan, (a) all
holders of Claims against COFINA or its Assets; (b) such holders’ current and former Affiliates
and (c) with respect to the foregoing clauses (a) and (b), each such Entity’s current and former
Related Persons; provided, however, that each Entity described in the foregoing clauses (a)
through (c) is providing releases pursuant to the Plan solely in such Entity’s capacity as a
Creditor and not as a creditor of the Commonwealth or any Entity or Affiliate of the
Commonwealth.

1.154 Reorganized COFINA: COFINA, from and after the Effective Date.

1.155 Reorganized COFINA By-Laws: The by-laws adopted by Reorganized
COFINA’s board of directors, which by-laws shall be in substantially the form included in the
Plan Supplement and shall be in form and substance reasonably satisfactory to the PSA
Creditors.
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1.156 Remainder Taxable Bond Election Amount: An amount equal to the
Maximum Taxable Bond Election Amount minus the aggregate amount of Bond Claims held by
Puerto Rico Investors and for which such holders have affirmatively elected a Taxable Bond
Distribution.

1.157 Rounding Amount Cash: The amount of Cash necessary, up to a maximum
aggregate amount of Twenty-Five Million Dollars ($25,000,000.00), for distribution to holders
of Senior COFINA Bond Claims, Senior COFINA Bond Claims (Taxable Election), Senior
COFINA Bond Claims (Ambac) and Senior COFINA Bond Claims (National) and Junior
COFINA Bond Claims, Junior COFINA Bond Claims (Taxable Election) and Junior COFINA
Bond Claims (Assured) in the form of rounding amounts to ensure that all holders of Senior
COFINA Bond Claims, Senior COFINA Bond Claims (Taxable Election), Senior COFINA
Bond Claims (Ambac) and Senior COFINA Bond Claims (National) and Junior COFINA Bond
Claims, Junior COFINA Bond Claims (Taxable Election) and Junior COFINA Bond Claims
(Assured) receive their Pro Rata Share of CIBs, in the minimum bond par denomination of One
Thousand Dollars ($1,000.00) per COFINA Bond.

1.158 Sale Notice: The notice which may be delivered by the trustee of the National
Custodial Trust to National Certificate Holders in accordance with Section 17.2(a) hereof and in
connection with the proposed sale of all or a portion of the COFINA Bonds held in the National
Custodial Trust.

1.159 Sale Proceeds: The Cash proceeds of a sale by the trustee of the National
Custodial Trust of all or a portion of the COFINA Bonds held by the National Custodial Trust.

1.160 Sales Tax: The sales and use taxes imposed by the government of Puerto Rico
pursuant to Sections 4020.01 and 4020.02 of Subchapter D of Act No. 1-2011, as amended, and
known as the Internal Revenue Code for a New Puerto Rico.

1.161 Section 103 Cash: The amount of cash deemed necessary by the Oversight
Board, after consultation with Section 103 tax counsel and the PSA Parties, which amount of
Cash (a) shall be no less than, and in payment of, the interest accrued and unpaid on the Existing
Securities as of, and including May 4, 2017 and (b) shall not exceed the amount of Pre-FY2019
BNYM Deposits minus the amount of Rounding Amount Cash and Consummation Costs, to be
applied to reduce the amount and number of Taxable COFINA Bonds solely to the extent that the
COFINA Bonds cannot all be issued as tax-exempt bonds under applicable federal law.

1.162 Section 510(b) Subordinated Claim: Any Claim, to the extent determined
pursuant to a Final Order, against COFINA or its Assets arising from or relating to (a) rescission
of a purchase or sale of an Existing Security, (b) purchase, sale or retention of such a security, or
(c) reimbursement, indemnification or contribution allowed under section 502 of the Bankruptcy
Code on account of such Claim.

1.163 Securities Act: The Securities Act of 1933, 15 U.S.C. §§ 77a—77aa, as amended,
or any similar federal, state, or local law.
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1.164 Senior COFINA Bond Claim: A Bond Claim, other than a Senior COFINA
Bond Claim (Ambac), a Senior COFINA Bond Claim (National) or a Senior COFINA Bond
Claim (Taxable Election), on account of a “Senior” Existing Security.

1.165 Senior COFINA Bond Claim (Ambac): A Bond Claim on account of a
“Senior” Existing Security, the repayment of which has been insured by Ambac.

1.166 Senior COFINA Bond Claim (National): A Bond Claim on account of a
“Senior” Existing Security, the repayment of which has been insured by National.

1.167 Senior COFINA Bond Claim (Taxable Election): A Bond Claim, other than a
Senior COFINA Bond Claim (Ambac) or a Senior COFINA Bond Claim (National), on account
of a “Senior” Existing Security, the holder of which has affirmatively elected to receive a
Taxable Bond Distribution and the holder of which (i) is a Puerto Rico Investor; provided,
however, that, if Taxable Bond Distributions are elected by Puerto Rico Investors holding Bond
Claims in an aggregate amount in excess of the Maximum Taxable Bond Election Amount, such
Bond Claim shall be a Senior COFINA Bond Claim (Taxable Election) up to such Bond Claim’s
ratable share of the Maximum Taxable Bond Election Amount and the remainder thereof shall be
a Senior COFINA Bond Claim, or (ii) if there is a Remainder Taxable Bond Election Amount, is
a Puerto Rico Institution; provided, however, that, if Taxable Bond Distributions are elected by
Puerto Rico Institutions holding Bond Claims in an aggregate amount in excess of the Remainder
Taxable Bond Election Amount, such Bond Claim shall be a Senior COFINA Bond Claim
(Taxable Election) up to such Bond Claim’s ratable share of the Remainder Taxable Bond
Election Amount and the remainder thereof shall be a Senior COFINA Bond Claim.

1.168 Senior COFINA Bond Distribution: A distribution of COFINA Bonds and
Cash, in the aggregate, allocable to the holders of Senior COFINA Bond Claims, Senior
COFINA Bond Claims (Ambac), Senior COFINA Bond Claims (National) and Senior COFINA
Bond Claims (Taxable Election) equal to ninety-three and one one-hundredths percent (93.01%)
of such holders’ aggregate Senior COFINA Bond Claims, Senior COFINA Bond Claims
(Ambac), Senior COFINA Bond Claims (National) and Senior COFINA Bond Claims (Taxable
Election), plus any incremental value distributable as a result of an increase in COFINA Cash
Available for Distribution; provided, however, that in the event that applicable United States law
does not permit all COFINA Bonds to be issued on a federally tax-exempt basis, COFINA shall
1ssue Taxable COFINA Bonds as a sub-series of COFINA Bonds, which bonds shall be
distributed, first, in accordance with the provisions of Sections 8.1 and 11.1 hereof, and, second,
with respect to any remaining Taxable COFINA Bonds, ratably to all other recipients of
COFINA Bonds in accordance with the Plan, including, without limitation, to applicable holders
of Allowed Senior COFINA Bond Claims, Allowed Senior COFINA Bond Claims (Ambac),
Allowed Senior COFINA Bond Claims (National), Allowed Junior COFINA Bond Claims and
Allowed Junior COFINA Bond Claims (Assured).

1.169 Senior Taxable Bond Distribution: The distribution to be made to each holder
of an Allowed Senior COFINA Bond Claim (Taxable Election) in accordance with the terms and
provisions of Section 8.1 hereof.
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1.170 Settlement Agreement: That certain Settlement Agreement, dated as of October
19, 2018, between the Oversight Board, on behalf of the Commonwealth, and the COFINA
Agent, on behalf of COFINA.

1.171 Settlement Motion: The motion filed in the Commonwealth Title IIT Case
pursuant to Bankruptcy Rule 9019 seeking entry of an order approving the compromise and
settlement of the Commonwealth-COFINA Dispute in accordance with the terms and provisions
of the Settlement Agreement and authorizing and directing the consummation of the transactions
contemplated therein.

1.172 Settlement Order: The order by the Title III Court in the Commonwealth Title
IIT Case approving the Settlement Motion and the relief requested therein, including, without
limitation, authorizing the Commonwealth’s entry into the Settlement Agreement and directing
the consummation of the transactions contemplated therein.

1.173 Solicitation Agent: Prime Clerk LLC, the notice, claims, and solicitation agent
retained by COFINA in the Title III Case by District Court order.

1.174 Subordinated Lien Bonds: Collectively, the additional bonds that may be issued
by Reorganized COFINA in accordance with the terms and provisions of Section 16.3 hereof, the
repayment of which shall be secured by subordinated second or more junior Lien on the
COFINA Pledged Taxes and which, in all respects, shall be subordinated in respect of priority,
payment funding, and remedies to the COFINA Bonds and the COFINA Parity Bonds.

1.175 Taxable Bond Distribution: A Senior Taxable Bond Distribution or a Junior
Taxable Bond Distribution, as applicable.

1.176 Taxable COFINA Bonds: Collectively, the portion of the COFINA Bonds in the
aggregate amount deemed necessary by the Oversight Board, after consultation with Section 103
tax counsel and the PSA Creditors, to be issued as tax exempt under Puerto Rico law, but taxable
in accordance with Section 103 of the IRC, which COFINA Bonds shall be issued as CIBs with
an interest rate of four and fifty-five one hundredths percent (4.55%) and having a maturity date
of July 1, 2040.

1.177 Taxable Election Cash: The amount of Cash equal to two percent (2.0%) (net of
any administrative costs of the election process related to the applicable Bond Claims) of the
aggregate amount of all Senior COFINA Bond Claims (Taxable Election) and Junior COFINA
Bond Claims (Taxable Election), which amount of Cash shall not exceed Sixty Million Dollars
($60,000,000.00).

1.178 Tax Election Remainder Amount: The difference between Sixty Million
Dollars ($60,000,000.00) and the Taxable Election Cash distributed pursuant to the Plan.

1.179 Tax-Exempt COFINA Bonds: Collectively, the portion of the COFINA Bonds
that are issued on the Effective Date as tax-exempt in accordance with Section 103 of the IRC.
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1.180 Term Sheet: The term sheet annexed as Exhibit “C” to the Plan Support
Agreement and which sets forth, among other things, the terms and conditions of the COFINA
Bonds.

1.181 Title II: Title III of PROMESA.

1.182 Title III Case: The Title III case under PROMESA pending for COFINA in the
Title III Court, captioned as In re Financial Oversight & Management Board for Puerto Rico as
representative of Puerto Rico Sales Tax Financing Corporation, Case No. 17-3284-LTS (D.P.R.).

1.183 Title III Court: The United States District Court of the District of Puerto Rico or
such other court having jurisdiction over the Title III Case.

1.184 Trustee Claims: Collectively, the Claims, if any, of the trustee arising under
Section 804 of the Bond Resolution, whether prior or subsequent to the Effective Date; provided,
however, that, under no circumstances shall “Trustee Claims” include any fees and expenses
incurred by BNYM from and after the Effective Date arising from or relating to the Ambac
Action or the Whitebox Actions.

1.185 Trustee Rights: The lien or other priority rights, if any, of the trustee arising
under Sections 804 and 1103 of the Bond Resolution and applicable law, subject to the rights of
any party in interest to contest the entitlement thereof.

1.186 Trusts: Collectively, the Ambac Trust and the National Trust.

1.187 Unclaimed Distribution: Any distribution to a Creditor that has not (a) accepted
a particular distribution or, in the case of distributions made by check, negotiated such check, (b)
given notice to COFINA of an intent to accept a particular distribution, (c) responded to
COFINA’s requests for information necessary to facilitate a particular distribution or (d) taken
any other action necessary to facilitate such distribution.

1.188 Unexpired Lease: A lease of nonresidential real property to which COFINA is a
party that is subject to assumption, assumption and assignment, or rejection under section 365 of
the Bankruptcy Code, except as provided in Section 311 of PROMESA.

1.189 Whitebox: Whitebox Advisors, LLC and funds managed or affiliated with
Whitebox Advisors, LLC, including, without limitation, Whitebox Multi-Strategy Partners, L.P.

1.190 Whitebox Actions: Collectively, the litigation styled (a) Whitebox Multi-
Strategy Partners, L.P., et al. v. The Bank of New York Mellon, Adv. Pro. No. 17-AP-143-LTS,
currently pending in the Title III Court, and (b) Whitebox Multi-Strategy Partners, L.P., et al. v.
The Bank of New York Mellon, Case No. 17-CV-3750-LTS, currently pending in the Title 111
Court.

1.191 QOther Definitions: Unless the context otherwise requires, any capitalized term
used and not defined herein or elsewhere in the Plan that is defined in PROMESA or the
Bankruptcy Code shall have the meaning assigned to that term in the PROMESA or Bankruptcy
Code. Unless otherwise specified, (a) all section, schedule, or exhibit references in the Plan are
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to the respective section in, article of, or schedule or exhibit to, the Plan, as the same may be
amended, waived, or modified from time to time and (b) all references to dollars are to the lawful
currency of the United States of America. The words, “herein,” “hereof,” “hereto,” “hereunder,”
and other words of similar import refer to the Plan as a whole and not to any particular section,
subsection, or clause contained in the Plan. In computing any period of time prescribed or
allowed by the Plan, unless otherwise expressly provided, the provisions of Bankruptcy Rule
9006(a) shall apply.

1.192 Rules of Interpretation: For purposes of the Plan, (a) unless otherwise
specified, any reference herein to a contract, lease, instrument, release, indenture, or other
agreement or document being in a particular form or on particular terms and conditions means
that such document shall be substantially in such form or substantially on such terms and
conditions; (b) unless otherwise specified, any reference herein to a definition, an existing
document, schedule, or exhibit, shall mean such document, schedule, or exhibit, as it may have
been or may be amended, modified, or supplemented, including, without limitation, updated to
conform to the Definitive Documents; (¢) unless otherwise specified, all references herein to
“Articles” and “Sections” are references to Articles and Sections, respectively, hereof or hereto;
(d) captions and headings to Articles and Sections are inserted for convenience of reference only
and are not intended to be a part of or to affect the interpretation of the Plan; (e) unless otherwise
specified herein, the rules of construction set forth in section 102 of the Bankruptcy Code shall
apply; (f) unless otherwise specified, references to docket numbers of documents filed in the
Title III Case are references to the docket numbers under the Title III Court’s CM/ECF system,;
(g) the words “include” and “including,” and variations thereof, shall not be deemed to be terms
of limitation, and shall be deemed to be followed by the words “without limitation”; and (h) any
immaterial effectuating provisions may be interpreted by the Oversight Board in such a manner
that is consistent with the overall purpose and intent of the Plan all without further notice to or
action, order, or approval of the Title III Court or any other Entity.

ARTICLE 11

COMPROMISE AND SETTLEMENT OF DISPUTES

2.1 Commonwealth-COFINA Dispute: Pursuant to sections 105(a), 1123(a)(5) and
1123(b)(3) of the Bankruptcy Code and Bankruptcy Rule 9019, the Plan incorporates and is
expressly conditioned upon the approval and effectiveness of the compromise and settlement
between the Oversight Board, on behalf of the Commonwealth, and the COFINA Agent, on
behalf of COFINA, as set forth in the Settlement Agreement. The Settlement Agreement is
incorporated into this Plan by reference as if fully set forth herein and, subject to the occurrence
of the Effective Date, represents a full, final and complete compromise, settlement and release
of, among other matters, the claims and issues arising from and relating to the Commonwealth-
COFINA Dispute, including, without limitation, the claims asserted in the Adversary
Proceeding. The Settlement Agreement will be considered contemporaneously for approval by
the Title III Court in the Commonwealth Title IIT Case through submission of the Settlement
Motion pursuant to Bankruptcy Rule 9019 and, in the Title III Case, through submission of the
Plan, which full incorporates by reference the Settlement Agreement. Without limiting the
foregoing, subsections (a) through (e) below describe certain of the principal provisions of the
Settlement Agreement, but, except with respect to the releases provided in Section 30.6 hereof,
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nothing in this Plan shall be construed to, or is intended to, limit or diminish the benefits to be
received by, or rights of, the parties to the Settlement Agreement or the third party beneficiaries
thereof. In the event of any inconsistency between the Settlement Order, the Plan or the
Confirmation Order, the documents shall control in the following order of priority: (i) the
Settlement Order, (i1) the Confirmation Order, and (iii) the Plan.

(a) Compromise and Settlement/Allocation of Funds: The
Commonwealth—COFINA Dispute shall be compromised and settled pursuant to the Settlement
Motion and the Settlement Order, on the one hand, and pursuant to the Plan and the
Confirmation Order, on the other hand, with (1) COFINA being granted ownership of the
COFINA Portion, and (ii) the Commonwealth being granted ownership of the Commonwealth
Portion; provided, however, that, except as expressly set forth in Sections 15.1 and 15.2 hereof,
(A) one hundred percent (100%) of the Pre-FY2019 BNYM Deposits held by BNYM in
accordance with the Adversary Proceeding and such other orders entered in connection therewith
will, on the Effective Date, be the exclusive property of COFINA and be distributed to COFINA
for purposes of distribution in accordance with the provisions of the Plan; provided, however,
that, (i) of Seventy-Eight Million Three Hundred Fifty-Five Thousand Eight Hundred and
Thirty-Seven Dollars and Sixty-Three Cents ($78,355,837.63) of the Pre-FY2019 BNYM
Deposits, (x) Thirty-Three Million Three Hundred Fifty-Five Thousand Eight Hundred Thirty-
Seven Dollars and Sixty-Three Cents ($33,355,837.63) shall be distributed to the
Commonwealth, (y) Five Million Dollars ($5,000,000.00) shall be allocated to the COFINA
Operating Expense Account to fund an expense fund for COFINA, and (z) Forty Million Dollars
($40,000,000.00) shall be allocated to the Taxable Election Cash distributable under the Plan;
provided, however, that, if the Taxable Election Cash actually distributed under the Plan is less
than Sixty Million Dollars ($60,000,000.00), then an amount equal to the Tax Election
Remainder Amount, up to Forty Million Dollars ($40,000,000.00) allocated as Taxable Election
Cash, shall be distributed (I) first, to further fund the COFINA Operating Expense Account up to
an additional Ten Million Dollars ($10,000,000.00), and (II) second, to the extent of any further
remainder, to be distributed evenly to COFINA, on the one hand, to increase the COFINA Cash
Available for Distribution and increase recoveries to all holders of Bond Claims, and the
Commonwealth, on the other hand, (B) one hundred percent (100%) of the COFINA FY2019
BNYM Deposits held by BNYM in accordance with the Adversary Proceeding and such other
orders entered in connection therewith, will, on the Effective Date, be the exclusive property of
COFINA and will be distributed to COFINA for purposes of distribution to holders of COFINA
Bonds in accordance with the Plan, and (C) any FY2019 BNYM Deposits net of the COFINA
FY2019 BNYM Deposits, shall be distributed in its entirety to the Commonwealth.

(b) Compromise Date: Unless (i) approval of the Settlement Motion is
denied by the Title III Court or (i1) the Effective Date does not occur, the effective date of the
compromise and settlement shall be retroactive to July 1, 2018 and, in addition to receipt of the
Pre-FY2019 BNYM Deposits, net of amounts allocated pursuant to the provisions of Section
2.1(a) hereof, and the COFINA FY2019 BNYM Deposits on the Effective Date, COFINA will
own, and will be entitled to receive, the COFINA Portion commencing as of FY2019.

(©) Litigation Dismissal: On the Effective Date, pursuant to the Settlement
Order and the Confirmation Order, which orders shall amend and supersede such orders of the
Title III Court entered in the Title III Case, the Commonwealth Title III Case, and the Related
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Actions to the extent that such orders are inconsistent therewith, (1) subject to the provisions of
Section 19.5 hereof, BNYM shall distribute monies in accordance with the terms and provisions
of Section 2.1(a) hereof, (2) the Adversary Proceeding shall be dismissed, with prejudice, and all
other Claims and Causes of Action asserted, or that could have been asserted, therein by the
Commonwealth Agent, the COFINA Agent and the Permitted Intervenors, as defined in the
Adversary Proceeding, shall be deemed dismissed, with prejudice, and the Oversight Board, the
Commonwealth Agent and the COFINA Agent and their respective professionals shall be
deemed to have no further obligations in connection with the Adversary Proceeding and the
COFINA Agent and, upon satisfaction of the conditions set forth in decretal paragraph 3 of the
Abeyance Stipulation, the Commonwealth Agent, the Creditors’ Committee and its members,
together with their respective professionals, shall be deemed to have been released from any and
all liabilities associated therewith or that otherwise arise from or relate to the Title III Case, the
Actions, the Adversary Proceeding, the Interpleader Action, the Plan, the Plan Support
Agreement and the compromises set forth in the Commonwealth-COFINA Dispute Settlement,
including, without limitation, in connection with or related to any of the Government Parties, and
their respective subsidiaries, assets, liabilities, operations or property, (3) except with respect to
(1) any Claims and causes of action asserted or that could have been asserted by BNYM against
Ambac and Whitebox in the Interpleader Action and (ii) any non-released and non-dismissed
counterclaims that may be asserted by either Ambac or Whitebox against BNYM therein, all
other Claims and causes of action asserted, or that could have been asserted, in the Interpleader
Action shall be deemed dismissed, with prejudice, and the funds deposited in connection
therewith shall be distributed in accordance with the terms and provisions of the Plan, and (4)
except with respect to Claims and causes of actions asserted, or that could have been asserted, by
Ambac or Whitebox, whether sounding in contract or tort, against BNYM in the Ambac Action
or the Whitebox Actions, respectively, for gross negligence, willful misconduct or intentional
fraud, and any counterclaims that may be asserted by BNYM against Ambac or Whitebox in the
Ambac Action or the Whitebox Actions, respectively, the Actions shall be dismissed, with
prejudice, and Claims and causes of action asserted therein by any party to the Actions shall be
deemed dismissed, with prejudice.

(d) Allowance of Bond Claims: Solely for purposes of confirmation and
consummation of the Plan, on the Effective Date, (i) the Senior COFINA Bond Claims, Senior
COFINA Bond Claims (Taxable Election), Senior COFINA Bond Claims (Ambac) and Senior
COFINA Bond Claims (National) shall be deemed allowed in the aggregate amount of
$7,760,871,398.36, (ii) the Junior COFINA Bond Claims, Junior COFINA Bond Claims
(Taxable Election) and the Junior COFINA Bond Claims (Assured) shall be deemed allowed in
the aggregate amount of $9,876,235,996.34; provided, however, that, in accordance with the
solicitation procedures attendant to the Plan, the foregoing amounts shall be deemed allowed for
voting purposes, and (iii) the holders of Existing Securities shall be deemed secured to the extent
of the Pre-FY2019 BNYM Deposits, net of amounts allocated pursuant to the provisions of
Article II hereof, the COFINA FY2019 BNYM Deposits and the COFINA Portion.

(e) Releases, Injunctions and Exculpation: The releases, injunctions and
exculpation provided in Article XXX herein (and, with respect to the COFINA Agent, this
Article II) are integral to obtaining the value provided under the Commonwealth-COFINA
Dispute Settlement and the releases, injunctions and exculpation under this Plan and the Plan
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Support Agreement constitute an essential component of the compromises reached and are not
severable from the other provisions of this Plan.

ARTICLE III

PROVISIONS FOR PAYMENT OF ADMINISTRATIVE EXPENSE CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, made applicable to the
Title III Case pursuant to Section 301(a) of PROMESA, Administrative Expense Claims and
Professional Claims have not been classified and thus are excluded from the Classes of Claims
set forth in Article IV of the Plan.

3.1 Administrative Expense Claims: On the later to occur of (i) the Effective Date
and (i1) the date on which an Administrative Expense Claim shall become an Allowed Claim,
Reorganized COFINA shall (a) pay to each holder of an Allowed Administrative Expense Claim,
in Cash, the full amount of such Administrative Expense Claim or (b) satisfy and discharge such
Allowed Administrative Expense Clam in accordance with such other terms no more favorable
to the claimant than as may be agreed upon by and between the holder thereof and Reorganized
COFINA; provided, however, that Allowed Administrative Expense Claims representing
indebtedness incurred in the ordinary course by COFINA shall be paid in full and performed by
Reorganized COFINA in accordance with the terms and subject to the conditions of any
agreement governing, investment evidencing, or other document relating to such transactions;
and, provided, further, that, if any such ordinary course expense is not billed, or a written request
for payment is not made, within ninety (90) days after the Effective Date, such ordinary course
expense shall be barred and the holder thereof shall not be entitled to, or receive, a distribution
pursuant to the Plan.

3.2 Professional Compensation and Reimbursement Claims: All Entities awarded
compensation or reimbursement of expenses by the Title III Court shall be paid in full, in Cash,
in the amounts allowed by the Title III Court (a) as soon as reasonably practicable following the
later to occur of (i) the Effective Date and (ii) the date upon which the Title III Court order
allowing such Claims is deemed to be a Final Order or (b) upon such other terms no more
favorable to the claimant than as may be mutually agreed upon between such claimant and the
Government Parties; provided, however, that, except as provided herein, each Professional must
file its application for final allowance of compensation for professional services rendered and
reimbursement of expenses on or prior to the Administrative Claim Bar Date. Reorganized
COFINA is authorized to pay compensation for professional services extended and
reimbursement of expenses incurred after the Effective Date in the ordinary course and without
the need for Title III Court approval.

33 Consummation Costs: Notwithstanding anything contained in the Plan to the
contrary, in order to compensate Consummation Cost Parties for the cost of negotiation,
confirmation and consummation of the Term Sheet and the Plan, and in consideration of (a) the
negotiation, execution and delivery of the Plan Support Agreement by each Consummation Cost
Party and (b) the obligations and covenants contained in the Plan Support Agreement, each
Consummation Cost Party, on the Effective Date, shall receive, based upon such Entity’s
respective positions (insured or otherwise) as of 5:00 p.m. (EDT) on August 7, 2018, its pro rata
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share of Cash in an amount equal to two percent (2.0%), truncated to two decimal points, of (i)
the aggregate amount of the Senior COFINA Bond Claims, Senior COFINA Bond Claims
(Ambac), Senior COFINA Bond Claims (National), Junior COFINA Bond Claims, Junior
COFINA Bond Claims (Assured), Senior COFINA Bond Claims (Taxable Election) and Junior
COFINA Bond Claims (Taxable Election) (calculated without duplication), minus (ii) One
Billion Dollars ($1,000,000,000.00); provided, however, that, notwithstanding the foregoing
provisions of this Section 3.3, amounts due to Aurelius Capital Master, Ltd. and Six PRC
Investments LLC as a result of being a Consummation Cost Party (i) shall not be taken into
account in connection with the above-referenced calculations solely with respect to payments to
other Consummation Cost Parties, which payment to the other Consummation Cost Parties shall
be made by COFINA or Reorganized COFINA, as the case may be, and (i1) with respect to
payments to be made to Aurelius Capital Master, Ltd. and Six PRC Investments LLC shall be
taken into account in connection with the above-referenced calculations for all Consummation
Cost Parties, which payments to Aurelius Capital Master, Ltd. and Six PRC Investments LLC
shall be made by the Commonwealth in accordance with the provisions of Section 15.2 hereof;
and, provided, further, that, with respect to any Senior COFINA Bond Claims (Ambac) and
Senior COFINA Bond Claims (National), unless otherwise agreed to, in writing, by Ambac and
National, and subject to the terms and provisions of Article XVII hereof, Ambac or National, as
the case may be, and not the beneficial holder of such Senior COFINA Bond Claims (Ambac)
and Senior COFINA Bond Claims (National) regardless of whether such beneficial holder is also
a Consummation Cost Party, shall receive the amount of Cash that would have otherwise been
distributed to such other Consummation Cost Party in accordance with the provisions of this
Section 3.3; and, provided, further, that, with respect to the Junior COFINA Bond Claims
(Assured), Assured, and not the beneficial holders of the Junior COFINA Bond Claims
(Assured), shall receive the amount of Cash distributable on account of the Junior COFINA
Bond Claims (Assured) in accordance with the provisions of this Section 3.3.

ARTICLE 1V

CLASSIFICATION OF CLAIMS

4.1 Claims are classified as follows:

(a) Class 1: Senior COFINA Bond Claims

(b) Class 2: Senior COFINA Bond Claims (Ambac)

(c) Class 3: Senior COFINA Bond Claims (National)

(d) Class 4: Senior COFINA Bond Claims (Taxable Election)
(e) Class 5: Junior COFINA Bond Claims

(f) Class 6: Junior COFINA Bond Claims (Assured)

(g) Class 7:  Junior COFINA Bond Claims (Taxable Election)

(h) Class 8: GS Derivative Claim

28
1047494815



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 40 of 92

(1) Class 9: General Unsecured Claims
(j) Class 10: Section 510(b) Subordinated Claims

Notwithstanding the foregoing classification of Claims, but subject to the terms and provisions of
the Plan Support Agreement, the Oversight Board reserves the right to amend or modify such
classification, including, without limitation, supplement such classification with additional
Classes or modify the treatment afforded the holders in Classes 8, 9 and 10, provided that such
amendment or modification does not adversely impact the treatment afforded to the holders of
Claims in Classes 1 through 7 above.

ARTICLE V

PROVISIONS FOR TREATMENT OF SENIOR COFINA BOND CLAIMS (CLASS 1)

5.1 Treatment of Senior COFINA Bond Claims: On the Effective Date, and
subject to the right of election set forth in Section 5.2 hereof, each holder of an Allowed Senior
COFINA Bond Claim shall be entitled to receive, in full satisfaction, release and exchange of
such holder’s Allowed Senior COFINA Bond Claim, such holder’s Pro Rata Share of the Senior
COFINA Bond Distribution, consisting of (a) Section 103 Cash, if applicable, (b) COFINA Cash
Available for Distribution, (¢) COFINA Bonds and (d) Rounding Amount Cash, if necessary.

5.2 Right of Election to Senior COFINA Bond Claims (Taxable Election):
Notwithstanding the provisions of Section 5.1 of the Plan, any holder of an Allowed Senior
COFINA Bond Claim that is a Puerto Rico Investor or a Puerto Rico Institution, as applicable,
shall, at such holder’s option, be entitled to elect to receive distributions pursuant to the terms
and provisions of Sections 8.1 and 19.1 hereof. Such election must be made on the
Ballot/Election Form, be received by the Oversight Board and COFINA, or their designee, on or
prior to the Ballot Date and, if elected, shall be deemed acceptance of the Plan by such holder.
Any election made after the Ballot Date shall not be binding upon COFINA unless the Ballot
Date is expressly waived, in writing, by the Oversight Board and COFINA; provided, however,
that, under no circumstance may such waiver by the Oversight Board and COFINA occur on or
after the Effective Date.

ARTICLE VI

PROVISIONS FOR TREATMENT OF SENIOR COFINA BOND
CLAIMS (AMBAC) (CLASS 2)

6.1 Treatment of Senior COFINA Bond Claims (Ambac): Subject to the terms
and provisions of Sections 6.2, 6.3 and 6.4 hereof, each holder of an Allowed Senior COFINA
Bond Claim (Ambac) shall have the option to elect on the Ballot/Election Form to receive, on the
Effective Date, in full satisfaction release and exchange of such holder’s Allowed Senior
COFINA Bond Claim (Ambac), its Pro Rata Share of (a) (1) the Senior COFINA Bond
Distribution consisting of (i) Section 103 Cash, if applicable, (ii) COFINA Cash Available for
Distribution, (iii)) COFINA Bonds and (iv) Rounding Amount Cash, if necessary, plus (2)
consideration, distributable by or at the direction of Ambac, in accordance with the provisions of
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Section 6.2 hereof, in full and complete satisfaction, release and discharge of any further
obligation of Ambac with respect to the Ambac Insurance Policy (and, by making such election,
the holder shall be deemed to have agreed to commute the Ambac Insurance Policy relating to
such holder’s Allowed Senior COFINA Bond Claim (Ambac) and such holder shall have no
other or further rights with respect to the Ambac Insurance Policy, the Ambac Trust or the
Ambac Certificates), or (b) the Ambac Certificates referred to in Sections 6.3 and 17.1 hereof;
provided, however, that, in the event that a holder of an Allowed Senior COFINA Bond Claim
(Ambac) (1) fails to timely elect to receive the Ambac Certificates referred to in Sections 6.3 and
17.1 hereof or (2) submits an election for less than all of its Class 2 Claims (in which case, such
election shall be void and of no force or effect), such holder shall be deemed to have elected to
commute the Ambac Insurance Policy, to release and discharge Ambac’s obligations thereunder,
and to receive distributions in accordance with the provisions of subsection (a) above. For the
avoidance of doubt, with respect to any holder of an Allowed Senior COFINA Bond Claim
(Ambac) that elects (or is deemed to elect) to receive distributions in accordance with the
provisions of subsection (a) above, (i) such holder shall be deemed to have released Ambac from
its obligations and liabilities under or related to the Ambac Insurance Policy in respect of such
holder’s Ambac Insured Bonds, (ii) such holder shall not be entitled to the benefit of the Ambac
Insurance Policy and shall have no right to make a claim under, or receive payment from, the
Ambac Insurance Policy, (ii1) Ambac shall be released from its obligations under or related to the
Ambac Insurance Policy in respect of such holder’s Ambac Insured Bonds, and (iv) the Ambac
Insurance Policy shall be terminated and commuted in full with respect to such holder’s Ambac
Insured Bonds, no provision of the Ambac Insurance Policy with respect to such Ambac Insured
Bonds shall survive termination, and such Ambac Insured Bonds shall no longer have the benefit
of the Ambac Insurance Policy.

6.2 Ambac Insurance Contribution: In consideration for the releases to be given to
Ambac, and in accordance with Section 6.1(a) hereof, on the Effective Date, a beneficial holder
of an Allowed Senior COFINA Bond Claim (Ambac) that does not validly elect to receive
Ambac Certificates shall receive, in addition to the Senior COFINA Bond Distribution,
consideration from Ambac in an amount equal to five and one quarter percent (5.25%) times the
amount of such holder’s Allowed Senior COFINA Bond Claim (Ambac) as of the Petition Date,
and the beneficial holder thereof shall have no other or further rights under or with respect to the
Ambac Insurance Policy, the Ambac Trust, or the Ambac Certificates. A holder of an Allowed
Senior COFINA Bond Claim (Ambac) that does not validly elect to receive Ambac Certificates
shall be deemed to have had, on or after the Effective Date, the Ambac Insured Bonds, including
the obligations of Ambac under the related Ambac Insurance Policy, underlying such holder’s
Allowed Senior COFINA Bond Claim (Ambac) cancelled.

6.3 Non-Commutation/Ambac Trust: In the event that a holder of a Senior
COFINA Bond Claim (Ambac) timely elects to receive the distributions set forth in Section
6.1(b) hereof, on the Effective Date, COFINA shall deposit or be deemed to have deposited,
among other things, such holder’s Pro Rata Share of the Senior COFINA Bond Distribution and
the Ambac Insured Bonds allocable to such electing holder into the Ambac Trust and such holder
shall be deemed to have received its Pro Rata Share of the Senior COFINA Bond Distribution
and shall receive its pro rata share of Ambac Certificates in consideration therefor.
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6.4  Deemed Acceleration: The principal amount (or Compounded Amount in the
case of capital appreciation bonds) of the Ambac Insured Bonds shall be deemed accelerated and
immediately due and payable, as of the Effective Date; provided, however, that such deemed
acceleration shall not affect, nor shall it be construed to affect, any issues regarding the existence
of a “default” or an “event of default” with respect to the Existing Securities which were pending
prior to the Effective Date.

6.5 Entitlement to Vote: Subject to the terms and provisions of the Disclosure
Statement Order, (a) the solicitation of acceptances and rejections to the Plan by holders of Class
2 claims shall be made by the Oversight Board to Ambac but, (b) the elections described in
Sections 6.1(a) and (b) hereof shall be made by the holders of Senior COFINA Bond Claims
(Ambac).

ARTICLE VII

PROVISIONS FOR TREATMENT OF SENIOR COFINA BOND
CLAIMS (NATIONAL) (CLASS 3)

7.1 Treatment of Senior COFINA Bond Claims (National): Subject to the terms
and provisions of Sections 7.2, 7.3, 7.4 and 7.5 hereof, each holder of an Allowed Senior
COFINA Bond Claim (National) shall have the option to elect on the Ballot/Election Form to
receive, on the Effective Date, in full satisfaction, release and exchange of such holder’s
Allowed Senior COFINA Bond Claim (National) (a) (1) its Pro Rata Share of the Senior
COFINA Bond Distribution consisting of (i) Section 103 Cash, if applicable, (ii) COFINA Cash
Available for Distribution, (iii)) COFINA Bonds and (iv) Rounding Amount Cash, if necessary,
plus (2) Cash distributable by or at the direction of National, in accordance with the provisions of
Section 7.2 hereof, in full and complete satisfaction, release and discharge of any further
obligation of National with respect to the applicable National Insurance Policies (and, by making
such election, the holder shall be deemed to have agreed to commute the National Insurance
Policies relating to such holder’s Allowed Senior COFINA Bond Claim (National) and such
holder shall have no other or further rights with respect to the National Insurance Policies, the
National Trust or the National Certificates), or (b) the National Certificates referred to in
Sections 7.3 and 17.2 hereof; provided, however, that, in the event that a holder of an Allowed
Senior COFINA Bond Claim (National) (1) fails to timely elect to receive the National
Certificates referred to in Sections 7.3 and 17.2 hereof or (2) submits an election for less than all
of its Claims 3 Claims (in which case, such election shall be void and of no force or effect), such
holder shall be deemed to have elected to commute the National Insurance Policies to release and
discharge National obligations thereunder, and to receive distributions in accordance with
subsection (a) above. For the avoidance of doubt, with respect to any holder of an Allowed
Senior COFINA Bond Claim (National) that elects (or is deemed to elect) to receive distributions
in accordance with the provisions of subsection (a) above, (i) such holder shall be deemed to
have released National from its obligations and liabilities under or related to the National
Insurance Policies in respect of such holder’s National Insured Bonds, (i1) such holder shall not
be entitled to the benefit of the National Insurance Policies and shall have no right to make a
claim under, or receive payment from, the National Insurance Policies, (iii) National shall be
released from its obligations under or related to the National Insurance Policies in respect of such
holder’s National Insured Bonds, and (iv) the National Insurance Policies shall be terminated and

31
1047494815



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 43 of 92

commuted in full with respect to such holder’s National Insured Bonds, no provision of the
National Insurance Policies with respect to such National Insured Bonds shall survive
termination, and such National Insured Bonds shall no longer have the benefit of the National
Insurance Policies.

7.2 National Insurance Contribution: In consideration for the releases to be given
to National, and in accordance with the provisions of Section 7.1 hereof, on the Effective Date, a
beneficial holder of an Allowed Senior COFINA Bond Claim (National) that fails to validly elect
to receive National Certificates shall receive, in addition to its Pro Rata Share of the Senior
COFINA Bond Distribution, Cash distributable by or at the direction of National, in an amount
equal to five and one quarter percent (5.25%) times the amount of such holder’s Allowed Senior
COFINA Bond Claim (National) as of the Petition Date, and the beneficial holder thereof shall
have no other or further rights under or with respect to the National Insurance Policies, the
National Trust, or the National Certificates. The provisions set forth in this Section 7.2 apply
only to Senior COFINA Bond Claims (National) insured in connection with the issuance of the
corresponding indebtedness and not for any claims where the holder thereof is or its predecessor
in interest otherwise purchased or acquired insurance on the secondary market. A holder of an
Allowed Senior COFINA Bond Claim (National) that fails to validly elect to receive National
Certificates shall be deemed to have had, on or after the Effective Date, the National Insured
Bonds, including the obligations of National under the related National Insurance Policies,
underlying such holder’s Allowed Senior COFINA Bond Claim (National) cancelled.

7.3 Non-Commutation/National Trust: In the event that a holder of a Senior
COFINA Bond Claim (National) timely elects to receive the distributions set forth in
Section 7.1(b) hereof, on the Effective Date, COFINA shall deposit or be deemed to have
deposited, among other things, such holder’s Pro Rata Share of the Senior COFINA Bond
Distribution into the National Trust and such holder shall be deemed to have received its Pro
Rata Share of the Senior COFINA Bond Distribution and shall receive its pro rata share of
National Certificates in consideration therefor.

7.4  Entitlement to Vote: Subject to the terms and provisions of the Disclosure
Statement Order, (a) the solicitation of acceptances and rejections to the Plan by holders of Class
3 claims shall be made by the Oversight Board to National and (b) the elections described in
Sections 7.1(a) and (b) hereof shall be made by the holders of Senior COFINA Bond Claims
(National).

ARTICLE VIII

PROVISIONS FOR TREATMENT OF SENIOR COFINA BOND CLAIMS
(TAXABLE ELECTION) (CLASS 4)

8.1 Provisions for Treatment of Senior COFINA Bond Claims (Taxable
Election): On the Effective Date, each holder of an Allowed Senior COFINA Bond Claim
(Taxable Election) shall be entitled to receive, in full satisfaction, release and exchange of such
holder’s Allowed Senior COFINA Bond Claim (Taxable Election), its Pro Rata Share of (a) the
Senior COFINA Bond Distribution consisting of (i) Taxable COFINA Bonds and, if (and to the
extent that) a balance remains after all Taxable COFINA Bonds have been distributed, tax-
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exempt COFINA Bonds and (ii) Rounding Amount Cash, if necessary, and (b) the Taxable
Election Cash.

ARTICLE IX

PROVISIONS FOR TREATMENT FOR JUNIOR COFINA BOND CLAIMS (CLASS 5)

9.1 Treatment of Junior COFINA Bond Claims: On the Effective Date and subject
to the right of election set forth in Section 9.2 hereof, each holder of an Allowed Junior COFINA
Bond Claim shall be entitled to receive, in full satisfaction, release and exchange of such
holder’s Allowed Junior COFINA Bond Claim, its Pro Rata Share of the Junior COFINA Bond
Distribution consisting of (a) Section 103 Cash, if applicable, (b) COFINA Bonds and (c)
Rounding Amount Cash, if necessary.

9.2  Right of Election to Junior COFINA Bond Claims (Taxable Election):
Notwithstanding the provisions of Section 9.1 of the Plan, any holder of an Allowed Junior
COFINA Bond Claim that is a Puerto Rico Investor or a Puerto Rico Institution, as applicable,
shall, at such holder’s option, be entitled to elect to receive distributions pursuant to Sections
11.1 and 19.1 hereof. Such election must be made on the Ballot/Election Form, be received by
the Oversight Board and COFINA, or their designee, on or prior to the Ballot Date and, if
elected, shall be deemed acceptance of the Plan by such holder. Any election made after the
Ballot Date shall not be binding upon COFINA unless the Ballot Date is expressly waived, in
writing, by the Oversight Board and COFINA; provided, however, that, under no circumstance
may such waiver by the Oversight Board and COFINA occur on or after the Effective Date.

ARTICLE X

PROVISIONS FOR TREATMENT FOR JUNIOR COFINA BOND
CLAIMS (ASSURED) (CLASS 6)

10.1 Treatment of Junior COFINA Bond Claims (Assured): On the Effective Date,
(a) each holder of an Allowed Junior COFINA Bond Claim (Assured) shall be entitled to receive,
in full satisfaction, release and exchange of such holder’s Allowed Junior COFINA Bond Claim
(Assured) and the Assured Insured Bonds giving rise to Junior COFINA Bond Claims (Assured),
and Assured shall pay to such holder of an Allowed Junior COFINA Bond Claim (Assured), in
full, the applicable Acceleration Price as of the Effective Date, and (b) Assured shall receive the
Section 103 Cash and Rounding Amount Cash, if any, which, in each case, is allocable to Junior
COFINA Bond Claims (Assured), and Assured New Bonds consisting of the COFINA Bonds
allocable to holders of Allowed Junior COFINA Bond Claims (Assured), which Assured New
Bonds may, at Assured’s option and discretion, be guaranteed in accordance with a new
insurance policy issued by, and on terms acceptable to, Assured (collectively, the “Insured
Bonds). Payment of the applicable Acceleration Price with respect to any Assured Insured
Bond in accordance with this Section 10.1 shall satisfy and discharge all of Assured’s obligations
under the Assured Insurance Policies with respect to such Assured Insured Bond.

10.2 Deemed Acceleration: The principal amount (or Compounded Amount in the
case of capital appreciation bonds) of the Assured Insured Bonds shall be deemed accelerated
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and immediately due and payable, as of the Effective Date; provided, however, that such deemed
acceleration shall not affect, nor shall it be construed to affect, any issues regarding the existence
of a “default” or an “event of default” with respect to the Existing Securities which were pending
prior to the Effective Date.

10.3  Entitlement to Vote: Subject to the terms and provisions of the Disclosure
Statement Order, the solicitation of acceptances and rejections to the Plan by holders of Class 6
claims shall be made by the Oversight Board to Assured.

10.4 Remarketing of Assured New Bonds: On or prior to the Effective Date,
COFINA shall (a) enter into an agreement to remarket, which agreement to remarket shall be in
form and substance acceptable to COFINA and Assured and be filed with the Title I Court on
or prior to the commencement of the hearing to consider confirmation of the Plan and be
incorporated into the Plan Supplement and (b) agree with Assured and the applicable
underwriter(s) on a form of bond purchase agreement, subject to confirmation by Reorganized
COFINA. The agreement to remarket shall provide that, (1) no later than sixty (60) days after
the Effective Date (unless such date is either (i) extended, in writing, by Reorganized COFINA
and Assured or (ii) waived, in writing, by Assured), the Assured New Bonds, at the option of
Assured, shall be subject to a mandatory tender for purchase by Reorganized COFINA, the
tender price for which shall be paid from the proceeds of the remarketing of the Assured New
Bonds and (2) Reorganized COFINA shall use commercially reasonable efforts to remarket the
Assured New Bonds as Insured Bonds pursuant to an “offering” within the meaning, and in
compliance with the requirements, of Rule 15¢-12 adopted by the Securities and Exchange
Commission under the Securities Exchange Act, as amended, by one or more underwriters on a
“firm commitment basis”. The principal amounts, maturities and interest rates on the remarketed
Assured New Bonds shall be determined by the applicable underwriter(s), such that the interest
rates on the remarketed Assured New Bonds shall be the lowest interest rates necessary for such
Assured New Bonds to be remarketed with adjusted par amounts and adjusted terms that
otherwise result in the Assured New Bonds being remarketed at the lowest aggregate yield;
provided, however, that (y) the debt service requirements on the remarketed Assured New Bonds
due in any Fiscal Year shall not be greater than the debt service requirements due in such Fiscal
Year on the Assured New Bonds prior to such remarketing and (z) the remarketed Assured New
Bonds may mature later than the Assured New Bonds prior to the remarketing, but in no event
later than FY2058; and, provided, further, that such remarketed Assured New Bonds shall be
subject to optional redemption at the same times and at the same redemption prices as the
Assured New Bonds prior to such remarketing. If, at any time, Assured determines that the
Assured New Bonds cannot be remarketed on terms acceptable to Assured, Assured may elect, in
its sole discretion, to retain the Assured New Bonds for its own account.

ARTICLE XI

PROVISIONS FOR TREATMENT FOR JUNIOR COFINA BOND
CLAIMS (TAXABLE ELECTION) (CLASS 7)

11.1 Treatment for Junior COFINA Bond Claims (Taxable Election): On the
Effective Date, each holder of an Allowed Junior COFINA Bond Claim (Taxable Election) shall
be entitled to receive, in full satisfaction, release and exchange of such holder’s Allowed Junior
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COFINA Bond Claim (Taxable Election), its Pro Rata Share of (a) the Junior COFINA Bond
Distribution consisting of (i) Taxable COFINA Bonds and, if, and to the extent that, a balance
remains after all Taxable COFINA Bonds have been distributed, tax-exempt COFINA Bonds
and (ii) Rounding Amount Cash, if necessary and (b) the Taxable Election Cash.

ARTICLE XII

PROVISIONS FOR TREATMENT OF GS DERIVATIVE CLAIMS (CLASS 8)

12.1 Treatment of GS Derivative Claims: On the Effective Date, the holder of the
GS Derivative Claim shall, to the extent that the termination value of the GS Derivative Claim is
(a) greater than the amount of the collateral in such holder’s possession, be entitled to retain such
collateral and, with respect to the balance of the GS Derivative Claim, (1) to the extent that
rejection damages, if any, associated with such GS Derivative Claim is a Parity Obligation, as
defined in the Bond Resolutions, such holder’s Pro Rata Share of the Senior COFINA Bond
Distribution, consisting of (i) COFINA Cash Available for Distribution, (ii) COFINA Bonds and
(i11)) Rounding Amount Cash, if necessary, and (2) to the extent that rejection damages, if any,
associated with such GS Derivative Claim is a not a Parity Obligation, such holder shall not
receive a distribution pursuant to the Plan, or (b) less than the amount of collateral in such
holder’s possession, the holder of the GS Derivative Claim shall liquidate such collateral in full
and complete satisfaction of the GS Derivative Claim and return the balance of such collateral
value to Reorganized COFINA.

ARTICLE XIII

PROVISIONS FOR TREATMENT OF GENERAL UNSECURED CLAIMS (CLASS 9)

13.1 Treatment of General Unsecured Claims: In the event that Class 9 votes to
accept the Plan, each holder of an Allowed General Unsecured Claim shall be entitled to receive
its Pro Rata Share of One Hundred Thousand Dollars ($100,000.00); provided, however, that, in
the event that Class 9 votes to reject the Plan, holders of Allowed General Unsecured Claim shall
not receive a distribution pursuant to the Plan.

ARTICLE XIV

PROVISIONS FOR TREATMENT OF SECTION 510(B) SUBORDINATED CLAIMS
(CLASS 10)

14.1 Treatment of Section 510(b) Subordinated Claims: Allowed Section 510(b)
Subordinated Claims shall not receive a distribution pursuant to the Plan and each holder of an
Allowed Section 510(b) Subordinated Claim shall be deemed to have rejected the Plan.
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ARTICLE XV

PROVISIONS REGARDING ALLOCATION OF UNSUBSCRIBED TAXABLE
ELECTION CASH

15.1 Unsubscribed Taxable Election Cash Amount: On the Effective Date, the
amount, up to Sixty Million Dollars ($60,000,000.00), allocated for distributions to holders of
Allowed Senior COFINA Bond Claims (Taxable Election) and Allowed Junior COFINA Bond
Claim (Taxable Election) in Classes 4 and 7, respectively, but not distributed based upon
elections made or not made, as the case may be, then the Taxable Election Remainder Amount
shall be reallocated and distributed as follows: if such amount is (a) equal to or less than Forty
Million Dollars ($40,000,000.00), such amount shall be allocated (i) first, if the aggregate
amount of Taxable Election Cash distributable under the Plan is greater than Twenty Million
Dollars ($20,000,000.00), to be distributed as Taxable Election Cash in accordance with the
Plan, (ii) second, to the extent of any remainder, to further fund the COFINA Operating Expense
Account up to an additional Ten Million Dollars ($10,000,000.00), and (iii) third, to the extent of
any further remainder, to be distributed evenly to COFINA, on the one hand, to increase the
COFINA Cash Available for Distribution and the Commonwealth, on the other hand, and (b)
greater than Forty Million Dollars ($40,000,000.00), such amount up to Forty Million Dollars
($40,000,000.00) shall be allocated as described in subsection (a) above and such amounts above
Forty Million Dollars ($40,000,000.00) shall be added to the COFINA Cash Available for
Distribution and allocated to holders of all Allowed Bond Claims in accordance with the terms
and provisions of the Plan.

15.2 Commonwealth/COFINA Expenses: Notwithstanding anything contained in
the Plan to the contrary all expenses, including Allowed Administrative Expense Claims and
Allowed Professional Claims, incurred by the Commonwealth or COFINA, as the case may be,
in connection with the development, negotiation, confirmation and consummation of the Plan
and the compromise and settlement of the Commonwealth-COFINA Dispute shall be paid to the
extent available from the funds distributable to the Commonwealth in accordance with the
provisions of Sections 2.1 and 15.1 hereof and otherwise by the Commonwealth.

ARTICLE XVI

PROVISIONS REGARDING COFINA BONDS

16.1 Issuance of COFINA Bonds: On the Effective Date, Reorganized COFINA
shall issue the COFINA Bonds consisting of CIBs and CABs, as more particularly described
herein. The maturities, interest rates and amortization schedules for COFINA Bonds are
annexed hereto as Exhibit “A”. All debt service on COFINA Bonds and COFINA Parity Bonds
which is not paid when due, whether at or prior to final scheduled maturity, shall remain due and
outstanding until paid in full and shall be paid, with accrued interest on the unpaid amount, first,
in each FY from the balance, if any, of the COFINA Portion remaining after the payment of debt
service on the COFINA Bonds and COFINA Parity Bonds then due and payable in such FY;
second, in each fiscal year, from the Debt Service Savings, if any; and third, to the extent not
paid pursuant to first or second, following the final scheduled maturity of all COFINA Bonds
and COFINA Parity Bonds. Interest shall accrue on such overdue debt service at the regular
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coupon rate or accretion rate, as applicable, compounding semiannually, until the applicable
COFINA Bonds or COFINA Parity Bonds are paid or satisfied in full in accordance with their
terms. Interest on the COFINA Bonds shall be calculated on a 30/360 basis. The Government
Parties shall use their commercially reasonable best efforts to obtain ratings on the COFINA
Bonds, including promptly responding in good faith to documentary or other requests, as soon as
reasonably practicable as determined solely by the Government Parties, following consultation
with a designee of the PSA Creditors, including based upon the Government Parties’ judgment
with respect to expected benefits. After the Government Parties determine which rating agencies
to apply for ratings from, the Government Parties shall use their commercially reasonable best
efforts to obtain the best possible ratings.

(a) CIBs: Subject to any adjustments provided for herein, CIBs shall have the
original principal amount, interest rate and maturity date as follows: (a) Three Hundred Seventy-
Five Million Ninety Thousand Dollars ($375,090,000.00), four and five-tenths percent (4.5%),
and July 1, 2034; (b) Two Billion Nine Hundred Ninety-Six Million One Hundred Fifteen
Thousand Dollars ($2,996,115,000.00), four and fifty-five one hundredths percent (4.55%), and
July 1, 2040; (c) One Billion Four Hundred Fifty-One Million One Hundred Thirty-Five
Thousand Dollars ($ 1,451,135,000.00), four and seventy-five one hundredths percent (4.75%),
and July 1, 2053; and (d) Four Billion Two Hundred Ninety-Seven Million Eighty Thousand
Dollars ($4,297,080,000.00), five percent (5.0%), and July 1, 2058. CIBs shall not carry any
default rate of interest, provided that interest shall accrue on all overdue debt service at the
regular coupon rate, compounding semiannually, until paid or satisfied in full in accordance with
their terms.

(b) CABs: Subject to any adjustments provided for herein, CABs shall have the
original principal amount, accretion rate and maturity date as follows: (a) One Hundred Sixty-Six
Million Eight Hundred Eighteen Thousand Nine Hundred Fifty-Four Dollars and Fifty Cents
($166,818,954.50), four and one quarter percent (4.250%), and July 1, 2024, (b) Two Hundred
Forty-Six Million Three Hundred Forty-Six Thousand Five Hundred Ninety-Seven Dollars and
Ninety-Five Cents ($246,346,597.95), four and three eighths percent (4.375%), and July 1, 2027,
(c) Two Hundred Twenty Million One Hundred Ninety Thousand Four Hundred Eighty-Five
Dollars and Fifty Cents ($220,190,485.50), four and three eighths percent (4.375%), and July 1,
2029, (d) Two Hundred Fifty-Six Million One Hundred Sixty-Two Thousand Nine Hundred
Seventy-One Dollars and Fifty Cents ($256,162,971.50), four and one-half percent (4.50%), and
July 1, 2031, (e) Two Hundred Sixty-Three Million Seven Hundred Fifty-Two Thousand Four
Hundred Twenty-Eight Dollars and Eighty Cents ($263,752,428.80), four and one-half percent
(4.50%), and July 1, 2033, (f) One Billion One Hundred Eight Million Nine Hundred Ninety-
One Thousand Three Hundred Fifteen Dollars and Ten Cents ($1,108,991,315.10), five and three
eighths percent (5.375%), and July 1, 2046, and (g) Six Hundred Thirty-Nine Million Six
Hundred Thirty-Nine Thousand Sixty-Four Dollars ($639,639,064.00), five and five eighths
percent (5.625%), and July 1, 2051. CABs shall not carry any default rate of interest, provided
that interest shall accrue on all overdue debt service at the regular accretion rate, compounding
semiannually, until paid or satisfied in full in accordance with their terms.

(c) Deemed Issuance Date: Notwithstanding the timing of the Effective Date,
interest on the COFINA Bonds shall commence to accrue or accrete, as the case may be, as of
August 1, 2018, which date shall be designated as the “dated” date of the COFINA Bonds. On
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the Effective Date, COFINA FY2019 BNYM Deposits shall be deposited into the Debt Service
Fund established in the New Bond Indenture for the benefit of holders of COFINA Bonds in
accordance with the terms and provisions of the Plan.

16.2  Collateral for Repayment of COFINA Bonds: Subject to enactment of the
New Bond Legislation, and to the extent set forth in such New Bond Legislation, repayment of
the COFINA Bonds and COFINA Parity Bonds from the COFINA Portion will automatically,
upon the issuance of such COFINA Bonds and COFINA Parity Bonds, be secured by a statutory
first Lien on all of Reorganized COFINA’s right, title and interest in and to the COFINA
Pledged Taxes, including any monies, income, revenues, accounts, contract rights or general
intangibles derived therefrom. Such Lien shall (a) remain in effect and (b) be closed until, in
each case, the COFINA Bonds and the COFINA Parity Bonds have been paid or satisfied in full
in accordance with their terms. Such Lien, as set forth in the New Bond Legislation, and
pursuant to the Confirmation Order, will be judicially confirmed and the Reorganized COFINA
Bonds shall be judicially determined to be legal, valid, binding and enforceable obligations of
COFINA by the Title IIT Court. Notwithstanding anything contained herein to the contrary,
repayment of the COFINA Bonds and COFINA Parity Bonds shall not be secured by, or have
recourse to, any obligation or property of the Commonwealth.

16.3 Additional Bonds Test for COFINA Parity Bonds: Except with respect to the
issuance of COFINA Parity Bonds upon the terms and conditions described herein, Reorganized
COFINA may not issue any securities on a pari passu or higher priority basis than the COFINA
Bonds issued on the Effective Date. Notwithstanding the foregoing and subject to compliance
with the provisions of the Additional Bonds Test set forth in this Section 16.3, Reorganized
COFINA may issue Subordinated Lien Bonds for the benefit of, and with the consent of, the
Commonwealth and for any lawful purpose of the Commonwealth, provided that (a) repayment
of such additional bonds shall be secured by a second Lien that is subordinated in all respects,
including, without limitation, in respect of payment, funding and remedies to the COFINA
Bonds and COFINA Parity Bonds, with repayment of Subordinated Lien Bonds being secured by
a subordinated second or more junior Lien on the COFINA Pledged Taxes; provided, however,
that, notwithstanding anything contained in the Plan to the contrary, repayment of the
Subordinated Lien Bonds shall not be payable from the COFINA Portion and (b) prior to the
issuance thereof, the Commonwealth and Reorganized COFINA shall deliver a jointly executed
certificate to the New Bond Indenture trustee certifying that the following conditions are each
satisfied: (i) (1) the projected COFINA Pledged Taxes ((y) which, in the event that Subordinated
Lien Bonds are being issued prior to FY2024, are calculated assuming the preceding FY’s
collection of the COFINA Pledged Taxes grow annually at the “sales and use tax” growth rates
set forth for those subsequent years in the Commonwealth’s certified fiscal plan, dated April 18,
2018, or (z) in the event that Subordinated Lien Bonds are being issued during FY2024 or
thereafter, are calculated assuming that preceding fiscal year’s collection of the COFINA
Pledged Taxes grow thereafter at a rate equal to the average annual “sales and use tax” growth
rate for the preceding five (5) fiscal years) equals or exceeds (2) one and one-half times (1.5x), in
any succeeding fiscal year, of the annual aggregate debt service due on the COFINA Bonds,
COFINA Parity Bonds and Subordinated Lien Bonds to remain outstanding after the issuance of
such Subordinated Lien Bonds (including the Subordinated Lien Bonds to be issued); (ii) the
preceding fiscal year’s collections from the COFINA Pledged Taxes is equal to or greater than
one and one-tenth times (1.10x) coverage of the maximum annual aggregate debt service due in
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any succeeding fiscal year on all COFINA Bonds, COFINA Parity Bonds and Subordinated Lien
Bonds to remain outstanding after the issuance of such Subordinated Lien Bonds (including the
Subordinated Lien Bonds to be issued); and (iii) the Subordinated Lien Bonds have a maturity
not later than FY2058; provided, however, that, subsequent to June 30, 2028, and subject to
compliance with the foregoing Additional Bonds Test, final maturity beyond FY2058 shall be

permissible for future Subordinated Lien Bonds.

16.4 Call Provisions/Optional Redemption: The COFINA Bonds shall be callable,

in whole or in part, in any order of maturity, at par plus accrued interest thereon or accreted
value, as applicable, upon thirty (30) day’s prior written notice as follows:

2034 CIBs: Par-Call Commencing FY2025 (7 year call)

2040 CIBs: Par Call Commencing FY2028 (10 year call)
2053 CIBs: Par Call Commencing FY2028 (10 year call)
2058 CIBs: Par Call Commencing FY2028 (10 year call)

2024/2027 CABs: Non-Call

2029 CABs: Call Commencing FY 2028 at the following prices:

Fiscal Year
2028
2029

Price
103% of Accreted Value
100% of Accreted Value

2031 CABs: Call Commencing FY 2028 at the following prices:

Fiscal Year
2028
2029-2030
2031

Price

105% of Accreted Value
103% of Accreted Value
100% of Accreted Value

2033 CABs: Call Commencing FY2028 at the following prices:

Fiscal Year
2028-2030
2031
2032
2033

Price

107.5% of Accreted Value
105% of Accreted Value
103% of Accreted Value
100% of Accreted Value

2046/2051 CABs: Call Commencing FY2028 at the following call

prices:
Fiscal Year
2028-2032
2033-2037
2038-2042
2043-2051
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If less than all of the COFINA Bonds of a particular series are called for prior redemption,
Reorganized COFINA will select the maturity or maturities of such series of the COFINA Bonds
to be redeemed, and Depository Trust Company, on behalf of the trustee for the COFINA Bonds,
will select the COFINA Bonds within the same maturity of such series to be redeemed by means
of a random lottery.

16.5 First Dollars Funding: Until the COFINA Bonds and COFINA Parity Bonds
have been paid or satisfied in full in accordance with their terms, and subsequent to the funding
of reasonable and necessary Reorganized COFINA operating expenses into the COFINA
Operating Expense Account, including, without limitation, Reorganized COFINA board member
fees and expenses, the COFINA Portion shall be funded annually from “first dollars” collected
from the COFINA Pledged Taxes; provided, however, that, notwithstanding the foregoing, from
and after FY2024, and solely in the event that (a) for any date of determination at which time the
Oversight Board or any successor to its budgetary function is in existence, (1) the prior and then-
current FY budgets are balanced, as determined by the Oversight Board (or its successor in
interest), and (2) the Commonwealth is current on its continuing disclosure requirements relating
to its audited financial statements, (b) quarterly bucketing of twenty-five percent (25%) of the
then-current FY’s COFINA Portion is shown to be necessary to avoid intra-FY tax revenue
anticipation notes borrowing and (c) collection of prior fiscal year COFINA Pledged Taxes
provided a two times (2x) coverage of the COFINA Portion, then, in each quarter, until the
COFINA Bonds and COFINA Parity Bonds have been paid or satisfied in full in accordance
with their terms, (x) the “first dollars” collected from the COFINA Pledged Taxes up to twenty-
five percent (25%) of the then-current FY’s COFINA Portion shall be deposited into the “Debt
Service Fund” held by the New Bond Indenture trustee for the benefit and payment of debt
service with respect to the COFINA Bonds and the COFINA Parity Bonds, and (y) thereafter, the
remaining quarterly collection from the COFINA Pledged Taxes shall be deposited in
accordance with the “Flow of Funds” established in the New Bond Indenture; provided,
however, that, in any quarter in which there is a shortfall in the amounts required to be deposited
by the preceding clause (x), then such shortfall shall be added to the amount required to be paid
in accordance with clause (x) in the following quarter until the entire amount of the cumulative
shortfall has been deposited into the Debt Service Fund held by the trustee for the benefit and
payment of debt service with respect to the COFINA Bonds and the COFINA Parity Bonds.

16.6 Covenants for COFINA Bonds and COFINA Parity Bonds: On the Effective
Date, the Definitive Documents, including the New Bond Legislation, will contain customary
terms, conditions and covenants for similarly structured and supported bonds, including, without
limitation, the following covenants with respect to the COFINA Bonds and the COFINA Parity
Bonds:

(a) Sales Tax Covenant: Subject to the terms and provisions of Section 16.7
hereof, the Commonwealth will covenant for the benefit of all initial and subsequent holders of
the COFINA Bonds and COFINA Parity Bonds, that, until all obligations with respect thereto
have been paid or satisfied in full in accordance with their terms, the rate of the COFINA
Pledged Taxes from which the Fixed Amount is derived shall not be reduced to a rate less than
five and one-half percent (5.5%) unless, on each such occasion prior to such reduction, at least
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two (2) of the following four (4) nationally recognized statistical rating organizations then in
existence and rating any of the COFINA Bonds or COFINA Parity Bonds: S&P Global Ratings,
Moody’s Investor Service, Inc., Fitch Ratings and Kroll Bond Rating Agency Inc., or their
respective successors, with one (1) of such organizations being S&P Global Ratings or Moody’s
Investor Service, Inc., or its respective successor, confirm that ratings of the COFINA Bonds and
the COFINA Parity Bonds will not be downgraded and (without regard to bond insurance or
other third party credit enhancement) will be rated at least A2/A category or higher following
such reduction; provided, however, that, notwithstanding the foregoing, until all obligations with
respect to the COFINA Bonds and COFINA Parity Bonds have been paid or satisfied in full in
accordance with their terms, if the rate of the COFINA Pledged Taxes is reduced below three
percent (3%), then such reduction shall constitute a “Substitution of Collateral” and shall be
subject to the terms and provisions of Section 16.7 hereof.

(b) Non-Impairment Covenant: The Commonwealth will covenant for the
benefit of all initial and subsequent holders of COFINA Bonds and COFINA Parity Bonds, that,
until all obligations with respect thereto have been paid or satisfied in full in accordance with
their terms, the Commonwealth will take no action that would (1) impair Reorganized
COFINA’s right to receive the COFINA Portion, (2) limit or alter the rights vested in COFINA
or Reorganized COFINA in accordance with the Plan and the Confirmation Order to fulfill the
terms of any agreements with the holders of COFINA Bonds and COFINA Parity Bonds, (3)
materially adversely impair the collection of COFINA Pledged Taxes in any FY, or (4) impair
the rights and remedies of the holders of the COFINA Bonds or COFINA Parity Bonds or the
collateral security thereof.

(©) Tax-Exemption Covenant: Reorganized COFINA will covenant for the
benefit of all initial and subsequent holders of federally tax-exempt COFINA Bonds and
federally tax-exempt COFINA Parity Bonds that, until all obligations with respect thereto have
been paid or satisfied in full in accordance with their terms, Reorganized COFINA will do and
perform all acts and things permitted by law and reasonably necessary or desirable to assure that
interest paid to the holders of any federally tax-exempt COFINA Bonds or federally tax-exempt
COFINA Parity Bonds shall be and remain excludable from gross income for federal income tax
purposes.

(d) Rating Agency Covenant: In connection with a “Substitution of
Collateral” pursuant to the provisions of Section 16.7 hereof, Reorganized COFINA will
covenant to use its reasonable best efforts and work in good faith to obtain the best rating
possible on the then-outstanding COFINA Bonds and COFINA Parity Bonds, including, but not
limited to, responding to requests for documents.

16.7 Substitution of Collateral: Notwithstanding anything contained in the Plan or in
the Definitive Documents to the contrary, the Commonwealth may enact legislation that permits
a Commonwealth revenue stream to replace the COFINA Pledged Taxes as security for the
repayment of the COFINA Bonds and COFINA Parity Bonds; provided, however, that the
substitution of New Collateral may occur only upon, and on each such occasion, satisfaction of
the following conditions: (a) such New Collateral is all or a portion of a tax of general
applicability throughout the Commonwealth that is being enacted in full substitution of the then-
existing island-wide sales and use tax or otherwise constitutes like or comparable security for the
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COFINA Bonds and COFINA Parity Bonds and such legislation provides (i) for the irrevocable
transfer of, including ownership of, such New Collateral to Reorganized COFINA, (ii) for an
automatic mandatory statutory lien on such New Collateral in favor of holders of COFINA
Bonds and COFINA Parity Bonds, and (iii) that, following such transfer, such New Collateral is
not, and shall not constitute, “available resources” or “available revenues” of the Government of
Puerto Rico, as used in Section 8 of Article VI of the Puerto Rico Constitution or as otherwise
used in the Puerto Rico Constitution (whether construed pursuant to the Spanish or English
version of the Puerto Rico Constitution), and is otherwise owned by Reorganized COFINA in the
same manner and to the same extent as the COFINA Portion, (b) upon substitution of the New
Collateral, that rating confirmations are received from at least two (2) of the following four (4)
nationally recognized statistical rating organizations then in existence and rating the COFINA
Bonds: S&P Global Ratings, Moody’s Investor Service, Inc., Fitch Ratings and Kroll Bond
Rating Agency Inc., with one (1) of such organizations being either S&P Global Ratings or
Moody’s Investor Service, Inc., prior to such collateral substitution confirming that ratings for all
COFINA Bonds and COFINA Parity Bonds (without regard to bond insurance or other third
party credit enhancement) will not be downgraded and will be at least A2/A category or higher
following such collateral substitution, (c) the Commonwealth shall continue to provide the non-
impairment covenant referred to in Section 16.6(b) hereof with respect to such New Collateral
and (d) such other documents as may be required pursuant to applicable law and bond
resolutions.

16.8 Debt Service Reserve Fund: The COFINA Bonds and the COFINA Parity
Bonds shall not have a debt service reserve fund.

16.9 Rights of Acceleration: The COFINA Bonds, the COFINA Parity Bonds and
Subordinated Lien Bonds, if any, shall not have rights of acceleration.

ARTICLE XVII

THE TRUSTS

17.1 Terms of Ambac Trust:

(a) General Terms: On or prior to the Effective Date, COFINA shall
establish the Ambac Trust, solely on behalf, and for the benefit, of beneficial holders of Allowed
Senior COFINA Bond Claims (Ambac) that validly elect to receive the Ambac Certificates in
accordance with the approved solicitation procedures pursuant to the Disclosure Statement Order
and set forth on the Ballot/Election Form. On the Effective Date, the following Ambac Trust
Assets shall be deposited (or deemed deposited) into the Ambac Trust: (1) the Ambac Insured
Bonds allocable to such electing holders of Allowed Senior COFINA Bond Claims (Ambac), (2)
the Senior COFINA Bond Distribution (consisting of Section 103 Cash, if applicable, COFINA
Cash Available for Distribution, COFINA Bonds and Rounding Amount Cash, if necessary)
allocable to such electing holders of Allowed Senior COFINA Bond Claims (Ambac) and (3) the
benefit of the Ambac Insurance Policy. The COFINA Bonds shall consist of Taxable COFINA
Bonds and Tax-Exempt COFINA Bonds. Notwithstanding the deposit of such holders’ Ambac
Insured Bonds in the Ambac Trust, such Ambac Insured Bonds shall not be cancelled and all
rights and remedies under and in accordance with such Ambac Insured Bonds, the Bond
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Resolution (other than with respect to the payment and other obligations of COFINA and the
Commonwealth thereunder) and the Ambac Insurance Policy shall be preserved and remain in
full force and effect. The Ambac Trust shall be the owner of any Ambac Insured Bonds
deposited therein, provided that all rights with respect to such Ambac Insured Bonds shall be
subject to the terms of the trust agreement.

Upon deposit of the Ambac Trust Assets, the trustee shall issue two series of Ambac Certificates,
(1) a series with a mandatory redemption date of August 1, 2047, and (ii) a series with a
mandatory redemption date of August 1, 2054 (“Series 2054”), to the holders of Allowed Senior
COFINA Bond Claims (Ambac) that validly elected to receive the Ambac Certificates. The
Ambac Certificates shall provide for payments in accordance with the scheduled sinking fund
payments with respect to Series 2054 and the maturity date of such holder’s Ambac Insured
Bonds. The scheduled sinking fund payment dates for Series 2054 shall be August 1, 2048,
August 1, 2049, August 1, 2050, August 1, 2051, August 1, 2052 and August 1, 2053. Subject to
the terms of the trust agreement, each series of Ambac Certificates shall bear unique CUSIPs and
be freely tradeable and transferrable through The Depository Trust Company. Each class of
Ambac Certificates will have its own class accretion schedule that sets forth the accreted
payment amounts as of any date. Ambac shall not insure any payments on the Ambac
Certificates, shall not be required to pay any default or other interest amounts with respect to the
Ambac Insured Bonds, and is only required to pay its obligations under the Ambac Insurance
Policy as provided therein and in the trust agreement. In addition, Ambac shall have the right,
but not any obligation, to make payments in whole or in part under the Ambac Insurance Policy
prior to the applicable mandatory redemption date for a class of Ambac Certificates. To the
extent Ambac determines, in its sole discretion, to make any earlier payment under the Ambac
Insurance Policy, upon such payment, the remaining obligations of Ambac with respect to such
Ambac Insurance Policy shall result in the recalibration of the related class accretion schedules.
Upon repayment or redemption of all Ambac Certificates, Ambac shall be entitled to receive all
remaining assets in the Ambac Trust.

Other than with respect to their differing mandatory redemption dates and accretion schedules,
each class of the Ambac Certificates shall have substantially the same terms and entitle the
holder thereof to its pro rata share of distributions made by the Ambac Trust. Each distribution
on the Ambac Certificates (whether or not taxable to a holder or reduced by withholding or tax
payments made by the Ambac Trust) shall reduce the related obligation of Ambac under the
Ambac Insurance Policy, shall be deemed to reduce the amount outstanding on the Ambac
Insured Bonds, and shall result in the recalibration of the related class accretion schedules. The
Ambac Trust will distribute all payments received on the Tax-Exempt COFINA Bonds to
holders of the Ambac Certificates promptly following receipt thereof in accordance with the trust
agreement. Ambac may elect, in its sole discretion, to distribute from time to time payments
received on account of the Taxable COFINA Bonds to holders of the Ambac Certificates or to
reinvest such payments in investments permitted by the terms of the trust agreement; provided,
however, that the Ambac Trust shall have no obligation to distribute such payments prior to the
applicable mandatory redemption date for a series. In addition, Ambac may, in its sole and
absolute discretion, direct the Ambac Trust to sell all or any portion of the COFINA Bonds held
by the Ambac Trust in accordance with the terms of the trust agreement and thereafter, if such
COFINA Bonds are Tax-Exempt COFINA Bonds, direct the Ambac Trust to distribute the
proceeds of such sale to the holders of the Ambac Certificates and, if such COFINA Bonds are
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Taxable COFINA Bonds, direct the Ambac Trust to distribute the proceeds of such sale to the
holders of Ambac Certificates or retain the proceeds of such sale in the Ambac Trust. Ambac
may, in its sole and absolute discretion, distribute Ambac Trust Assets held by the Ambac Trust
to the holders of the Ambac Certificates, at a market value calculated in accordance with the
terms and provisions of the trust agreement, and, upon such distribution, the applicable portion
of each holder’s Ambac Certificates shall be cancelled. Ambac shall be deemed the sole holder
of the COFINA Bonds in the Ambac Trust with respect to voting, amendment, acceleration,
events of default and election and direction of rights and remedies, including, without limitation,
in connection with insolvency proceedings. Taxes on any investment earnings, shall be paid out
of the Ambac Trust Assets.

The Ambac Trust agreement will provide that (a) all rights of a holder of COFINA Bonds held
by the Ambac Trust (whether as to amendments and consents, direction of remedies or
otherwise) shall be exercisable solely by Ambac and no holder of the Ambac Certificates shall be
entitled to any right with respect to the COFINA Bonds and (b) Ambac may, at its option, elect
to direct a distribution of a proportional percentage of the underlying COFINA Bonds to
individual holders of Ambac Certificates upon the release of such holder’s claims on the related
Ambac Insurance Policy and against the Ambac Trust. Such distribution and release shall not
give rise to any other holder of Ambac Certificates asserting a right to receive the same
treatment.

On the Effective Date, unless otherwise agreed to by Ambac, the position at the Depository Trust
Company with respect to each Ambac Insured Bond deposited, or deemed deposited, into the
Ambac Trust pursuant to the terms and provisions of the Plan shall become zero and the Ambac
Trust shall be deemed the sole holder of such Ambac Insured Bonds.

(b) Costs and Expenses: All fees, costs and expenses incurred in connection
with transactions contemplated pursuant to Section 17.1 hereof, including, without limitation,
fees and expenses associated with the formation and maintenance of the Ambac Trust and the
fees and expenses incurred by the trustee of the Ambac Trust, shall be the sole obligation and
responsibility of Ambac (solely with respect to the formation of the Ambac Trust) and the
Ambac Trust, and not COFINA or Reorganized COFINA, as the case may be, and the failure of
Ambac (solely with respect to the formation of the Ambac Trust) or the Ambac Trust to satisfy
any such obligations shall release and discharge COFINA and Reorganized COFINA, as the case
may be, from fulfilling any further obligations in connection with the Ambac Trust.

17.2 Terms of National Trusts: In the event that National declines to exercise the
National Election, on or prior to the Effective Date, the National Trust shall be formed on behalf
of, and for the sole benefit of beneficial holders of, National Insured Bonds that (a) elect to
receive National Certificates on the Ballot/Election Form distributed in connection with the
solicitation of acceptances and rejections of the Plan and (b) have not otherwise agreed to
commute the National Insurance Policies on or prior to the Effective Date. The trustee of the
National Trust shall be an entity that is a nationally recognized U.S. domiciled financial
institution and fiduciary regularly acting as trustee in the municipal finance market. On the
Effective Date, the National Trust Assets, consisting of (1) the National Insured Bonds that have
not been commuted, (2) other than the portion distributable to commuting holders, all of the
Senior COFINA Bond Distribution in respect of Senior COFINA Bond Claims (National) in
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accordance with the terms of Section 7.1 (b) hereof, (3) the National Insurance Policies and (4)
the consideration to be distributed to National in accordance with Section 3.3 hereof, shall be
deposited into the National Trust. The costs, including fees and expenses and any obligation
arising under the Term Sheet or the Plan, associated with the formation and operation of the
National Trust shall be paid out of the National Trust Assets. Notwithstanding the deposit
therein, the National Insured Bonds shall not be cancelled and all rights and remedies under and
in accordance with National Insured Bonds, the Bond Resolution (other than with respect to the
payment obligations of COFINA) and the National Insurance Policies shall be preserved and
remain in full force and effect. Upon deposit of the National Trust Assets, on a pro rata basis,
the trust shall issue one or more series of National Certificates to the beneficial holders of Senior
COFINA Bond Claims (National) whose allocable shares of the Senior COFINA Bond
Distribution are deposited into the National Trust.

The National Certificates shall entitle a National Certificate Holder to its pro rata share of value
in and any distribution of Cash from the respective National Trust, which distribution shall (1) in
all cases, occur promptly upon receipt thereof by the National Trust and (2) automatically reduce
the obligation outstanding under the National Insurance Policies as of the date of such
distribution to National Certificate Holders in the amount of such distribution. For the avoidance
of doubt, National’s obligation to pay the scheduled Compounded Amount of the underlying
National Insured Bonds as and when due shall, in all cases, continue to compound as scheduled
to the date that the trustee of the National Trust actually makes payment to the National
Certificate Holders. Each series of National Certificates shall bear unique CUSIPs and shall be
freely tradable and transferable through the Depository Trust Company.

(a) Sale of COFINA Bonds: So long as National (i) is not in default under
the National Insurance Policies and (ii) has not agreed to and has not become subject to
regulatory supervision, rehabilitation or liquidation (or similar) proceedings, National (a) shall be
deemed the sole holder of the COFINA Bonds in the National Trust with respect to voting,
amendment, acceleration, events of default and election and direction of rights and remedies,
including, without limitation, in connection with insolvency proceedings, and (b) may, at any
time prior to dissolution of the National Trust, deliver or direct the trustee to deliver a Sale
Notice to all National Certificate Holders, through Depository Trust Company or any similar
means, setting forth its intention to sell, for Cash, all or a portion of the COFINA Bonds held in
the National Trust. The Sale Proceeds of such a sale shall be promptly distributed to National
Certificate Holders on a pro rata basis and, upon such distribution, shall automatically reduce the
obligation outstanding under the National Insurance Policies as of the date and in the amount of
such distribution to National Certificate Holders; provided, however, that each National
Certificate Holder may elect (within a reasonable specified period of time to be negotiated) after
delivery of the Sale Notice to receive its pro rata share of the COFINA Bonds for sale pursuant
to the Sale Notice in lieu of its allocable share of the Sale Proceeds and, in accordance with such
election, the obligation outstanding under the National Insurance Policies as of the date of such
distribution shall be reduced automatically in an amount equal to the portion of the Sale Proceeds
that would have been attributable to such COFINA Bonds if sold. Documentation related to the
National Trust shall (i) be negotiated in good faith, (ii) be in form and substance acceptable to
National and reasonably acceptable to the holders of National Insured Bonds that accepted the
restructuring terms proposed by the Oversight Board and AAFAF on August 7, 2018 and are
party to the Plan Support Agreement, and (iii) be included in a Plan Supplement.
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To the extent that a holder of a Senior COFINA Bond Claim (National) agrees to commute the
National Insurance Policies on or prior to the Effective Date, such holder shall receive a
distribution from National and the holder thereof shall have no rights with respect to the National
Insurance Policies, the National Trust or the National Certificates.

(b) Costs and Expenses: All fees, costs and expenses incurred in connection
with transactions contemplated pursuant to Section 17.2 hereof, including, without limitation,
fees and expenses associated with the formation and maintenance of the National Trust and the
fees and expenses incurred by the trustee of the National Trust, shall be the sole obligation and
responsibility of National and not COFINA or Reorganized COFINA, as the case may be, and
failure of National or the National Trust to satisfy any such obligations shall release and
discharge COFINA and Reorganized COFINA, as the case may be, from fulfilling any further
obligations in connection with the National Trust.

17.3  Existing Securities/ BNYM Obligations: Notwithstanding anything contained in
the Plan to the contrary, including, without limitation, the provisions of this Article X VII,
BNYM shall have no duties or responsibilities with respect to any Existing Securities that may
be held by the Trusts from and after the Effective Date.

ARTICLE XVIII

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

18.1 Rejection or Assumption of Remaining Executory Contracts and Unexpired
Leases: Pursuant to sections 365(b)(2) of the Bankruptcy Code, applicable to the Title III Case
pursuant to Section 301 of PROMESA, and subject to the provisions of Sections 18.5 and 18.7
hereof, all Executory Contracts and Unexpired Leases that exist between COFINA and any
Entity, and which have not expired by their own terms on or prior to the Confirmation Date, shall
be deemed rejected by COFINA as of the Effective Date, except for any Executory Contract and
Unexpired Lease that (a) has been assumed and assigned or rejected pursuant to an order of the
Title III Court entered prior to the Effective Date or (b) is specifically designated as a contract or
lease to be assumed or assumed and assigned on the schedules to the Plan Supplement; provided,
however, that COFINA reserves the right, on or prior to the Confirmation Date, to amend such
schedules to delete any Executory Contract and Unexpired Lease therefrom or add any
Executory Contract and Unexpired Lease thereto, in which event such Executory Contract(s) and
Unexpired Lease(s) shall be deemed to be, as the case may be, either rejected, assumed, or
assumed and assigned as of the Effective Date. COFINA shall serve (y) notice of any Executory
Contract and Unexpired Lease to be assumed or assumed and assigned through the operation of
this Section 18.1, by including a schedule of such contracts and leases in the Plan Supplement
and (z) notice of any Executory Contract and Unexpired Lease to be rejected through the
operation of this Section 18.1, by serving a separate notice to the relevant counterparties to such
agreements. To the extent there are any amendments to such schedules, COFINA shall provide
notice of any such amendments to the parties to the Executory Contract and Unexpired Lease
affected thereby. The listing of a document on the schedules to the Plan Supplement or in any
separate notice shall not constitute an admission by COFINA that such document is an Executory
Contract and Unexpired Lease or that COFINA has any liability thereunder.
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18.2 Approval of Rejection or Assumption of Executory Contracts and Unexpired
Leases: Entry of the Confirmation Order by the Title III Court shall constitute approval,
pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, of the rejection, assumption,
or assumption and assignment, as the case may be, of an Executory Contract and an Unexpired
Lease pursuant to Section 18.1 of the Plan.

18.3 Inclusiveness: Unless otherwise specified on the schedules to the Plan
Supplement, each Executory Contract and Unexpired Lease listed or to be listed therein shall
include any and all modifications, amendments, supplements, restatements, or other agreements
made directly or indirectly by any agreement, instrument, or other document that in any manner
affects such Executory Contract and Unexpired Lease, without regard to whether such
agreement, instrument, or other document is listed on such schedule.

18.4 Cure of Defaults: Except to the extent that different treatment has been agreed to
by the non-debtor party or parties to any Executory Contract and Unexpired Lease to be assumed
or assumed and assigned pursuant to Section 18.1 of the Plan, COFINA shall, pursuant to the
provisions of section 1123(a)(5)(G) and 1123(b)(2) of the Bankruptcy Code and consistent with
the requirements of section 365 of the Bankruptcy Code, within at least twenty (20) days prior to
the Confirmation Hearing, file with the Title III Court and serve by first class mail on each non-
COFINA party to such Executory Contracts and Unexpired Leases to be assumed pursuant to
Section 18.1 of the Plan, a notice, which shall list the cure amount as to each executory contract
or unexpired lease to be assumed or assumed and assigned. The parties to such Executory
Contracts and Unexpired Leases will have twenty (20) days from the date of service of such
notice to file and serve any objection to the cure amounts listed by COFINA. If there are any
objections filed, the Title III Court shall hold a hearing on a date to be set by the Title III Court.
Notwithstanding Section 18.1 of the Plan, COFINA shall retain its rights to reject any of its
Executory Contracts and Unexpired Leases that are subject to a dispute concerning amounts
necessary to cure any defaults through the Effective Date.

18.5 Insurance Policies: Subject to the terms and provisions of Section 18.7 hereof,
each of COFINA’s Insurance Policies and any agreements, documents, or instruments relating
thereto, are treated as Executory Contracts under the Plan. Unless otherwise provided in the Plan
and to the extent executory in nature, on the Effective Date, COFINA shall, first, deposit all
Insurance Policies and any agreements, documents and instruments relating to coverage of all
insured Bond Claims into the applicable Trusts and, second, be deemed to have rejected all such
Insurance Policies and any agreements, documents, and instruments relating to coverage of all
insured Claims; provided, however, that, such rejection shall not, and shall not be construed to,
discharge or relieve any of Ambac, Assured or National with respect to their respective
obligations to holders of Allowed Senior COFINA Bond Claims (Ambac), Allowed Junior
COFINA Bond Claims (Assured) and Allowed Senior COFINA Bond Claims (National),
respectively, that have elected to receive the relevant trust certificates hereunder pursuant to the
applicable Insurance Policy. For the avoidance of doubt, nothing contained herein shall
prejudice any subrogation, reimbursement, or similar rights of an insured against the applicable
Trust or the assets thereof.

18.6 Rejection Damage Claims: If the rejection of an Executory Contract and
Unexpired Lease by COFINA hereunder results in damages to the other party or parties to such

47
1047494815



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 59 of 92

contract or lease, any claim for such damages, if not heretofore evidenced by a filed proof of
Claim, shall be forever barred and shall not be enforceable against COFINA, or its properties or
agents, successors, or assigns, including, without limitation, Reorganized COFINA, unless a
proof of Claim is filed with the Title III Court and served upon attorneys for the Oversight Board
and Reorganized COFINA, as the case may be, on or before thirty (30) days after the late to
occur of (i) the Confirmation Date, and (ii) the date of entry of an order by the Title III Court
authorizing rejection of a particular Executory Contract and Unexpired Lease.

18.7 Indemnification and Reimbursement Obligations: For purposes of the Plan,
(1) to the extent executory in nature, the obligations of COFINA, including, without limitation,
directors and officers insurance policies, to indemnify and reimburse its directors or officers that
were directors or officers, respectively, on or prior to the Petition Date shall be deemed assumed
as of the Effective Date and (ii) indemnification obligations of COFINA arising from conduct of
officers and directors during the period from and after the Petition Date shall be Administrative
Expense Claims.

18.8 Nonoccurrence of Effective Date: In the event that the Effective Date does not
occur, the Title III Court shall retain jurisdiction with respect to any request to extend the
deadline for assuming or rejecting Executory Contracts and Unexpired Leases pursuant to
section 365(d)(4) of the Bankruptcy Code, unless such deadline(s) have expired.

18.9 Reservation of Rights: Nothing contained in the Plan or the Plan Supplement
shall constitute an admission by COFINA, Reorganized COFINA or any other party that any
such contract or lease is in fact an Executory Contract and Unexpired Lease or that COFINA has
any liability thereunder. If there is a dispute regarding whether a contract or lease is or was
executory or unexpired at the time of assumption, COFINA or Reorganized COFINA shall have
forty-five (45) days following entry of a Final Order resolving such dispute to alter their
treatment of such contract or lease.

ARTICLE XIX

PROVISIONS GOVERNING DISTRIBUTIONS

19.1 Time and Manner of Distribution: Except as otherwise provided herein,
including, without limitation, in Articles X and XVII hereof, distributions under the Plan shall be
made to each holder of an Allowed Claim as follows:

(a) Distributions to Holders of Bond Claims: Except as otherwise provided
herein, within ten (10) Business Days following the Effective Date, and subject to the terms and
provisions of Section 19.5 hereof regarding distributions to Ambac and Whitebox on account of
the pendency of the Ambac Action and the Whitebox Actions, respectively, the Disbursing
Agent shall distribute, or cause to be distributed, to each holder of an Allowed Senior COFINA
Bond Claim, an Allowed Senior COFINA Bond Claim (Ambac), an Allowed Senior COFINA
Bond Claim (National), an Allowed Senior COFINA Bond Claim (Taxable Election), an
Allowed Junior COFINA Bond Claim, an Allowed Junior COFINA Bond Claim (Assured) and
an Allowed Junior COFINA Bond Claim (Taxable Election), in each case consistent with the
terms hereof, such Creditor’s Pro Rata Share, if any, of Section 103 Cash, COFINA Cash
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Available for Distribution, Rounding Amount Cash, Taxable Election Cash, Consummation
Costs, if applicable, and COFINA Bonds, together with, where applicable, the consideration
described in Sections 6.1 and 7.1 hereof, or, in lieu of all of the foregoing, certificates in the
applicable Trust.

(b) Distributions with Respect to GS Derivative Claim: Within (10)
Business Days following the Effective Date, and solely to the extent that the holder of the
Allowed GS Derivative Claim is entitled to a distribution in excess of the value of the collateral
retained by such holder, the Disbursing Agent shall distribute, or cause to be distributed, to the
holder of the Allowed GS Derivative Claim, such Creditor’s share, if any, of Section 103 Cash,
COFINA Cash Available for Distribution, Rounding Amount Cash and COFINA Bonds.

(©) Distributions with Respect to General Unsecured Claims: Within ten
(10) Business Days following the Effective Date, and solely to the extent that Class 9 votes to
accept the Plan, the Disbursing Agent shall distribute or cause to be distributed to each holder of
an Allowed General Unsecured Claim such Creditor’s Pro Rata Share, if any, of One Hundred
Thousand Dollars ($100,000.00).

(d) Distribution of Cash to Holders of Certain Other Claims: Except as
otherwise provided herein, on or as soon as practicable after the later of (i) the Effective Date
and (i1) the date on which such Claim becomes an Allowed Claim, the Disbursing Agent shall
distribute, or cause to be distributed, to each holder of an Allowed Administrative Expense
Claim, Cash in the amount of such Allowed Claim.

19.2  Timeliness of Payments: Any payment or distribution to be made pursuant to
the Plan shall be deemed to be timely made if made within ten (10) days after the date specified
in the Plan. Whenever any distribution to be made under this Plan shall be due on a day other
than a Business Day, such distribution shall instead be made, without interest, on the
immediately succeeding Business Day, but shall be deemed to have been made on the date due,
including, without limitation, deeming distributions made pursuant to Section 19.1(a) hereof to
have been made on the Effective Date.

19.3 Distributions by the Disbursing Agent: Except as otherwise provided herein,
all distributions under the Plan shall be made by the Disbursing Agent. The Disbursing Agent
shall be deemed to hold all property to be distributed hereunder in trust for the Entities entitled to
receive the same. The Disbursing Agent shall not hold an economic or beneficial interest in such

property.

19.4 Manner of Payment under the Plan: Unless the Entity receiving a payment
agrees otherwise, any payment in Cash to be made by the Disbursing Agent shall be made, at the
election of the payor, by check drawn on a domestic bank or by wire transfer from a domestic
bank; provided, however, that no Cash payment shall be made to a holder of an Allowed Claim
until such time, if ever, as the amount payable thereto is equal to or greater than Ten Dollars

($10.00).

19.5 Delivery of Distributions: Subject to the provisions of Rule 9010 of the
Bankruptcy Rules, and except as provided herein, distributions and deliveries to holders of
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Allowed Claims shall be made at the address of each such holder as set forth on the Schedules
filed with the Court, unless superseded by the address set forth on proofs of Claim filed by such
holders, or at the last known address of such holder if no proof of Claim is filed or if COFINA
has been notified in writing of a change of address; provided, however, that initial distributions
of Cash by the Disbursing Agent for the benefit of holders of Allowed Senior COFINA Bond
Claims, Allowed Senior COFINA Bond Claims (Ambac), Allowed Senior COFINA Bond
Claims (National), Allowed Bond Claims (Taxable Election), Allowed Junior COFINA Bond
Claims, Allowed Junior COFINA Bond Claims (Assured) and Allowed Junior COFINA Bond
Claims (Taxable Election), as applicable, shall be made to BNYM, as trustee for the Existing
Securities (or BNYM’s designee) under the respective governing documents for such
obligations; and, provided, further, that the Disbursing Agent may make distributions of
Consummation Costs in Cash to a Consummation Cost Party in a manner mutually agreed upon
between the Consummation Cost Party and the Disbursing Agent. BNYM (or BNYM’s
designee) shall, in turn, in accordance with the terms and provisions of the Plan, distribute and
deliver Cash and COFINA Bonds, as applicable, to Bondowners as of the Distribution Record
Date, in the manner provided for in the applicable governing documents; provided, however,
that, to the extent a holder of a Bond Claim elects to receive the trust certificate hereunder,
BNYM will deposit such holder’s distribution into the applicable Trust. BNYM may
conclusively rely upon the distribution instructions received from COFINA or its agents with
respect to the delivery of distributions in accordance with the terms and provisions of this
Section 19.5, including the contra-CUSIP positions and escrow positions set up by COFINA or
its agents with the Depository Trust Company, and BNYM shall close and terminate the original
CUSIPs after making initial distributions of COFINA Cash Available for Distribution,

Section 103 Cash and Rounding Cash Amount and shall have no further distribution obligations
thereafter. BNYM shall not be required to give any bond or surety or other security for the
performance of its duties, unless otherwise ordered by the Title III Court. BNYM shall only be
required to make the distributions and deliveries described in this Section 19.5 and shall only be
required to make such distributions and deliveries in accordance with the terms of the
Confirmation Order and the Plan and shall have no liability for actions reasonably taken in
accordance with the Confirmation Order, the Plan or in reasonable reliance upon information
provided to BNYM by COFINA or its agents in accordance with the Confirmation Order, the
Plan or in connection with distributions to be made hereunder and thereunder, except for
liabilities resulting from its own gross negligence or willful misconduct. Notwithstanding the
foregoing, all distributions are subject to the Trustee Rights; provided, however, that,
notwithstanding the foregoing or anything contained in the Plan to the contrary, including,
without limitation, Sections 19.6(iii) and 19.13 hereof, except as set forth in the following
proviso, BNYM shall not exercise Trustee Rights on account of Trustee Claims that may arise
from and after the Effective Date and no distribution to be made pursuant to the Plan, either
through the Disbursing Agent or BNYM as trustee of the Existing Securities, shall be withheld as
a result of, or on account of, the claims, causes of action and damages being asserted, or which
could have been asserted, in the Ambac Action and the Whitebox Actions; and provided, further,
that, with respect to Trustee Claims that may arise from and after the Effective Date as a result
of, or on account of, the Ambac Action and the Whitebox Actions, respectively, at the
Confirmation Hearing, the Title III Court shall determine (a) what amount, if any, shall be either
(1) withheld by the Disbursing Agent or BNYM as trustee for the Existing Securities from
distributions to be made to Ambac and Whitebox or (ii) posted by Ambac and Whitebox as
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collateral for the reimbursement of fees and expenses which may be incurred by BNYM in
connection with the defense of the Ambac Action and the Whitebox Actions, and (b) whether
BNYM shall be reimbursed by Ambac and Whitebox for the incurrence of any such fees and
expenses from either the holdback amount or collateral posted and referred to in the preceding
subsection (a) on a current basis or upon entry of a Final Order in connection with the Ambac
Action and the Whitebox Actions, in each case, such determination and the fulfillment of any
obligations of Ambac and Whitebox as a result thereof shall satisfy in full any obligations of
COFINA and any rights of BNYM under the Bond Resolution and applicable law with regard to
the payment of BNYM’s fees and expenses and indemnification arising from or relating to the
Ambac Action or the Whitebox Actions. COFINA, its agents and servicers, the Disbursing
Agent and BNYM shall have no obligation to recognize any transfer of Bond Claims after the
Distribution Record Date; provided, however, that COFINA Bonds will be transferable and
recognized if made in accordance with the terms and conditions of the New Bond Indenture.

19.6 Cancellation of Notes, Instruments, Certificates, and Other Documents:
Except (a) as provided in any contract, instrument or other agreement or document entered into
or delivered in connection with the Plan, (b) for purposes of evidencing a right to distribution
under the Plan, or (¢) as specifically provided otherwise in the Plan (including any rejection of
Executory Contracts or Unexpired Leases pursuant to Section 18.1 hereof), on the Effective
Date, the “Senior” and “First Subordinate” Existing Securities and all instruments and
documents related thereto will be deemed automatically cancelled, terminated and of no further
force or effect against COFINA without any further act or action under any applicable
agreement, law, regulation, order or rule, with COFINA and BNYM having no continuing
obligations or duties and responsibilities thereunder and the obligations of the parties to
COFINA, as applicable, under the Existing Securities and all instruments and documents related
thereto shall be discharged; provided, however, that, notwithstanding anything contained herein
to the contrary, the “Senior” and “First Subordinate” Existing Securities and such other
instruments and documents shall continue in effect solely (i) to allow the Disbursing Agent to
make any distributions as set forth in the Plan and to perform such other necessary administrative
or other functions with respect thereto, (ii) to allow holders of Allowed Bond Claims to receive
distributions in accordance with the terms and provisions of the Plan, (iii) for any trustee, agent,
contract administrator or similar entity under all instruments and documents related thereto,
including BNYM, to perform necessary functions, including making distributions, in accordance
with the Plan and to have the benefit of all the rights and protections and other provisions of such
instruments and documents, as applicable, and all other related agreements, including, without
limitation, the right to payment of the Trustee Claims and the Trustee Rights, (iv) to set forth the
terms and conditions applicable to parties to such documents and instruments other than
COFINA, (v) to allow BNYM to appear in the Title III Case or any other proceeding in which
BNYM is or becomes a party with respect to clauses (i) through (iv) above, as applicable, or
otherwise in connection with BNYM’s role as trustee under the Bond Resolution, or (vi) as may
be necessary to preserve any claims under the respective Insurance Policies by (1) the applicable
holders of Allowed Senior COFINA Bond Claims (Ambac) that validly elected to receive
Ambac Certificates or (2) the applicable holders of Allowed Senior COFINA Bond Claims
(National) that validly elected to receive National Certificates; and, provided, further, that
BNYM shall have no duties or responsibilities with respect to any Existing Securities that may
be held by the Trusts from and after the Effective Date. Notwithstanding the foregoing, and
except as otherwise expressly provided in the Plan, such bonds or bond documents as remain
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outstanding shall not form the basis for the assertion of any Claim against COFINA or
Reorganized COFINA, as the case may be.

19.7 Undeliverable/Reserved Distributions:

(a) Holding of Undeliverable Distributions by the Disbursing Agent: If
any distribution to any holder is returned to the Disbursing Agent as undeliverable, no further
distribution shall be made to such holder unless and until the Disbursing Agent is notified, in
writing, of such holder’s then-current address. Subject to the terms and provision of Section
19.7(b) hereof, undeliverable distributions shall remain in the possession of the Disbursing Agent
until such time as a distribution becomes deliverable. All Entities ultimately receiving
previously undeliverable Cash shall not be entitled to any interest or other accruals of any kind.
Nothing contained in the Plan shall require the Disbursing Agent to attempt to locate any holder
of an Allowed Claim.

(b) Failure to Claim Undeliverable Distributions: If (i) a check is sent, by
the Disbursing Agent to a holder in respect of distributions and such check is not negotiated
within one hundred twenty (120) days following the date on which such check was issued, or (i1)
any other form of distribution to a holder is otherwise undeliverable, the Disbursing Agent (or its
duly authorized agent) shall, on or prior to the date that is one hundred eighty (180) days from (i)
the Effective Date, with respect to all Allowed Claims as of the Effective Date, and (ii) the date
that a distribution is made with respect to any Disputed Claim that becomes an Allowed Claim
subsequent to the Effective Date, file a list with the Title III Court setting forth the names of
those Entities for which distributions have been made hereunder that have not been negotiated or
have been returned as undeliverable as of the date thereof. Any holder of an Allowed Claim on
such list that does not identify itself and assert its rights pursuant to the Plan to receive a
distribution within six (6) months from the date so listed shall have its entitlement to such
undeliverable distribution discharged and shall be forever barred from asserting any entitlement
pursuant to the Plan, against Reorganized COFINA, the trustees, or their respective
professionals, agents, or property, and any (1) Cash in the possession of the Disbursing Agent or
the trustee with respect to Existing Securities, as the case may be, shall be released to
Reorganized COFINA for use to discharge operating expenses of Reorganized COFINA and (2)
COFINA Bonds in the possession of the Disbursing Agent or trustee with respect to Existing
Securities, as the case may be, shall be released to Reorganized COFINA for cancellation or
deposit into the treasury of Reorganized COFINA, as determined by Reorganized COFINA in its
sole and absolute discretion.

19.8  Withholding and Reporting Requirements: Any party issuing any instrument
or making any distribution under the Plan shall comply with all applicable withholding and
reporting requirements imposed by any United States federal, state or local tax law or Tax
Authority, and all distributions under the Plan shall be subject to any such withholding or
reporting requirements. Notwithstanding the above, each holder of an Allowed Claim that is to
receive a distribution under the Plan shall have the sole and exclusive responsibility for the
satisfaction and payment of any Taxes imposed on such holder by any governmental unit,
including income, withholding and other tax obligations, on account of such distribution. Any
party issuing any instrument or making any distribution under the Plan has the right, but not the
obligation, to not make a distribution until such holder has made arrangements satisfactory to
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such issuing or disbursing party for payment of any such withholding tax obligations and, if any
party issuing any instrument or making any distribution under the Plan fails to withhold with
respect to any such holder’s distribution, and is later held liable for the amount of such
withholding, the holder shall reimburse such party. The Disbursing Agent may require, as a
condition to the receipt of a distribution, that the holder complete the appropriate Form W-8 or
Form W-9, as applicable to each holder. If the holder fails to comply with such a request within
one year, such distribution shall be deemed an Unclaimed Distribution.

19.9 Time Bar to Cash Payments: Checks issued by the Disbursing Agent on
account of Allowed Claims shall be null and void if not negotiated within one hundred twenty
(120) days from and after the date of issuance thereof. Requests for reissuance of any check
shall be made directly to the Disbursing Agent by the holder of the Allowed Claim with respect
to which such check originally was issued. Any claim in respect of such a voided check shall be
made on or before the later of (i) the first (1st) anniversary of the Effective Date or (ii) ninety
(90) days after the date of issuance of such check, if such check represents a final distribution
hereunder on account of such Claim. After such date, all Claims in respect of voided checks
shall be discharged and forever barred and the Disbursing Agent shall retain all monies related
thereto for the sole purpose of redistribution to holders of Allowed Claims in accordance with
the terms and provisions hereof.

19.10 Distributions After Effective Date: Distributions made after the Effective Date
to holders of Claims that are not Allowed Claims as of the Effective Date, but which later
become Allowed Claims, shall be deemed to have been made in accordance with the terms and
provisions of Article XIX of the Plan.

19.11 Setoffs: Except as otherwise provided in the Plan or in the Confirmation Order,
the Disbursing Agent may, pursuant to applicable bankruptcy or non-bankruptcy law, set off
against any Allowed Claim and the distributions to be made pursuant to the Plan on account
thereof (before any distribution is made on account of such Claim by the Disbursing Agent), the
claims, rights, and causes of action of any nature that COFINA or Reorganized COFINA may
hold against the holder of such Allowed Claim; provided, however, that neither the failure to
effect such a setoff nor the allowance of any Claim hereunder shall constitute a waiver or release
by COFINA or Reorganized COFINA of any such claims, rights, and causes of action that
COFINA or the Reorganized COFINA may possess against such holder; and, provided, further,
that nothing contained herein is intended to limit the ability of any Creditor to effectuate rights of
setoff or recoupment preserved or permitted by the provisions of sections 553, 555, 559, or 560
of the Bankruptcy Code or pursuant to the common law right of recoupment; and, provided,
further, that nothing in this Section 19.11 shall affect the releases and injunctions provided in
Article XXX of the Plan.

19.12 Allocation of Plan Distributions Between Principal and Interest: To the
extent that any Allowed Claim entitled to a distribution under the Plan consists of indebtedness
and other amounts (such as accrued but unpaid interest thereon), such distribution shall be
allocated first to the principal amount of the Claim (as determined for federal income tax
purposes) and then, to the extent the consideration exceeds the principal amount of the Claim, to
such other amounts; provided, however, that COFINA or Reorganized COFINA’s treatment of
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any distributions for its tax purposes will not be binding on any Creditor as to the treatment of
such distributions for any regulatory, tax or other purposes.

19.13 Payment of Trustee Fees and Expenses: No later than five (5) days prior to the
Effective Date, BNYM shall provide invoice summaries and supporting documentation (subject
to redaction to preserve attorney-client privilege) to the Oversight Board and AAFAF, on behalf
of COFINA, relating to all incurred and unpaid Trustee Claims as of such date, together with an
estimate of Trustee Claims to be incurred from such date up to and including the Effective Date.
Within three (3) Business Days thereof, COFINA shall notify BNYM, in writing, of any dispute
relating to the reasonableness of any portion of the Trustee Claims. Any portion of the Trustee
Claims that is not disputed by COFINA shall be paid by COFINA on the Effective Date without
further application to, or approval of, the Title III Court; provided, however, that, upon
notification of a dispute, BNYM (a) shall submit an application to the Title III Court seeking a
resolution of such dispute by the Title III Court or (b) waive, in writing, payment of such
disputed amount; and, provided, further, that, upon the entry of an order of the Title III Court
authorizing payment of any disputed amount, upon notice and a hearing, unless otherwise stayed,
COFINA shall pay such allowed portion of such Trustee Claims. To the extent any Trustee
Claim is incurred from and after the Effective Date and does not relate to either the Ambac
Action or the Whitebox Actions, Reorganized COFINA shall be responsible and, upon
presentation of supporting documentation in form and substance satisfactory to Reorganized
COFINA (subject to redaction to preserve attorney-client privilege), shall satisfy such post-
Effective Date Trustee Claims; provided, however, that, under no circumstance shall the
Disbursing Agent, COFINA or Reorganized COFINA be responsible for any indemnification
obligation, cost, or expense of BNYM associated with the gross negligence, intentional fraud or
willful misconduct of BNYM in making any distribution pursuant to the Plan.

ARTICLE XX

RIGHTS AND POWERS OF DISBURSING AGENT

20.1  Exculpation: From and after the Effective Date, the Disbursing Agent shall be
exculpated by all Entities, including, without limitation, holders of Claims and other parties in
interest, from any and all claims, causes of action, and other assertions of liability arising out of
the discharge of the powers and duties conferred upon such Disbursing Agent by the Plan or any
order of the Title III Court entered pursuant to or in furtherance of the Plan, or applicable law,
except for actions or omissions to act arising out of the gross negligence or willful misconduct of
such Disbursing Agent. No holder of a Claim or other party in interest shall have or pursue any
claim or cause of action against the Disbursing Agent for making payments in accordance with
the Plan or for implementing the provisions of the Plan.

20.2 Powers of the Disbursing Agent: Except as may be provided otherwise
hereunder, the Disbursing Agent shall be empowered to (a) take all steps and execute all
instruments and documents necessary to effectuate the Plan, (b) make distributions contemplated
by the Plan, (c) comply with the Plan and the obligations thereunder, and (d) exercise such other
powers as may be vested in the Disbursing Agent pursuant to order of the Title III Court,
pursuant to the Plan, or as deemed by the Disbursing Agent to be necessary and proper to
implement the provisions of the Plan.
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20.3 Fees and Expenses Incurred From and After the Effective Date: Except as
otherwise ordered by the Title III Court, the amount of any reasonable fees and expenses
incurred by the Disbursing Agent from and after the Effective Date and any reasonable
compensation and expense reimbursement claims, including, without limitation, reasonable fees
and expenses of counsel, incurred by the Disbursing Agent, shall be paid in Cash without further
order of the Title IIT Court.

ARTICLE XXI

PROCEDURES FOR TREATMENT OF DISPUTED CLAIMS

21.1 Objections to Claims; Prosecution of Disputed Claims: Except with respect to
Allowed Claims, Reorganized COFINA shall object to, and shall assume any pending objection
filed by COFINA to, the allowance of Claims filed with the Title III Court with respect to which
it disputes liability, priority or amount, including, without limitation, objections to Claims that
have been assigned and the assertion of the doctrine of equitable subordination with respect
thereto. All objections, affirmative defenses and counterclaims shall be litigated to Final Order;
provided, however, that Reorganized COFINA shall have the authority to file, settle,
compromise or withdraw any objections to Claims, without approval of the Title III Court.
Unless otherwise ordered by the Title III Court, to the extent not already objected to by
COFINA, Reorganized COFINA shall file and serve all objections to Claims as soon as
practicable, but, in each instance, not later than one hundred twenty (120) days following the
Effective Date or such later date as may be approved by the Title III Court. Notwithstanding
anything contained in the Plan to the contrary, on the Effective Date, any Bond Claim filed by
any Entity, other than the Bond Claims filed by BNYM, as trustee with respect to the Existing
Securities, for amounts due under Existing Securities, shall be deemed disallowed and expunged
and the Oversight Board shall instruct Prime Clerk LLC, its court-appointed representative, to
remove such Bond Claims from the claims registry maintained for the benefit of the Title III
Court.

21.2  Estimation of Claims: Except with respect to Allowed Claims, on and after the
Effective Date, and unless otherwise limited by an order of the Title III Court, Reorganized
COFINA may at any time request the Title III Court to estimate for final distribution purposes
any contingent, unliquidated or Disputed Claim pursuant to section 502(c) of the Bankruptcy
Code regardless of whether COFINA previously objected to or sought to estimate such Claim,
and the Title III Court will retain jurisdiction to consider any request to estimate any Claim at
any time during litigation concerning any objection to any Claim, including, without limitation,
during the pendency of any appeal relating to any such objection. Unless otherwise provided in
an order of the Title III Court, in the event that the Title III Court estimates any contingent,
unliquidated or Disputed Claim, the estimated amount shall constitute either the allowed amount
of such Claim or a maximum limitation on such Claim, as determined by the Title III Court;
provided, however, that, if the estimate constitutes the maximum limitation on such Claim,
Reorganized COFINA may elect to pursue supplemental proceedings to object to any ultimate
allowance of such Claim; and, provided, further, that the foregoing is not intended to limit the
rights granted by section 502(j) of the Bankruptcy Code. All of the aforementioned Claims
objection, estimation and resolution procedures are cumulative and not necessarily exclusive of
one another.
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21.3 Payments and Distributions on Disputed Claims:

(a) Disputed Claims Holdback: From and after the Effective Date, and until
such time as each Disputed Claim has been compromised and settled, estimated by the Title I1I
Court in an amount constituting the allowed amount, or allowed or disallowed by Final Order of
the Title III Court, Reorganized COFINA shall retain, for the benefit of each holder of a
Disputed Claim, COFINA Cash Available for Distribution, Section 103 Cash, Rounding Amount
Cash and COFINA Bonds, and, to the extent elected by such holder, the applicable trust
certificates, and any dividends, gains or income attributable in respect of any of the foregoing, in
an amount equal to the Pro Rata Share of distributions that would have been made to the holder
of such Disputed Claim if it were an Allowed Claim in an amount equal to the lesser of (i) the
liquidated amount set forth in the filed proof of Claim relating to such Disputed Claim, (ii) the
amount in which the Disputed Claims shall be estimated by the Title III Court pursuant to section
502 of the Bankruptcy Code constitutes and represents the maximum amount in which such
Claim may ultimately become an Allowed Claim, and (iii) such other amount as may be agreed
upon by the holder of such Disputed Claim and Reorganized COFINA; provided, however, that
the recovery by any holder of a Disputed Claim shall not exceed the lesser of (i), (ii) and (iii)
above. Any COFINA Cash Available for Distribution, Section 103 Cash, Rounding Amount
Cash and COFINA Bonds retained and held for the benefit of a holder of a Disputed Claim shall
be treated as payment and reduction on account of such Disputed Claim for purposes of
computing any additional amounts to be paid in Cash distributed in COFINA Bonds in the event
the Disputed Claim ultimately becomes an Allowed Claim. Such Cash and any dividends, gains
or income paid on account of the COFINA Bonds (if any) retained for the benefit of holders of
Disputed Claims shall be retained by Reorganized COFINA for the benefit of such holders
pending determination of their entitlement thereto under the terms of the Plan. To the extent that
Reorganized COFINA retains COFINA Bonds on behalf of Disputed Claims holders, until such
time as such COFINA Bonds are distributed, Reorganized COFINA shall exercise voting or
consent rights with respect to such bonds.

(b) Allowance of Disputed Claims: At such time as a Disputed Claim
becomes, in whole or in part, an Allowed Claim, Reorganized COFINA shall distribute to the
holder thereof the distributions, if any, to which such holder is then entitled under the Plan,
together with any earnings that have accrued on the amount of COFINA Cash Available for
Distribution, Section 103 Cash, Rounding Amount Cash and COFINA Bonds so retained (net of
any expenses, including any taxes, relating thereto), but only to the extent that such earnings are
attributable to the amount of the Allowed Claim. Such distribution, if any, shall be made as soon
as practicable after the date that the order or judgement of the Title IIT Court allowing such
Disputed Claim becomes a Final Order, but in no event more than ninety (90) days thereafter.
The balance of any COFINA Cash Available for Distribution, Section 103 Cash, Rounding
Amount Cash and COFINA Bonds previously retained but not distributed to a Disputed Claim
holder shall be included in future distributions with respect to COFINA Bonds.

21.4  Authority to Amend List of Creditors: Except with respect to Bond Claims,
COFINA shall have the authority to amend the List of Creditors with respect to any Claim and to
make distributions based on such amended List of Creditors without approval of the Title III
Court. If any such amendment to the List of Creditors reduces the amount of a Claim or changes
the nature or priority of a Claim, COFINA will provide the holder of such Claim with notice of
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such amendment and such holder will have twenty (20) days to file an objection to such
amendment with the Title III Court. If no such objection is filed, the Disbursing Agent may
proceed with distributions based on such amended List of Creditors without approval of the Title
III Court.

21.5 Non-Accrual of Interest: Unless otherwise specifically provided for herein or
by order of the Title III Court, post-petition interest shall not accrue or be paid on Claims,
Allowed or otherwise, and no holder of a Claim, Allowed or otherwise, shall be entitled to
interest accruing on or after the Petition Date on any Claim or right. Additionally, and without
limiting the foregoing, interest shall not accrue or be paid on any Disputed Claim with respect to
the period from the Effective Date to the date a final distribution is made on account of such
Disputed Claim, if and when such Disputed Claim becomes an Allowed Claim.

21.6 Disallowance of Claims: All Claims of any Entity from which property is sought
by COFINA under sections 550, or 553 of the Bankruptcy Code or that COFINA alleges is a
transferee of a transfer that is avoidable under sections 544, 545, 547, 548, or 549 of the
Bankruptcy Code shall be disallowed if: (a) the Entity, on the one hand, and COFINA, on the
other hand, agree or the Title III Court has determined by Final Order that such Entity or
transferee is liable to turn over any property or monies under any of the aforementioned sections
of the Bankruptcy Code; and (b) such Entity or transferee has failed to turn over such property
by the date set forth in such agreement or Final Order.

ARTICLE XXII

ACCEPTANCE OR REJECTION OF THE PLAN, EFFECT OF REJECTION BY ONE
OR MORE CLASSES OF CLAIMS

22.1 Impaired Classes to Vote: Except as otherwise provided pursuant to the
Disclosure Statement Order, each holder, as of the voting record date established in the
Disclosure Statement Order, of a Claim in an impaired Class not otherwise deemed to have
rejected or accepted the Plan shall be entitled to vote separately to accept or reject the Plan.

22.2  Acceptance by Class of Creditors: An impaired Class of holders of Claims shall
have accepted the Plan if the Plan is accepted by at least two-thirds (2/3) in dollar amount and
more than one-half (1/2) in number of the Allowed Claims of such Class that have affirmatively
voted to accept or reject the Plan.

22.3 Cramdown: In the event that any impaired Class of Claims shall fail to accept,
or be deemed to reject, the Plan in accordance with section 1129(a) of the Bankruptcy Code, the
Oversight Board reserves the right to request that the Title III Court confirm the Plan in
accordance with section 1129(b) of the Bankruptcy Code.

ARTICLE XXIII

IDENTIFICATION OF CLAIMS IMPAIRED BY THE PLAN AND NOT IMPAIRED BY
THE PLAN

23.1 Impaired Classes: Claims in Classes 1 through 10 are impaired under the Plan.

57
1047494815



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 69 of 92

23.2 Impaired Classes to Vote: The Claims in Classes 1 through 9 are impaired and
receiving distributions pursuant to the Plan, and are therefore entitled to vote to accept or reject
the Plan; provided, however, that, based upon the elections made on the Ballot/Election Form,
Classes 4 and 7 are deemed to have accepted the Plan. The Claims in Class 10 are impaired and
not receiving a distribution pursuant to the Plan and, therefore, Class 10 is deemed to have
rejected the Plan.

ARTICLE XXIV

CONDITIONS PRECEDENT TO CONFIRMATION OF THE PLAN

24.1 Conditions Precedent to Confirmation of the Plan: Confirmation of the Plan is
subject to satisfaction of the following conditions precedent:

(a) Fiscal Plan Certification: The Oversight Board shall have determined
that the Plan is consistent with the COFINA Fiscal Plan and shall have certified the submission
of the Plan, and any modifications to the Plan through the Confirmation Date, in accordance with
Sections 104(j) and 313 of PROMESA.

(b) Required Orders: The Clerk of the Title III Court shall have entered an
order or orders (including, without limitation, the Disclosure Statement Order, the Confirmation
Order and the Settlement Order providing for the following:

(1) Approving the Disclosure Statement as containing “adequate information”
pursuant to section 1125 of the Bankruptcy Code;

(11) Authorizing the solicitation of votes and elections with respect to the Plan;

(iii)  Determining that all votes and elections or deemed elections are binding
and have been properly tabulated;

(iv)  Confirming and giving effect to the terms and provision of the Plan,
including the releases set forth in Article XXX of the Plan;

(v) Approving the Settlement Agreement in accordance with its terms,
including, but not limited to, the releases of the Agents and their respective
representatives, professionals and advisors;

(vi)  Determining that all applicable tests, standards and burdens in connection
with the Plan have been duly satisfied and met by the Oversight Board, COFINA and the
Plan;

(vil)  Approving the documents in the Plan Supplement, other than the New
Bond Legislation (to the extent included in the Plan Supplement) and the Reorganized
COFINA By-Laws;

(viii)) Authorizing Reorganized COFINA to execute, enter into, and deliver the
documents in the Plan Supplement, and to execute, implement and take all actions
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otherwise necessary or appropriate to give effect to the transactions contemplated by the
Plan, the documents in the Plan Supplement, and the Settlement Agreement;

(ix)  Determining that the compromises and settlements set forth in the
Settlement Agreement and the Plan are appropriate, reasonable and approved; and

(%) The deemed acceleration of the Existing Securities on the Effective Date
(1) in connection with the treatment of Junior COFINA Bond Claims (Assured) and (ii) if
requested by Ambac and/or National prior to the commencement of the Disclosure
Statement Hearing, in connection with the Senior COFINA Bond Claims (Ambac) and
the National Election, respectively; provided, however, that, such deemed acceleration
shall not affect, nor shall it be construed to affect, any issues regarding the existence of a
“default” or an “event of default” with respect to the Existing Securities which were
pending prior to the Effective Date.

(©) Form of Orders: The Confirmation Order, the Settlement Order and the
Plan are each in form and substance reasonably acceptable to the Oversight Board, AAFAF,
COFINA, the PSA Creditors and Bonistas.

(d) Confirmation Order: The Confirmation Order includes (i)
determinations that all of the settlements and compromises contained in the Plan and the
Settlement Agreement satisfy applicable standards under sections 365, 1123(b)(3) and 1129 of
the Bankruptcy Code and Bankruptcy Rule 9019, to the extent applicable, (ii) the releases,
exculpations and injunctions set forth in Article XXX of the Plan and (iii) the provisions set forth
in Section 25.1(c) hereof.

242 Waiver of Conditions Precedent to Confirmation: To the extent practicable
and legally permissible, each of the conditions precedent in Section 24.1 hereof may be waived,
in whole or in part, by the Oversight Board, subject to the prior written consent of AAFAF,
COFINA, the PSA Creditors and Bonistas, which consent shall not be unreasonably withheld.
Any such waiver of a condition precedent may be effected at any time by filing a notice thereof
with the Title III Court executed by the Oversight Board.

ARTICLE XXV

CONDITIONS PRECEDENT TO THE EFFECTIVE DATE

25.1 Conditions Precedent to the Effective Date. The occurrence of the Effective
Date and the substantial consummation of the Plan are subject to satisfaction of the following
conditions precedent:

(a) Satisfaction of Certain Settlement Agreement Conditions: The
satisfaction of the “Conditions to Effective Date” set forth in Section 4 of the Settlement
Agreement.

(b) Fiscal Plan Certification: The Oversight Board shall have determined
that the Plan is consistent with COFINA Fiscal Plan and shall have certified the submission of
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the Plan, and any modifications to the Plan through the Confirmation Date, in accordance with
Sections 104(j) and 313 of PROMESA.

(©) Entry of the Confirmation Order: The Clerk of the Title III Court shall
have entered the Confirmation Order in accordance with Section 314 of PROMESA and section
1129 of the Bankruptcy Code, made applicable to the Title III Case pursuant to Section 301 of
PROMESA, which shall be in form and substance reasonably acceptable to the Oversight Board,
AAFAF, COFINA, the PSA Creditors and Bonistas, and the Confirmation Order shall provide
for the following:

(1) Authorize COFINA and Reorganized COFINA, as the case may be, to
take all actions necessary to enter into, implement, and consummate the contracts,
instruments, releases, leases, indentures, and other agreements or documents created in
connection with the Plan;

(11) Decree that the provisions of the Confirmation Order and the Plan are
nonseverable and mutually dependent;

(ii1))  Authorize COFINA and Reorganized COFINA, as the case may be, to (1)
make all distributions and issuances as required under the Plan and (2) enter into any
agreements and transactions, as set forth in the Plan Supplement;

(iv)  Authorize the implementation of the Plan in accordance with its terms.

(v) The COFINA Bonds and the covenants by COFINA Reorganized
COFINA and the Commonwealth, as applicable, for the benefit of the holders of the
COFINA Bonds and COFINA Parity Bonds (including the Sales Tax, non-impairment,
substitution of collateral and tax-exemption covenants set forth in Article XVI hereof), as
provided in the New Bond Legislation and the New Bond Indenture, constitute valid,
binding, legal and enforceable obligations of COFINA, Reorganized COFINA and the
Commonwealth, as applicable, under Puerto Rico and federal law, and the COFINA
Portion (and any substitution of New Collateral on the terms and conditions provided for
herein) is the property of Reorganized COFINA, free and clear of all liens, claims,
encumbrances, and other interests of creditors of COFINA, Reorganized COFINA, the
Commonwealth, or any instrumentality of the Commonwealth, other than liens and
claims afforded to holders of COFINA Bonds under the Plan and the Confirmation Order
and shall not be “available resources” or “available revenues” of the Government of
Puerto Rico, as used in Section 8 of Article VI of the Puerto Rico Constitution or as
otherwise used in the Puerto Rico Constitution (whether construed pursuant to the
Spanish or English version of the Puerto Rico Constitution);

(vi)  Pursuant to the New Bond Legislation, the COFINA Bonds and COFINA
Parity Bonds have been granted and are secured by a statutory first lien as described in
Section 16.2 hereof, which Lien shall remain in full force and effect until the COFINA
Bonds and COFINA Parity Bonds have been paid or satisfied in full in accordance with
their terms;
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(vii)  The statutory lien on the COFINA Pledged Taxes as provided in the New
Bond Legislation, as applicable, and all other provisions made to pay or secure payment
of the COFINA Bonds and COFINA Parity Bonds are valid, binding, legal, and
enforceable; including, without limitation, covenants not to impair such property,
maintain available tax exemption and provide for the conditions regarding substitution of
New Collateral (including, without limitation, the statutory lien thereon) as adequate
protection for the property rights conferred under the Plan and the Confirmation Order;

(viii) New Bond Legislation has been enacted to amend (or repeal and replace)
the existing COFINA legislation to, among other things, (i) establish the independent
COFINA board of directors referred to in Section 28.3 hereof, (ii) permit the Sales Tax,
tax exemption, substitution of New Collateral and non-impairment provisions referred to
herein and (iii) grant such other authorizations, if any, which may be required to
implement the transactions contemplated herein, including, without limitation, (a) a
determination that COFINA is the owner of the COFINA Portion under applicable law,
(b) a grant of a statutory Lien on the COFINA Portion to secure the payment obligations
with respect to the COFINA Bonds and COFINA Parity Bonds, in whole or in part, or
otherwise in accordance with the Additional Bonds Test, (c) enhanced financial
reporting, (d) events of default and imposition of certain measures upon an event of
default, (e) submission of any disputes under the New Bond Indenture to the jurisdiction
of the Title III Court, and (f) other customary terms, conditions, and covenants for
similarly structured and supported municipal bonds that are acceptable to the PSA
Creditors. To the extent applicable, the foregoing terms and such other terms as may be
agreed upon shall be included in the New Bond Indenture;

(ix)  The transfer of the COFINA Portion (and any substitution of New
Collateral on the terms and conditions provided for herein) pursuant to the Plan is
appropriate and binding and specifically enforceable against Reorganized COFINA and
the Commonwealth, their respective creditors and all parties in interest in accordance
with the Plan, including, without limitation, because the transfer of the COFINA Portion
created in Reorganized COFINA an ownership interest in such property (and any
substitution of New Collateral on the terms and conditions provided for herein) and is a
valid provision made to pay or secure payment of the COFINA Bonds;

(x) The deemed acceleration of the Existing Securities on the Effective Date
(1) in connection with the treatment of Junior COFINA Bond Claims (Assured) and (ii) if
requested by Ambac and/or National prior to the commencement of the Disclosure
Statement Hearing, in connection with the Senior COFINA Bond Claims (Ambac) and
the National Election, respectively; provided, however, that, such deemed acceleration
shall not affect, nor shall it be construed to affect, any issues regarding the existence of a
“default” or an “event of default” with respect to the Existing Securities which were
pending prior to the Effective Date;

(xi)  The Confirmation Order is full, final, complete, conclusive and binding
upon and shall not be subject to collateral attack or other challenge in any court or other
forum by (1) COFINA, (2) Reorganized COFINA, (3) the Commonwealth, (4) each
Person or Entity asserting claims or other rights against COFINA, the Commonwealth or
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any of its other instrumentalities, including each holder of a Bond Claim and each holder
of a beneficial interest (directly or indirectly, as principal, agent, counterpart, subrogee,
insurer or otherwise) in respect of bonds issued by COFINA, the Commonwealth, or any
of its other instrumentalities or with respect to any trustee, any collateral agent, any
indenture trustee, any fiscal agent, and any bank that receives or holds funds related to
such bonds, whether or not such claim or other rights of such person or entity are
impaired pursuant to the Plan and, if impaired, whether or not such person or entity
accepted the Plan, (5) any other Person or Entity, and (6) each of the foregoing’s
respective heirs, successors, assigns, trustees, executors, administrators, officers,
directors, agents, representative, attorneys, beneficiaries or guardians; and

(xi1)  The Plan is consistent with the COFINA Fiscal Plan and satisfied Section
314(b)(7) of PROMESA.

(d) No Injunction: The Confirmation Order shall be effective and not be
stayed in any respect.

(e) Authorizations: All (1) authorizations, consents, regulatory approvals,
rulings, or documents, if any, that are necessary to implement and effectuate the Plan, including,
without limitation, the New Bond Legislation, have been obtained or enacted and not revoked,
and (2) except to the extent expressly provided herein and not inconsistent with any other
provision of the Plan, unless otherwise permitted or required by PROMESA or similar authority,
completion of any other required legislative or other governmental action required to
consummate the Plan, including, without limitation, Commonwealth legislation and court orders,
if any, required to (i) ensure that the payment obligations of COFINA cannot in the future be
modified or altered without the consent of the requisite holders of COFINA Bonds as set forth in
a New Bond Indenture, (ii) ensure the validity, enforceability, liens and priority of the COFINA
obligations contemplated by the Plan and (iii) except as otherwise permitted in connection with
the substitution of collateral, ensure that the COFINA Pledged Taxes not be modified or altered
prior to the satisfaction of COFINA’s obligations thereunder.

63} Execution of Documents; Other Actions: All actions and all contracts,
instruments, settlements, releases and other agreements or documents, including Definitive
Documents, necessary to implement the terms and provisions of the Plan, including the
Definitive Documents, are effected or executed and delivered, as applicable, in form and
substance reasonably satisfactory to the Government Parties, the PSA Creditors and Bonistas,
and are in full force and effect.

(2) Opinions: Usual and customary legal opinions for issuances of the type
similar to the COFINA Bonds by outside counsel to COFINA covering matters not expressly
addressed in the Confirmation Order, in form and substance reasonably acceptable to the PSA
Creditors, have been delivered to the applicable trustee or other parties regarding the Definitive
Documents and the Plan.

25.2 Waiver of Conditions Precedent: Subject to the provisions of the Plan Support
Agreement, the Oversight Board may waive any of the conditions to the Effective Date set forth
in Section 25.1 hereof at any time without any notice to any other parties in interest, other than
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the PSA Creditors and Bonistas, and without any further notice to or action, order, or approval of
the Title III Court, and without any formal action other than proceeding to confirm and
consummate the Plan.

25.3 Effect of Non-Occurrence of Conditions to Effective Date: If prior to the
Effective Date, the Confirmation Order is vacated pursuant to a Final Order, then, except as
provided in any order of the Title III Court vacating the Confirmation Order, the Plan will be null
and void in all respects, and nothing contained in the Plan or Disclosure Statement shall: (a)
constitute a waiver or release of any Claims, or Causes of Action; (b) prejudice in any manner
the rights of COFINA, the Oversight Board, or any other Entity; or (c) constitute an admission,
acknowledgment, offer, or undertaking of any sort by COFINA, the Oversight Board, or any
other Entity.

ARTICLE XXVI

PROSECUTION AND EXTINGUISHMENT OF CLAIMS HELD BY COFINA

26.1 Prosecution of Claims: Except as settled and released herein, from and after the
Effective Date, Reorganized COFINA shall have the exclusive right and power to litigate any
Claim or Cause of Action that constituted an Asset of COFINA, including, without limitation,
any Avoidance Action, and any other Cause of Action, right to payment, or Claim that may be
pending on the Effective Date or instituted by COFINA or Reorganized COFINA thereafter, to a
Final Order, and may compromise and settle such claims, without approval of the Title III Court.

ARTICLE XXVII

MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

27.1 Modification of Plan: Subject to (a) Sections 104(j) and 313 of PROMESA and
sections 942 and 1127(d) of the Bankruptcy Code, applicable to the Title III Case pursuant to
Section 301 of PROMESA, and (b) the terms and provisions of the Plan Support Agreement, the
Oversight Board may alter, amend or modify the Plan or the Exhibits at any time prior to or after
the Confirmation Date but prior to the Effective Date. A holder of a Claim that has accepted the
Plan shall be deemed to have accepted the Plan as altered, amended or modified so long as the
proposed alteration, amendment or modification does not materially and adversely change the
treatment of the Claim of such Holder.

27.2 Revocation or Withdrawal:

(a) Subject to the terms and provisions of the Plan Support Agreement, the
Plan may be revoked or withdrawn prior to the Confirmation Date by the Oversight Board.

(b) If the Plan is revoked or withdrawn prior to the Confirmation Date, or if
the Plan does not become effective for any reason whatsoever, then the Plan shall be deemed null
and void. In such event, nothing contained herein shall be deemed to constitute a waiver or
release of any claim by COFINA or any other Entity, or to prejudice in any manner the rights of
COFINA or any other Entity in any further proceeding involving COFINA.
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27.3 Amendment of Plan Documents: From and after the Effective Date, the
authority to amend, modify, or supplement the Plan Supplement, the Exhibits to the Plan
Supplement and the Exhibits to the Plan, and any document attached to any of the foregoing,
shall be as provided in such Plan Supplement, Exhibit to the Plan Supplement, or Exhibit to the
Plan and their respective attachments, as the case may be.

27.4 No Admission of Liability:

(a) The submission of this Plan is not intended to be, nor shall it be construed
as, an admission or evidence in any pending or subsequent suit, action, proceeding or dispute of
any liability, wrongdoing, or obligation whatsoever (including as to the merits of any claim or
defense) by any Entity with respect to any of the matters addressed in this Plan.

(b) None of this Plan (including, without limitation, the Exhibits hereto), or
any settlement entered, act performed or document executed in connection with this Plan: (i) is
or may be deemed to be or may be used as an admission or evidence of the validity of any claim,
or any allegation made in any of the Related Actions or of any wrongdoing or liability of any
Entity; (i1) is or may be deemed to be or may be used as an admission or evidence of any
liability, fault or omission of any Entity in any civil, criminal or administrative proceeding in any
court, administrative agency or other tribunal; (iii) is or may be deemed to be or used as an
admission or evidence against Reorganized COFINA, COFINA, or any other Person or Entity
with respect to the validity of any Claim. None of this Plan or any settlement entered, act
performed or document executed in connection with this Plan shall be admissible in any
proceeding for any purposes, except to carry out the terms of this Plan, and except that, once
confirmed, any Entity may file this Plan in any action for any purpose, including, but not limited
to, in order to support a defense or counterclaim based on the principles of res judicata, collateral
estoppel, release, good faith settlement, judgment bar or reduction or any other theory of claim
preclusion or issue preclusion or similar defense of counterclaim.

ARTICLE XXVIII

CORPORATE GOVERNANCE AND
MANAGEMENT OF REORGANIZED COFINA

28.1 Corporate Action: On the Effective Date, all matters provided for under the
Plan that would otherwise require approval of the directors of COFINA or Reorganized
COFINA, including, without limitation, the authorization to issue or cause to be issued the
COFINA Bonds, the authorization to enter into the Definitive Documents, the adoption of
Reorganized COFINA By-Laws, and the election or appointment, as the case may be, of
directors and officers of Reorganized COFINA pursuant to the Plan, as applicable, shall be
authorized and approved in all respects, in each case, in accordance with the New Bond
Legislation and the new corporate governance documents, as applicable, and without further
action by any Person or Entity under any other applicable law, regulation, order, or rule. Other
matters provided under the Plan involving the corporate structure of the Reorganized COFINA
or corporate action by Reorganized COFINA, as applicable, shall be deemed to have occurred,
be authorized, and shall be in effect in accordance with the New Bond Legislation and the new
corporate governance documents, as applicable, and without requiring further action by any
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Person or Entity under any other applicable law, regulation, order, or rule. Without limiting the
foregoing, from and after the Confirmation Date, COFINA and Reorganized COFINA shall take
any and all actions deemed appropriate in order to consummate the transactions contemplated
herein in accordance with the New Bond Legislation and the new corporate governance
documents, as applicable.

28.2 Amendment of By-Laws: The by-laws of Reorganized COFINA shall be
amended as of the Effective Date to provide substantially as set forth in the Reorganized
COFINA By-Laws.

28.3 Directors of the Reorganized COFINA: On the Effective Date, and pursuant to
the terms and provisions of Section 25.1(c) hereof, the Reorganized COFINA By-Laws shall
provide that the board of directors of Reorganized COFINA shall consist of three (3) persons
appointed by the Governor of the Commonwealth all of whom shall meet the independence and
qualification standards set forth in the Definitive Documents, including, without limitation, that
the independent director may not be an officer, employee, or director of the government of
Puerto Rico or instrumentality thereof (other than COFINA), must have executive experience in
finance or with respect to securities similar to the COFINA Bonds and shall otherwise be
qualified to serve on the board of directors. The initial directors shall be disclosed prior to the
Confirmation Hearing. In the event that, during the period from the Confirmation Hearing up to
and including the Effective Date, circumstances require the substitution of one (1) or more
persons selected to serve on the boards of directors of Reorganized COFINA, the Governor of
the Commonwealth shall choose a substitute consistent with the independence and qualification
standards set forth above and COFINA shall file a notice thereof with the Title III Court and, for
purposes of section 1129 of the Bankruptcy Code, any such replacement person, designated in
accordance with the requirements of the immediately preceding sentence, shall be deemed to
have been selected and disclosed prior to the Confirmation Hearing. Notwithstanding the
foregoing, (a) the holders of Senior COFINA Bond Claims, Ambac and National (in consultation
with the holders of Junior COFINA Bond Claims and Assured) may collectively submit up to
three (3) recommendations for the Governor’s consideration regarding the initial appointment of
independent directors; provided, however, that the Governor shall be under no obligation to
appoint any such recommended persons as directors and (b) to the extent permitted by applicable
law, COFINA’s corporate governance documents shall be amended to be consistent with all of
the foregoing. COFINA’s amended corporate governance documents shall provide that all board
members shall owe a fiduciary duty to COFINA as consistent with Puerto Rico law and its
Constitution.

28.4 Officers of Reorganized COFINA: To the extent applicable, the board of
directors of Reorganized COFINA shall elect officers of Reorganized COFINA as of or after the
Effective Date.

28.5 Structure for Collection and Application of COFINA Pledged Taxes: The
COFINA Bonds shall be issued by Reorganized COFINA pursuant to the New Bond Legislation
and the New Bond Indenture, which entity shall be a “bankruptcy remote,” single purpose,
municipal agency, public corporation or entity to the fullest extent permitted under applicable
law, with no operations or liabilities other than as set forth in the Plan and as reflected in the
Term Sheet. Reorganized COFINA shall be authorized, but not required, to enter into one or
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more agreements, including, without limitation, the New Banking Services Agreement,
providing for the collection and deposit of the COFINA Pledged Taxes, which agreement or
agreements may provide, among other things, that the COFINA Portion, net of COFINA
operating expenses, shall be (a) promptly after collection, kept in segregated bank accounts
maintained in one or more mainland U.S. banks and in the name of the trustee appointed under
the New Bond Indenture and (b) designed to ensure that COFINA is the unconditional owner of
the COFINA Portion, now existing or hereafter collected, under Puerto Rico and other applicable
law.

ARTICLE XXIX
RETENTION OF JURISDICTION
29.1 Retention of Jurisdiction: The Title III Court shall retain and have exclusive

jurisdiction over any matter arising under PROMESA, arising in or related to, the Title III Case
and the Plan, or that relates to the following:

(a) to allow, disallow, determine, liquidate, classify, estimate, or establish the
priority, secured or unsecured status, or amount of any Claim, including, without the limitation,
the resolution of any request for payment of any Claim and the resolution of any and all
objections to the secured or unsecured status, priority, amount, or allowance of Claims;

(b) to resolve any matters related to Executory Contracts or Unexpired
Leases, including, without limitation, (a) the assumption or assumption and assignment of any
Executory Contract or Unexpired Lease to which COFINA is party or with respect to which
COFINA may be liable and to hear, determine, and, if necessary, liquidate, any Claims arising
therefrom, including pursuant to section 365 of the Bankruptcy Code; (b) any potential
contractual obligation under any Executory Contract or Unexpired Lease that is assumed or
assumed and assigned; and (c) any dispute regarding whether a contract or lease is or was
executory or expired,

(©) to ensure that distributions to holders of Allowed Claims are accomplished
pursuant to the provisions of the Plan and adjudicate any and all disputes arising from or relating
to distributions under the Plan;

(d) to adjudicate, decide, or resolve any motions, adversary proceedings,
contested or litigated matters, and any other matters, and grant or deny any applications
involving COFINA or Reorganized COFINA that may be pending on the Effective Date or
brought thereafter;

(e) to decide and resolve all matters related to the granting and denying, in
whole or in part, any applications for allowance of compensation or reimbursement of expenses
to Professionals authorized pursuant to PROMESA, the Plan or orders entered by the Title III
Court;

® to enter and implement such orders as may be necessary or appropriate to
execute, implement, or consummate the provisions of (a) contracts, instruments, releases,
indentures, and other agreements or documents approved by Final Order in the Title III Case and
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(b) the Plan, the Confirmation Order, and contracts, instruments, releases, indentures, and other
agreements or documents created in connection with the Plan, including, without limitation,
orders pertaining to the substitution of New Collateral for COFINA Pledged Taxes to secure
repayment of the COFINA Bonds and COFINA Parity Bonds;

(2) to resolve any cases, controversies, suits, disputes or other challenges of
any kind that may arise in connection with the consummation, interpretation or enforcement of
the Plan, the Confirmation Order, or any contract, instrument, release or other agreement or
document that is entered into or delivered pursuant to the Plan or any Entity’s rights arising from
or obligations incurred in connection with the Plan or such documents;

(h) to approve any modification of the Plan or approve any modification of
the Confirmation Order or any contract, instrument, release or other agreement or document
created in connection with the Plan or the Confirmation Order, or remedy any defect or omission
or reconcile any inconsistency in any order, the Plan, the Confirmation Order or any contract,
instrument, release or other agreement or document created in connection with the Plan or the
Confirmation Order, or enter any order in aid of confirmation pursuant to sections 945 and
1142(b) of the Bankruptcy Code, in such manner as may be necessary or appropriate to
consummate the Plan;

(1) to adjudicate, decide or resolve any matters relating to COFINA’s
compliance with the Plan and the Confirmation Order consistent with section 945 of the
Bankruptcy Code;

() to determine any other matters that may arise in connection with or relate
to the Plan, the Disclosure Statement, the Confirmation Order or any contract, instrument,
release or other agreement or document entered into or delivered in connection with the Plan, the
Disclosure Statement or the Confirmation Order, in each case, solely to the extent that any such
document does not provide for another court or courts to have exclusive jurisdiction;

(k) to enter and implement other orders, or take such other actions as may be
necessary or appropriate to restrain interference by any Entity with consummation or
enforcement of the Plan or the Confirmation Order;

) to adjudicate any and all controversies, suits or issues that may arise
regarding the validity of any actions taken by any Entity pursuant to or in furtherance of the Plan
or Confirmation Order, including, without limitation, issuance of the COFINA Bonds or
COFINA Parity Bonds, and enter any necessary or appropriate orders or relief in connection with
such adjudication; to determine any other matters that may arise in connection with or relate to
the Plan, the Disclosure Statement, the Confirmation Order, the Settlement Agreement, or any
contract, instrument, release, or other agreement or document created in connection with the
Plan, in each case, solely to the extent that any such document does not provide for another court
or courts to have exclusive jurisdiction;

(m) to enter and implement such orders as are necessary or appropriate if the
Confirmation Order is for any reason modified, stayed, reversed, revoked, or vacated;
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(n) to enter an order or final decree concluding or closing the Title III Case
pursuant to section 945(b) of the Bankruptcy Code;

(o) to enforce and clarify any orders previously entered by the District Court
in the Title III Case;

(p) in connection with the Interpleader Action, to hear and determine any and
all non-released and non-dismissed Claims and Causes of Action asserted or that could have
been asserted by BNYM against Ambac or Whitebox in the Interpleader Action or the Ambac
Action and the Whitebox Actions, respectively, and by Ambac and Whitebox against BNYM for
gross negligence, willful misconduct or intentional fraud in the Interpleader Action or the Ambac
Action and the Whitebox Actions, respectively; and

(qQ) to hear any other matter over which the Title III Court has jurisdiction
under Sections 305 and 306 of PROMESA.

ARTICLE XXX

MISCELLANEOUS PROVISIONS

30.1 Title to Assets: Except as provided in the Confirmation Order, on the Effective
Date, title to all Assets and properties of COFINA encompassed by the Plan shall vest in
Reorganized COFINA, free and clear of all Liens (except the Liens securing repayment of the
COFINA Bonds and the COFINA Parity Bonds), and the Confirmation Order shall be a judicial
determination of discharge of the liabilities of COFINA except as provided in the Plan.

30.2 Discharge and Release of Claims and Causes of Action:

(a) Except as expressly provided in the Plan or the Confirmation Order, all
distributions and rights afforded under the Plan shall be, and shall be deemed to be, in exchange
for, and in complete satisfaction, settlement, discharge and release of, all Claims or Causes of
Action against COFINA that arose, in whole or in part, prior to the Effective Date, relating to
COFINA or Reorganized COFINA or any of its Assets, property, or interests of any nature
whatsoever, including any interest accrued on such Claims from and after the Petition Date, and
regardless of whether any property will have been distributed or retained pursuant to the Plan on
account of such Claims or Causes of Action. Upon the Effective Date, COFINA and
Reorganized COFINA shall be deemed discharged and released from any and all Claims, Causes
of Action and any other debts that arose, in whole or in part, prior to the Effective Date
(including prior to the Petition Date), and all debts of the kind specified in sections 502(g),
502(h) or 502(i) of the Bankruptcy Code, whether or not (a) a proof of claim based upon such
debt is filed or deemed filed under section 501 of the Bankruptcy Code, (b) a Claim based upon
such debt is allowed under section 502 of the Bankruptcy Code (or is otherwise resolved), or (c)
the holder of a Claim based upon such debt voted to accept the Plan.

(b) Except as provided in Section 30.11 of the Plan or the Confirmation
Order, all Entities shall be precluded from asserting any and all Claims against COFINA and
Reorganized COFINA, and each of their respective Assets, property and rights, remedies, Claims
or Causes of Action or liabilities of any nature whatsoever, relating to COFINA or Reorganized
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COFINA or any of their respective Assets and property, including any interest accrued on such
Claims from and after the Petition Date, and regardless of whether any property will have been
distributed or retained pursuant to the Plan on account of such Claims or other obligations, suits,
judgments, damages, debts, rights, remedies, causes of action or liabilities. In accordance with
the foregoing, except as expressly provided in the Plan or the Confirmation Order, the
Confirmation Order shall constitute a judicial determination, as of the Effective Date, of the
discharge and release of all such Claims, Causes of Action or debt of or against COFINA
pursuant to sections 524 and 944 of the Bankruptcy Code, applicable to the Title III Case
pursuant to Section 301 of PROMESA, and such discharge shall void and extinguish any
judgment obtained against COFINA or Reorganized COFINA and their respective Assets, and
property at any time, to the extent such judgment is related to a discharged Claim, debt or
liability. As of the Effective Date, and in consideration for the value provided under the Plan
and the Settlement Agreement, each holder of a Claim in any Class under this Plan shall be and
hereby is deemed to release and forever waive and discharge as against COFINA and
Reorganized COFINA, and their respective Assets and property and all such Claims.

(c) Notwithstanding any other provisions of this Section 30.2, in accordance
with the provisions of the Plan Support Agreement, each of the PSA Creditors and their
respective Related Persons, solely in their capacity as Creditors of COFINA, shall (i) be deemed
to have released and covenanted not to sue or otherwise pursue or seek to recover damages or to
seek any other type of relief against any of the Government Releasees based upon, arising from
or relating to the Government Released Claims or any of the claims or causes of action asserted
or which could have been asserted in the Actions, (ii) not directly or indirectly aid any person in
taking any action with respect to the Government Released Claims that is prohibited by this
Section 30.2(c) and (iii) be deemed to have released and covenanted not to sue or otherwise
pursue or seek to recover damages or to seek any other type of relief against BNYM and each of
its Related Persons from any and all Claims and causes of action arising from or related to the
Existing Securities, the Bond Claims and the Bond Resolution; provided, however, that the
release provided pursuant to clause (iii) above shall not extend to any and all Claims and Causes
of Action for gross negligence, willful misconduct and intentional fraud asserted or which can be
asserted by Ambac or Whitebox in the Ambac Action and Whitebox Actions, respectively.

(d) On the Effective Date, and in consideration of the Commonwealth-
COFINA Dispute Settlement and the compromise and settlement of Bond Claims pursuant to the
terms and provisions of the Plan (including, without limitation, the distributions to be made on
account of “Senior” and “First Subordinate” Existing Securities), the resolution of the
Interpleader Action and the terms and provisions of Section 19.5 hereof regarding the Ambac
Action and the Whitebox Actions, to the fullest extent permissible under applicable law, BNYM
and each holder and beneficial holder of Existing Securities and their transferrees, successors or
assigns shall be released from liability for all Claims and Causes of Action arising from or
related to the payment by BNYM to beneficial holders of Existing Securities of regularly
scheduled payments of principal and interest; provided, however, that the foregoing release of
BNYM shall not extend, nor shall it be construed to extend, to acts of gross negligence,
intentional fraud, or willful misconduct of BNYM, including, without limitation, any acts which
have been asserted, or which could have been asserted in the Ambac Action and the Whitebox
Actions.
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(e) On the Effective Date, (i) the COFINA Agent and its agents, attorneys,
affiliates, advisors, consultants and attorneys, solely in such capacities, and (ii) in the event that
the Creditors’ Committee and the Commonwealth Agent (1) do not object to approval of the
Settlement Motion, approval of the Disclosure Statement and confirmation of the Plan and do not
file the Motion to Enforce or (2) subject to the provisions of decretal paragraph 4 of the
Abeyance Stipulation, file the Motion to Enforce or an objection to approval of the merits of the
Settlement Motion, approval of the Disclosure Statement and confirmation of the Plan by the
Title III Court, and unless the Title III Court determines that any such objection and the Motion
to Enforce was filed in bad faith, the Commonwealth Agent and the Creditors’ Committee, its
members and each of their respective current and former officers, directors, agents, attorneys,
employees, affiliates, advisors, and consultants, solely in such capacities (collectively, the
“Commonwealth Agent Releasees”), shall be released from liability for all Claims and Causes of
Action (as if such Causes of Action were against the Commonwealth Agent Releasees) with
respect to the Adversary Proceeding, the Agreement in Principle, the Settlement Agreement, the
Settlement Motion and the Settlement Order.

® On the Effective Date, and in consideration of the Commonwealth-
COFINA Dispute Settlement and the resolution of the Interpleader Action, to the fullest extent
permissible under applicable law, the Commonwealth shall be released from all liability from all
Claims and Causes of Action held by any Creditor, solely in such capacity, arising from or
relating to the relationship of the Commonwealth and COFINA, including, without limitation,
any Claim or Cause of Action arising from or relating to the commencement of the Adversary
Proceeding and pendency and the compromise and settlement of the Interpleader Action and the
allocation of funds in accordance with Section 2.1 of the Plan.

30.3 Injunction on Claims: Except as otherwise expressly provided in Section 30.11
of the Plan, the Confirmation Order or such other Final Order of the Title III Court that may be
applicable, all Entities who have held, hold or may hold Claims or any other debt or liability that
is discharged or released pursuant to Section 30.2 hereof or who have held, hold or may hold
Claims or any other debt or liability that is discharged or released pursuant to Section 30.2 hereof
are permanently enjoined, from and after the Effective Date, from (a) commencing or continuing,
directly or indirectly, in any manner, any action or other proceeding (including, without
limitation, any judicial, arbitral, administrative or other proceeding) of any kind on any such
Claim or other debt or liability that is discharged pursuant to the Plan against any of the Released
Parties or any of their respective assets or property, (b) the enforcement, attachment, collection
or recovery by any manner or means of any judgment, award, decree or order against any of the
Released Parties or any of their respective assets or property on account of any Claim or other
debt or liability that is discharged pursuant to the Plan, (c) creating, perfecting, or enforcing any
encumbrance of any kind against any of the Released Parties or any of their respective assets or
property on account of any Claim or other debt or liability that is discharged pursuant to the Plan,
and (d) except to the extent provided, permitted or preserved by sections 553, 555, 556, 559, or
560 of the Bankruptcy Code or pursuant to the common law right of recoupment, asserting any
right of setoff, subrogation or recoupment of any kind against any obligation due from any of the
Released Parties or any of their respective assets or property, with respect to any such Claim or
other debt or liability that is discharged pursuant to the Plan. Such injunction shall extend to all
successors and assigns of the Released Parties and their respective assets and property.
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30.4 Integral to Plan: Each of the discharge, injunction, exculpation and release
provisions provided in this Article XXX is an integral part of the Plan and is essential to its
implementation. Each of the Released Parties shall have the right to independently seek the
enforcement of the discharge, injunction and release provisions set forth in this Article XXX.

30.5 Releases by COFINA and Reorganized COFINA: Except as otherwise
expressly provided in the Plan, the Confirmation Order, or the Settlement Agreement, on the
Effective Date, and for good and valuable consideration, each of COFINA and Reorganized
COFINA, the Disbursing Agent and each of COFINA’s and Reorganized COFINA’s Related
Persons shall be deemed to have and hereby does irrevocably and unconditionally, fully, finally
and forever waive, release, acquit, and discharge the Released Parties from any and all Claims or
Causes of Action that COFINA, Reorganized COFINA, and the Disbursing Agent, or any of
them, or anyone claiming through them, on their behalf or for their benefit, have or may have or
claim to have, now or in the future, against any Released Party that are Released Claims or
otherwise are based upon, relate to, or arise out of or in connection with, in whole or in part, any
act, omission, transaction, event or other circumstance relating to COFINA taking place or
existing on or prior to the Effective Date, and/or any Claim, act, fact, transaction, occurrence,
statement, or omission in connection with or alleged or that could have been alleged in the
Actions, the Related Actions, including, without limitation, any such Claim, demand, right,
liability, or cause of action for indemnification, contribution, or any other basis in law or equity
for damages, costs or fees.

30.6 Injunction Related to Releases: As of the Effective Date, all Entities that hold,
have held, or may hold a Released Claim that is released pursuant to Section 30.5 of the Plan,
are, and shall be, permanently, forever and completely stayed, restrained, prohibited, barred and
enjoined from taking any of the following actions, whether directly or indirectly, derivatively or
otherwise, on account of or based on the subject matter of such discharged Released Claims: (i)
commencing, conducing or continuing in any manner, directly or indirectly, any suit, action or
other proceeding (including, without limitation, any judicial, arbitral, administrative or other
proceeding) in any forum; (ii) enforcing, attaching (including, without limitation any
prejudgment attachment), collecting, or in any way seeking to recover any judgment, award,
decree, or other order; (iii) creating, perfecting or in any way enforcing in any matter, directly or
indirectly, any Lien; (iv) setting off, seeking reimbursement or contributions from, or
subrogation against, or otherwise recouping in any manner, directly or indirectly, any amount
against any liability or obligation owed to any Entity released under Section 30.5 hereof; and (v)
commencing or continuing in any manner, in any place of any judicial, arbitration or
administrative proceeding in any forum, that does not comply with or its inconsistent with the
provisions of the Plan or the Confirmation Order.

30.7 Exculpation:

(a) Government Parties: The Oversight Board, the Commonwealth,
AAFAF, COFINA and each of their respective Related Persons, solely acting in its capacity as
such at any time up to and including the Effective Date, shall not have or incur any liability to
any Entity for any act taken or omitted to be taken in connection with the Title III Case, the
formulation, preparation, dissemination, implementation, confirmation or approval of the Plan or
any compromises or settlements contained therein, the Disclosure Statement, the Settlement
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Agreement, or any contract, instrument, release or other agreement or document provided for or
contemplated in connection with the consummation of the transactions set forth in the Plan and
the Settlement Agreement; provided, however, that the foregoing provisions of this Section 30.7
shall not affect the liability of any Entity that otherwise would result from any such act or
omission to the extent that such act or omission is determined in a Final Order to have
constituted intentional fraud or willful misconduct. Nothing in the foregoing provisions of this
Section 30.7(a) shall prejudice the right of any of the Government Parties, and the Government
Parties’ officers and directors serving at any time up to and including the Effective Date, and
each of their respective professionals to assert reliance upon advice of counsel as a defense with
respect to their duties and responsibilities under the Plan.

(b) Monoline Insurers: Each of Ambac, Assured and National and their
respective Related Persons shall not have or incur any liability to any Entity for any act taken or
omitted to be taken consistent with the Plan in connection with the formulation, preparation,
dissemination, implementation, acceptance, confirmation or approval of the Plan, including,
without limitation, in connection with the structure of the Trusts, commutation, the treatment of
Senior COFINA Bond Claims (Ambac), the treatment of Junior COFINA Bond Claims
(Assured), the National Election, the voting procedures, the election procedures, and any release
of obligations under the applicable Insurance Policies; provided, however, that, notwithstanding
anything contained herein to the contrary, the terms and provisions of the Plan shall not, and
shall not be construed to, release or exculpate: (1) with respect to any beneficial holder of the
Ambac Insured Bonds that receives Ambac Certificates in accordance with the Plan, any claim
against Ambac with respect to Ambac’s payment obligations under the Ambac Insurance Policy
(which claim shall only be asserted by the trustee of the Ambac Trust), as adjusted to account for
any distributions from the Ambac Trust (and any claims or defenses that Ambac may have
against a beneficial holder of such Ambac Insured Bonds with respect to Ambac’s obligations
under the Ambac Insurance Policy); (2) with respect to any beneficial holder of National Insured
Bonds that received National Certificates in accordance with the Plan, any claim against National
with respect to National’s obligations under the National Insurance Policies (which claim shall
be asserted in accordance with the terms of the National Insurance Policies), as adjusted to
account for any distributions from the National Trust (and any claims that National may have
against a beneficial holder of such National Insured Bonds with respect to National’s obligations
to such beneficial holder under the National Insurance Policies); or (3) with respect to any
beneficial holder of Assured Insured Bonds, any payment obligation under the applicable
Assured Insurance Policy in accordance with its terms solely to the extent of any failure by
Assured to pay the applicable Acceleration Price in full (or any claims that Assured may have
against a beneficial holder of Assured Insured Bonds with respect to Assured’s obligations under
the Assured Insurance Policies).

(©) PSA Creditors and Bonistas: Each of the PSA Creditors and Bonistas,
solely in its capacity as a party to the Plan Support Agreement and a Creditor, as applicable,
from the Petition Date up to and including the Effective Date and each of their respective Related
Persons shall not have or incur any liability to any Entity for any act taken or omitted to be taken
in connection with the Title III Case, the formation, preparation, dissemination, implementation,
confirmation or approval of the Plan or any compromises or settlements contained therein, the
Disclosure Statement, the Settlement Agreement, or any contract, instrument, release or other
agreement or document provided for or contemplated in connection with the consummation of
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the transaction set forth in the Plan and the Settlement Agreement; provided, however, that the
foregoing provisions of this Section 30.7(c) shall not affect the liability of any Entity that
otherwise would result from any such act or omission to the extent that such act or omission is
determined in a Final Order to have constituted intentional fraud or willful misconduct.

(d) Agents: Each of (i) the COFINA Agent and (ii) in the event that the
Creditors’ Committee and the Commonwealth Agent (1) do not object to approval of the
Settlement Motion, approval of the Disclosure Statement and confirmation of the Plan and do not
file the Motion to Enforce or (2) subject to the provisions of decretal paragraph 4 of the
Abeyance Stipulation, file the Motion to Enforce or an objection to approval of the merits of the
Settlement Motion, approval of the Disclosure Statement and confirmation of the Plan by the
Title III Court, and unless the Title III Court determines that any such objection and the Motion
to Enforce was filed in bad faith, the Commonwealth Agent, solely in its capacity as agent of the
Oversight Board with respect to the Commonwealth, to litigate and/or settle the Commonwealth-
COFINA Dispute, respectively, shall not have or incur any liability to any Entity for any act
taken or omitted to be taken in connection with the Title III Case, the Commonwealth-COFINA
Dispute, including, without limitation, the Commonwealth-COFINA Dispute Order, the
Adversary Proceeding, the Commonwealth-COFINA Dispute Settlement, the Settlement
Agreement, the Settlement Motion and the Settlement Order.

30.8 Appointments Related Litigation: Notwithstanding anything contained herein
to the contrary, in the event that a Final Order is entered in connection with the Appointments
Related Litigation subsequent to entry of the Settlement Order and the Confirmation Order, in
consideration of the distributions made, to be made, or deemed to be made in accordance with
the terms and provisions of the Plan and documents and instruments related hereto, all Creditors
or such other Entities receiving, or deemed to have received, distributions pursuant to or as a
result of the Plan, consent and agree that such Final Order shall not in any way or manner
reverse, affect or otherwise modify the transactions contemplated in the Plan, the Settlement
Agreement, the Confirmation Order and the Settlement Order, including, without limitation, the
compromise and settlement of the Commonwealth-COFINA Dispute and the releases,
exculpations and injunctions provided pursuant to Article XXX of the Plan.

30.9 Bar Order: To the limited extent provided in the Plan, each and every Entity is
permanently enjoined, barred and restrained from instituting, prosecuting, pursuing or litigating
in any manner any and all claims, demands, rights, liabilities, or causes of action of any and
every kind, character or nature whatsoever, in law or in equity, known or unknown, direct or
derivative, whether asserted or unasserted, against any of the Released Parties, based upon,
related to, or arising out of or in connection with any of the Released Claims, confirmation and
consummation of the Plan, the negotiation and consummation of the Settlement Agreement, or
any claim, act, fact, transaction, occurrence, statement or omission in connection with or alleged
or that could have been alleged in the Related Actions, including, without limitation, any such
claim, demand, right, liability or cause of action for indemnification, contribution, or any other
basis in law or equity for damages, costs or fees incurred arising directly or indirectly from or
otherwise relating to the Related Actions, either directly or indirectly by any Person for the direct
or indirect benefit of any Released Party arising from or related to the claims, acts, facts,
transactions, occurrences, statements or omissions that are, could have been or may be alleged in
the related Actions or any other action brought or that might be brought by, through, on behalf
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of, or for the benefit of any of the Released Parties (whether arising under federal, state or
foreign law, and regardless of where asserted).

30.10 No Waiver: Notwithstanding anything to the contrary contained in Sections
30.5 and 30.6 hereof, the releases and injunctions set forth in such sections shall not, and shall
not be deemed to, limit, abridge or otherwise affect the rights of the Oversight Board, AAFAF,
Reorganized COFINA or the PSA Creditors to enforce, sue on, settle or compromise the rights,
claims and other matters expressly retained by any of them.

30.11 Supplemental Injunction: Notwithstanding anything contained herein to the
contrary, except to the limited extent provided in the Plan, all Entities, including Entities acting
on their behalf, who currently hold or assert, have held or asserted, or may hold or assert, any
Released Claims against any of the Released Parties based upon, attributable to, arising out of or
relating to any Claim against COFINA, whenever and wherever arising or asserted, whether in
the U.S. or anywhere else in the world, whether sounding in tort, contract, warranty, statute, or
any other theory of law, equity or otherwise, shall be, and shall be deemed to be, permanently
stayed, restrained and enjoined from taking any action against any of the Released Parties for the
purpose of directly or indirectly collecting, recovering or receiving any payment or recovery with
respect to any Released Claims arising prior to the Effective Date (including prior to the Petition
Date), including, but not limited to:

(a) Commencing or continuing in any manner any action or other proceeding
of any kind with respect to any such Released Claim against any of the Released Parties or the
assets or property of any Released Party;

(b) Enforcing, attaching, collecting or recovering, by any manner or means,
any judgment, award, decree or order against any of the Released Parties or the assets or property
of any Released Party with respect to any such Released Claim;

(c) Creating, perfecting or enforcing any Lien of any kind against any of the
Released Parties or the assets or property of any Released Party with respect to any such
Released Claim;

(d) Except as otherwise expressly provided in the Plan, the Confirmation
Order, or the Settlement Agreement, asserting, implementing or effectuating any setoff, right of
subrogation, indemnity, contribution or recoupment of any kind against any obligation due to
any of the Released Parties or against the property of any Released Party with respect to any
such Released Claim; and

(e) Taking any act, in any manner, in any place whatsoever, that does not
conform to, or comply with, the provisions of the Plan, the Confirmation Order, or the
Settlement Agreement relating to such Released Claim; provided, however, that the Debtors’
compliance with the formal requirements of Bankruptcy Rule 3016 shall not constitute an
admission that the Plan provides for any injunction against conduct not otherwise enjoined under
the Bankruptcy Code.
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30.12 Preservation of Certain Claims and Causes of Action: Notwithstanding
anything contained in the Plan to the contrary, including, without limitation, the provisions of
this Article XXX, Ambac and Whitebox shall retain, and shall not be enjoined or otherwise
barred from pursuing, any and all claims and causes of action, whether sounding in contract or
tort, solely for gross negligence, willful misconduct or intentional fraud that were asserted, or
could have been asserted, against BNYM in the Ambac Action, the Whitebox Actions or the
Interpleader Action, and BNYM shall retain, and shall not be enjoined or otherwise barred from
pursuing, any and all claims and causes of action and asserting any rights and defenses against
Ambac and Whitebox arising from or related to the Bond Resolution.

30.13 Post-Effective Date Fees and Expenses: From and after the Effective Date,
Reorganized COFINA shall, in the ordinary course of business and without the necessity for any
approval by the Title III Court, retain professionals and pay the reasonable professional fees and
expenses incurred by Reorganized COFINA related to implementation and consummation of the
Plan without further approval from Title III Court.

30.14 Securities Act Exemption: Pursuant to section 1145 of the Bankruptcy Code
(other than an underwriter as defined in section 1145(b) of the Bankruptcy Code) and/or Section
3(a)(2) of the Securities Act, the offering, issuance, and distribution of the COFINA Bonds,
Ambac Certificates and National Certificates pursuant to the terms hereof shall be exempt from
registration under the Securities Act and any state or local law requiring registration for the offer,
issuance or distribution of securities, including, but not limited to, the registration requirements
of Section 5 of the Securities Act and any other applicable state or federal law requiring
registration and/or prospectus delivery or qualification prior to the offering, issuance,
distribution, or sale of securities.

30.15 Severability: Subject to the terms and provisions of the Plan Support Agreement,
if, prior to the Confirmation Date, any term or provision of the Plan shall be held by the Title III
Court to be invalid, void or unenforceable, the Title III Court shall, with the consent of the
Government Parties, have the power to alter and interpret such term or provision to make it valid
or enforceable to the maximum extent practicable, consistent with the original purpose of the
term or provision held to be invalid, void or unenforceable, and such term or provision shall then
be applicable as altered or interpreted. Notwithstanding any such holding, alteration or effect
and shall in no way be affected, impaired or invalidated by such holding, alteration or
interpretation.

30.16 Governing Law: Except to the extent that other federal law is applicable, or to
the extent that an exhibit hereto or any document to be entered into in connection herewith
provides otherwise, the rights, duties, and obligations arising under this Plan shall be governed
by, and construed and enforced in accordance with, PROMESA (including the provisions of the
Bankruptcy Code made applicable under Section 301 of PROMESA) and, to the extent not
inconsistent therewith, the laws of the Commonwealth of Puerto Rico giving effect to principles
of conflicts of laws.

30.17 Closing Case: The Oversight Board shall, promptly upon the full administration
of the Title III Case, file with the Title III Court all documents required by Bankruptcy Rule
3022 and any applicable order of the Title III Court. Notwithstanding the closing of the Title III
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Case, the Title III Court shall retain jurisdiction of all of the matters set forth in Article XXIX of
the Plan.

30.18 Section Headings: The section headings contained in this Plan are for reference
purposes only and shall not affect in any way the meaning or interpretation of the Plan.

30.19 Inconsistencies: To the extent of any inconsistency between (a) the information
contained in the Disclosure Statement and the terms and provisions of the Plan, the terms and
provisions contained herein shall govern and (b) the terms and provisions of the Plan and the
terms and provisions of the Confirmation Order, the terms and provisions of the Confirmation
Order shall govern and be deemed a modification of the Plan; provided, however, that under no
circumstances shall the Confirmation Order modify the economic terms set forth herein.

30.20 Document Retention: From and after the Effective Date, COFINA may
maintain documents in accordance with their standard document retention policy, as may be
altered, amended, modified, or supplemented by COFINA.

30.21 Immediate Binding Effect: Pursuant to section 944(a) of the Bankruptcy Code,
applicable to the Title III Case pursuant to Section 301 of PROMESA, and notwithstanding
Bankruptcy Rules 3020(e), 6004(h), or 7062 or otherwise, upon the occurrence of the Effective
Date, the terms of the Plan and the Plan Supplement shall be immediately effective and
enforceable and deemed binding on any and all holders of Claims and their respective successors
and assigns, whether or not the Claim of any such holder is impaired under the Plan and whether
or not such Holder has accepted the Plan. The releases, exculpations, and settlements effected
under the Plan will be operative, and subject to enforcement by the Title III Court, from and after
the Effective Date, including pursuant to the injunctive provisions of the Plan. Once approved,
the compromises and settlements embodied in the Plan, along with the treatment of any
associated Allowed Claims, shall not be subject to collateral attack or other challenge by any
Entity in any court or other forum. As such, any Entity that opposes the terms of any
compromise and settlement set forth in the Plan must (a) challenge such compromise and
settlement prior to confirmation of the Plan and (b) demonstrate appropriate standing to object
and that the subject compromise and settlement does not meet the standards governing
settlements under Bankruptcy Rule 9019 and other applicable law.

30.22 Additional Documents: On or before the Effective Date, the Oversight Board
may file with Clerk of the Title III Court such agreements and other documents as may be
necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan.
COFINA and all holders of Claims receiving distributions pursuant to the Plan and all other
parties in interest, from time to time, may prepare, execute, and deliver any agreements or
documents and take any other actions as may be necessary or advisable to effectuate the
provisions and intent of the Plan.

30.23 Reservation of Rights: Except as expressly set forth herein, the Plan shall have
no force or effect unless the Title IIT Court shall enter the Confirmation Order. None of the
filing of the Plan, any statement or provision contained in the Plan, or the taking of any action by
COFINA with respect to the Plan, the Disclosure Statement, or the Plan Supplement shall be or
shall be deemed to be an admission or waiver of any rights of COFINA with respect to the

76
1047494815



Case:17-03284-LTS Doc#:436 Filed:01/09/19 Entered:01/09/19 15:56:23 Desc: Main
Document Page 88 of 92

holders of Claims prior to the Effective Date. Except as expressly set forth herein, the rights and
powers of the government of Puerto Rico under the Puerto Rico Constitution and PROMESA,
including, without limitation, under Sections 303 and 305 of PROMESA, are expressly reserved
(subject to any limitation thereon imposed by the Puerto Rico Constitution, the U.S. Constitution
or PROMESA), and nothing herein shall be deemed a waiver of any such rights and powers.

30.24 Termination of the Oversight Board: Upon the termination or dissolution of
the Oversight Board pursuant to Section 209 of PROMESA or otherwise, all rights, powers and
authorities of the Oversight Board to implement and perform under the Plan shall vest in
COFINA or Reorganized COFINA, as applicable, without the need for any notice to, or action
by, the Title III Court, the Oversight Board, COFINA, Reorganized COFINA or any other
Entity. Neither COFINA nor Reorganized COFINA shall be, or be deemed to be, a successor to
the Oversight Board by reason of any theory of law or equity, and neither COFINA nor
Reorganized COFINA shall assume or be responsible for any liability or obligation of the
Oversight Board of any kind or nature whatsoever.

30.25 Successors and Assigns: Except as expressly provided otherwise in the Plan, the
rights, benefits, and obligations of any Entity named or referred to in the Plan or the
Confirmation Order shall be binding on, and shall inure to the benefit of any heir, executor,
administrator, successor or assign, Affiliate, officer, director, agent, representative, attorney,
beneficiaries, or guardian, if any, of each Entity.

30.26 Notices: All notices, requests to, demands or other document(s) required by the
Plan or the Confirmation Order to be served on or delivered to the Oversight Board, COFINA or
AAFAF to be effective shall be in writing including by facsimile transmission and unless
otherwise expressly provided herein, shall be deemed to have been duly given or made when
actually delivered or, in the case of notice by facsimile transmission, when received and
telephonically confirmed, addressed as follows:

If to the Oversight Board, to: Financial Oversight and Management Board for Puerto Rico
250 Muiioz Rivera Ave, Suite 800
San Juan, PR 00918-1813
Attn: Natalie A. Jaresko, Executive Director

— with a copy to —

PROSKAUER ROSE LLP

Eleven Times Square

New York, NY 10036

Attn: Martin J. Bienenstock, Esq.
Brian S. Rosen, Esq.

Tel:  (212) 969-3000

Fax: (212)969-2900

— with a copy to —
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If to COFINA, to: Puerto Rico Sales Tax Financing Corporation
c/o Fiscal Agency and Financial Advisory Authority
Roberto Sanchez Vilella (Minillas) Government Center
De Diego Ave. Stop 22
San Juan, Puerto Rico 00907
Attn:  Christian Sobrino Vega, Executive Director

— with a copy to —

O’MELVENY & MYERS LLP

Seven Times Square

New York, NY 10036

Attn:  John Rapisardi, Esq.
Suzzanne Uhland, Esq.

Tel:  (212) 326-2000

Fax: (212) 326-2061

If to AAFAF, to: Fiscal Agency and Financial Advisory Authority
Roberto Sanchez Vilella (Minillas) Government Center
De Diego Ave. Stop 22
San Juan, Puerto Rico 00907
Attn:  Christian Sobrino Vega, Executive Director

— with a copy to —

O’MELVENY & MYERS LLP

Seven Times Square

New York, NY 10036

Attn:  John Rapisardi, Esq.
Suzzanne Uhland, Esq.

Tel:  (212) 326-2000

Fax: (212) 326-2061

30.27 Term of Injunctions or Stays: Unless otherwise provided herein or in the
Confirmation Order, all injunctions or stays in effect in the Title III Case (pursuant to sections
105, 362, or 922 of the Bankruptcy Code or any order of the Title III Court) and existing on the
Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation
Order) shall remain in full force and effect until the Effective Date. All injunctions or stays
contained in the Plan or the Confirmation Order shall remain in full force and effect in
accordance with their terms.

30.28 Entire Agreement: Except as otherwise indicated, the Plan supersedes all
previous and contemporaneous negotiations, promises, covenants, agreements, understandings,
and representations on such subjects, all of which have become merged and integrated into the
Plan.
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30.29 Plan Supplement: All documents included in the Plan Supplement are
incorporated into and are a part of the Plan as if set forth in full in the Plan. Upon the filing of
the Plan Supplement with the Clerk of the Title III Court, copies of the documents contained
therein shall be made available upon written request to the Oversight Board’s counsel at the
address above or by downloading such documents from [https://cases.primeclerk.com/
puertorico/] or the Title III Court’s website, available via PACER. Unless otherwise ordered by
the Title III Court, to the extent any document in the Plan Supplement is inconsistent with the
terms of any part of the Plan that does not constitute the Plan Supplement, such part of the Plan
that does not constitute the Plan Supplement shall control; provided, however, that, with respect
to matters governed by the New Bond Indenture, to the extent that any provisions of the Plan are
inconsistent with the New Bond Indenture, the New Bond Indenture shall control.

Dated: San Juan, Puerto Rico
January 9, 2019

PUERTO RICO SALES TAX FINANCING
CORPORATION, by and through the Financial
Oversight and Management Board for Puerto Rico
as its representative

By: /s/ Natalie A. Jaresko
Name: Natalie A. Jaresko
Title: Executive Director
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EXHIBIT A

Schedule of Amortization of COFINA Bonds
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Exhibit A: Coupons and Maturity Dates

Current Interest Bond Terms Capital Appreciation Bond Terms
(7/1) Year Par Cpn/YlId (711) Year Yield Initial Price Initial Value Accreted Value Future Value
Total/Avg $9,119,420,000.00 4.792% | Total/Avg 5.048% 27.010 $2,901,901,817.35 $9,638,250,976.35  $10,743,910,000.00
2034 375,090,000.00 4.500% 2024 4.250% 77.971 166,818,954.50 201,537,898.10 213,950,000.00
2040* 2,996,115,000.00 4.550% 2027 4.375% 67.983 246,346,597.95 348,676,228.60 362,365,000.00
2053 1,451,135,000.00 4.750% 2029 4.375% 62.346 220,190,485.50 346,050,471.60 353,175,000.00
2058 4,297,080,000.00 5.000% 2031 4.500% 56.281 256,162,971.50 445,599,082.70 455,150,000.00
Call Provisions: 2034 Term - Par call commencing 2025 (7-year call) 2033 4.500% 51.488 263,752,428.80 500,306,662.00 512,260,000.00
Call Provisions: 2040, 2053 & 2058 Terms - Par call commencing 2028 (10-year call) 2046 5.375% 22.747 1,108,991,315.10 4,252,407,026.55 4,875,330,000.00
2051 5.625% 16.105 639,639,064.00 3,543,673,606.80 3,971,680,000.00
Call Provisions: 2024 & 2027 Term - non-call; 2029 Term - Callable 103% Accreted Value ("AV") 2028; 100%AV 2029
2031Term - Callable at 105% AV 2028; 103%AV 2029-2030; 100%AV 2031
2033 Term - Callable at 107.5% AV 2028-2030; 105%AYV 2031, 103%AV 2032, 100% AV 2033
Call Provisions: 2046 & 2051Terms - Callable at 107.5% AV 2028-32, 105%AV 2033-37, 103%AV 2038-42, 00%AV 2043-Final M aturity
All Capital Appreciation Bonds: Sinking Fund Redemptions would be 100%o0f AV
Current Interest Bond Sinking Fund Schedule Capital Appreciation Bond Sinking Fund Schedule
(711) Term 71) Initial Initial Accreted Future Value
Year Yr# CPN Par Par Year Yr# Yid. Price Value Value Redemption
Total $9,119,420,000.00 $9,119,420,000.00 $2,901,901,817.35 $9,638,250,976.35  $10,743,910,000.00
2019 1 - - - 2019 1 4.250% 77.971 $18,865,083.45 $19,606,660.20 24,195,000.00
2020 2 - - - 2020 2 - - -
2021 3 - - - 2021 3 4.250% 77.971 15,461,649.30 17,479,550.10 19,830,000.00
2022 4 - - - 2022 4 4.250% 77.971 30,244,950.90 35,660,810.70 38,790,000.00
2023 5 - - - 2023 5 4.250% 77.971 44,373,296.10 54,565,877.10 56,910,000.00
2024 6 - - - 2024 6 4.250% 77.971 57,873,974.75 74,225,000.00 74,225,000.00
2025 7 - - - 2025 7 4.375% 67.983 70,182,250.05 94,674,753.80 103,235,000.00
2026 8 - - - 2026 8 4.375% 67.983 82,307,018.10 115,941,474.80 121,070,000.00
2027 9 - - - 2027 9 4.375% 67.983 93,857,329.80 138,060,000.00 138,060,000.00
2028 10 - - - 2028 10 4.375% 62.346 104,859,737.40 161,065,471.60 168,190,000.00
2029 11 - - - 2029 11 4.375% 62.346 115,330,748.10 184,985,000.00 184,985,000.00
2030 12 - - - 2030 12 4.500% 56.281 123,486,142.10 209,859,082.70 219,410,000.00
2031 13 - - - 2031 13 4.500% 56.281 132,676,829.40 235,740,000.00 235,740,000.00
2032 14 - - - 2032 14 4.500% 51.488 141,386,048.00 262,646,662.00 274,600,000.00
2033 15 4.500% 52,970,000.00 - 2033 15 4.500% 51.488 122,366,380.80 237,660,000.00 237,660,000.00
2034 16 4.500% 322,120,000.00 375,090,000.00 2034 16 - - -
2035 17 4.550% 366,885,000.00 - 2035 17 - - -
2036 18 4.550% 415,060,000.00 - 2036 18 - - -
2037 19 4.550% 466,685,000.00 - 2037 19 - - -
2038 20 4.550% 521,965,000.00 - 2038 20 - - -
2039 21 4.550% 581,125,000.00 - 2039 21 - - -
2040 22 4.550% 644,395,000.00 2,996,115,000.00 2040 22 - - -
2041 23 - - - 2041 23 5.375% 22.747 210,176,593.25 708,735,023.75 923,975,000.00
2042 24 - - - 2042 24 5.375% 22.747 199,320,587.50 708,737,287.50 876,250,000.00
2043 25 - - - 2043 25 5.375% 22.747 189,023,020.60 708,734,532.20 830,980,000.00
2044 26 - - - 2044 26 5.375% 22.747 179,257,733.50 708,732,767.50 788,050,000.00
2045 27 - - - 2045 27 5.375% 22.747 169,997,429.80 708,732,415.60 747,340,000.00
2046 28 - - - 2046 28 5.375% 22.747 161,215,950.45 708,735,000.00 708,735,000.00
2047 29 - - - 2047 29 5.625% 16.105 142,499,455.75 708,736,815.00 884,815,000.00
2048 30 - - - 2048 30 5.625% 16.105 134,809,318.25 708,734,564.85 837,065,000.00
2049 31 - - - 2049 31 5.625% 16.105 127,535,495.00 708,734,662.00 791,900,000.00
2050 32 - - - 2050 32 5.625% 16.105 120,653,023.25 708,732,564.95 749,165,000.00
2051 33 - - - 2051 33 5.625% 16.105 114,141,771.75 708,735,000.00 708,735,000.00
2052 34 4.750% 708,735,000.00 - 2052 34 - - -
2053 35 4.750% 742,400,000.00 1,451,135,000.00 2053 35 - - -
2054 36 5.000% 777,665,000.00 - 2054 36 - - -
2055 37 5.000% 816,545,000.00 - 2055 37 - - -
2056 38 5.000% 857,375,000.00 - 2056 38 - - -
2057 39 5.000% 900,240,000.00 - 2057 39 - - -
2058 40 5.000% 945,255,000.00 4,297,080,000.00 2058 40 - - -

*Due to rounding of bonds into $5,000 denominations per term, debt service on Bonds will be slightly below the 53.65% PSTBA.
**Current Interest Bonds may include both Tax-Exempt and Taxable Bonds.
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