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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT PUERTO RICO.

In re:

THE FINANCIAL OVERSIGUT AND MANAGEMINT | ?‘R?ﬁ*m"‘*
BOARD FOR PUERTO RICO, Litle 111

A% re e of Neo. 17 BK-3283-L1'S
as representative.of

THE COMMONWFAT TH OF PURRTO RICO, of i, (ointly Administered)

Prebtors.’

I re:

TIE FINANCIAL OVERSIGHT AND MANAGEMENT

1 ; fn b A
BOARD FOR PUERTO RICO, PROMESA

Fitle TH
s rcprcscmatwc ol No. 17 RK-3566-1. TS
THE EMPLOYEES RETIREMENT SYSTEV OF THE (Tointlv Administered
GOVERNMENT OF THE COMMO\WI“&LTII oF ' WOy Hnisiered)
PUERTO RICO,

Uebtor.

AMENBDED AND RESTATED STIPULATION (A)
ALLOWING CLAIMS OF ERS BONDHOLDERS,
(B) STAYING PENDING LITIGATION, AND {C) PROVIDING
FOR TREATMENT OF CLAIMS OF ERS BONDHOLDERS AND
DISMISSAL OF PENDING LITIGATION PURSUANT TO A PLAN OF ADJUSTMENT

Th-. DL,im}tw i tile ;omtiw agmm]stcmd ”{121@, IZI cases, 1101g wztk‘ each I)ebw" S ¥ specinu ime Hl Las«,

cdual ta.:_x,__zd‘_n_t_lf_mm_qn_ 1_1_umh_<__1__ as _app 1_c_ab_l_e _Qve i'_e ¢ 1) Lommom&ealﬁ] of I’U&'rto cho i?-iank)l_zr‘rc‘, (“ 456 ‘\Iu 1 ]

BK 3283-LT8) (Last Four Digits of Federal ‘Tax 13: 3481); (i} Puerto Rico Sales Tax Finaz_tcmg Corporation

(FCOFINA™) {Bankrupicy Case Ne. 17 BK 3284-LT8) (Last Four Digits-of Federa] Fax 13 BA7A) (i1 Praployees
Rutirument Systein of the Government of tie Commionwealth of Puérto Rico (“ERS”Y {lankruptey

LAazse Na, {7 BK
3568-1.TS) (Last Foin Digits of Faderal Tax [D: 96863 {iv) Puerc Rico Highwavs and Transportation Adthority
{“HTA™ {Banlouptey Case MNo. 17 BK 3567-f. lis] {Last I'obr Dgits of lederal Tax 1) 3808% (¥) Pucrlo Rico
Electric Fower Adthority (“PREEA™) {llankmprm Casc No. 17 B 4780-LTS) (Last Four Dights of Federal Tax.ID:
3747y, anid (vi} Poerto Rieo Public Fhilldings Authority (“PBA™ {Bunkeuptey Case No. 19.BK §523-1.15) {Last Four
Digits of Federal Tux 10 3801).
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authorized representatives for (a) the Fihaneial Oversight and Management Board for Puetto Rico-

{the “Oversight Board"}. as sole representative of the (i) Commonwealth of Puerto Rico (the

“Commonwealth”y and the (i) bEmplovess Retirement Svstem of the Government of the
Commonwealth of Puerto Rico (*ERS™) pursuant to scetion 315(b) of the Puerfo Rico Oversizht,
Managemeni, and Economic Stabifity Act (“PROMESA™),* (b) Altair Global Credit Opporlunitics
Tupd (A), LLC, Andalusian Global Desigriated Activity Company, Crown Managad Accotints for
and on behalf of Crown/PW 3P, Glendon Opportunities Fund, 1..D., Investment Opportunities 5PC
Investment. Opportunities 3 Segregated Portfolio, LMA SPC for and on behalt of Map 98
Scpregated Portiolio, Mason Capital Master Fund LP, Mascn Capital SPV 1T, 1T.C, Oaktree-
Forrest Multi-Strarepy, LLC (Series B), Oakiree Opportunities Fund IX. L., Oaktree
Oppurtanitics Fund IX (Parallel), L.P., Oaktree Cpportunities Fund 0X (Parallel 2), 1..P., Oaktree.
Cpportunities Fund X Holdings (Delaware), L.P., Oakiree Huntington Investment Fand 1, L.P,,
Opportunities Fund X {Farallel 2), LI, Qukiree Opps X Holdeo Tad, Ouakiree Value Opportunilies
Tund Holdings, L.E., Oceana Master Fund Lid., Ocher Rose, L.L.C., Opps Culebra Holdings, L P,
Pentwater Credit Master Fund Tid,, Pentwater Merger Arbitrage Master Fund 1., Peniwater

Unconstrained Master Fund Lid., PWCM Master Fund Lid., Redwood Master Fand, Led, and 8V

Inc., Puerte Rico AAA Portiolio Bond Fund 11, Tne., Puerto Rico AAA Portfolic Target Maturity
Fund, Inc., Pucrto Rico Fixed Income Fund, Tne., Puerto Rigo Fixed Income Fund 1, Inc., Puerto

Rica Fixed Income Fund £1, 1nc.. Puerto Rico Fixed Income Fund 1V, Inc., Puerto Rico Fixed

t

PROMESA iecodificd a0 48318088 21012241,

127 793696V5
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Income Fund V, Inc., Puerto Rico Fixed Income bund VI, Inc.; Puerté Rico GRNMA & U8,
Governmert Target Maturity Fund. Inc., Puerto Ricoe Tavestorg Bond Fund 1, Puerto Rico Investors
Tax-Frez Fund, Inc., Puerto Rico Investors Tax-Free Eund [, Inc:, Pucrto Rico Investors Tax-Free:
Fund HI, Ine,, Puerto Rice investors Tax-Froe Fund 1Y, Inc., Puerto Rico Investors Tax-Free Fund
V, Inc., Puerto Rico Investors Tax- Tree Fund VI, Inc.. Puerto Rico Mortgage-Backed & 11.8.
Government Securities Fund, Inc., Tax-Free Puerts Rico Fund, Inc., Tax-Free Puerto Rico Pund,
11, Inc., Tax-Free Puerto Rice Target Maturity Tund, Tnc., and UBS TRA Select Growth & Tncome

Puerto Rico Fund {collectively. the “Puerto Rico Funds”), and (d) Whitehaven Credit

Oppormnities Master Food, Ltd. (the “Whitehaven Funds” and, collectively with the Andalusian

Funds and the Pucrto Rico Funds, the “ERS Bondholders™ and cach, an “ERS Bondholder™)? The

Parties hereby stipulate and agree asfollows;
RECITALS

A, L[RSisatrustestablished by the Commonwealthin 1931 to administer the payment
of peusions and othier benefits to certain officers and emplovees of the Commonwealth and its
instrimentalities. 3 L.D.R.A. 8§ 773, 761.

B. On Ma-y 3, 2017, the Oversight Board issuved a restructuring certiﬁcat.ion__pursuant
o PROMESA sections 104() and 206 and {iled a voluntary petition for relief for the
Commeonwealth pursuantto PROMESA section 304(a) in the United States District Court for the

“Commonwealth Title 11T Case™).

T Buch of U Combornwealh, ERS, Andelusian Fuads, Paerto Rice Fuads, and Whitehaven Funds'is & “Paity’ and,
collectively, they are the “Parties™.
3.

122753696v5
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C. Pursuant to PROMESA section 215(b), the Oversight Board is the sole
representative of the Commonwealth as the debtor in the Commonwenlth Title 11T Case.

iR On May 21 2017 (the “ERS Petition Date”), the Oversight Board issucd a

restructuring cerlification pursuant to PROMESA sections 104(7). and 206 and filed a voluntary
petition for relief for the ERS pursuant to PROMESA section 304(a) in the Title IH Court

commencing a case under Title 11T thereof (the “CRS Title 1T Case™).

I As of the RS Petition Date, the aggregate outstanding principal amount of certain
bonds tssued by ERS purstant to a certain Penston Funding Bond Reselubion, adopted January 24,

2008 {the “ERS Bonds™), inclusive of campounded amounts, was-$3,168,698,776.55.

F. Pursuand o PROMESA section 315(by the Oversighl Board 13 the sule
representative of ERS as the debtor in the ERS Title HE Case.

G, Certain ERS Bondholders have filed numerous proofs of claim against ERS and the
Commonwealth with respact to Hahbilities allegedly associated with the FRS Bonds (eollectively,

the “Bondholder Proofs of Claim™):*

1. ‘he Andalusian Tunds: Claim Nos. 23788, 26037, 26285, 26150, 27122,

36272, 33451, 44249, 36297, 25131, 32797, and 56910 filed against ERS
in the ERS Title HI Case, and Claim Nos: 32783, 25909, 24966, 20647,
26329, 28669, 27383, 45683, 26365, 31165 21561, 26322, and 172979 filed
against the Commonwealth tn the Commoenwealth Titde OI Case.

2. The Puerto Rico Funds: Claim Nos. 21376, 21209, 21334, 22347, 22467,
23510, 21505, 21156, 21230, 21251, 24690, 22667, 24691, 33222, 33738,
30703, 35893, 31458, 32804, 34846, and 36022 filed against CRS in the
ERS Title U1 Case, and Claim Nos. 21199, 21069, 21309, 22606, 23328,
235826, 75445, 21144, 21213, 21280, 22196, 28680, 39177, 33603, 33671,
33796, 5486333713, 32845 33786 and 43061 Gled against the
Commonwealkh i the Commonwealth Title T Case.

*While the Parties intend the lists below o be comprebensive, the Parties intend to capture ail Bondholders Proofs of
Clatm, and reserve their right o identify additional claims they belleve shonid ha nalnded in the hist of Boadhalder
Proots of Ciaim.

4

1227953608y

(4]



Case 17-03283-L7S Doc#:17517-5 Filed:07/27/21 Entered: 0727121 07:25:40 Desc
ExhibitE Fage 6of 32

. The Bank of New York Mellen. as fiscal agent (the “Tiscal Agent”) filed a proof

of claim against the Commeonwealth {(Claim No. 167758) on May 24, 2018 {the “Fiscal Agent

Commenwealth Proof of Claim”) and FRS {Claim No. 16777} on May 24, 2018 {the “Iiscal Agent.

ERS Prool of Claim™ and, together with the Fiscal Agent Comnmonwealth Prool ol Claim, the

“Fiscal Agent Proofs of Claim™).

-

i The Whitehaven Funds did nat originally filé proofs of clagim on accountof its ERS
the Fiscal Agent Proofs of Claim.
I As of the date hereol, the following actons remain pending before the Title HI

Court {collectively, the *Pending Actions™.

1. “PavGo Challenge Actiony™ Omnduly 27, 2017, cortiin ERS Bondholders
filed an adversary proceeding against FRS, the Commonwealth, the Puerta
Rico Tiscal Agency and Finarcial Advisory Authority and certain
goverrument officials of the Commonwealth of Pucrto Rico (in their official
capacities) seeking to invalidate Joint Resolution for Other Adlocations for
Fiscal Year 2017-2018 (“LR. 1887) and Act 106-2017 (“Act 1067, and,
collectively with ILR. 188, the “Pav(Go Legislation™). See [Case No. [ 7-ap-
219-LTS, ECEF No. 3Y9; Case Ne, 17-ap-220-L1S, ECF. MNo. 391
Specifically, the bondholders sought declarations that: {i) the PayGo
Measwres were veid because they violated the automatic stay: (in) thewr
claims against ERS were fully secured; (iii) their security interest attaches
(o ihe post-pelition PayGo Paysents; and (iv) the PayUo Logislation
unjustly enriched the Commonwealth and violated the Takings and
Contracts Clauscs of the Pucrto Rico and United States Constitutions. The
PayGo Challenge Actions are administratively closed for statistical
purposes only. [Case No. 17-ap-219-LTS, ECF No. 784
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complaints which allcge the ERS Bonds issuance was wlfraevires and mull
and void. and seek the clawback of certain payments made to cerlain ERS
Bondholders and other holders of ERS Bonds, See Case No. 19-ap-335-
LTS, ECF No. 1; Case No. 19-ap-356-1.T5, ECF No. 1; Case No. 19-ap-
357-1.T8, BCF No. 1; Case No, 19-ap-358-LTS, ECF No. I Case No. 19-
ap-359-LTS, ECYF No. 1; Case No, 19-ap-301-I.TS, ECF No. 1. Certain
ERS Bondholders, the Tiscal Agent, the Special Claims Coromitice, the
Official Committee of Retired Timployees, and the Official Commities of
5
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Unsecuted Creditors of all Title Il Debtors (other than COFTNA) (the
“Creditors Commitiee™) have filed molions for summary judgment seeking
dismissal thereof.

“Licn Scope Action™ On May 20, 2019, ERS and the Creditors Committee
filed adversary complaints which allege that certain BRS Bondholders do
not hold valid and enlorccable scoarity atorests in any of BRS’S assets or
the proceeds thereof, other than certain cashat RS traceable to Emplovers’
Contributions, angd cerfain ERS Employer’s Coniribullons accounts
receivable.  See [Case Wo. 19-ap-366-1.TS, FCF Ne. 1; Case No. 19-ap-
367-LTS, ECEF No. 1]. The Oversight Board and cerlain ERS Bondholders
have filed motions for summary judgment.

“Admiuistrative Expense and Pre-Petition Clainis Agtions™: On Movember
21,2019, certain ERS Bondholders filed a motion sceking allowance and
payment ol asscricd post-petition and adiimstrative expeoss clatms apainst
the Commonwealth and ERS, including claims arising from the PayGo
Lewislation and s Bondhé!iders” challénge ta them in the PayGo Challenge
Action. See [Case No. 17-bk-3566, FCTY No. 707; Case No. 17-bk-3366,
ECF No. 710]. The Fiscal Agend joined the ERS Bondholders’ motion.
[Case No. 17-bk-3566, FCFNe. 707, ECF No. 712]. By agreement, the
Oversighi Board is also prosecuting objections 1o the Bondholder Proofs of
Claim and Fiscal Agcni Proofs of Claim simultancously and in the same:
hriefing as- the prosecution of the administrative expense motions. See
[Case No. 17-bk-3566, ECF No: 838]. The Oversight Board and cortain
RS Fondholders have moved for judgment on the pleadings pursuant to
Federal Rule of Civil Procedure 12(b) and 12{c), respectively.

On July 19, 2017, certain ERS Bondhelders filed a coniplaint apainst the United

States of America in the Unied States Court of Federal (aims {the “Taderal Cirenit Action”).

9] (Ted. CL Oct. 31, 2017). On November 23, 2020, the Courtoof Federal Claims dismissed the

Federal Circuit Action, and the RS Bondbolders have appealed soch dismissal tothe United

States Conirt of Appeal for the Federal Circuit (the “Federal Circuit™). The deadline for filing of

opering briefs in that appeal has been extended, by agreement, 1o May 28, 2021, dliair Globat

Credii Opportunities Fund (4), FIC, etal, v. US. (Case No, 21-1577) (Fed. Cir. 2021).

L.

On Seprember 27, 2019, the Commonwealth filed that certain Titfe I Joint Plar

af Adjustment of the Commonwealth of Puerro Rico, er gl. [ECF No. 87651

1227935063
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M. On September 27, 2019, the Oversight Badrd issued a restructuring certification

pursnant to PROMESA scetions 104(]) and 206 and {iled a voluntary petilion for velief for the

Court, commencing a case under Title T thereof (the “PRA litle 1U Case™ arid, opether with the

Commonwealth Title TH Case and the BRS Title 111 Case, the “PROMESA Title 11T Cases™).

. Pursuant t¢ PROMESA sedtion 315(b), the Oworsight Board is the sole
representative of PBA as the-debtor in the PBA Title 1T Case.

O Cn February 9, 2020, the Oversight Board entered into. that certain Plan Support
Agreement. with, among others, holders of claims against the Commonwealth and PRA, with
respect Lo the terms and conditions for a plan of adjustment for the Commonwealth, ERS, and
PBA, and setting forth the proposed tredtroent for ceitain claims,

P On Febmary 28, 20720, the Oversight Board, on behalf of the Commonwealth,

PBA, and ERS filed an amended plan of adjustment (the “Amonded Plan™ and corresponding

disclosure statemaont (the “2020. Disclosure Statement™).

Q. Due to the ouset of the COVID-19 pandemic and its effects on the people and the

cconomy of the Commonwealth, the Oversight Board, on behalf of the Commonwealth, ERS, and

Commonwealth, ERRS, and PBA, and setting forth the proposed reatment for certain claims,
s. On March §, 2021, the Oversight Board filed a Second Amended Title 111 Jolnt Plan

of Adiustment of the Commenwealth of Puerto Rico, ef @l (the “Second Amended Plan™) dnd

correspending disclosure statement (the “Second Amended Disclosure Statement™). While the

-

1237C2606v5
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Parties have been engaged in mediation regarding the settlement of the Pending Actions and

treéatment of the ERS Bond Claims, as defined in the Aended Plan, an apréement had not been

reached by such filing.

T. Om March 9, 2021, the Partics bxccui‘cd_ that certain Stipulation (A) Providing for
e Diligence Period, (B) Allowing Claims of ERS Bondholders, (C) Staying Pending Litigation,
and (D) Providing for Treatment of Claims of ERS Bendholders and Dismissal of Pending
among other things, the Parties agreed to a period, up to March 24, 2021, in which due diligence:
would be conducted with respect 1o the Private Equity Portfolio, as defined below, and the Parties
would deyvelop a mrechanism for the transferability of interests fn the Private Equity Pordolio.

Y. In light of the Dsiginal Stipulation, the Partics informed the Litle HI Court and
reguésted an adjourmment of the Margh 11, 2021 hearing 1o consider the Ulrd Vires Action and
the Tien Scope Action.

V. As avesult thereof, the Title 111 Court is scheduled to hear oral argument on (i) April
8, 2021 in connection with the Dlrra Vires Action and Lien Scope Action, and (if) April 29, 2021

in connection with the Administrative Txpense and Pre-Petition Claims Aclions {logether, with

period in which dug diligenee of the Private Equity Portfelio could be cenducted up fo and

including Aprii 2, 2021,

1227836855
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X. In accordance with the provisions ol the Original Stipulation, the ERS Bondholders
party to the Federal Ciréuit Action requested, and, on Mareh 30, 2021, the Fedéral Circuit granted,
a stay of the Federal Chirenit Action,

Y. As of the ¢ate hereof, (he Andalusian Furds hold ERS Bonds in the face amounts.
set forth on Exhibit A attached hereto.

s As of the date hereof, the Puerto Rico Funds hold ERS Donds in the face amounts
set forth on Fxhibit B attached heréto.

AA. Asofthe date hereof, and as set forth on Jighibit C attached herelo, the Whitehaven
Funds hold ERS Bonds in an aggregate principal amount of $185,845,000.00.

BB.  The Partics have completed the due diligence of the Privare Equity Portfolio and
have agreed (o amend and-réstate the Original Stipudation as scl forth herein,

NOW, THEREFORE, in consideration of the forcgoing, the Partics hercby agree s
follows:

AGREEMENT

1. On or priorto April 5, 2021, the applicable Parties shall file ap urgent joint motion.
in the Commonwealth Title HI Case and the ERS Title I Case seeking adjosrnment of oral
argument and 4 sty of all litigation in connection with the Pending Actions (the “Stay Motion™),
including, without limitation, oral argument regarding the Oral Argument Actions, pending
confirmation and consummation of the Third Amended Plan, as'defined below (or any plan filed

subsequentio the Third Amended Plan)(the “Plan Effective Date™).

2. Effective immediately, but subject to the provisions of decretal paragraph 1 hereof,
(1) the applicable Parties agree (severally, not Jointly) that the Pending Actions shall be stayed up

to and through the Plan Effective Date, and (1i) subjcet to termination of this Stipulation, the Parties

G

ik
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agree {severally, nat jointly} to refrain, during the period wp to and through the Plan Ellective

Date, from cominencing, Cconlinuing, filing, or otherwise 'pursuiﬁig- any claims or actichs in

connection with the ERS Bonds against the Parties and non-Parties (sach.as the United States of

America); provided, however, for the avoidance of doubt, (1) the ERS Bondholders mayv take steps

to preserve such actions during such period, including responding to court directives, if any, and

{1i) the Special Claims Committee and the Creditors Commitiec may take steps 1 preserve the
Tlira Vires Action diring such period, including somplianes with discovery and confidentiality
orders regarding the dismissal and addition of defendants to such action..

3. Independent of the filing of the Stay Motion, or the Title HT Court™s approval of
the Stay Mation, and subject to termination of this Stipulation, the Parties agree to refrain from
the ERS Bonds against the Parties and non-Parties (such s the United States 01'}4\;}:!1621:}3},_ CXCepl

as described helow in comnection with the Third Amended Plan, in accordance with this

Stipulation, or as otherwise ordered by the relevant cowrty provided, however, that nothing herein

shall stay or prevent the commencing, continuing, filing, or otherwise pursuing any claims or
actions in connection with that certain action captioned as Adminisiracion de los Sistemas de
Retira de fos Empleades del Gobierno y la Judicatura de Tuerta Rico, etal. v. UBS Financial
Services. Inc. of Puerto Rieo, ef al., Civ. No. KAC-2011-1067 (803), currenily pending in the

4. During the period from the date hereof up to and inchuding the Purchase Date, as
defined beluw, (a) ERS shall hold the interests in the ERS private equity portfolio (together with

the “Segregated Account”™ defined below, the “Private Equity Portfolio”) until transferred to the

ERS Trust, as defined below, in accordance with the provisions of decretal paragraph S{c) hereof

10

122793696v5
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and shall continue 1o manage such d@ss¢ts up t© and including the Purchase Datc or sueh carlier

daté in the event that the Private Fquity Portfolio is purchased by holders of ERS Bonds in

accordance with the Bondholder Election, as defined balow, (b) ERS shall fot transfer or liquidate.

the Private Equity Portfolio; provided, however, that assets within the Private Fquity Portfalio may

be liquidated in the ordinary course putsuant to applicableterms and conditions of the respective

quarterly cash dist#ibutions or other proceeds fiom the Private Equity Portfolio shall be deposited
into the Segregated Account, and (d) in the-event that there is insufficicnt casliin ke Scgregated
Account from distributions made frony the Private Equity Porilolio necessary to satisfy any capital
commitments with respectthereto, the Commonwealth shall fund any cash shortfalls; provided,
be paid from the Segrepated Accouit to réinmiburse the Commenwealih for such funded shortfall
amounts. “Segregated Account” shall mean a segregated account established by ERS that shall be
used solely for the purposes set forth herein.

A. On or prior to thirty (38} calendar days from the date hereof; the Gversight Board

shall file a third amended plan (the “Third Amended Plan™) and corresponding disclosure

statement (the “Third Amended Disclosure Staterment”™), which shall provide that:

. Upor the Plan Fffective Nate, the Fiscal Agent’ ERS Proel of Claim shall
be decrned allowed m an agpregate amount of Three Billion, One Hundred
Tiundred and  Seventy-Six  Dollars, and Fifty-Five  Cenis
(33,168,698,776.55), and all other claims filed against the Commonwealth
or ERS with respect to the ERS Bonds, including the Bondholder Proofs of
Claim and the Fiscal Agent Commonwealth Proof of Claim, shall be
deemed satisfisd and eﬁi_pii}ﬁ_ge;i'._

b. Upon the Plan Fiffective Date, the Pending Actions shall be dismissed
and/or denicd, with projudice, and the Oversigh! Board and Special Claims
Commitiee shall, and the Creditors Committee and ERS Bondholders (on
their own aceount or on bohall of affiliates or related Lunds or accounts

11
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managed by affiliates) inay, take any and all necessary action as mav be
reasonably necessary, including, without limitation, filing such notices,
stipufations or other pleadings 1n the Courl, fo effectuale such dismissal

Upon the Plan Effective Date, (i} all holders of allowed claims with respect
to the ERS Bonds {or iheir designes) shall receive, without setoff or
deduction for taxes, pursuant to the Third Amended Plan their pro rata share
of Three-Hundred and Seventy-Three Million Dollars (8373,000,000.00) in
cash distributions, with such cash payments being made available from ERS
and the Commonwealth from the purchase of ERS assets, and (it) ERS shall
place the Private Equity Portfolio into & trust (the “ERS Trust™), which
frust’s  docwmentation will be reagonably acceptable to the ERS
Bondholders, and ERS skall continue to manage such assets up to the date.
{the “Purchase Date™) that such assets or ERS Trust inferssts areé purchased
by the Commonwealth or the holders of allowed claims with respect to the
ERS Bonds pursuant to the Bondholder BElection, as defined below.

From the Plan Effective Date up 10 and including April 10, 2023, the
Commenwealth shall have the right 1o purchase (the “Commonwealth
Election™ the Private Equity Portfolio for Seventy Million Seven Hundred

proceeds thereof to be distiibuted 1o holders of allowed claims with respect
o the ERS Bonds {or their designes); provided, however, that the
Commonwealth shall provide written notice of its oxercise of the
Commonwealth Flection no later than April 10, 2023 and, in that event,
consummate the purchase no later than April 25, 2023, In the event the
Commonwealth fails to provide notice of s exercise of the Commonwealth
Election by April 10, 2023, any holder(s) of allowed claims with respect 1o
the ERS Bonds shall have the option fo purchase (the “Bondholder
Election™) all of the interests in the ERS Trust for the Portfolio Price, plus
such amount 2s may be necessary 1o reimburse the Comihopwealth for any
funded shortfall amounts that have not been previously reimbursed o the
Commonwealth, by providing written notice thereof to the Commenwealth
no later than April 15, 2023, with such ¢lecting holder(s) paying such
aggregate amount, on a pro ratd basis, to the Commonwealth, no later than
April 20, 2023, In the event that neither the Commmonwesalih Eleelion nor
the Bondhelder Election shall have been exercised, on April 28, 2023, the
Commonwealth shall purchase the Private Equity Portfelio for the Portiolo
Price. The proveeds arising from the Commonwealth EHleetion, the
Bondholder Election or the Commonwealth’s purchase in accordance with
the provisions of the preceding senience shall, in each case, be distributed
to holders of sllowed claims with respect to the ERS Bonds (or their
designees), without sét off or deduction for taxes. Quarterly portiolie
sumimaries of the Private Equity Portfolio shall be provided to ERS
Bondholders that execute and deliver a non-diselosure agreement, with the
understanding that any information provided pursuant thereto shall not be

12
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subject to public disclosure. The Paftiés agiec that ERS shall be the pwner
of the Privawe Equily Portfolio and the RS Trust until the Purchase Date
for all applicable tax purposes, and that no items of faxable income, gain,
loss, -or deduction attributable to the Private Fguity Portfolio or the ERS
1rust, as the case may be, shall be allocated 1o the holders of allowed claims
with respect 1o the ERS Bonds tnless and until such holders have parehased
the interests in the TIR'S Trust pursuant to the Bondholder Election.

e Upon the Plan Cffective Date, the ERS Bondholders that are parties hereto
as of the date of this Stipulation: (or their designee) shall receive, without
setoff or deduction for taxes, their pro ratu share (based on such RS
Bondholdet’s holdings a5 of the date hereol) of Seventy-Five Million
Daollars (§75,000,000.00) in cash distributions (the “Consumation

Pavments™).
f In consideration for the Commonwedlth making paymenis {o support the

cash distributions to be made pursuant to the Third Amended Plan, alf other
ERS asscts shall be (ransterted (o and vest in the-Commonwealth as-of the
Plan FEffective Date.
The Parties agree that the distsibutions in this decreral paragraph 5 arc treated as amnounts
realized for tax purposes on the KRS Bonds.
6. Provided this Stipulation has not been tetminacd and remdins in full force dnd
ciledt, in its sele and absolule diserction, the Oversight Board may file any {urther plan amending.

the Third Aménded Plan or any subsequeni plan; provided. however, that such plan shall contain.

provisions conststent with those described 1 decretal paragraph 3 above and that nothing in-such
plan s nconsistent with such provisions.

7. From and after the date hereof, and provided that this Stipulation has not been
{erminaled, each of the ERS Bondholders, solely in its capacity as an RS Bondholder (and
PROMESA, vote to accept the Third Amended Plan {or ariy plan filed subséquent to the Third
Amended Plan that 18 econaimically consistent with this Stipulation), or direcr the Fiscal Agent to
vate to accept of and support the Third Amended Plan {or.any plan filed subsequent to the Thitd

Amended Plan that 15 economically consistent with this Stpularion); (b) support, and otherwise
13
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not, nor encourage amy other person to, take any action which would, or would reasonably be
expeited o, breach orbe inconsistent with the térms herein, or impede or preclude, the filing of
the Third Armended Plan {or any plan filed subsequent to the Third Amended Plan that is
cconomically consistent with this Stpulation), the admimistration of the Third Amended Plan (or
any plan filed subsequent to the Third Amended Plan that is economically consistent with this
filed subsequerit 16 1he Third Amiended Disclosure Statement that is cconomically consistent with
this Stipulation), entey of an order confirming the Third Amended Plan (or any plan filed
subsequent to the Third Amended Plan that is econonically consistent with this Sfipulation} and
achievement of the Plan Effective Date; provided that such documents are consistent with the
terms herein; and (¢) forbear from selling, transferring, pledging, hvpothecating, or assigning their
ERS Bonds, or any voting, consent, or direction or participations or other interests therein (a
“Transfer™. Notwithstanding anything berein to the contrary, the ERS Bondholders may
effectuate a Transfer to (1) another Party to this Stipulation or{2}, in the event that the transferce
is not o Party at the time of the Transfer, such transferee that execuies and delivers, within three
(3} calendar days after execution thereof, o counsel for the Oversight Board, the jomnder agreement

attached hereto as Exhibit B (a “Oualified Transferee™), pursvant t¢ which {v) such Qualified

Transferee shall (i) assume all the dghts and obligations of the transferor in accordance with the
terms and conditions of this Stipulation and (1) such Qualified Transferce shall then be deemed a
Party for all purposes herein, including, without limitation, with respect to any additional ERS
Bonds held by such Qualified Transferee at the time it joins this Stipulation, and shall assume all
of the rights and obligations hereunder {other than the right fo receive the Consummmation

Payments) and {z) on or after the effective date of the Transfer, such ERS Bondholder transferor

14
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shall be deemed to have relinguished its rights (other than the right to receive the Consummation

Paymenty): and, provided, further, that, to-the exfent that a Transfer violates the provisions of this.

section, it shall be void ab inific and the applicable JIRS Bonds and the ERS Bondholder
attemnpting such Transfer shall continue to remain subject to the terms of this Stipulation; and,

provided, further, that nothing contained herein is intended, nor shall 1t be construed, to preclude

any of the ERS Bondhelders from acquiring additional ERS Bends; provided, however, that any

acquisition by an ERS Bondholder be deemed subject to all of the terms and provisions of fhis
Stipulation. Notwithstanding the foregoing, nothing contained herein shall restyict or prohibif any
party from taking any action required by the Sccwrities Act of 1933, as amended, the Securitics
Exchange Act of 1934, as amended, any rule or regulations promulgated thereunder, or by any
other applicable law or regulation. Notwithistanding the foregoing, an ERS Bendholder may
Transfer ERS Bonds (or interests therein} to a Qualified Marketmaker {defingd below), acting in
its capacity as a Qualified Marketmaker, without the réqhirement that such Qualified Marketmaker
be or become a party to this Stipulation i such Qualified Marketmaker subsequently Transfers
such ERS Bonds (or interests therein) to a transleree that is a party to this Stipulation or a transferce
who execules and delivers to counsel a Joinder m aceordance with the Stipulation, at or belore the
time of the proposed Transfer. To the extent that a party hereto is acting in its capacity as a
Qualified Marketndker, it inay Transfer any ERS Bonds (ot interest theroin) that the Qualified
Marketmaker acquires from a holder of the ERS Bonds {(or interest therein) that is pol a Party to
this Stipulation without the requitement that the transferce be or become a Party hereto. A
Qualified Marketmaker may, with the consent of the Oversight Board, which consent shall not be

unreasonably withheld, join this Stipulation solely on bebalf of a specific ifziding desk. A

122793686vD
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“Qualified Marketinaker” shall mean an entity that: (x) holds itself out 1o the market as standing
ready in the ordinary course of 1ts husiness to purchase from customers and sell to customers débt
sceuritics such as the ERS Bonds or enfer with customers infa long and short positions incdoebt
securities such as the ERS Bonds, in its capacity us a dealer or markel markerin such ERS Bonds;
(¥)1s in fact regularly in the business of making a market in debt securities; and (2} if transacling
instituntons regulatory authority,

8. As socn as practicable following the date hereof, the Qversight Board shall use its
reusonable best offorts to cause the Commomwealth to publicly disclose the terms of this
Stipulation on the Electronie Municipal Market Aceess (EMMA) website.

9. As soon ay practivable lollowing the date hereof, but in no cvent later than five (3)
business davs from and after the date hereof, the Oversight Board shall publicly disclose, or cause
the public diselosure of, thase diligence materials with respeet to the Privaie Equity Pertfolio, aned
which were provided in accordance with the terms and provisions of the Original Stipulation and
which were not denominated as “Professional Eyes Onaly™.

10. Notwithstanding anything contained in this Stipulation or elsewhere (o the contrary,
this Stipulatiot is not, and shall not be deemed 1o be, -a solicitalion of avceptances of the Third
Amended Plan (o any plan filed subsequent to-the Third Amended Plan). Each of the Parties,
severally and not joindy, acknowledged and agrees that {a) the votes on the Third Amended Plan
(or any plan filed subsequent to the Third Amended Plan) will not be solicited until the Title {11
Court has approved the Third Amcnded Disclosure Statement {or any disclosure stateroent filed
subsequent to the Third Amended Disclosure Statement) and related solicitation materials, and

such Third Amended Disclosure Statement {(or any disclosvre statement filed subsequent fo the

16
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Third Amended Disclosure Statement) and solicilation materials have heen transmitted to partics
cittitled to receive same and (b) this Stipulation does not consiitute an offer to issuc or sell
securities to any person or enfity, orthe solicitation of an offer 10 acquire or buy securities, in any
jursdiction where such offer or solicitation would be unlawful. WOTWITHSTANDING THE
FOREGOING, NOTIHING CONTAINEDIIEREIN SHALL REQUIRE ANY PARTY TO TAKFE
ANY ACTION PROHIBITED BY PROMESA, THE SECURITIES ACT OF 1933, AS
AMENDED, THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, ANY RULE OR
REGUIATIONS PROMULGATED THEREUNDER, OR BY ANY OTHER APPLICABLE
LAW OR REGULATION OR BY ANY ORDER OR DIRECTION OF ANY COURT OR ANY
STATE OR FEDERAL GOVERNMENTAL AUTITORITY,

11, This Suipulation shall terminate, and theéreatter shall be null and void dnd deemed
of no further (orce and elfect upon the octurrence of one of the Tollowing events: (a) tipon the
Oversight Board’s breach of any of the material terms or. provisions of this Stipulation, including
the filing of the Third Amended Plan (or any pian filed subscquent to the Third Amended Plan)
terms herein; (b) upon any of the ERS Bondholder’s material breach of the terms or provisions of
this Stipulation; (¢} if the Title I Court denies confirmation of the Third Amended Plan (o any
plan filed subsequent to the Third. Amended Plan); {(d} if prior to the Plan Bffective Date, the order
confirming the Third Ameaded Plan (or any plan filed subscquent to the Third Amonded Plan) is
vacated pursuant to a final order of the Title I Court; or {¢) if the Plan Effective Dute fals to
oceur by December 15, 2021 (subject to extension through January 31, 2022 in accordance with

the terms of the 2021 PSA).

12253696v5
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12, Upon the Plan Effective Date, the ERS Bondholders party to the Federal Cigcuit

Action and appeal therefrom shall move to dismiss such appeal, with prejudice; provided,

‘however, that, in the event this Stipulation is terminated, for the avoidance of doubt, such ERS
Bondholders may take such action as they deem appropriate to continue such Federal Cirenit
Action,

13 The Parties, by and through their réspective counsel, represént and warrant that
they aré duly authorized to énfer into and be bound by this Stipulation,

14, The agreements, representations, covenants, and obligations of the Parties under
this Stipulation are several only and not jomnt in any respect and none shall beresponsible for the
perfermance or breach of this Stipulation by another.

3 The execution of this Stipulation is not intended to be, nor shall it be construed as,
an admission or ¢videnct in any pending or subsequent suit, action, proceeding-or dispute of any
Halility, wrongdoing, or obligation whatseever {Including as to the merits of any claim or defensé)
by any Party to any other Party or anyother Person with respect 10 any of the malters addressed i
this Stipulation. None of this Stipulation (including the recitals and exhibits hereto), the
setilement, or any act performed or document executed pursuant to or in furtherance of this
Stipulation or the settlement herein shall be admissible in any proceeding for any purposes, except
16 enfotce the terms of this Stipulation.

16. This Court shall retain jurisdiction to-bieat and determine all matters arising from

or related to-the implementation, interpretation, or enforcement of this Stipulation.

17, This Stipulation shall be governed by MNew York law.

18

Z22783680v0



Case 17-03283-L7S Doc#:17517-5 Filed:07/27/21 Entered: 0727121 07:25:40 Desc
Exhibt £ Page 20 of 38

18, This Stipulation may be executed in multiple counterparts, any of which may be
fransmitted by facsimile or electronic mail, and cach of which will be deemed an original, but all
of which together will constitute one Instrisnent.

Dated: April 2, 2021

|Sigrature Pages Follow]

J227835808v5.
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THE COMMONWEALTH OF PUERTO
RICO

By: Financial Oversight and Munagerient
Board for Puerto Rico, as representative of

the Commonwealth of Puerfo Rico

/’? 7}
Ny s

By: /fm X}f,&,@é%f ,-;Z ﬁ"ﬁ;‘{i,@?fdﬁw,
Brian §. Rosen
PROSKAUER ROSE LLP
Fleven Times Square
New York, NY 10036
Tel: (21239693000
Fax: (212) 969-2900

Attorneys for the Financial Oversight and
Monagement Board as representative for the.
Commonweaith

{Signature Page o ERS Bondhelder Stipulation — April 2, 2021

Daese:
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THE EMPLOYEES RETIREMENT SYSTEM.
OF THE GOVERNMEINT OF THE
COMMONWEALTH OF PUERTO RICO

By: Financial Oversight and Management

Board or Puerto Rico, as representative of

‘the Employces Retiroment Systenit of the
Govemnment of the Commonwealth of Puerto Rico

s

)/_:\ L A A A
By _/ Cltasa  [lp

TRria'S. Rosen
PROSKAUER ROSE LIP
Eleven Tines Sqnare

New York, NV 10036

Tel: (212):969-3000

Fax: (Z212) 968-2500

Alterneys for the Financial Oversight and
Munagement Board as representative of the
Emplovees Retivement Systen-of the Govervment of
the Cammonwealth of Puerto Rico

FSignature Fage to ERS Bondhelder Stipulation— April 2, 2821
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ALTAIR GLOBAL CREDIT
QPFPORTUNITIES FUND (A), LLC,
ANBALUSIAN GLOBAL DESIGNATED
ACTIVITY COMPANY, CROWN MANAGED
ACCOUNTS FOR AND ON BEHALY OF
CROWN/PW 8P, GLENDON
OPPORTUNITIES FUND, L.P, INVESTMENT
OPPORTUNITIES SPC INVESTMENT
OPPORTUNITIES 3 SEGREGATED
PORTFOLIO, LMA SPC FOR AND ON
BEHALF QF VAP 98 SEGREGATED
PORTFOLIO, MASON CAPITAL MASTER
FUND LE, MASON CAPITALSPY I LLC,
OAKTREE-FORREST MULTEISTRATEGY,
LLC (SERIES B), CAKTREE
OPPORTUNITIES FUNDIX, L.P,, OAKTREE
OFPPORTUNITIES FUND IX (PARALLEL),
P OARKTREE OPPORTUNIITES FUNDG IX
{(PARALLEL 2}, L.P., GAKTREE
OPPORTUNITIES FUND X HOLDINGS.
{BELAWARE), L.P,, QAKTREE
HUNTINGTON INVESTMENT FUND 11, L7,
CAKTREER OPPORTUNITIES FUND X, L2,
(PARALLEL), L.P, OAKTREE
OPPORTUNITIES FUND X {PARALLEL 2},
L.P., GAKITREE OPPS X HOLDCO LTD,
DAKTREE VALUE OPPORTUNITIES FUND
HOLDINGS, 1L.P., DCEANA MASTER FUND
HOLDINGS, L.P., PENTWATER CREDIT
MASTER FUNB LTD., PENTWATER
MERGER ARBITRAGE MASTER FUNT
LID, PENTWATER UNCONSTRAINED
MASTER FUND LD, PWCM MASTER
FUND LTD., REDWOOD MASTER FUND,
LTD, AND SV CREDYIT, L.P.

By: 77 A7 mw
Benjgmpin Rosenblum

JONE

. S5 DAY
250 Vesoy Sirect
New York, NY 10281
Tel. (212) 326-8312
Fax: (212} 753-7306

Attornzys for the Andalusian Funds
[Sigmature Page to ERS Bondholder Stiputation - April 2, 2021]
122753500v5
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PUERTO RICO AAA PORTFOLIO BOND
FUND, INC., PUERTO RICO AAA
PORTFOLIO BOND FUND I INC., PUERTO
RICO AAA PORTFOLIO TARGETY
MATURITY FUND, INC., PUERTO RICO
FIXED INCOME FUND, INC., PUERTO RICO
FIXED INCOME FUND II, INC,, PUERTQ
RICO FIXED INCOME FUND {11, INC.,
PUERTO RICO FIXED INCOME FUND IV,
INC., PUERTO RICO FIXED INCOME FUND
¥, INC.; PUERTO RICO FIXED INCOME
FUND VI, INC.,, PUERTO RICO GNMA & U.S.
GOVERNMENT TARGET MATURITY FUND,
INC, PUERTO RICO INVESTORS BOND
FUND I, PUERTO RICO INVESTORS TAX-
FREE FUNDINC,, PUERTO RICO
INVESTORS TAX-FREE FUND 1, INC.,
PUERTO RICO INVESTORS TAX-FREE
FUND ITLINC.; PUERTO RICO INVESTORS
TAX-FREE FUND IV, INC., PUERTO RICO
INVESTORS TAX-FREE FUND v, INC,,
PUERTO RICO INVESTORS TAX- FREE
FUND VL INC, PUERTO RICO MORTGAGE-
BACKED & U.S. GOVERNMENT
SECURITIES FUND, INC., TAX-FREE
PUERTO RICO FUND, INC., TAX-FREE
PUERTO RICO FUND 11, INC., TAX-FREE
PUERTO RICO TARGET MATURITY FUND,
INC., AND UBSIRA SELECT GROWTH &
INCOME PUERTO RICO FUND

ff 5
*, H
R S
s g
By:

John K. Cunningham
WHITE & CASELLYP

1221 Avenue of the Americas
New York, NY 10030

Tel (212) $19-8200

Fax {ZE 23 334.8113

Attorneys for the Puerio Rico Funds

iSignature Page to BRS Bondholder Stipulation — April2, 2021]
1227IIB0E
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WIHTEL
MANTER BUND,

Atternevs joy Wi
Fhaster Fapd e

dhglder Stipulaiion - April, 20211
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Exhibit A

Andalusian Funds ERS Bends Holdings

Asdalusian Global Desipnated Activity Company:

1EZTORBI6VE

CUSIP | Description Amount
J9216MAFT TTerm Bond 3,240,000
39216MRBAT Term Bond 5,600,000
29216MAH3 Term Bood 14,500,000
| 29216MACA Term Boud 131,000,000
[29216MBND "Term Bond 11,185,060
| 29216MALA Term Bond 113,100,000
I16MADE Ferm Bond 19,000,000
29216MBP4 Term Bond 172,500,000
292 I6MANG Term Bond 3,275,000
29216MBFS Term Bond 5,800,060
29216MBG4 Term Bond 35,520,000
292 16MAQ3 Term Bond 745,075,000
29216 MBI2 Term Bond | 12,500,000
29216MAEG Term Bond 15,275,000
29216MBIS Term Bond 13,660,600
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Crown Managed Accounts for and on behalf of Crown/PW 8P, Investment Opportunities SPC.
Investment Opportunities 3 Segregated Portfolio, LMA SPC for and on behalf of Map 98
Segregated Portfolio. Ocenna Master Fund Ltd., Pentwater Merger Arbitrage Magter Fund Lid.,
Pentwater Unconstrained Master Fund Ltd., PWCM Master Fund Lid.. and Pentwater Credit
Master Fund Fid.

CUSIP Deseription i ' A-'méant_”
29216MAC4 Term Bond 80,835,000
29216MAD2 Term Bond 13,605,000
292T6MAFT Term Bond 7,225.000
29216MAKG | Term Bond 7,975,000

| 292 16MAL4 Term Bond 4,680,000
J9216MAM2. Term Bond 11,495,000
292 16MANG Term Bond. 15,900,000
BGUIAMAPS Term Bond. 3,833,000
29216MAQ3 Term Bond 1,000,000
20216MBAT Term Bond 630,000
29216MBES Term Bond 15,385,000
SEMBCS “Term Bond | 11,405,000
39316MBF6 { Term Bond 4,000,000
29216MBG4 Teren Bond 17,845,000

1292 16MBH2 Term Bond 10,000,000
792 16MBIS Term Bond 19,675,000
39216MBL3 Torm Bond 18,950,000
79216MBNG Term Bond 1,215,000

1227036855
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29716MBPa Term Bond 31,655,000
29716MARG CAB 43,725,000
29216MAT7 CAB | 12,945,000
3G TEMAL oA T 88,860,000
J9216MAXS CAB 035600

122793686vE
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Qaktree-Forrest Multi-Strategy, LLE (Serics B, Qakiree Opportunities Fund IX, L. P.. Oaktres
Opportunitics Fund 1X (Paralle), L.P.. Oakiree Opporfunities Fond IX (Parallel 23, L.P.. Oakiree
Opportunities Fund X Holdines (Delaware), L.P.. Oaktreo Huntington Investrment Fund IL L.P..
Oakiree Oppormunities Fund X1 P, Oakiree Opportunities Fund X (Paraliel, 1. P, Orakiree

122793696v5

L CUSIP ; Description Value
29216MAC4H ' Term Bond 47.013,000
29216MAD2 | Term Bond 11,340,000
29216MAFT “Term Bond 10,655.000
393 16MAKG Term Bond 27,170,000
202T6MAL4 Term Bond 1,125,000

[ 29216MANG Term Bond 2,160,000
Z9216MARS Term Bond 16,260,000

1 29216MAQ3 ' Term Bond 3,920,000

| 29216MBAT | Term Bond 24,120,000
29216MBB3 e Bomd 24,865,000
29216MBC3 Term Bond ﬁ¥.6_,i”}655:(§(}8
297 16MBD1 Term Bond 16,980,000
29216MBES Term Bond 10,760,000
293 16MBI8 Term Bond 17 685,000

:2?22_61’?»413?.435 “Term Bond 11,746,000
29316MBN9 Term Bond | 805,000
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Mason Capital Master Fund LP and Mason Capital SPV HIL LLE:

1227936%6vE

i

CUsip Bescription Amount
29216MAF7 | Term Bond 28,440,000
9216MBI “Term Bond 800,000
392 16MAGS Term Bond 13,000,600
29216MACA | Term Bond 128,260,000
202 16MAKS Term Bond 75,545,000
| 29216MAL4 Term Bond 11,235,000
25216MAD2 Term Bond 2,403,000
29216MAMZ Term Bond 2,165,000
2971 6MBAT Torm Bond 3,920,000
26216MBN9 Ferm Hond 17,270,060
297216MBB5 1 Ferm Bond 15,600,000
Z92160MRCR Tenu Bond. 110,240,000
29216MBEY Term Bond 2,595,000
29216MBP4 Term Bord 50,625,000
29216MANG | Term Bond 340,000
T3 16MAG “Term Bond [sso000
29216MBG4 Term Bond 13,875,000
29216MBH2 Term Bond 15,600,000
79216MBJ8 Term Bond 13,216,000
aienATI | CAB T57700,000
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Term Bond

1,539,000

292 16MAAS CAR 10,000

292 16MARG CAR TIe000000

T29216MAU4 CAB 40,000,000
29216MAVY CAB 54 953,000
20216MAWO | CAB | 57960600
29216MAYG6 CAB 10,000,000
29216MALCS Term Bond . 25,080,000
29216MAL4 | Term Bond 425,000
20216MADT | Term Bond 3T
29716MRC3 [ Term Bond 1,500,000
39216MANO | Term Bond 10,000,060
29216MAPS Tertn Bond 585,000
293 16MBGA Tertn Band 7,585,000
29216MBI8
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Ocher Rose, 1.L.C

1227036088

CUSIP ] E:}.eséripiié#i T Amount
J0216MBHZ | Term Bond | 9.500.000
29216MBP4 | Torm Bond | 9,485,000
20216MBG4 | Term Bond | 8,250,000
IV Term Bend 17030000
OITOMBIE e Bond 7355 600
29216MAPS | Term Bond 6,700,000
SO216MATA | Term Bond §.000.000
TI9216MALG | Term Bond 4,500,000
OIIGMANS | CAB 3445000
29216MBE9 | Term Bond | 2,200,000
29216MBA7 | Term Bond 2,100,000
29216MBDI | Term Bond | 1,500.000
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Redwood Master Fund, T1d:

CUSIP f)ésé%i'pti@za T [Amount
29216MAV2 CAB 14,410,000
1 29216MA WG CAB 13,006,000

12274950005
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SN Credif, LP.:

CUsIp a | "i}cs-cﬁp‘ti on Amount

1 292 16MBF6 lerm Bond 4250000

| 20216MBH2 | TermBond | 4,375,000

| 29216MARE CAR 50,000,000

39216MALE | CAB 37.835,000

122793596v5
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122793696v5

Exhibit 3

Puerto Rico Funds ERS Bonds Holdings

29216MAY7 Cash-Pay $510,000

T 29216MAJY Casb-Pay 54,000,000
SEIACT T o T STezioie
19216MAKG Cash-Pay $25,240,000
29216MALA4 Cash Pay 31180000
79216MAM? Cash-Pay 56,400,000
29216MANO Cash-Pay 843,275,000

T 29216MAPS | Cash-Pay 543,175,000
T29216MAQ3 Cash-Pay $11,550,000
T29216MAED Cash-Pay $60,575,000

T 29216MBAT Cash-Pay $61,850,000
29216 MBES Cash-Pay $25,855,000
29216MBC3 Cash-Pay 510,515,000
19216MBD1 Cash-Pay $30,090,000
29216MBEY Cash-Pay $25,865,000
29216MBF6 Cash-Pay $67,250,800
292 TEMBGA Cash-Pay $22,210,800
792 16MBIT2 Cash-Pay $16,585,000
F9LTGMIBIR Cash-Pay | $40,625,000




Case 17-03283-L7S Doc#:17517-5 Filed:07/27/21 Entered: 0727121 07:25:40 Desc
Exhibt £ Page 36 of 30

29216MATLT CABs 1 S19,835,000

29216KATd CABs $14,435,000

29216MAV2 | CABs 1 $31,990,000

DIIBMAWG | CABs | $37.020,000

19216MAXSE | CABs T $49.380,000

[29216MAY6 |  CABs $99.485.000

T 29216MAZ3 | CABs | $123.088.000

29216MBNY i Cash-Pay 1 $2,276,000

20216MBPA | Cash-Pay | $3,350.000

12275366695
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29,850,000
9,475,000
4,245,600
3,000,600

33,885,000
8,020,000

19,080,000

10,335,000

18,765,000

16,675,000

7,040,000

1,000,000,

14,775,000
11,750,000

122 TRLBOEVE
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Exhibie ¢

Whitehaven Funds ERS Bonds Holdings

EMPLOYEES RETIREMT-A
EMPLOYFES RETIREMT-C
EMP RETIRE-B-SR PENSI
EMP RETIRE-B-SR PENS
EMPLOYEES RETIREMT-A
ERMP RETIRE-B-SR PENSI

EMPLOYEES RETIREMT-A

EMP RETIRE-R=SR PENS]
EMPLOYEES RETIREMT-A
EMIPLOYEES RETIREMT-C
EMP RETIRE-B-SR PENSI
EMPLOYEES RETIRERMT-A
EMP RETIRE-B-SR PENSI

5.85
6.15
6.3
63
6.15
.3
6.2
6.3
6.2
6.2
6.3
6.55
645
6.55

77172023

77172028
74172036

71172037

7/1/2038

7/1/2038
77172039
17112039
77172040
7/1/2042
7/1/2043
F/172057
77172057
7/1/2058
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Fxhibit B

Forin of Joiuder Agrecment

1227536955
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FORM OF JOINDER AGREEMENT

This JOINDER AGREEMENT (the “Joinder™) to the dmended and Restared Stipulation (4)

Allowing Claims of ERS Bondholders;, (B) Staying Pending Lifigation, and (D) Providing for
{i rc*a:z‘mefz! af € ”‘!z:zzm 5‘ Of ERS E{};’xa’hm’de; 5 and Dismissal of Pezzdmg Lit zgafzmz Pur&uanl oda E’Iwz

”{32 b} Zhe }’éz‘mﬁ; thereto ami the mh hol c%urs {}f Z R‘a Zimds f‘z‘om i;me o f]mb cxewang 4
Ioinder, is executed and delivered by {the “Joining ERS Bondholderasof 2021,
Capitahized terms used heretn, but not defined herein, shall have the meantngs ascribed thereto in
the Stipulation.

_1' . fkgrecmem to 'bc Bound ’1'315 Fc}inin'g I“‘RS "smﬁd}m‘ dcf'h(}r&b\ agzecs {o be bouné

D(_‘: dcemad 1(_} bp an FR"» Bondhoider” and a “*’my f01 all _purposas anéer the Si}pukzﬁon
mcloding, without imttation, and for the avoidance of doubt, with respect to any ERS Bonds held
by the Joining ERS Bondholder as of the date of this Joinder.

2. Represeritations and Warranties and Covenants.  With respect (o the aggregate
principle amount of any ERS Bonds held by the Joming ERS Bondholder. including, without
limitation, upon conswmmation of any pending Transfer. the Joining ERS Bondholder hereby
(a)-makes, as of the date'hereo?, the representations and warranties of the “ERS Boadholders™ et
forth in the Supulation, and (b_} covenants and agrees to perform all of the covenants of the “ERS
Bondholders™ set forth in the Stipulation.

3 Notice of Joinder. The Joining EXS Bondholder agrees to provide a copy of the
executed Joinder visg emall to counsel to the Oversi ght' Board, Brian 8. Roses,
{brosenf@proskaner.comy Steve Ma {sma@proskauercom) and  Joshua A, EBsses
{jessesi@proskauer.com), Proskauer Rose LLP, 11 Times Square, New York, NY 10036, within
three (3) calendar days aller execution of this Joinder.

IN WITNESS WHEREOF, the Joining ERS Bondholder has caused this Joinder to be execnted as
of the date sct forth above.

INAME OF QUALIFIED TRANSFEREE]

By __
Name:
Title:

Holder of Aggregate Prinvipal Amiowit of ERS Bonds: &5

12279380605
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RETIREE COMMITTEE PSA
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Natalie A. Jaresko
Executive Director

Natalie A. Jaresko
Executive Director
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ADDENDUM TO THE TERMS FOR RESTRUCTURING OF RETIREE OBLIGATIONS
(AS OF APRIL 27, 2019)
In re Commonwealth of Puerto Rico, Title IIl Case No. 17 BK 3283-LTS
August 23, 2019

This Addendum addresses the limited number of Retirees who would experience lower cuts to their retirement
benefits under the approach originally proposed by the Financial Oversight and Management Board (the
“FOMB”) in its certified Fiscal Plans to date (the “FOMB Original Proposal”) relative to the cuts that would
be experienced under the approach in the Plan Support Agreement (the “PSA”) entered into by and between
the FOMB and the Official Committee of Retired Employees of Puerto Rico (the “Retiree Committee™) (the
“PSA Original Proposal”).! This Addendum incorporates the terms of the FOMB Original Proposal into the
PSA and ensures that, subject to any specific provisions of the PSA itself, including but not limited to section
5.17, each Retiree holding an impaired Retiree Claim shall receive the more favorable treatment under either
the PSA Original Proposal or the FOMB Original Proposal. The terms hereof are intended solely to
supplement, and not modify, the terms of the existing PSA, including Exhibit A to the PSA.

Addendum to the Definitions

PSA Originally Reduction amount, in US dollars, to the Total Monthly Retirement Benefit as
Proposed Monthly a result of the Total Cut Formula (per Exhibit A to the PSA)
Benefit Reduction

FOMB Originally Reduction amount, in US dollars, to the FOMB OP Total Monthly Retirement
Proposed Monthly Benefit as a result of the FOMB Originally Proposed Cut Formula
Benefit Reduction

Effective Monthly The lower of (i) the PSA Originally Proposed Monthly Benefit Reduction and
Benefit Reduction (i1) the FOMB Originally Proposed Monthly Benefit Reduction

Total Monthly The sum of (i) the Total Monthly Retirement Benefit and (i1) the Monthly
Retirement Benefit as| Medical Insurance Benefit, if Retiree receives this benefit

Originally Proposed
by FOMB (the
“FOMB OP Total
Monthly Retirement
Benefit”)

Threshold Over $1,000 per month for those Retirees without Social Security benefits or $600
Which FOMB per month for those Retirees with Social Security benefits

Originally Proposed
Cuts Apply (the
“FOMB OP
Threshold”)

Addendum to the Provisions of the Proposal

FOMB Originally The FOMB Originally Proposed Monthly Benefit Reduction amount shall be
Proposed Cut calculated as follows:
Formula

' All capitalized terms not defined herein shall have the meanings ascribed to them in the Terms for Restructuring of
Retiree Obligations attached as Exhibit A to the PSA.
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Step 1. Subtract the FOMB OP Threshold ($1,000 if the Retiree is not eligible
for Social Security or $600 if the Retiree is eligible for Social Security) from
the FOMB OP Total Monthly Retirement Benefit. If the resulting figure is
$0.00 or less, the Retiree is not subject to any benefit reduction.

Step 2: If the resulting figure from Step 2 is more than $0.00, calculate the
FOMB Originally Proposed Monthly Benefit Reduction by multiplying the
resulting figure by 25%. This amount is the FOMB Originally Proposed
Monthly Benefit Reduction.

Effective Total Cut
Formula

The Effective Monthly Benefit Reduction, which is the applicable monthly
benefit reduction to the Retiree, is the lower of (i) the PSA Originally Proposed
Monthly Benefit Reduction and (ii) the FOMB Originally Proposed Monthly
Benefit Reduction.

If the lower amount is the PSA Originally Proposed Monthly Benefit
Reduction, all provisions under the Total Cut Formula (per Exhibit A to the
PSA) will be applied to the Retiree.

If the lower amount is the FOMB Originally Proposed Monthly Benefit
Reduction, the Retiree will experience a benefit reduction in the amount equal
to the FOMB Originally Proposed Monthly Benefit Reduction. The order in
which each component of the Retiree’s benefits is being reduced or eliminated
shall be the same as provided in the Total Cut Formula.

Under no circumstances shall the Retiree experience a higher pension benefit
reduction as a result of the PSA Original Proposal compared to the FOMB
Original Proposal.
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