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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF PUERTO RICO

In re:

THE FINANCIAL OVERSIGHT AND
MANAGEMENT BOARD FOR PUERTO RICO,

as representative of

THE COMMONWEALTH OF PUERTO RICO, et
al.,

Debtors.t

Inre:

THE FINANCIAL OVERSIGHT AND
MANAGEMENT BOARD FOR PUERTO RICO,

as a representative of
PUERTO RICO ELECTRIC POWER AUTHORITY,

Debtor.

PROMESA Title Il
Case No. 17-BK-3283-LTS

(Jointly Administered)

PROMESA Title 111

Case No. 17-BK-4780-LTS

! The Debtors in these Title 111 Cases, along with each Debtor’s respective Title IIT case number and the last
four (4) digits of each Debtor’s federal tax identification number, as applicable, are the (i) Commonwealth
of Puerto Rico (Bankruptcy Case No. 17-BK-3283-LTS) (Last Four Digits of Federal Tax ID: 3481); (ii)
Puerto Rico Sales Tax Financing Corporation (Bankruptcy Case No. 17-BK-3284-LTS) (Last Four Digits
of Federal Tax ID: 8474); (iii) Puerto Rico Highways and Transportation Authority (Bankruptcy Case No.
17-BK-3567-LTS) (Last Four Digits of Federal Tax ID: 3808); (iv) Employees Retirement System of the
Government of the Commonwealth of Puerto Rico (Bankruptcy Case No. 17-BK-3566-LTS) (Last Four
Digits of Federal Tax ID: 9686); (v) Puerto Rico Electric Power Authority (Bankruptcy Case No. 17-BK-
4780-LTS) (Last Four Digits of Federal Tax ID: 3747); and (vi) Puerto Rico Public Buildings Authority
(Bankruptcy Case No. 19-BK-5523-LTS) (Last Four Digits of Federal Tax ID: 3801) (Title Il case
numbers are listed as Bankruptcy Case humbers due to software limitations).
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THE FINANCIAL OVERSIGHT AND MANAGEMENT | Adv. Proc. No. 19-00391-LTS
BOARD FOR PUERTO RICO,

_ PROMESA Title 111
as representative of

PUERTO RICO ELECTRIC POWER AUTHORITY,

Plaintiff/
Counterclaim-
Defendant,

PUERTO RICO FISCAL AGENCY AND FINANCIAL
ADVISORY AUTHORITY, THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS OF ALL
TITLE Il DEBTORS, UNION DE TRABAJADORES
DE LA INDUSTRIA ELECTRICA Y RIEGO INC., AND
SISTEMA DE RETIRO DE LOS EMPLEADOS DE LA
AUTORIDAD DE ENERGIA ELECTRICA,

Intervenor-
Plaintiffs,

V.

U.S. BANK NATIONAL ASSOCIATION, AS
TRUSTEE,

Defendant/
Counterclaim-
Plaintiff,

THE AD HOC GROUP OF PREPA BONDHOLDERS,
ASSURED GUARANTY CORP., ASSURED
GUARANTY MUNICIPAL CORP., NATIONAL
PUBLIC FINANCE GUARANTEE CORPORATION,
AND SYNCORA GUARANTEE, INC,,

Intervenor-
Defendants/
Counterclaim-
Plaintiffs.

[Remainder of page left blank intentionally]



Case:19-00391-LTS Doc#:305 Filed:06/09/23 Entered:06/09/23 11:38:22 Desc: Main
Document Page 3 of 14

JOINT INFORMATIVE MOTION OF THE FINANCIAL OVERSIGHT AND
MANAGEMENT BOARD FOR PUERTO RICO, THE PUERTO RICO FISCAL
AGENCY AND FINANCIAL ADVISORY AUTHORITY, U.S. BANK NATIONAL
ASSOCIATION AS PREPA BOND TRUSTEE, THE AD HOC GROUP OF PREPA
BONDHOLDERS, ASSURED GUARANTY CORP., ASSURED GUARANTY
MUNICIPAL CORP., AND SYNCORA GUARANTEE INC.
REGARDING STATUS OF PERFECTION-RELATED DISCOVERY

To the Honorable United States District Judge Laura Taylor Swain:

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

as Title 11 representative of Puerto Rico Electric Power Authority (“PREPA”), pursuant to section
315(b) of the Puerto Rico Oversight, Management, and Economic Stability Act (“PROMESA”),!
the Puerto Rico Fiscal Agency and Financial Advisory Authority (“AAFAF”), U.S. Bank National
Association as PREPA Bond Trustee (“Trustee”), and Defendant-Intervenors/Counterclaim-
Plaintiffs? (the Trustee and Defendant Intervenors, collectively, “Defendants™), respectfully

submit this informative motion (the “Informative Motion”) in connection with Adv. Proc. No. 19-

00391-LTS, regarding the status of perfection-related discovery and the parties’ proposal as to
how litigation of the perfection-related issues should proceed.

1. On March 31, 2023, the Court ordered discovery regarding lien perfection,
specifically concerning the Construction Fund,® the Capital Improvement Fund, and the Reserve
Maintenance Fund. See Order (1) Denying the Trustee’s and PREPA Bondholders’ Urgent Motion

for Limited Clarification and the Urgent Motion for Expedited Consideration Thereof, and (1)

! PROMESA has been codified at 48 U.S.C. §§ 2101-2241.

2 The “Defendant-Intervenors/Counterclaim-Plaintiffs” are the Ad Hoc Group of PREPA Bondholders,
Assured Guaranty Corp., Assured Guaranty Municipal Corp., and Syncora Guarantee Inc.

3 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Opinion and
Order Granting in Part and Denying in Part the Financial Oversight and Management Board for Puerto
Rico’s Motion for Summary Judgment and the Defendant’s and Intervenor-Defendants’ Cross-Motion for
Summary Judgment, ECF No. 147. Unless otherwise noted, all references herein to Docket Entry Nos. are
references to Adversary Proceeding No. 19- 00391.
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Setting Deadlines and Providing Relief Concerning the Amended Joint Informative Motion in

Response to Summary Judgment Order (the “Discovery Order”), ECF No. 154 at 5-6.

2. Under the Discovery Order, the parties were permitted to serve interrogatories and
document requests regarding lien perfection by April 14, 2023, and the parties’ deadline to respond
or object to served interrogatories and to respond or object to served document requests and
produce documents was set as April 28, 2023. 1d. The Discovery Order also directed the parties
to file a status report concerning the status of discovery and appropriate next steps by Sunday, May
7,2023, at 5:00 p.m. Id.

3. On April 14, 2023, the Oversight Board served written discovery concerning
perfection upon Defendants, and Defendants served written discovery upon the Oversight Board,
PREPA and AAFAF. Prior to and since then, these parties worked together (through informal and
formal discovery and discussions) to resolve or narrow the need for formal discovery and the
parties’ efforts are ongoing in this respect. In view of the informal discovery, the parties’ deadline
to respond to written perfection-related discovery was extended until May 12, 2023 and the due
date for a status report to the Court was extended to May 19, 2023. See Order Joint Stipulation
and Proposed Agreed Order of the Financial Oversight Board for Puerto Rico, the Puerto Rico
Fiscal Agency and Financial Advisory Authority, U.S. Bank National Association as PREPA Bond
Trustee, the Ad Hoc Group of PREPA Bondholders, Assured Guaranty Corp., Assured Guaranty
Municipal Corp., and Syncora Guarantee, Inc. Regarding Stipulation and Proposed Order as to
Extension of Time to Respond to Served Perfection-Related Discovery Requests, ECF No. 186 (the

“Extension Order”) at 3.

4. On May 12, 2023, the Oversight Board, AAFAF and Defendants exchanged

responses and objections to written perfection-related discovery. Additionally, in connection with
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perfection-related discovery, both the Oversight Board and the Trustee produced documents
responsive to each other’s requests.

5. Consistent with the requirements imposed by the Extension Order, see id., on May
19, the Oversight Board, AAFAF, and Defendants filed an Informative Motion concerning the
status of perfection-related discovery. See Joint Informative Motion of the Financial Oversight
and Management Board for Puerto Rico, the Puerto Rico Fiscal Agency and Financial Advisory
Authority, U.S. Bank National Association as PREPA Bond Trustee, the Ad Hoc Group of PREPA
Bondholders, Assured Guaranty Corp., Assured Guaranty Municipal Corp., and Syncora
Guarantee Inc. Regarding Status of Perfection-Related Discovery, ECF No. 218. The parties
indicated they would continue seeking resolution of discovery issues related to perfection, and
proposed the filing of a further status report by June 9, 2023 at 11:59 p.m. (AST).

6. The Court subsequently entered an order directing the parties to file a further joint
status report concerning the status of perfection-related discovery and appropriate next steps by
June 9, 2023 at 5:00 p.m. (AST). See Order Concerning Joint Informative Motion of the Financial
Oversight and Management Board for Puerto Rico, the Puerto Rico Fiscal Agency and Financial
Advisory Authority, U.S. Bank National Association as PREPA Bond Trustee, the Ad Hoc Group
of PREPA Bondholders, Assured Guaranty Corp., Assured Guaranty Municipal Corp., And
Syncora Guarantee, Inc. Regarding Status of Perfection-Related Discovery, ECF No. 219.

7. The parties have continued working together in good faith to resolve outstanding
perfection-related discovery issues. The Oversight Board continues to evaluate additional
informal discovery requests made by Defendants. On June 7, 2023, the Oversight Board made a
supplemental production to Defendants. The Oversight Board is continuing to work with PREPA

to determine what additional, relevant documents may exist beyond those in the supplemental
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production, but does not concede any or all of these additional documents are relevant to the issue
of whether the Trustee has a perfected security interest in any of the funds at issue.

8. The Oversight Board, AAFAF, and Defendants remain desirous of seeking
resolution of continuing discovery needs with respect to existing perfection issues.

9. In the interest of affording the parties the opportunity to continue attempting to
resolve or narrow the pending perfection-related discovery and substantive issues without judicial
intervention, the parties recommend an additional two weeks to continue discussions. Therefore,
the parties propose to file a further status report concerning the status of discovery and appropriate
next steps by June 23, 2023 at 11:59 p.m. (AST).

10.  All parties hereto reserve all rights with respect to existing and future perfection-

related discovery and issues.
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Dated: June 9, 2023 Respectfully submitted,
San Juan, Puerto Rico
/s/ Margaret Dale

Martin J. Bienenstock
Ehud Barak

Margaret A. Dale
Jeffrey W. Levitan
Michael T. Mervis
Daniel S. Desatnik
Elliot R. Stevens
(Admitted Pro Hac Vice)
PROSKAUER ROSE LLP
Eleven Times Square
New York, NY 10036
Tel: (212) 969-3000
Fax: (212) 969-2900

Steven O. Weise

(Admitted Pro Hac Vice)
PROSKAUER ROSE LLP

2029 Century Park East, Suite 2400
Los Angeles, CA 90067

Tel: (310) 557-2900

Fax: (310) 557-2193

Paul V. Possinger

(Admitted Pro Hac Vice)
PROSKAUER ROSE LLP
70 West Madison, Suite 3800
Chicago, IL 60602

Tel: (312) 962-3550

Fax: (312) 962-3551

Jared M. DuBosar

(Admitted Pro Hac Vice)
PROSKAUER ROSE LLP

2255 Glades Road, Suite 421 Atrium
Boca Raton, FL 33431

Tel: (561) 241-7400

Fax: (561) 241-7145

Attorneys for the Financial
Oversight and Management Board
as sole Title 111 representative for PREPA
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/s/ Luis F. del Valle-Emmanuelli

Luis F. del Valle-Emmanuelli
USDC-PR No. 209514

P.O. Box 79897

Carolina, Puerto Rico 00984-9897
Tel. 787.647.3503

Fax. N/A
dvelawoffices@gmail.com

Of Counsel for A&S Legal Studio, PSC
434 Avenida Hostos

San Juan, PR 00918

Tel (787) 751-6764/763-0565

Fax (787) 763-8260

Co-Attorney for the Financial
Oversight and Management Board
as Representative for PREPA
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TORO COLON MULLETP.S.C.

/s/ Manuel Fernandez-Bared
Manuel Fernandez-Bared
USDC-PR No. 204,204

P.O. Box 195383

San Juan, PR 00919-5383
Tel.: (787) 751-8999

Fax: (787) 763-7760
E-mail: mfb@tcm.law

[s/ Linette Figueroa-Torres
Linette Figueroa-Torres
USDC-PR No. 227,104
E-mail: Ift@tcm.law

/s/ Nayda Perez-Roman
Nayda Perez-Roman
USDC-PR No. 300,208
E-mail: nperez@tcm.law

Counsel for the Ad Hoc Group of PREPA
Bondholders
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KRAMER LEVIN NAFTALIS &
FRANKEL LLP

/s/ Amy Caton

Amy Caton*

Thomas Moers Mayer*

Alice J. Byowitz*

1177 Avenue of the Americas
New York, New York 10036
Tel.: (212) 715-9100

Fax: (212) 715-8000

Gary A. Orseck*

Matthew M. Madden*

2000 K Street NW, 4th Floor

Washington D.C., 20006

Tel: (202) 775-4500

Fax: (202) 775-4510

Email: gorseck@kramerlevin.com
mmadden@kramerlevin.com

*Admitted Pro Hac Vice

Counsel for the Ad Hoc Group of PREPA
Bondholders



Document

CASELLAS ALCOVER & BURGOS P.S.C.

By: /s/ Heriberto Burgos Pérez

Heriberto Burgos Pérez

USDC-PR No. 204,809

Ricardo F. Casellas-Sanchez

USDC-PR No. 203,114

Diana Pérez-Seda

USDC-PR No. 232,014

P.O. Box 364924

San Juan, PR 00936-4924

Tel.: (787) 756-1400

Fax: (787) 756-1401

E-mail: hburgos@cabprlaw.com
rcasellas@cabprlaw.com
dperez@cabprlaw.com
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CADWALADER, WICKERSHAM &
TAFT LLP

By: /s/ William J. Natbony

Howard R. Hawkins, Jr.*

Mark C. Ellenberg*

Casey J. Servais*

William J. Natbony*

Thomas J. Curtin*

200 Liberty Street

New York, New York 10281

Tel.: (212) 504-6000

Fax: (212) 406-6666

Email: howard.hawkins@cwt.com
mark.ellenberg@cwt.com
casey.servais@cwt.com
bill.natbony@cwt.com
thomas.curtin@cwt.com

*Admitted Pro Hac Vice

Counsel for Assured Guaranty Corp. and Assured

Guaranty Municipal Corp. Counsel for Assured Guaranty Corp. and

Assured Guaranty Municipal Corp.
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REICHARD & ESCALERA, LLC QUINN EMANUEL URQUHART &
SULLIVAN, LLP
By: /s/ Rafael Escalara By: /s/ Susheel Kirpalani
Rafael Escalara Susheel Kirpalani*
USDC-PR No. 122,609 Daniel Salinas
USDC-PR No. 224,006
[s/ Sylvia M. Arizmendi Eric Kay*
Sylvia M. Arizmendi 51 Madison Avenue, 22nd Floor
USDC-PR No. 210,714 New York, New York 10010-1603
Tel.: (212) 849-7000
/s/ Carlos R. Rivera-Ortiz Fax: (212) 849-7100
Carlos R. Rivera-Ortiz Email: susheelkirpalani@quinnemanuel.com
USDC-PR No. 303,409 danielsalias@quinnemanuel.com
255 Ponce de Ledn Avenue erickay@quinnemanuel.com
MCS Plaza, 10th Floor
San Juan, PR 00917-1913 * Admitted Pro Hac Vice
Tel.: (787) 777-8888
Fax: (787) 765-4225 Counsel for Syncora Guarantee, Inc.

E-mail: escalara@reichardescalera.com
arizmendis@reichardescalera.com
riverac@reichardescalera.com

Counsel for Syncora Guarantee, Inc.
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Document

RIVERA, TULLA & FERRER LLC

/s/ Eric A. Tulla

Eric A. Tulla

USDC-DPR No. 118313
Email: etulla@riveratulla.com

Rivera Tulla & Ferrer Building

50 Quisqueya Street

San Juan, PR 00917-1212

Tel: (787)753-0438

Fax: (787)767-5784 (787)766-0409

Counsel for U.S. Bank National Association,
in its Capacity as Trustee

10

MASLON LLP

/s/ Clark T. Whitmore

Clark T. Whitmore (admitted pro hac vice)

Michael C. McCarthy (pro hac vice pending)

John Duffey (admitted pro hac vice)

Jason M. Reed (admitted pro hac vice)

90 South Seventh Street, Suite 3300

Minneapolis, MN 55402

Tel.: (612) 672-8200

Fax: (612) 672-8397

Email: clark.whitmore@maslon.com
mike.mccarthy@maslon.com
john.duffey@maslon.com
jason.reed@maslon.com

* Admitted Pro Hac Vice

Counsel for U.S. Bank National
Association, in its Capacity as Trustee
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O’MELVENY & MYERS LLP

/sl Peter Friedman

John J. Rapisardi

Maria J. DiConza

(Admitted Pro Hac Vice)

Gabriel L. Olivera

USDC No. 303314

7 Times Square

New York, NY 10036

Telephone: (212) 326-2000

Facsimile: (212) 326-2061

Email: jrapisardi@omm.com
mdiconza@omm.com
golivera@omm.com

-and-

Peter Friedman

(Admitted Pro Hac Vice)
1625 Eye Street, NW
Washington, DC 20006
Telephone: (202) 383-5300
Facsimile: (202) 383-5414
Email: pfriedman@omm.com

-and-

Elizabeth L. McKeen

Ashley M. Pavel

610 Newport Center Drive, 17th Floor

Newport Beach, CA 92660

Telephone: (949) 823-6900

Facsimile: (949) 823-6994

Email: emckeen@omm.com
apavel@omm.com

Attorneys for the Puerto Rico Fiscal Agency
and Financial Advisory Authority
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MARINI PIETRANTONI MUNIZ LLC

/s/ Luis C. Marini-Biaggi

Luis C. Marini-Biaggi

USDC No. 222301

Carolina Velaz-Rivero

USDC No. 300913

250 Ponce de Le6n Ave., Suite 900
San Juan, Puerto Rico 00918
Telephone: (787) 705-2171
Facsimile: (787) 936-7494

Attorneys for the Puerto Rico Fiscal Agency
and Financial Advisory Authority
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CERTIFICATE OF SERVICE

| hereby certify that, on this same date, | electronically filed the foregoing with the Clerk
of the Court using the CM/ECF system, which will send notifications of such filing to all CM/ECF
participants in this case.

/s/ Luis F. del Valle-Emmanuelli
Luis F. del Valle-Emmanuelli

12



