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LLM&D, PSC

165 Ponce de Leon Ave.,
Second Floor

San Juan, Puerto Rico
00917-1233

Independent Auditors’ Report

To the Board of Directors of
Puerto Rico Water Pollution
Control Revolving Fund

Report on the Financial Statements

We have audited the accompanying statement of net position of the Puerto Rico Water Pollution Control
Revolving Fund (“the Revolving Fund”) as of June 30, 2017 and the statements of revenues, expenses and
changes in net position and cash flows for the year then ended, and the related notes to the basic financial
statements, which collectively comprise the Revolving Fund’s basic financial statements as listed in the
table of contents.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these basic financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal control relevant to the preparation and fair presentation
of financial statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these basic financial statements based on our audit. We
conducted our audit in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free from material

misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditors’ judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal control relevant to the Revolving Fund’s preparation
and fair presentation of the financial statements in order to design audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Revolving
Fund’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates
made by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, based on our audit, the financial statements referred to above present fairly, in all material
respects, the respective financial position of the Revolving Fund, as of June 30, 2017, and the respective
changes in financial position and cash flows thereof for the year then ended in accordance with accounting
principles generally accepted in the United States of America.
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Emphasis of Matters
Uncertainty and Liquidity Risk

As further discussed in Note 3 to the financial statements, the Revolving Fund has recognized at June 30,
2017 cumulative custodial credit risk losses of approximately $141.3 million and loss provisions with
respect to its loans to the Puerto Rico Aqueduct and Sewage Authority (PRASA) of approximately $94
million. These loss events have brought a significant reduction in the Revolving Fund’s net position and
liquidity, as well as temporarily halting the disbursement of funds for the construction of wastewater
treatment infrastructure to PRASA, to the point of raising substantial doubt about the Revolving Fund’s
ability to continue serving the purposes of the water pollution control revolving loan program, especially
as it has been partially inactive since then.

As further discussed in Note 12 to the financial statements, in response to the liquidity concerns referred to
the previous paragraph, the Commonwealth recapitalized the Revolving Fund by making a $141.2 million
contribution to such fund during December 2018, deposited in a separate trust account of new creation,
from which the fund would now be able to resume its normal operations for which it was created. With
respect to the collectability of the loans, on July 26, 2019 the Commonwealth, PRASA and the Revolving
Fund finalized the restructuring of PRASA’s obligations, which would permit PRASA to resume its
payments, although in a restructured manner, to the Revolving Fund.

Future capitalization grants are dependent on the availability of funds from the Commonwealth to match a
required percentage under Federal Law; which in turn depends on budgetary appropriations made by the
Legislature and the certification of such allocations by the Financial Oversight and Management Board for
Puerto Rico, which actions are beyond the control of the Revolving Fund. Notwithstanding, the
aforementioned remediating activities already in effect alleviates the substantial doubt about the Revolving
Fund’s ability to continue serving the purposes of the water pollution control revolving loan program.

Other Matters
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the management’s
discussion and analysis on pages 4 through 8 be presented to supplement the basic financial statements.
Such information, although not a part of the basic financial statements, is required by the Governmental
Accounting Standards Board, who considers it to be an essential part of financial reporting for placing the
basic financial statements in an appropriate operational, economic, or historical context. We have applied
certain limited procedures to the required supplementary information in accordance with auditing standards
generally accepted in the United States of America, which consisted of inquiries of management about the
methods of preparing the information and comparing the information for consistency with management’s
responses to our inquiries, the basic financial statements, and other knowledge we obtained during our audit
of the basic financial statements. We do not express an opinion or provide any assurance on the information
because the limited procedures do not provide us with sufficient evidence to express an opinion or provide

any assurance.



Other Information

Our audit was conducted for the purpose of forming an opinion on the financial statements that collectively
comprise the Revolving Fund’s basic financial statements. The schedule of expenditures of federal awards
is presented for purposes of additional analysis as required by Title 2 U.S. Code of Federal Regulations
(CFR) Part 200, Uniform Administrative Requirements, Cost Principles, and Audit Requirements for
Federal Awards (Uniform Guidance) and is also not a required part of the basic financial statements.

The schedule of expenditures of federal awards is responsibility of management and was derived from and
relate to the underlying accounting and other records used to prepare the basic financial statements. Such
information has been subjected to the auditing procedures applied in the audit of the basic financial
statements and certain additional procedures, including comparing and reconciling such information
directly to the underlying accounting and other records used to prepare the basic financial statements or to
the basic financial statements themselves, and other additional procedures in accordance with auditing
standards generally accepted in the United States of America. In our opinion the schedule of expenditures
of federal awards is fairly stated in all material respects in relation to the basic financial statements as a

whole.
Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued our report dated October 23, 2019,
on our consideration of the Revolving Fund’s internal control over financial reporting and on our tests of
its compliance with certain provisions of laws, regulations, contracts, and grant agreements and other
matters. The purpose of that report is to describe the scope of our testing of internal control over financial
reporting and compliance and the results of that testing, and not to provide an opinion on internal control
over financial reporting or on compliance. That report is an integral part of an audit performed in accordance
with Government Auditing Standards in considering the Revolving Fund’s internal control over financial
reporting and compliance.
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

MANAGEMENT’S DISCUSSION AND ANALYSIS (UNAUDITED)
FOR THE YEAR ENDED JUNE 30, 2017

As financial management of the Puerto Rico Water Pollution Control Revolving Fund (the “Revolving
Fund”), we offer readers of the Revolving Fund’s financial statements this narrative overview and analysis
of the Revolving Fund’s financial performance during fiscal year ended June 30, 2017. This discussion
and analysis is designed to assist the reader in focusing on the significant financial matters and activities
and to identify any significant changes in the net position of the Revolving Fund. We encourage readers to
consider the information presented here in conjunction with the basic financial statements as a whole, which
follow this section.

1.  FINANCIAL HIGHLIGHTS

e The Revolving Fund’s restricted net position increased approximately $303 million or 5186.5%
over the course of the year’s operations mainly resulting from a reversal in the provision for loan
losses for approximately $294 million. Management’s analysis of the allowance for loan losses
showed a reduction in the required reserves.

e Operating income was approximately $294 million for fiscal year 2017, an increase of
approximately $712 million when compared to the prior year. The provisions for loan losses and
custodial credit loss on deposits with GDB recorded in 2016 and the release in the provision for
loan losses during 2017 accounted for the positive variance.

¢ Grants and contributions received experienced a net decrease of approximately $4.1 million or
27.5 % when compared to prior year. Grants received from the U.S. Environmental Protection
Agency (“EPA™) were approximately $6.1 while contributions from the Puerto Rico
Environmental Quality Board (the “EQB”) amounted to approximately $4.6 million during the
year ended June 30, 2017.

e Loan disbursements made by the Revolving Fund to finance capital improvement programs
amounted to approximately $4.6 million, a decrease of approximately $22 million, or 82.7% from
the $26.6 million disbursed during the previous fiscal year.

2. OVERVIEW OF THE FINANCIAL STATEMENTS

This discussion and analysis is intended to serve as an introduction to the Revolving Fund’s basic
financial statements, which are comprised of the basic financial statements and the notes to the basic
financial statements. Since the Revolving Fund is comprised of a single enterprise fund, no fund
level financial statements are shown.

Basic Financial Statements — The basic financial statements are designed to provide readers with a
broad overview of the Revolving Fund’s finances, in a manner similar to a private-sector business.

The statement of net position presents information on all of the Revolving Fund’s assets and
liabilities, with the difference between the two reported as net position. Net position increases when
revenues exceed expenses. Increases in assets without a corresponding increase to liabilities result
in increased net position, which indicate an improved financial position.

The statement of revenues, expenses, and changes in net position presents information showing how
an entity’s net position changed during the fiscal year. All changes in net position are reported as
soon as the underlying event occurs, regardless of timing of related cash flows.
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

MANAGEMENT’S DISCUSSION AND ANALYSIS (UNAUDITED)
FOR THE YEAR ENDED JUNE 30, 2017

The last of the required financial statements is the statement of cash flows. This statement reports
cash receipts, cash payments, and net changes in cash resulting from operating, investing, and capital
and non-capital financing activities and provides answers to such questions as where did cash come
from, what was cash used for, and what was the change in the cash balance during the reporting
period.

Notes to the Basic Financial Statements — The notes provide additional information that is essential
to a full understanding of the data provided in the basic financial statements.

FINANCIAL ANALYSIS

Net position may serve, over time, as a useful indicator of whether a governmental entity’s financial
position is improving or deteriorating. In the case of the Revolving Fund, assets exceeded liabilities
by approximately $309 million as of June 30, 2017. This represents an increase of $303 million or
5,186.5% over net position as of June 30, 2016. The total amount of net position is restricted as it
only serves the purpose provided by the enabling legislation of providing loans and financing for
drinking water infrastructure facilities. As of June 30, 2017, most of the outstanding loans have been
granted to the Puerto Rico Aqueduct and Sewer Authority (PRASA).

For fiscal year 2017, the Revolving Fund’s management established an allowance for loan losses
based on, among other, the terms and conditions of the PRASA debt restructuring agreement
discussed in Note 12 of the basic financial statements. Management recognized in the 2017 financial
statements the effects of these subsequent events based on information available prior to the issuance
of the financial statements. The allowance for loan losses on the troubled debt restructuring was based
on management best estimate of the present value of expected debt service payments discounted at
the loans’ original effective interest rate. As part of the PRASA’s debt restructuring, the
Commonwealth guaranty related to all the original financing agreements was terminated and any
future right to the guaranty was waived. The notes are on parity with PRASA’s senior bonds and
other senior indebtedness.

The operation of the Revolving Fund is subject to the capital financing requirements of PRASA,
and/or any other qualifying entity, and therefore, loan origination activity will be determined on an
annual basis, depending upon PRASA’s and/or any other qualifying entity’s needs.



PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

MANAGEMENT’S DISCUSSION AND ANALYSIS (UNAUDITED)
FOR THE YEAR ENDED JUNE 30, 2017

Condensed financial information on assets, liabilities, and restricted net position is presented below
(in thousands):

June 30, Change
2017 2016 Amount Percent

Assets:
Cash $ 4221 $ 460 $ 3,761 817.6%
Loans 305,006 6,423 208,583  4,648.7%
Accrued interest receivable - 15 (15)  (100.0)%
Total assets 309,227 6,898 302,329 4,382.9%
Liabilities - Accounts payable 335 1,055 (720) (68.2)%
Net position - Restricted $ 308,892 $ 5843 $ 303,049  5,186.5%

Cash at June 30, 2017 was $4.2 million resulting in an increase of approximately $3.7 million from
approximately $0.5 million as of June 30, 2016, or an increase of 817.6%, attributed mostly to the
escrow deposits in accordance with the forbearance agreements. Loans increased impacted by the
reversal in 2017 in the provision for loan losses of approximately $294 million. An allowance for
loan losses of $388.3 million had been recorded during the 2016 because of the significant delay in
the receipt of the scheduled debt service payments and the uncertainty over a restructuring agreement
on impaired loans that was concluded on July 26, 2019. Consequently, the net position increased by
$303 million primarily due to the reversal in the provision for loan losses.



PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

MANAGEMENT’S DISCUSSION AND ANALYSIS (UNAUDITED)
FOR THE YEAR ENDED JUNE 30, 2017

Condensed financial information on revenues, expenses, and changes in net position is presented
below (in thousands):

June 30, Change
2017 2016 Amount Percent
Operating revenues - interest $ 1,139 $ 4,188 $ (3,049 (72.8)%
Operating recovery (expenses) -
general and administrative 292,586 (422,921) 715,507 (169.2)%

Operating income (loss) before grants,

contributions and transfers and others 293,725 (418,733) 712,458 (170.1)%
Grants and contributions 10,766 14,849 (4,083) (27.5)%
Contributions to PRASA

and Other governmental entities (1,442) (1,857) 415 (22.3)%
Change in restricted net position 303,049 (405,741) 708,790 (174. 7%
NET POSITION - Beginning of year 5,843 411,584 (405,741) (98.6)%
NET POSITION - End of year $308,892 $ 5843 $ 303,049 5,186.5%

The change in net position increased by approximately $709 million when compared to the previous
year. The positive variance results principally from the recording during 2016 of a provision for loan
losses of $388.3 million and a custodial credit loss on deposits with GDB of approximately $33.7
million. These adjustments had an aggregate effect of approximately $422 million. During fiscal
year 2017, a reversal in the provision for loan losses of approximately $294 million was recorded
because a reduction in the need of allowance for loan losses, increasing the positive variance effect
to $716 million. On the other hand, there was a decrease of $4.1 million in grants and contributions
received, and a reduction in the interest income on deposits and loans of $3 million. Note that grants
are received to the extent disbursements are required under outstanding loans commitments.

CURRENTLY KNOWN FACTS
Restoration of Funds from the Commonwealth

The Commonwealth, with the approval of the Oversight Board, included in its budget for fiscal year
2019, $194.5 million to be transferred to the State Revolving Funds (SRFs) in restitution of the
deposits lost because of GDB’s insufficient liquidity. The SRFs had approximately $194.5 million
that was on deposit with GDB and frozen during fiscal year 2016.

The EPA requested the transfer of said funds in a lump sum as soon as appropriate since these funds
would go a long way in helping to stabilize the SRFs and enable them to provide significant financial
assistance to Puerto Rico communities in addressing critical water and waste water infrastructure
problems for the maximum benefit to the people. On November 21, 2018 the Oversight Board agreed
and authorized the disbursement, on or before December 31, 2018, of the $194.5 million ($141.2
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

MANAGEMENT’S DISCUSSION AND ANALYSIS (UNAUDITED)
FOR THE YEAR ENDED JUNE 30, 2017

million and $53.3 million on behalf of the Revolving Fund and Puerto Rico Safe Drinking Water
Treatment Revolving Loan Fund, respectively).

On December 19, 2018, the Puerto Rico Fiscal Agency and Financial Advisory Authority (FAFAA)
requested to the Treasury Department and the Office of Management and Budget the release and
transfer of such funds, which are currently deposited in their respective Trust account in custody of
Banco Popular de Puerto Rico. The recorded custodial credit loss on the deposits with GDB will
reverse during fiscal year 2019 upon the aforementioned transfer, also consistent with the position
adopted by the Commonwealth. Currently, several projects have been approved for the planning,
design and construction of several aqueduct and sewage infrastructure that will benefit various
municipalities.

PRASA Debt’s Restructuring

The Commonwealth of Puerto Rico reached an agreement with the Environmental Protection Agency
(EPA) to restructure some $596 million in PRASA’s debt with the SRF’s, of which approximately
$403 million pertain to the Revolving Fund. The agreements modify the economic terms of
approximately $596 million in outstanding SRF loans, eliminate the Commonwealth’s guaranty of
such debt, and designate the new federal debt as parity senior debt with PRASA’s other senior debt
pursuant to the terms of PRASA’s existing Master Agreement of Trust. The agreement ended the
need for continued forbearance agreements related to the federal debt and certain uncertainties about
PRASA'’s future. Refer to Note 12 to the basic financial statements for further information.

Mitigating Factors to Going Concern

Future capitalization grants are dependent on the availability of funds from the Commonwealth to
match a required percentage under Federal Law; which in turn depends on budgetary appropriations
made by the Legislature and the certification of such allocation by the Oversight Board (See Notes 4
and 12), which actions are beyond the control of the Revolving Fund. Notwithstanding, the
aforementioned remediating activities already in effect alleviates the substantial doubt about the
Revolving Fund’s ability to continue serving the purposes of the water pollution control revolving
loan program.

REQUESTS FOR INFORMATION

This financial report is designed to provide those interested with a general overview of the Revolving
Fund’s finances. Questions concerning any of the information provided in this report or requests for
additional financial information should be addressed to the Puerto Rico Water Pollution Control
Revolving Fund, PO Box 42001, San Juan, Puerto Rico, 00940-2001.



PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

STATEMENT OF NET POSITION
JUNE 30, 2017

ASSETS:
CURRENT ASSETS:
Cash, net of custodial credit loss impairment of $141.3 million $ 4,220,943
Loans receivable from Puerto Rico Aqueduct and Sewer Authority, net 666,669
Loans receivable from municipalities , 133,179
Total current assets 5,020,791

NON-CURRENT ASSETS:

Loans receivable from Puerto Rico Aqueduct and Sewer Authority, net 298,777,050
Loans receivable from Puerto Rico Energy and Power Authority 4,939,111
Loans receivable from municipalities 489,960
Total non-current assets 304,206,121
Total assets 309,226,912
LIABILITIES - Accounts payable 335,255
NET POSITION - Restricted $ 308,891,657

See notes to basic financial statements.



PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

STATEMENT OF REVENUES, EXPENSES AND CHANGES IN NET POSITION
FOR THE YEAR ENDED JUNE 30, 2017

OPERATING REVENUES:
Interest income on deposits $ 1,120,880
Interest income on loans 18,239
Total interest earned 1,139,119

OPERATING (RECOVERY) EXPENSES

Release of provision for loan losses (294,267,899)
Custodial credit loss on deposits with GDB 1,105,301
General and administrative 577,167

Total operating (recovery) expenses (292,585,431)
OPERATING INCOME 293,724,550

NON-OPERATING REVENUES / (EXPENSES):

Contributions from U.S. Environmental Protection Agency 6,126,975
Contributions from P.R. Environmental Quality Board 4,638,481
Contributions to Other Governmental Entities (1,441,742)
Total non-operating revenues, net 9,323,714
CHANGE IN NET POSITION 303,048,264
NET POSITION - Beginning of year 5,843,393
NET POSITION - End of year $ 308,891,657

See notes to basic financial statements.
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED JUNE 30, 2017

CASH FLOWS FROM OPERATING ACTIVITIES:

Cash paid for general and administrative expenses $

Custodial credit loss on deposits with GDB

(1,296,467)
(1,105,301)

Net cash used in operating activities

(2,401,768)

CASH FLOWS FROM INVESTING ACTIVITIES:
Loans disbursements
Principal collected on loans
Forbearance agreement deposits
Interest received on loans
Interest received on deposits

(4.614,443)
130,554
168,667

33,114
1,120,880

Net cash used by investing activities

(3,161,228)

CASH FLOWS FROM NON-CAPITAL FINANCING ACTIVITIES:
Contributions received from U.S. Environmental Protection Agency
Contributions received from P.R. Environmental Quality Board
Contributions paid to Puerto Rico Aqueduct and Sewer Authority

and Other Governmental Entities

6,126,975
4,638,481

(1,441,742)

Net cash provided by non-capital financing activities

9,323,714

NET CHANGE IN CASH

CASH - Beginning of year

3,760,718

460,225

CASH - End of year $

4,220,943

RECONCILIATION OF OPERATING INCOME TO NET CASH USED
IN OPERATING ACTIVITIES:

Operating income $

Adjustments to Teconcile operating income to net cash used in
operating activities:
Release of provision for loan losses
Interest income on loans
Interest income on deposits
Decrease in accounts payable

293,724,550

(294,267,899)
(18,239)
(1,120,880)
(719,300)

Net cash used in operating activities 3

(2,401,768)

See notes to basic financial statements.
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

NOTES TO BASIC FINANCIAL STATEMENTS
AS OF FOR THE YEAR ENDED JUNE 30, 2017

1.

REPORTING ENTITY

Puerto Rico Water Pollution Control Revolving Fund (the “Revolving Fund™) was created by Act 44
of the Legislature of the Commonwealth of Puerto Rico (the “Commonwealth) on June 21, 1988, as
amended. The Revolving Fund was constituted separately and independently from any other funds or
resources of the Commonwealth, It is presented as an enterprise fund of the Commonwealth.

The Revolving Fund is administered, pursuant to Act 416 of September 22, 2004, as amended, (the
“Act 416”) by the Puerto Rico Environmental Quality Board (“EQB”). Pursuant to the Act 416, EQB,
on behalf of the Commonwealth, is authorized to enter into operating agreements and capitalization
grant agreements with the U.S. Environmental Protection Agency (“EPA”). EQB, Puerto Rico
Infrastructure Financing Authority (“PRIFA”), Puerto Rico Aqueduct and Sewer Authority
(“PRASA™), and the Puerto Rico Fiscal Agency and Financial Advisory Authority (“FAFAA”) entered
into a memorandum of understanding under which each party has agreed to assume specific
responsibilities in connection with the operations of the Revolving Fund. Under the memorandum of
understanding, FAFAA provides assistance in maintaining the accounting records of the Revolving
Fund.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accounting and reporting policies of the Revolving Fund conform to Accounting Principles
Generally Accepted in the United States of America (“GAAP”), for governments as prescribed by the
Governmental Accounting Standards Board (“GASB”).

During fiscal year ended on June 30, 2017, certain governmental accounting pronouncements became
effective, none of which had any impact in the results of the operations or in the presentation of the
financial statements of the Revolving Fund.

The preparation of financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure
of contingent assets and liabilities at the date of the financial statements, and the reported amounts of
changes in net position and revenues and expenditures during the reporting period. Actual results could
differ from those estimates.

Following is a description of the Revolving Fund’s most significant accounting policies:

Measurement Focus, Basis of Accounting and Financial Statements Presentation — The Revolving
Fund financial statements are reported using the economic resources measurement focus and the accrual
basis of accounting. Revenues are recorded when earned and expenses are recorded when incurred,
regardless of the timing of related cash flows.

The statement of net position and the statement of revenues, expenses, and changes in net position
report information on all activities of the Revolving Fund. The Revolving Fund’s activities are
distinguished as proprietary activities. The Revolving Fund’s activities generally are financed through
intergovernmental revenues, other non-exchange revenues and interest income from loans and deposits.
Following is a description of the Revolving Fund’s financial statements.

The statement of net position presents the Revolving Fund’s assets and liabilities, with the difference
reported as net position. Net position may be reported as:

e Restricted component of net position consists of restricted assets reduced by liabilities related to
those assets. Restricted net position result when constraints placed on net position use are either

12



PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

NOTES TO BASIC FINANCIAL STATEMENTS
AS OF FOR THE YEAR ENDED JUNE 30, 2017

externally imposed by creditors, grantors, contributors, and the like, or imposed by law through
constitutional provisions or enabling legislation.

e Unrestricted component of net position consists of net amount of the assets and liabilities that do
not meet the definition of the preceding category. Unrestricted component of net position often is
designated in order to indicate that management does not consider them to be available for general
operations. Unrestricted component of net position often has constraints on use that are imposed
by management, but such constraints may be removed or modified.

As of June 30, 2017, the Revolving Fund net position is presented as restricted.

The statement of revenues, expenses and changes in net position demonstrates the degree to which the
direct expenses of a given function or segments are offset by program revenues. Direct expenses are
those that are clearly identifiable within a specific function. Program revenues include interest income
on loans and deposits. Operating expenses are those that relate to the administration of the Revolving
Fund. Other items not meeting the definition of program revenues or operating expenses are reported
as non-operating revenues or expenses.

Loan Receivable and Allowance for Loan Losses — Loans are presented at the outstanding principal
balance reduced by allowance for loan losses. The allowance for loan losses is established through a
provision recorded in the statement of revenues, expenses and changes in net position. The allowance
for loan losses is based on management’s evaluation of the risk characteristic of the loans including
such factors as the nature of individual credit outstanding, past loss experience, known and inherent
risk in the portfolios® sources of repayment, adverse situations that may affect the borrower’s ability
to repay, the estimated value of any underlying collateral, and general economic condition. Loan
charge-offs are recorded against the allowance when management believes that the collection of the
principal is unlikely. Recoveries of amount previously charged off are credited to the respective
allowance. Because of uncertainties inherent in the estimation process, management’s estimate of
credit losses in the outstanding loans receivable portfolios and the related allowance may change if
economic and other conditions differ substantially from the assumptions used in making the estimates.
Such adjustment to original estimates, as necessary, are made in the period on which these factors and
other relevant considerations indicate that loss levels vary from previous estimates. A loan is
considered impaired when, based on current information and events, it is probable that the Revolving
Fund will be unable to collect the scheduled payments of principal or interest when due according to
the contractual term of the loan agreement.

Allowance for Loan Losses Public Sector - The Revolving Fund’s principal function was to provide
financing to certain public entities and municipalities under the memorandum of understanding
guidance described in Note 1. The financing activities include interim financing for capital
improvements payable by the aforementioned public entities and municipalities. These loans have not
received recently its otherwise schedule debt service payments as a result of: (i) the deterioration of
the fiscal situation and financial condition of the Commonwealth and PRASA, (ii) the inability to
complete certain financing and liability management transaction due to limited market access and (iii)
general market conditions, which in turn have negatively affected the ability of the Commonwealth
and PRASA to permanently finance their capital expenditure and operating deficits by issuing bonds

and notes.

13



PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

NOTES TO BASIC FINANCIAL STATEMENTS
AS OF FOR THE YEAR ENDED JUNE 30, 2017

The Revolving Fund considers loans as impaired based on current information and events, including
the significant delay in the receipt of the scheduled debt service payments mentioned above. In
management’s opinion, it is highly probable that the Revolving Fund will be unable to collect all
amounts due according to the loan’s original contractual terms. To establish an allowance for loans
losses, the Revolving Fund’s management used applicable authoritative literature, general background
information and recent relevant information included in the Commonwealth and PRASA’s fiscal plan
including, as further discussed in Note 8, a forbearance agreement (“Forbearance Agreement”) that
PRIFA, DOH, and the Puerto Rico Environmental Quality Board (“EQB”) entered into on June 30,
2016 with PRASA, whereby PRIFA, among other things, agreed to a temporary forbearance of its
rights and remedies under the Revolving Fund Loan documents against PRASA. In addition, the terms
and conditions of the PRASA’s debt restructuring agreed to subsequent to year end, as discussed in
Notes 3, 6 and 12, was employed for allowance for loan losses determination.

The Revolving Fund established an allowance for losses on the impaired loans based on management’s
estimate of the present value of expected debt service payments discounted at the loans’ effective
interest rate. The Revolving Fund determined that major sources of repayment in this portfolio were
appropriations from the Commonwealth and operating and rental revenue of the borrowers. To identify
loans that must be individually measured for impairment, the population of all loans was segregated
into two general portfolios, (1) public corporations and (2) municipalities. The public corporations and
municipalities portfolios were additionally segregated into the following risk-based buckets taking
into consideration their source of repayment, guaranty and payment history. The risk based buckets
included i) loans with a reliable source of repayment, and ii) loans with an unreliable source of
repayment that were not performing according to contract terms (as to principal and interest) and did
not have any additional source of repayment. For loans identified as those to be individually measured
for impairment, the present value of estimated future cash flow was compared with the respective
balance of the recorded investment in the loan to determine the impairment amount or required
allowance for loan losses.

In relation to income recognition, the Revolving Fund classifies loans as nonaccrual when the
management determines if any of the following characteristics are present: (a) a loan was six months
past due; (b) it has no current source of repayment; (c) it is not covered by formal commitment from
the Commonwealth; and (d) it does not have designated collateral, or such collateral is insufficient.
Based on these four elements, when a loan is placed in nonaccrual status, its accrued interest receivable
is reversed from interest income. Interest income on nonaccrual loans is thereafter recognized in
income only to the extent actually collected. Nonaccrual loans are returned to accrual status when
management has adequate evidence to believe that the loans would perform as contracted.

Recent Accounting Pronouncements - The GASB has issued the following accounting
pronouncements that have effective dates after June 30, 2017:

(a) GASB Statement No. 75, Accounting and Financial Reporting for Postemployment Benefit
Other Than Pension. This Statement replaces the requirements of Statements No. 45,
Accounting and Financial Reporting by Employers for Postemployment Benefits Other Than
Pensions, as amended, and No. 57, OPEB Measurements by Agent Employers and Agent
Multiple-Employer Plans, for OPEB. The primary objective of this Statement is to improve
accounting and financial reporting by state and local governments for postemployment
benefits other than pensions (other postemployment benefits or OPEB). It also improves
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information provided by state and local governmental employers about financial support for
OPEB that is provided by other entities. This Statement is effective for fiscal years beginning
after June 15, 2017.

(b) GASB Statement No. 81, Irrevocable Split-Interest Agreements. The objective of this

Statement is to improve accounting and financial reporting for irrevocable split-interest
agreements by providing recognition and measurement guidance for situations in which a
government is a beneficiary of the agreement. This Statement is not effective until fiscal year
2018.

(¢) GASB Statement No. 83, Certain Asset Retirement Obligations. This Statement addresses

accounting and financial reporting for certain asset retirement obligations (AROs). An ARO
is a legally enforceable liability associated with the retirement of a tangible capital asset. A
government that has legal obligations to perform future asset retirement activities related to
its tangible capital assets should recognize a liability based on the guidance in this Statement.
This Statement establishes criteria for determining the timing and pattern of recognition of a
liability and a corresponding deferred outflow of resources for AROs. This Statement
requires that recognition occur when the liability is both incurred and reasonably estimable.
The requirements of this Statement are effective for reporting periods beginning after June
15, 2018. Earlier application is encouraged.

(d) GASB Statement No. 84, Fiduciary Activities. The objective of this Statement is to improve

(e)

guidance regarding the identification of fiduciary activities for accounting and financial
reporting purposes and how those activities should be reported. The requirements of this
Statement are effective for reporting periods beginning after December 15, 2018. Earlier
application is encouraged.

GASB Statement No. 85, Omnibus 2017. The objective of this Statement is to address
practice issues that have been identified during implementation and application of certain
GASB Statements. This Statement addresses a variety of topics including issues related to
blending component units, goodwill, fair value measurement and application, and
postemployment benefits (pensions and other postemployment benefits [OPEB]).
Specifically, this Statement addresses the following topics:
o Blending a component unit in circumstances in which the primary government is
a business-type activity that reports in a single column for financial statement
presentation.

e Reporting amounts previously reported as goodwill and “negative” goodwill.
o Classifying real estate held by insurance entities.

e Measuring certain money market investments and participating interest earning
investment contracts at amortized cost.

e Timing of the measurement of pension or OPEB liabilities and expenditures
recognized in financial statements prepared using the current financial resources

measurement focus.

e Recognizing on-behalf payments for pensions or OPEB in employer financial
statements.
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e Presenting payroll-related measures in required supplementary information for
purposes of reporting by OPEB plans and employers that provide OPEB.

e Classifying employer-paid member contributions for OPEB.
e Simplifying certain aspects of the alternative measurement method for OPEB.

e Accounting and financial reporting for OPEB provided through certain multiple-
employer defined benefit OPEB plans.

The requirements of this Statement are effective for reporting periods beginning after June
15, 2017. Earlier application is encouraged.

GASB Statement No. 86, Certain Debt Extinguishment Issues. This Statement improves the
consistency in accounting and financial reporting for in-substance defeasance of debt by
providing guidance for transactions in which cash and other monetary assets acquired with
only existing resources—resources other than the proceeds of refunding debt—are placed in
an irrevocable trust for the sole purpose of extinguishing debt. This Statement also improves
accounting and financial reporting for prepaid insurance on debt that is extinguished and
notes to financial statements for debt that is defeased in substance. The requirements of this
Statement are effective for fiscal years beginning after June 15, 2017. Earlier application is
encouraged.

(g) GASB Statement No. 87, Leases. The objective of this Statement is to better meet the

information needs of financial statement users by improving accounting and financial
reporting for leases by governments. This Statement increases the usefulness of
governments® financial statements by requiring recognition of certain lease assets and
liabilities for leases that previously were classified as operating leases and recognized as
inflows of resources or outflows of resources based on the payment provisions of the contract.
It establishes a single model for lease accounting based on the foundational principle that
leases are financings of the right to use an underlying asset. Under this Statement, a lessee
is required to recognize a lease liability and an intangible right-to-use lease asset, and a lessor
is required to recognize a lease receivable and a deferred inflow of resources, thereby
enhancing the relevance and consistency of information about governments’ leasing
activities. The requirements of this Statement are effective for reporting periods beginning
after December 15, 2019. Earlier application is encouraged.

(h) GASB Statement No. 88, Certain Disclosures Related to Debt, including Direct Borrowings

and Direct Placements. The primary objective of this Statement is to improve the
information that is disclosed in notes to government financial statements related to debt,
including direct borrowings and direct placements. It also clarifies which liabilities
governments should include when disclosing information related to debt. This Statement
defines debt for purposes of disclosure in notes to financial statements as a liability that arises
from a contractual obligation to pay cash (or other assets that may be used in lieu of cash) in
one or more payments to settle an amount that is fixed at the date the contractual obligation
is established. This Statement requires that additional essential information related to debt be
disclosed in notes to financial statements, including unused lines of credit; assets pledged as
collateral for the debt; and terms specified in debt agreements related to significant events of
default with finance-related consequences, significant termination events with finance-
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related consequences, and significant subjective acceleration clauses. For notes to financial
statements related to debt, this Statement also requires that existing and additional
information be provided for direct borrowings and direct placements of debt separately from
other debt. The requirements of this Statement are effective for reporting periods beginning
after June 15, 2018. Earlier application is encouraged.

GASB Statement No. 89, Accounting for Interest Cost Incurred Before the End of a
Construction Period. This Statement establishes accounting requirements for interest cost
incurred before the end of a construction period. Such interest cost includes all interest that
previously was accounted for in accordance with the requirements of paragraphs 5-22 of
Statement No. 62, Codification of Accounting and Financial Reporting Guidance Contained
in Pre-November 30, 1989 FASB and AICPA Pronouncements, which are superseded by this
Statement. This Statement requires that interest cost incurred before the end of a construction
period be recognized as an expense in the period in which the cost is incurred for financial
statements prepared using the economic resources measurement focus. As a result, interest
cost incurred before the end of a construction period will not be included in the historical
cost of a capital asset reported in a business-type activity or enterprise fund. This Statement
also reiterates that in financial statements prepared using the current financial resources
measurement focus, interest cost incurred before the end of a construction period should be
recognized as an expenditure on a basis consistent with governmental fund accounting
principles. The requirements of this Statement are effective for reporting periods beginning
after December 15, 2019. Earlier application is encouraged.

GASB Statement No. 90, Majority Equity Interests. The primary objectives of this Statement
are to improve the consistency and comparability of reporting a government’s majority equity
interest in a legally separate organization and to improve the relevance of financial statement
information for certain components units. It defines a majority equity interest and specifies
that a majority equity interest in a legally separate organization should be reported as an
investment if a government’s holding of the equity interest meets the definition of an
investment. The requirements of this Statement are effective for reporting periods beginning
after December 15, 2018. Earlier application is encouraged.

(k) GASB Statement No. 91, Conduit Debt Obligations. The primary objectives of this

Statement are to provide a single method of reporting conduit debt obligations by issuers and
eliminate diversity in practice associated with (i) commitments extended by issuers, (ii)
arrangements associated with conduit debt obligations, and (iii) related note disclosures. This
Statement achieves those objectives by clarifying the existing definition of a conduit debt
obligation; establishing that a conduit debt obligation is not a liability of the issuer;
establishing standards for accounting and financial reporting of additional commitments and
voluntary commitments extended by issuers and arrangements associated with conduit debt
obligations; and improving required note disclosures.

This Statement also addresses arrangements-often characterized as leases- that are associated
with conduit debt obligations. In those arrangements, capital assets are constructed or
acquired with the proceeds of a conduit debt obligation and used by third-party obligors in
the course of their activities. Payments from third-party obligors are intended to cover and
coincide with debt service payments. During those arrangements, issuers retain the titles to
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the capital assets. Those titles may or may not pass to the obligors at the end of the
arrangements.

This Statement requires issuers to disclose general information about their conduit debt
obligations, organized by type of commitment, including the aggregate outstanding principal
amount of the issuers’ conduit debt obligations and a description of each type of commitment.
The requirements of this Statement are effective for reporting periods beginning after
December 15, 2020. Earlier application is encouraged.

Management is evaluating the impact that these Statements will have, if any, on the Revolving
Fund’s basic financial statements.

3. UNCERTAINTY AND LIQUIDITY RISK

As of June 30, 2017, the Revolving Fund has recognized significant custodial credit losses and loss
provisions in its deposits with GDB and its loans, respectively, as follows:

e The Revolving Fund maintained certain cash and time deposits with GDB. As further
discussed in Note 4 below, as a result of the enactment of the Puerto Rico Emergency
Moratorium and Financial Rehabilitation Act of April 2016 and a series of subsequent
executive orders, deposits held at GDB were subject to strict restrictions and limitations during
fiscal year 2017, and subsequent periods. Therefore, GDB currently does not have sufficient
liquid financial resources to meet obligations as they become due or honor deposits
withdrawals as they are requested. As a result, management determined that a custodial credit
loss existed as of June 30, 2017 for the deposits held at GDB in the amount of approximately
$141.3 million.

e As further discussed in Note 6 below, PRASA has not been able to meet in full its scheduled
debt service payments on the loans granted by the Revolving Fund. Therefore, management
of the Revolving Fund determined that an allowance for such loans was required to be
recognized during fiscal year 2017 and estimated it at approximately $94 million.

Both of these loss events have brought a significant reduction in the Revolving Fund’s net position and
liquidity, as well as temporarily halting the disbursement of funds for the construction of wastewater
infrastructure to PRASA, to the point of raising substantial doubt about its ability to continue serving
the purposes of the water pollution control revolving loan program, especially as the Revolving Fund
has been partially inactive since then.

Remediation Plan

As further described in Note 12, in response to the approved fiscal plan provisions of the
Commonwealth as well as the approved General Fund Budget for fiscal year 2019, the Commonwealth
recapitalized the Revolving Fund and its sister revolving fund, the Puerto Rico Safe Drinking Water
Treatment Revolving Loan Fund, by making a $194.5 million contribution ($141.2 million and $53.3
million on behalf of the Revolving Fund and the Puerto Rico Safe Drinking Water Treatment Revolving
Loan Fund, respectively) to such funds during December 2018, deposited in a separate Trust account
of new creation, from which both revolving funds (together known as the State Revolving Funds or
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SRFs) would now be able to resume or reactivate the operations for which they were created. This
recapitalization has also allowed the EPA to authorize disbursements and loans to PRASA in regard to
the Revolving Fund.

With respect to the collectability of the Revolving Fund’s loans, the Commonwealth reached an
agreement with the Environmental Protection Agency (EPA) to restructure some $596 million in debt
with the SRF’s. The agreements modify the economic terms of approximately $596 million in
outstanding SRF loans, approximately $403 million pertaining to the Revolving Fund, eliminate the
Commonwealth’s guaranty of such debt, and designate such debt as parity senior debt with PRASA’s
other senior debt pursuant to the terms of PRASA’s existing Master Agreement of Trust. The agreement
was approved by the Oversight Board ending the need for continued forbearance agreements related to
the federal debt and removing uncertainties about PRASA’s future. Refer to Note 12 of the basic
financial statements for further information.

Future capitalization grants are dependent on the availability of funds from the Commonwealth to
match a required percentage under Federal Law; which in turn depends on budgetary appropriations
made by the Legislature and the certification of such allocation by the Oversight Board, which actions
are beyond the control of the Revolving Fund (See Notes 4 and 12). Notwithstanding, the
aforementioned remediating activities already in effect alleviates the substantial doubt about the
Revolving Fund’s ability to continue serving the purposes of the water poliution control revolving loan
program.

. CUSTODIAL CREDIT RISK

Custodial credit risk is the risk that in the event of a bank failure of a depository financial institution,
the entity will not be able to recover its deposits. The Revolving Fund does not have a custodial credit
policy. At June 30, 2017, the Revolving Fund maintains approximately $141.3 million of cash and
time deposits balances with the GDB, which are not covered by federal depository insurance. Such
amounts are uninsured and uncollateralized. In response to the significant risks and uncertainties being
faced by GDB and the Commonwealth, on April 6, 2016, the Commonwealth approved Act No. 21
“Puerto Rico Emergency Moratorium and Financial Rehabilitation” (“Act No. 217), which among
several provisions, authorized the Governor to declare a moratorium on debt service payments fora
temporary period for the Commonwealth and GDB, or any of the remaining government
instrumentalities of Puerto Rico, and stay creditor remedies that may result from the moratorium.

On April 8,2016, the Governor signed Executive Order No. 2016-010 (“EO No. 2016-0107), declaring
GDB to be in a state of emergency pursuant to Act No. 21. In accordance with the emergency powers
provided for in Act No. 21, EO No. 2016-010 implemented a regulatory framework governing GDB’s
operations and liquidity, including prohibiting loan disbursements by GDB and establishing a
procedure with respect to governmental withdrawals, payments, and transfer requests with respect to
funds held on deposit at GDB. To that effect, EO No. 2016-010 restricted the withdrawal, payment and
transfer of funds held on deposit at GDB to those reasonable and necessary to ensure the provision of
essential services and authorized GDB to establish weekly limits on the aggregate amount of such
disbursements. Moreover, EO No. 2016-010 prohibited GDB depositors from printing or writing
checks creditable against their accounts at GDB, unless they obtain a temporary waiver from GDB.

On June 30, 2016, the U.S. President signed the Puerto Rico Oversight, Management, and Economic
Stability Act (“PROMESA”), which granted the Commonwealth and its component units” access to an
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orderly mechanism to restructure their debts in exchange for significant federal oversight over the
Commonwealth’s finances. In broad strokes, PROMESA seeks to provide Puerto Rico with fiscal and
economic discipline through the creation of a control board (the Oversight Board), relief from creditors
and lawsuits through the enactment of a temporary stay on litigation, and two alternative methods to
adjust unsustainable debt.

On June 30, 2016, the Governor signed an Executive Order No. 2016-030 (EO No. 2016-30), declaring
the Commonwealth to be in state of emergency and declaring a moratorium on the Commonwealth’s
obligation to make payments on bonds, and notes issued or guaranteed by the Commonwealth. EO
No. 2016-30 suspends any obligation of the Office of Management and Budget of the Commonwealth
(OMB) to include an appropriation in the proposed budget submitted to the Legislative Assembly for
the payments of bonds issued by the Public Finance Corporation.

On March 23, 2018, GDB ceased its operations and it has been since then winding down in an orderly
fashion under title VI of PROMESA. As GDB serves as the depository of most of the Revolving
Fund’s funds, the Revolving Fund’s cash, time deposits and accrued interest receivable on deposits
continue to be subject to strict restrictions and limitations. Based on an evaluation of the availability
and recoverability of such deposits, a custodial credit loss on deposits and related accrued interest at
GDB has been recorded in an aggregate amount of $141.3 million on the Revolving Fund’s financial
statements as follows:

Deposits Held at June 30,2017

Deposits Custodial Credit Book
Type of Deposit Balance Loss Balance
Cash deposit at GDB $ 12,058,760 $ (12,046,639) h 12,121
Time deposit at GDB 129,283,357 (129,283,357) -
Cash and escrow deposit at BPPR 4,208,822 - 4,208,822
Total 3 145,550,939 $ (141,329,996) 3 4,220,943

Pursuant Title VI of PROMESA, GDB has been restructuring its obligations. Such restructuring
requires the offset between financial instruments assets and liabilities held by GDB. Upon the
restructuring of the GDB’s obligations noted in the GDB Restructuring Support Agreement (GDB
RSA), the recorded custodial credit loss on the interest-bearing deposits disclosed above will reverse
at that moment, consistent with the position established by the Commonwealth. Refer to Note 12 for
a description of subsequent events regarding the status of the GDB RSA and the recapitalization of

the Revolving Fund.
5. TRANSACTIONS WITH GOVERNMENT DEVELOPMENT BANK FOR PUERTO RICO

Since GDB had certain responsibilities with the Revolving Fund, GDB, provided certain management
services to the Revolving Fund at no cost during the year ended June 30, 2017.

The Act. No 21 of 2016, known as the Puerto Rico Emergency Moratorium and Rehabilitation Act, as
amended, created the Puerto Rico Fiscal Agency and Financial Advisory Authority (FAFAA) as an
independent public corporation to assume GDB’s role as fiscal agent, financial advisor and reporting
agent for the Commonwealth and its instrumentalities.
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6. LOANS RECEIVABLE

Loans receivable, net of allowance for loan losses, as of June 30, 2017, consist of:

Description Amount

Permanent loans:

PRASA, net $ 164,670,188
Municipalities 623,139
Total permanent loans, net 165,293,327
Construction loans:
PRASA, net 134,773,531
Puerto Rico Energy and Power Authorithy (PREPA) 4,939,111
Total construction loans, net 139,712,642
Total loans receivable, net $ 305,005,969

Reconciliation to the statement of net position

Current portion:

PRASA, net $ 666,669
Municipalities 133,179
Total current portion, net 799,848

Noncurrent portion:

PRASA, net 298,777,050
PREPA 4,939,111
Municipalities 489,960
Total noncurrent portion, net 304,206,121
Total loans receivable, net $ 305,005,969

Permanent loans are due in semiannual installments, bearing interest at 2% per annum, maturing on
various dates through December 31, 2035. Permanent loans receivable, as of June 30, 2017, mature as

follows:

Years Ending

on June 30, Amount

2018 $ 34,371,864
2019 15,372,074
2020 14,971,139
2021 15,272,071
2022 14,054,585
Thereafter 122,946,303
$ 216,988,036
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Construction loans bear interest at 2% per annum, and principal will be payable semiannually,
commencing no later than one year after construction completion date. All loans are required to be
paid in full in a period not to exceed 20 years. For construction loans, such period commences after
the construction loan is converted to a permanent loan. Interest on construction loans are payable
semiannually since inception of loan.

The Revolving Fund is operated as a direct loan program, whereby most of the loans made are funded
by capitalization grants from the EPA and a Commonwealth match equaling 20% of the EPA
capitalization grant. All of the outstanding loans were 100% funded with EPA capitalization grants
or 100% funded with the results of the operations of the Revolving Fund.

Pursuant to Act 96 of June 30, 2015 (the “Act 96”), the Commonwealth guarantees the payment of
principal and interest on most of the outstanding Revolving Fund loans granted to PRASA on or before
June 30, 2020. Loans covered by Act 96 include a statement of such guarantee in the loan agreement.

Notwithstanding that a guaranty from the Commonwealth exists, the current financial situation of the
Commonwealth is precarious and the possibility that available resources will be insufficient to cover
the guaranty in its entirety prevails. PRASA is also experiencing a challenging financial scenario, with
its ability to fulfill all of its financial commitments currently impaired, including those obligations
incurred under the Revolving Fund’s loans. As a result, PRASA is seeking relief through the
modification of its debt obligations.

The Commonwealth’s guaranty related to all the original financing agreements, and the bonds and
loans issued was terminated, and the new loans are not subject to the guaranty and the obligations of
PRASA under the new loan agreements and the notes will not constitute Commonwealth guaranteed
indebtedness under the trust agreement. Any future right to the Commonwealth guaranty was waived.

Loans are considered impaired based on current information and events, including a letter to the
Electronic Municipal Market Access System (EMMA) dated March 16, 2016 and the eventual
significant delays in the receipt of the scheduled debt service payments.

The letter to EMMA disclosed the situation that caused a backlog of unpaid obligations to contractors
on PRASA’s capital improvement program (CIP). In summary, as a result of the recent obstacles faced
by PRASA in gaining access to the bond market for the issuance of its revenue bonds to cover the cost
of its CIP, it has been unable to pay certain outstanding contractor receivables and had to suspend its
ongoing CIP projects. The action plan proposed in this letter to face the situation included the
following: (1) rate increases (currently in implementation stage), (2) set asides certain funds within
the master agreement trust in order to make payments to its contractors, which did not include any
payment to the Revolving Fund, (3) the approval by the Senate of Puerto Rico of the legislation to
create a special purpose entity for a bond issuance (the creation of such entity never materialized), (4)
PRASA had a $180 million credit line from GDB (no longer available due to the wind down and
restructuring of GDB in November 2018) and (5) obtaining financing from a willing investor, with or
without the approval of legislation.

Considering that the action plan has had no significant development and that beginning on June 30,
2016, a series of debt forbearance agreements were entered with PRASA (see Note 8), the Revolving
Fund established an allowance for loan losses on identified impaired loans based on management’s
estimate of the present value of expected debt service payments discounted at the loans’ effective

interest rate.
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The PRASA’s debt restructuring agreements (Both SRF and Rural Development), referred to in Notes,
2, 3 and 12, were executed July 26, 2019 and publicly disclosed through the Municipal Securities
Rulemaking Board’s Electronic Municipal Market Access, on August 9, 2019, in accordance with the
Securities and Exchange Commission timelines. As a result of this restructuring, management was
able to release some allowance for loan losses that were provided in prior year.

At June 30, 2017, loans consist of the outstanding balances as following:

Loan at June 30,2017

Loans Allowance for Book
Type ofloan Balance Loans Losses Balance
Public corporation (PRASA) $ 216,364,898 $ (51,694,710) $ 164,670,188
Construction loans 182,021,932 (42,309,290) 139,712,642
Municipalities 623,139 - 623,139
Total $ 399,009,969 $ (94,004,000) $ 305,005,969

7. CAPITALIZATION GRANTS

The Clean Water Act (the “CWA?”) is the main federal law that establishes the basic structure for
regulating discharges of pollutants into waters of the United States and for regulating quality standards
for surface waters. Under the CWA, EPA has implemented pollution control programs such as setting
wastewater standards for industry and quality standards for all contaminants in surface waters. The
CWA created the federal Clean Water State Revolving Fund to make funds available to finance water
quality protection projects for wastewater treatment, nonpoint source pollution control, and watershed
and estuary management that are needed to comply with the CWA water pollution requirements. The
CWA authorizes the EPA to award capitalization grants to state which, in turn, provide low interest
loans and other types of financial assistance to eligible systems. These grants are routinely subject to
financial and compliance audits in accordance with the provisions of the Title 2 U.S. Code of Federal
Regulation Part 200, Uniform Administration Requirements, Cost Principles and Audit Requirements
for Federal Award (Uniform Guidance) and compliance audits by EPA. The latter has the authority to
determine liabilities as well as to limit, suspend, or terminate the federal assistance. All funds drawn
from EPA and the matching funds from the Commonwealth are recorded as non-operating revenues.
As of June 30, 2017, EPA has awarded capitalization grants of $549,305,755 to the Revolving Fund
of which $458,497,949 has been drawn for loans and administrative expenses.
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The following summarizes the capitalization grant awarded, amounts drawn on each grant as of the

statement of position date, and balances available for future draws:

Grant Total Draws at Draws Total Draws at Available at
June 30, Amount June 30,2016 During 2017 June 30,2017  June 30,2017
1989 $ 12,302,136 12,302,136 $ - $ 12,302,136 -
1990 12,724,965 12,724,965 - 12,724,965 -
1991 26,767,224 26,767,224 - 26,767,224 -
1992 25,341,921 25,341,921 - 25,341,921 -
1993 25,068,780 25,068,780 - 25,068,780 -
1994 15,554,979 15,554,979 - 15,554,979 -
1995 16,064,829 16,167,508 - 16,167,508 (102,679)
1996 26,314,675 26,314,675 - 26,314,675 -
1997 8,110,800 8,110,800 - 8,110,800 -
1998 17,562,897 19,244,428 - 19,244,428 (1,681,531)
1999 17,564,382 16,532,547 - 16,532,547 1,031,835
2000 17,504,784 17,504,784 - 17,504,784 -
2001 31,349,156 31,349,156 - 31,349,156 -
2002 17,387,865 17,387,865 - 17,387,865 -
2003 18,322,900 18,322,900 - 18,322,900 -
2004 17,285,301 17,285,301 - 17,285,301 -
2006 25,475,868 25,475,868 - 25,475,868 -
2007 13,959,396 13,959,396 - 13,959,396 -
ARRA 51,114,200 51,114,200 - 51,114,200 -
2008 18,340,841 18,340,841 - 18,340,841 -
2010 26,575,000 25,310,748 621,391 25,932,139 642,861
2011 19,259,000 12,076,499 4,093,489 16,169,988 3,089,012
2012 18,034,856 113,453 1,389,436 1,502,889 16,531,967
2013 17,413,000 - 22,659 22,659 17,390,341
2014 18,287,000 - - - 18,287,000
2015 18,193,000 - - - 18,193,000
2016 17,426,000 - - - 17,426,000

$ 549,305,755

$ 452,370,974

$ 6,126,975

$ 458,497,949

$ 90,807,806

At June 30, 2017, the Revolving Fund has $17,426,000, $18,193,000 and $18,287,000 from grants
awarded by EPA during the federal fiscal years ended September 30, 2016, 2015, and 2014,
respectively, which are available to be drawn for loan commitments and/or administrative expenses
once all the EPA requirements have been met. As of June 30, 2017, PRIFA, PRASA, and third parties
have not executed financial agreements related to these awards. See Note 12 for subsequent events.
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During fiscal year 2017, the Revolving Fund contributed $1.4 million for different types of projects to
the following entities:

® San Juan Bay Estuary $ 692,871
e Municipality of Villalba 419,350
e Municipality of Vega Alta 292,457
e Municipality of Arecibo 37,064

Total $ 1,441,742

8. REVOLVING FUNDS LOAN FORBEARANCE

On June 30, 2016, in light of PRASA’s liquidity constraints, PRIFA, DOH, and the Puerto Rico
Environmental Quality Board (“EQB”) entered into a forbearance agreement with PRASA (the
“Forbearance Agreement”), under which PRIFA, among other things, agreed to a temporary
forbearance of its rights and remedies under the Revolving Fund Loan documents against PRASA and
under the Commonwealth Guaranty through December 30, 2016. The Forbearance Agreement was
reached in order to facilitate a reasonable due diligence and negotiation period necessary to achieve
definitive agreements for the restructuring of PRASA’s obligations related to such Revolving Fund
Loan facilities.

At different dates between December 14, 2016 through July 31, 2019, PRIFA, EQB, DOH and
PRASA have entered into nine additional amendment agreements, the last one expiring on July 31,
2019, to amend certain provisions of the forbearance and to provide for an additional temporary
forbearance of potential defaults and events of default that may arise under the Forbearance
Agreement and the Revolving Loan documents.

On July 26, 2019, the forbearance agreements were terminated and escrowed funds applied to the SRF
loans as part of the PRASA’s debt restructuring agreement, as described in Notes 3, 6 and 12.

9. NOTICE OF NONCOMPLIANCE

Following meetings with the directors or representatives of PRIFA, the EQB and GDB between
September 12 and 15 of 2016, the EPA, concerned with the continuing delays in processing payments
for water pollution control projects funded by the Revolving Fund, issued on October 3, 2016 to these
agencies, a Notice of Noncompliance with their obligations and federal requirements for the
management of the Revolving Fund.

Based on information received by PRIFA, EQB and GDB, the EPA determined that these agencies,
with particular reference to GDB, did not comply with the federal requirements to (1) establish,
maintain, invest and credit the Revolving Fund with repayments, such that the fund balance will be
available in perpetuity for authorized and eligible water pollution control activities, (2) maintain the
Revolving Fund in a manner that ensures the funds are used for authorized purposes and (3) maintain
a separate account or series of accounts for the Revolving Fund that are dedicated solely to providing
loans and financial assistance for the purpose authorized by the Clean Water Act.

The Notice of Noncompliance identified steps that the aforementioned agencies had to take to be in full
compliance with the requirements of the Clean Water Act and remain eligible for federal clean water
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10.

funding. The Notice of Noncompliance also required the submittal of a corrective action plan to the
EPA. The Notice of Noncompliance was referred to the EPA’s Office of Inspector General (OIG).

The recapitalization discussed in Note 12 has also allowed the EPA to authorize disbursements and
loans to PRASA in regard to the Revolving Fund. Also, the finalization of the restructuring agreement
discussed in Note 12 will ensure the repayment of PRASA’s SRF loans and PRASA will be eligible to
apply for financial assistance from the SRF funds which help ensure the continued protection of public
health and the environment for the residents of Puerto Rico.

FINANCIAL MANAGEMENT AUDIT BY EPA’S OIG

On September 16, 2016, the EPA’s OIG received a hotline complaint from the EPA identifying
financial irregularities with the SRFs. The complaint reported of a combined balance of approximately
$194.5 million for the SRFs ($141.2 million for the Revolving Fund) at GDB but that GDB did not
have the assets to honor such balances. Pursuant the receipt of the hotline complaint, the OIG conducted
an audit to accomplish the following objectives:

Identify the source of the funds that made up the $194.5 million in question.

Determine the current status of the $194.5 million and the potential for recovery.

Identify the causes for the alleged financial irregularities.

Determine when the agencies responsible for administering the SRFs knew or should have
known about the financial crisis and GDB’s failure, and determine what actions or measures,
if any, these agencies could have taken to secure the funds in question.

o Determine if the EPA performed adequate oversight.

The audit was conducted from October 31, 2016 to February 15, 2017, in accordance with generally
accepted auditing standards issued by the Comptroller General of the U.S.

The OIG audit confirmed that the $194.5 million ($141.2 million for the Revolving Fund) in question
was not available because GDB did not have the assets to honor the balance, as a result from the severe
and ongoing financial crisis faced by the Commonwealth and GDB. However, although the EPA and
the SRFs managing agencies (PRIFA, the EQB and DOH) were all aware of the financial crisis of
Puerto Rico, they had no reason to believe and received no early indications prior to March 31, 2016
that the SRFs funds at GDB would ultimately be impaired. The OIG audit report went further by stating
that the EPA could not have predicted or prevented this situation.

The audit also revealed that there were no indications that the SRFs managing agencies commingled or
misused the funds held with GDB and as soon as the irregularities were discovered. The EPA provided
adequate oversight to address the issues and worked with the managing agencies to safeguard the future
revolving fund transactions. The Commonwealth recognized its obligation and has included restoration
of the SRFs funds in its fiscal plan for fiscal year 2019 (see related disclosure of this restoration further
below); nonetheless, withdrawals of any significance in the near future were determined to be highly

unlikely.

The OIG audit also determined that approximately $580 million in repayments to the SRFs owed by
PRASA was at risk; however, that there was no indication that such repayments were at risk until

February 26, 2016.

26



PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

NOTES TO BASIC FINANCIAL STATEMENTS
AS OF FOR THE YEAR ENDED JUNE 30, 2017

11.

12.

As discussed in Note 12, the Commonwealth, with the approval of the Oversight Board, included in its
budget for fiscal year 2019, $194.5 million to be transferred to the SRFs ($141.2 million for the
Revolving Fund) in restitution of the deposits lost because of GDB’s insufficient liquidity.

ADMINISTRATIVE EXPENSES

As provided by federal laws and regulations, reasonable costs of administering the Revolving Fund are
reimbursable under federal programs up to a maximum of 4% of the capitalization grant awarded each
year. The federal government also reimburses expenses incurred in training and certifying personnel as
well as technical matters. During the year ended June 30, 2017, total reimbursement of administrative
expenses amounted to $550,896.

SUBSEQUENT EVENTS

Subsequent events were evaluated through October 23, 2019, the date the financial statements were
available to be issued, to determine if any such events should either be recognized or disclosed in the
2017 financial statements. Management believes that the subsequent events disclosed below are
intrinsically related to the financial statements of the Revolving Fund. These might have been disclosed
elsewhere in these financial statements, but management believes they require specific mentioning
based on their relevance and materiality as a whole.

Escrow Deposit Agreement

On June 30, 2017, PRASA, PRIFA, EQB and the Puerto Rico Department of Health (DOH), entered
into an Escrow Deposit Agreement (Escrow Agreement) with the Banco Popular de Puerto Rico
(“BPPR” or “Escrow Agent”). The Escrow Agreement was established, among others things, (1) to
account for irrevocable escrow accounts, (2) hold deposit of the escrowed assets and (3) to apply such
escrowed assets solely in accordance with the escrow agreement.

The Escrow Agreement emerged as part of and as a condition to the second amendment to the
Forbearance Agreement as PRASA agreed to execute certain minimum payments to PRIFA for the sole
benefit of the Revolving Fund. However, as a result of the uncertainty surrounding the impact of the
Hurricanes Irma and Maria on PRASA’s revenues and expenditures and the timing of receipt of federal
grants or other funding, PRASA needed to preserve sufficient liquidity for operations and expenditures
related to restoring its infrastructure, and therefore requested that PRIFA, EQB, DOH and the EPA
agree to waive the requirement of the payments due on November 1, 2017 and December 1, 2017,
included in the Second Amendment.

Pursuant the operating agreements with EPA, PRIFA is required to establish trust fund accounts to hold
separate and apart from its assets or those of any of the agencies of the Commonwealth, in which it will
deposit all funds received from borrowers of the Revolving Fund funds. PRASA will not have and will
not exercise any dominion or control over the escrowed assets until the date that the Escrow Agent
receives a certificate of compliance with the operating agreements with EPA and duly constituted in
accordance with the laws of the Commonwealth. The negotiations of the definitive agreements for the
restructuring of PRASA obligations under the Revolving Fund loan facilities were concluded on July
26, 2019, as further described in Notes 3, 6 and 12.
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Impact of Hurricanes Irma and Maria

On September 20, 2017, Puerto Rico got a direct hit from Hurricane Maria, the strongest hurricane to
hit the island in almost a century, leaving in its path the destruction of thousands of homes, the
unavailability of power across the entire island and the overflowing of many streets and roads. The
hurricane also brought down cell towers, leveled most of the trees and landscape of the island and
unloaded at least over 20 inches of rain, which could plunge Puerto Rico deeper into the fiscal and
financial crisis that already existed. As a result of the massive impact of the hurricane, a series of actions
and events have been taken and some others are in consideration that could significantly alter the
otherwise established courses of action that had been on track pursuant to PROMESA and the Fiscal
Plan for Puerto Rico.

Government Development Bank

With the establishment of the Puerto Rico Fiscal Agency and Financial Advisory Authority (the
“FAFAA”) through Act 21, as subsequently amended by Act No. 2 of 2017, GDB’s role has been
reduced solely to act as an agent in (i) collecting on its loan portfolio and (ii) disbursing funds pursuant
to strict priority guidelines. Therefore, taking into consideration the scenario described in Note 3, given
the reduced services that the GDB was providing and given that no appropriations were assigned to
GDB for fiscal year 2018, on March 23, 2018, GDB ceased its operations after having substantially
wound down its operations in an orderly fashion under Title VI of PROMESA. This process was
implemented to mitigate the impact on its stakeholders (municipalities, depositors, and other creditors).
This wind down process consisted of the GDB RSA entered into by FAFAA and GDB, as described
below, with a significant portion of GDB’s major stakeholders, subject to different milestones, and was
ultimately consummated on November 29, 2018.

On May 15, 2017, the Governor announced that FAFAA and GDB entered into the GDB RSA, with a
significant portion of GDB’s major stakeholders holding more than $2.45 billion in claims against
GDB, including more than 300 on island bondholders, 50 on island credit unions, and an ad hoc group
of the GDB’s bondholders, which held more than $1 billion of the GDB’s public bonds. The GDB RSA
contemplated a consensual restructuring of certain of GDB’s financial indebtedness through a Title VI
proceeding under PROMESA. On April 6, 2018, FAFAA, GDB and certain of GDB’s financial
creditors entered into a fourth amendment to the GDB RSA. The GDB RSA, as amended, was
consistent with the underlying strategy of the New GDB Fiscal Plan, namely providing for a transaction
resulting in an orderly wind-down of GDB’s operations. The GDB RSA also sets forth the parameters
for a proposed GDB Title VI Plan under which distributable cash flow would be allocated among
GDB’s various financial creditors and provided greater clarity as to how GDB’s operations would be
wound down (the GDB Title VI Plan).

The proposed GDB Title VI Plan contemplated by the GDB RSA provides for certain of GDB’s
creditors—consisting primarily of holders of GDB public bonds and deposit claims held by certain
municipalities of the Commonwealth and certain municipal and nonpublic entities—to exchange their
claims against GDB at a discount for new bonds (the New Bonds). Upon approval of the GDB Title VI
Plan, such GDB’s creditors would receive New Bonds, and their claims, valued at full face value plus
accrued interest, would be exchanged for New Bonds at an “Upfront Exchange Ratio” of 55%. The
New Bonds would be issued by a newly formed special purpose instrumentality created pursuant to Act
No. 109 0f 2017, as amended (“Act 109-2017”) (the Issuer). The GDB Title VI Plan was consummated
on November 29, 2018, following entry of the District Court order by Federal Judge Laura Taylor
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Swain approving the Qualifying Modification and after satisfaction of conditions set forth in the GDB
RSA.

As a condition to closing the Qualifying Modification, the claims held by and against the GDB, on the
one hand, and the Commonwealth and its agencies, instrumentalities and affiliates, on the other, were
resolved pursuant to a settlement. The settlement released all of the GDB’s non-loan claims against the
Commonwealth and certain agencies, instrumentalities, and affiliates of the Commonwealth, as
identified in the GDB RSA, and allow each of these entities to receive their pro rata share of the
beneficial interests in a trust (the “Public Entity Trust”) in exchange for releasing their claims against
GDB. The assets of the Public Entity Trust include loans made to certain public entities by GDB,
including the Commonwealth.

Pursuant to Act 109-2017, effective as of the closing date of the Qualifying Modification, the balance
of liabilities owed between any government entity and GDB would be automatically determined by
applying the outstanding balance of any deposit of such entity against the outstanding balance of any
loan of such entity with GDB in a manner consistent with the Qualifying Modification. Furthermore,
Act 109-2017 provides that all transactions effected pursuant thereto are valid and binding with respect
to all government entities and that, other than as expressly provided therein or in the transaction
documents, no government entity has any further rights or claims against GDB, the new issuer or the
Public Entity Trust based, in whole or in part, on facts existing or occurring on or prior to the closing
of the Qualifying Modification. Upon the closing of the Qualifying Modification, government entities
are deemed to forever waive, release and discharge GDB, the new issuer and the Public Entity Trust
from any and all such claims.

The assets of the Public Entity Trust include claims against the Commonwealth for loans with an
outstanding principal balance of approximately $890 million to be asserted by the Public Entity Trust
in the Commonwealth’s Title III cases. The GDB RSA also requires the Commonwealth’s
governmental and business-type entities to net their debts with GDB against their deposits and
investments also held by GDB. Approved and certified the fiscal plan of GDB that recommended the
winding down of its operations.

Amendments to the Operating Agreements and Memorandum of Understanding- Incorporation
into Trust Agreement

Effective September 18, 2018, EQB and EPA entered into a revised Clean Water State Revolving Fund
Operating Agreement (the “Revolving Fund Operating Agreement”). On September 18, 2018, PRIFA
and EQB entered into an amendment to the December 27, 2016 memorandum of understanding
between PRIFA and EQB attached to and referenced in the Revolving Fund Operating Agreement.

EQB, PRIFA and FAFAA, with the consent of EPA, have agreed to incorporate into the Revolving
Fund Operating Agreement, The Trust Agreement (the “Trust Agreement”) with BPPR, as Trustee (the
“Trustee”), pursuant to which the Trustee shall receive all capitalization grant funds, investment
earnings and funds recovered under the Commonwealth Fiscal Plan related to the Revolving Fund, and
set them aside in a Trust separate and apart from any and all proprietary funds of PRIFA, EQB, and the
Commonwealth, its agencies and instrumentalities, all in accordance with the further terms and
conditions provided in the Trust Agreement. The Trust Agreement between EQB, PRIFA and Banco
Popular of Puerto Rico was executed on December 18, 2018.
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On July 26, 2019, PRASA and the Trustee entered into a seventh supplemental Agreement of trust,
dated as of July 26, 2019, in order to clarify and amend certain provisions in the trust agreement,
including, among other things, that the loans provided by the SRF to PRASA are not Commonwealth
guaranteed indebtedness (as defined in the trust agreement).

Transfer of Funds from the Commonwealth

The Commonwealth, with the approval of the Oversight Board, included in its budget for fiscal year
2019, $194.5 million to be transferred to the SRFs in restitution of the deposits lost because of GDB’s
insufficient liquidity. The SRFs had approximately $194.5 million that was on deposit with GDB and
frozen during fiscal year 2016.

The EPA requested the transfer of said funds in a lump sum as soon as appropriate since these funds
would go a long way in helping to stabilize the SRFs and enable them to provide significant financial
assistance to Puerto Rico communities in addressing critical water and waste water infrastructure
problems for the maximum benefit to the people. On November 21, 2018, the Oversight Board agreed
and authorized the disbursement, on or before December 31, 2018, of the $194.5 million ($141.2
million and $53.3 million on behalf of the Revolving Fund and Puerto Rico Safe Drinking Water
Treatment Revolving Fund, respectively).

On December 19, 2018, FAFAA requested to the Treasury Department and the Office of Management
and Budget the release and transfer of such funds, which are currently deposited in their respective
Trust account in custody of BPPR. As discussed in Note 4, the recorded custodial credit loss on the
deposits with GDB disclosed therein will reverse during fiscal year 2019 upon the aforementioned
transfer, consistent with the position established at the Commonwealth. Currently, several projects
have been approved for the planning, designing and construction of several aqueduct and sewage
infrastructure that will benefit various municipalities.

Fiscal Plans for the Commonwealth and PRASA
The Commonwealth Fiscal Plan

On May 9, 2019, the Oversight Board approved and certified its own 5-year fiscal plan for the
Commonwealth (the “Commonwealth Fiscal Plan”). The Commonwealth Fiscal plan reflects various
structural reforms and fiscal measures pursuing a more effective and efficient public sector and
positioning Puerto Rico in the path to meet the objectives laid out in PROMESA of restoring fiscal
responsibility, balance revenues and expenditures within five years and regaining access to the capital
markets. Detailed information about the Commonwealth Fiscal Plan is disclosed in the notes to the
Commonwealth’s 2016 fiscal year audited financial statements and in the portal page of the Oversight
Board.
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The PRASA Fiscal Plan

On June 25, 2019, the Oversight Board approved and certified a 5-year fiscal plan for PRASA (the
“PRASA Fiscal Plan”) amended due to impact of hurricanes Irma and Maria. The PRASA Fiscal Plan
has the objective to become a self-sustainable utility with an efficient and resilient system to allow for
a reliable and affordable water service implementing operational improvements and funding a capital
improvement program through five (5) key initiatives (i) public-private partnerships; (ii) federal
funding and insurance; (iii) debt restructuring relief; (iv) sustainable rate adjustments; (v) efficiency of
spending. The PRASA fiscal plan presents funding projections that reflects a negative gap, excluding
any debt service relief and additional insurance/federal proceeds, but a gradual reduction in the annual
financial need is expected showing a path to long term financial sustainability. Detailed information
about the PRASA Fiscal Plan is disclosed in the notes to PRASA’s 2016 fiscal year audited financial
statements and in the portal page of the Oversight Board.

PRASA’s Debt Restructuring

On July 26, 2019, the U.S. Environmental Protection Agency (EPA) and Puerto Rico Aqueduct and
Sewer Authority (PRASA) restructured certain delinquent loans — amounting to approximately $596
million in principal — owed to Puerto Rico’s Water Pollution Control (WP) and Drinking Water (DW)
State Revolving Fund (SRF) programs. PRASA entered into the loan agreements in order to restructure
certain existing loans from the SRF funds and the notes issued by PRASA under the new loan
agreements superseded and replaced all outstanding obligations with the SRF funds. The SRF also
waived all accrued and unpaid interest with respect to the old debt. The new loan agreements each
have a term of thirty years commencing on the January 1, 2016 (effective date) and bear interest at
0.0% for the first 10 years and 1% for the next 20 years. The loans and notes issued by PRASA to the
applicable SRF were incurred by PRASA as other system indebtedness and have been designated as
senior indebtedness under the master agreement of trust, between PRASA and Banco Popular de Puerto
Rico, as trustee, and as amended by the seventh supplemental agreement of trust. The new loans
provided by the SRF to PRASA are not Commonwealth guaranteed indebtedness, as defined in the trust
agreement and the Commonwealth guaranty related to all the original financing agreements was

terminated.

Kk
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Pass-
through
Federal Entity Passed Through Total
Federal grantor/pass-through CFDA Identiying to Federal
Grantor/ Program Title Number Number Subreceipients Expenditures
U. S. Environmental Protection Agency
Capitalization Grants for Clean Water State
Revolving Funds 66.458 $ 5,046,820 $ 5,912,996
$ 5,046,820 $ 5,912,996

Total expenditures of federal awards

See notes to schedule of expenditures of federal awards.
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Basis of Presentation and Summary of Significant Accounting Policies — The accompanying
schedule of expenditures of federal awards includes the federal grant activity of the Puerto Rico Water
Pollution Revolving Fund (the “Revolving Fund”) for the year ended June 30, 2017 and is presented
on the accrual basis of accounting. The information in this schedule is presented in accordance with
the requirements of Title 2 U.S. Code of Federal Regulations Part 200, Uniform Administration
Requirements, Cost Principles and Audit Requirements for Federal Awards (Uniform Guidance).
Because the schedule presents only a selected portion of the operations of the Revolving Fund, it is not
intended to and does not present the financial position, changes in net position or cash flows of the

revolving fund.

Indirect Cost Rate - The Revolving Fund has elected not to use the 10% the minimum indirect cost
rate allowed under the Uniform Guidance.

Reporting Entity — During the year ended June 30, 2017, loans originated with U.S. Environmental
Protection Agency (“EPA) capitalization grants amounted to $4,614,442 of which, $3,845,368 and
$769,074, represent the federal and state share, respectively, of loans originated. For the year ended
June 30, 2017, grants paid amounted to $1,441,742 of which $1,201,452 and $240,290 represent the
federal and state share, respectively. Grants are not subject to loan or interest charges. The balance of
loans previously granted amounting to $399,009,969 is not included in the schedule since the Revolving
Fund is not deemed to have continuing compliance with requirements.

Reconciliation of the Schedule with the Statement of Revenues, Expenses and Changes in Net

Position-The following presents a reconciliation between the Schedule with the contributions received
from the EPA per the statement of revenues, expenses and changes in net position:

Description Total

Expenditures per Schedule of Expenditures of Federal
Awards $ 5912996

Expenditures incurred in prior years but claimed for
reimbursement during the year ended June 30, 2017 764.875

Expenditures incurred during the year ended June 30,
2017 that have not been claimed for reimbursement to
the Federal government (550,896)

Contributions received fromthe EPA per the Statement
of Revenues, Expenses and Changes in Net Position $ 6,126,975
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INDEPENDENT AUDITORS’ REPORT ON INTERNAL CONTROL OVER FINANCIAL
REPORTING AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN AUDIT OF
FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE WITH GOVERNMENT
AUDITING STANDARDS

To the Board of Directors of
Puerto Rico Water Pollution Control Revolving Fund

We have audited, in accordance with the auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards
issued by the Comptroller General of the United States, the financial statements of the Puerto Rico Water
Pollution Control Revolving Fund (“the Revolving Fund”), as of and for the year ended June 30,2017, and
the related notes to the financial statements, which collectively comprise the Revolving Fund’s basic
financial statements and have issued our report thereon dated October 23, 2019.

Internal Control over Financial Reporting

In planning and performing our audit of the financial statements, we considered the Revolving Fund’s
internal control over financial reporting to determine the audit procedures that are appropriate in the
circumstances for the purpose of expressing our opinion on the financial statements, but not for the purpose
of expressing an opinion on the effectiveness of the Revolving Fund’s internal control. Accordingly, we do
not express an opinion on the effectiveness of the Revolving Fund’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow management
or employees, in the normal course of performing their assigned functions, to prevent, or detect and correct,
misstatements on a timely basis. A material weakness is a deficiency, or a combination of deficiencies, in
internal control such that there is a reasonable possibility that a material misstatement of the entity’s
financial statements will not be prevented, or detected and corrected on a timely basis. A significant
deficiency is a deficiency, or a combination of deficiencies, in internal control that is less severe than a
material weakness, yet important enough to merit attention by those charged with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of this
section and was not designed to identify all deficiencies in internal control that might be material
weaknesses or significant deficiencies and therefore, material weaknesses or significant deficiencies may
exist that were not identified. Given these limitations, during our audit we did not identified any
deficiencies in internal control that we consider to be material weakness. However, material weaknesses
may exist that have not been identified.
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Compliance and Other Matters

As part of obtaining reasonable assurance about whether the Revolving Fund’s financial statements are free
from material misstatement, we performed tests of its compliance with certain provisions of laws,
regulations, contracts, and grant agreements, noncompliance with which could have a direct and material
effect on the determination of financial statement amounts. However, providing an opinion on compliance
with those provisions was not an objective of our audit, and accordingly, we do not express such an opinion.
The results of our tests disclosed instances of noncompliance or other matters that are required to be
reported under Government Auditing Standards and which are described in the accompanying schedule of
findings and questioned costs as finding No. 2017-001.

The Revolving Fund’s Response to Findings

The Revolving Fund’s response to the findings identified in our audit is described in the accompanying
schedule of findings and questioned costs. The Revolving Fund’s response was not subjected to the auditing
procedures applied in the audit of the financial statements and, accordingly, we express no opinion on it.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and compliance
and the results of that testing, and not to provide an opinion on the effectiveness of the entity’s internal
control or on compliance. This report is an integral part of an audit performed in accordance with
Government Auditing Standards in considering the entity’s internal control and compliance. Accordingly,
this communication is not suitable for any other purpose.

YV 4 WL
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San Juan, PR License No. 90
October 23, 2019 Expiration Date: December 1, 2019
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INDEPENDENT AUDITORS’ REPORT ON COMPLIANCE FOR EACH MAJOR PROGRAM
AND ON INTERNAL CONTROL OVER COMPLIANCE REQUIRED BY OMB UNIFORM
GUIDANCE

To the Board of Directors of
Puerto Rico Water Pollution Control Revolving Fund

Report on Compliance for Each Major Federal Program

We have audited the Puerto Rico Water Pollution Control Revolving Fund (“the Revolving Fund”),
compliance with the types of compliance requirements described in the OMB Compliance Supplement that
could have a direct and material effect on each of the Revolving Fund’s major federal programs for the year
ended June 30, 2017. The Revolving Fund’s major federal programs are identified in the summary of
auditors’ results section of the accompanying schedule of findings and questioned costs.

Management’s Responsibility

Management is responsible for compliance with the requirements of laws, regulations, contracts, and grants
applicable to its federal programs.

Auditors’ Responsibility

Our responsibility is to express an opinion on compliance each of the Revolving Fund’s major federal
programs based on our audit of the types of compliance requirements referred to above. We conducted our
audit of compliance in accordance with auditing standards generally accepted in the United States of
America; the standards applicable to financial audits contained in Government Auditing Standards, issued
by the Comptroller General of the United States; and the audit requirements of Title 2 U.S. Code of Federal
Regulations Part 200, Uniform Administration Requirements, Cost Principles and Audit Requirements for
Federal Awards (Uniform Guidance). Those standards and the Uniform Guidance require that we plan and
perform the audit to obtain reasonable assurance about whether noncompliance with the types of
compliance requirements referred to above that could have a direct and material effect on a major federal
program occurred. An audit includes examining, on a test basis, evidence about the Revolving Fund’s
compliance with those requirements and performing such other procedures as we considered necessary in
the circumstances.

We believe that our audit provides a reasonable basis for our opinion on compliance for each major federal
program. However, our audit does not provide a legal determination of the Revolving Fund’s compliance.

Opinion on Each Major Federal Program

In our opinion, the Revolving Fund complied, in all material respects, with the types of compliance
requirements referred to above that could have a direct and material effect on each of its major federal
programs for the year ended June 30, 2017.

5 o« BUSINESS AND TAX CONSULTANTS

Member Firm of The American Institute and the Puerto Rico Society of Certified Public Accountants

Tel. 787.777.0660 o Fax. 787.765.8033 ¢ www.llmdcpa.com



Other Matters

The results of our auditing procedures disclosed an instance of noncompliance, which is required to be
reported in accordance with the Uniform Guidance and which is described in the accompanying schedule
of findings and questioned costs as finding No. 2017-002. Our opinion on each major federal program is
not modified with respect to this matter.

The Revolving Fund’s response to the noncompliance finding identified in our audit is described in the
accompanying schedule of findings and questioned costs. The Revolving Fund’s response was not
subjected to the auditing procedures applied in the audit of compliance and, accordingly, we express no
opinion on the response.

Report on Internal Control over Compliance

Management of the Revolving Fund is responsible for establishing and maintaining effective internal
control over compliance with the types of compliance requirements referred to above. In planning and
performing our audit of compliance, we considered the Revolving Fund’s internal control over compliance
with the types of requirements that could have a direct and material effect on each major federal program
to determine the auditing procedures that are appropriate in the circumstances for the purpose of expressing
an opinion on compliance for each major federal program and to test and report on internal control over
compliance in accordance with Uniform Guidance, but not for the purpose of expressing an opinion on the
effectiveness of internal control over compliance. Accordingly, we do not express an opinion on the
effectiveness of the Revolving Fund’s internal control over compliance.

A deficiency in internal control over compliance exists when the design or operation of a control over
compliance does not allow management or employees, in the normal course of performing their assigned
functions, to prevent, or detect and correct, noncompliance with a type of compliance requirement of a
federal program on a timely basis. A material weakness in internal control over compliance is a deficiency,
or combination of deficiencies, in internal control over compliance, such that there is a reasonable
possibility that material noncompliance with a type of compliance requirement of a federal program will
not be prevented, or detected and corrected, on a timely basis. A significant deficiency in internal control
over compliance is a deficiency, or a combination of deficiencies, in internal control over compliance with
a type of compliance requirement of a federal program that is less severe than a material weakness in
internal control over compliance, yet important enough to merit attention by those charged with governance.

Our consideration of internal control over compliance was for the limited purpose described in the first
paragraph of this section and was not designed to identify all deficiencies in internal control over
compliance that might be material weaknesses or significant deficiencies. We did not identify any
deficiencies in internal control over compliance that we consider to be material weaknesses. However,
material weaknesses may exist that have not been identified.

The purpose of this report on internal control over compliance is solely to describe the scope of our testing
of internal control over compliance and the results of that testing based on the requirements of the Uniform
Guidance. Accordingly, this report is not suitable for any other purpose.
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

SCHEDULE OF FINDINGS AND QUESTIONED COSTS
FOR THE YEAR ENDED JUNE 30, 2017

Part I-Summary of Auditor’s Results

Financial Statements

Type of auditor report issued: Unmodified
Internal control over financial reporting:
e Significant deficiencies identified? yes __X _no
e Material weakness identified? yes __X__no
Noncompliance that is material to financial statements noted? X ___yes no

Federal Awards

Internal control over major programs:

o Significant deficiencies identified? yes X _no
e Material weakness identified? yes __X _none reported
Type of auditors’ report issued on compliance for major programs: Unmodified

Any audit findings disclosed that are required
to be reported in accordance with
2 CFR 200.516(a)? X yes no

Identification of Major Programs

CFDA Number Name of Federal Program

66.458 Capitalization Grants for Clean Water State Revolving Funds

Dollar threshold used to distinguish

between Type A and Type B programs: $750.000
Auditee qualify as low-risk auditee? yes X __no
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

SCHEDULE OF FINDINGS AND QUESTIONED COSTS
FOR THE YEAR ENDED JUNE 30, 2017

Section II-Financial Statement Findings

Finding No. 2017-001 Noncompliance with Memorandum of Understanding

Criteria

The Memorandum of Understanding (“MOU”) between the FAFAA, PRIFA, EQB, and PRASA establishes
the responsibilities of each party under the Clean Water Act. The responsibilities in the MOU require the
managing agencies to maintain financial and cash management policies and procedures to ensure the
adequate flow of funds, assess the financial health of the Revolving Fund and revise procedures as necessary
to promote the perpetuity of the fund.

Condition and Context

Executive Order No.2016-10, signed by the Governor on April 8, 2016, declared GDB in a state of
emergency and, among other things, restricted the withdrawal, payment and transfers of funds held on
deposit with GDB. These executive order and subsequently discovered facts came to confirm a situation
that already existed at June 30, 2015, where GDB did not have sufficient cash to cover the balance of funds
in the Revolving Fund’s account, therefore delaying the water infrastructure projects financed by the

Revolving Fund.

Cause and effect

As aresult of the concerns raised by GDB’s insufficient liquidity to honor its obligations with the Revolving
Fund’s deposits, the EPA issued a Notice of Noncompliance which established the actions that the
Revolving Fund needed to take to be in compliance with the Clean Water Act and remain eligible for federal
funding. Also, due to the deteriorating liquidity of GDB, the Revolving Fund had to restate its beginning
net position at July 1, 2015 to recognize a custodial credit loss of $106.5 million and recognized an
additional custodial credit loss of $33.7 million for the year ended June 30, 2016.

Recommendation
The Revolving Fund and the Commonwealth agencies in the MOU must take action to address the
requirements specified in EPA’s Notice of Noncompliance in order to allow the flow of funds for

infrastructure projects.

Views of responsible officials and Corrective Action Plan
As further discussed in Note 12, management executed a corrective action plan to address the
noncompliance referred to in the previous paragraph, including the following remediation steps:

e Established an account in a Trust with Banco Popular de Puerto Rico as Trustee, pursuant to which
the Trustee shall receive all capitalization grant funds, investment earnings, loan repayments and
any funds to be recovered under the Commonwealth Fiscal Plan; and set this account separate and
apart from any and all proprietary funds of PRIFA, EQB, GDB and the Commonwealth, its
agencies and instrumentalities.

e Amended the operating agreements and MOU between PRIFA and EQB in order to incorporate the
roles of the Puerto Rico Fiscal Agency and Financial Advisory Authority (FAFAA).

e Through a transfer from the Commonwealth, pursuant to its fiscal plan and budgetary process for

fiscal year 2019, restored to the Revolving Fund the deposits with GDB that had been frozen during
fiscal year 2016 as a result of GDB’s insolvency.”
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

SCHEDULE OF FINDINGS AND QUESTIONED COSTS
FOR THE YEAR ENDED JUNE 30, 2017

Responsible Person: Raul Maldonado, Secretary of the Treasury Department/OMB, Eduardo Rivera Cruz,
Executive Director Puerto Rico Infrastructure Financing Authority and Tania Vazquez Rivera, Secretary
Puerto Rico Department of Natural and Environmental Resources

Implementation Date: Various dates for each action: June 30, 2017, September 18, 2018 and December
21,2018
Section III- Federal Award Findings and Questioned Costs

Finding No. 2017-002 Data Collection Form Due Dates
Federal Program

Capitalization Grants for Clean Water State Revolving Funds CFDA No. 64.458
Name of Federal Agency

U.S. Environmental Protection Agency

Award Number and Year

Various awards

Program requirement:

Compliance

Questioned costs:

None

Criteria

Uniform Guidance, Part 200.512 (a) established that the audit must be completed and the data collection
form and reporting package must be submitted within the earlier of 30 days after receipt of the auditor’s
reports, or nine months after the end of the audit period, unless a longer period is agreed to in advance by
the cognizant or oversight agency for audit. Unless restricted by law or regulation, the auditee shall make
copies available for public inspection.

Condition

Data Collection Form and Single Audit reporting package was not submitted within nine months after the
end of the audit period.

Cause and Effect

Information to complete the financial statements audit procedures was not available within the required
period. Data collection form and single audit report was not submitted in a timely manner as required by
the Uniform Guidance. A similar finding No. 2016-003 was included during prior year audit.

Recommendation

Data collection from and single audit package shall be submitted within the required due dates.
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

SCHEDULE OF FINDINGS AND QUESTIONED COSTS
FOR THE YEAR ENDED JUNE 30, 2017

Views of Responsible Officials and Corrective Action Plan:

Due to historically extraordinary circumstances and events disclosed at length in the notes to the Financial
Statements as of and for the year ended June 30, 2017, particularly Notes 3, 4, 6, 9, and 10, management
was unable until recently to come up with reasonable audit certainty as to the some of the balances contained
in the Revolving Fund’s financial statements; delaying their issuance and rendering management unable to
file the Data Collection Form (DCF) in a timely manner. For the time period since the issuance of the 2015
financial statements of the Revolving Fund and with a fiscally challenging government administration
transition in the process, management has been working non-stop with local agencies and the United States
Environmental Protection Agency to bring the Revolving Fund back to its regular operation, while
providing audit certainty as to the balances contained in the financial statements.

Responsible Person:

Ratl Maldonado, Secretary of the Treasury Department/OMB, Eduardo Rivera Cruz, Executive Director
Puerto Rico Infrastructure Financing Authority and Tania Vazquez Rivera, Secretary Puerto Rico
Department of Natural and Environmental Resources

Implementation Date:
April 2019
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

SCHEDULE OF PRIOR YEAR AUDIT FINDINGS
FOR THE YEAR ENDED JUNE 30, 2017

Finding No. 2016-001 Custodial Credit Loss on Deposits with GDB

Condition and Context

The Revolving Fund’s June 30, 2015 financial statements did not present any custodial credit loss on its
deposits with GDB. Management then believed that these deposits were never at risk, being considered
federal moneys to be used exclusively for a Federal Program.

Recommendation

Management should establish procedures prior to issuing financial statements or other related financial
information, where all agencies involved in the management of the Revolving Fund should convene and or
communicate between themselves in order to discuss and evaluate about any recently arising or developing
issues that may have accounting implications on the Revolving Fund; and document such discussions.

Current status

The recommendation was adopted and no similar finding was noted in the 2017 audit.

Finding No. 2016-002 Noncompliance with Memorandum of Understanding

Condition and Context

Executive Order No0.2016-10, signed by the Governor on April 8, 2016, declared GDB in a state of
emergency and, among other things, restricted the withdrawal, payment and transfers of funds held on
deposit with GDB. These executive order and subsequently discovered facts came to confirm a situation
that already existed at June 30, 2015, where GDB did not have sufficient cash to cover the balance of funds
in the Revolving Fund’s account, therefore delaying the water infrastructure projects financed by the
Revolving Fund.

Recommendation

The Revolving Fund and the Commonwealth agencies in the MOU must take action to address the
requirements specified in EPA’s Notice of Noncompliance in order to remain eligible for federal funding.

Current status

A similar finding was noted during the 2017 audit.

Finding No. 2016-003 Data Collection Form Due Dates

Condition

Data Collection Form and Single Audit reporting package was not submitted within nine months after the
end of the audit period.
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PUERTO RICO WATER POLLUTION CONTROL REVOLVING FUND

SCHEDULE OF PRIOR YEAR AUDIT FINDINGS
FOR THE YEAR ENDED JUNE 30, 2017

Recommendation
Data collection from and single audit package shall be submitted within the required due dates.

Current status

A similar finding was noted during the 2017 audit.
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