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Puerto Rico Sales Tax Financing Corporation (the “Corporation”) will issue its Sales Tax Revenue Bonds, First Subordinate
Series 2009A (the “Series 2009A Bonds”), to provide funds to the Commonwealth of Puerto Rico (the “Commonwealth”) to be
applied for various purposes described herein. Concurrently with the issuance of the Series 2009A Bonds, the Corporation is issuing
its Sales Tax Revenue Bonds, First Subordinate Series 2009B (the “Series 2009B Bonds” and, together with the Series 2009A Bonds,
the “Series 2009 Bonds™) and its Sales Tax Revenue Bonds, Senior Series 2009C (the “Series 2009C Bonds”). The Series 2009B
Bonds and the Series 2009C Bonds are being offered for sale pursuant to separate Official Statements and, in the case of the Series
2009B Bonds, are being offered for sale solely in Puerto Rico. The issuance of the Series 2009A Bonds is not contingent upon the
issuance of the Series 2009B Bonds or the Series 2009C Bonds.

The Series 2009 Bonds are being issued pursuant to a Sales Tax Revenue Bond Resolution, as amended (the “Resolution”),
and are payable solely from and secured by a security interest in a portion of the sales tax imposed by the Commonwealth.
The Series 2009 Bonds are subordinate in payment priority to the Corporation’s previously-issued bonds and parity
obligations incurred, the Series 2009C Bonds and certain additional bonds that may be issued by the Corporation, as
described herein. The Bank of New York Mellon will act as trustee (the “Trustee”) under the Resolution. In connection with
the issuance of the Series 2009 Bonds, the Resolution is being amended. See Appendix B — Summary of Certain Definitions and
Provisions of the Resolution and Appendix C — Summary of Amendments to the General Resolution.

The Series 2009A Bonds will be issued by means of a book-entry only system evidencing ownership and transfer of the Series
2009A Bonds on the records of The Depository Trust Company and its participants. The Series 2009A Bonds are being issued as
Current Interest Bonds, Capital Appreciation Bonds and Convertible Capital Appreciation Bonds. The inside cover pages of this
Official Statement contain information concerning the maturity schedules, interest payment dates, interest rates, prices and
approximate yields of the Series 2009A Bonds. Prospective investors should consider the information set forth in RISK FACTORS
before investing.

This cover page contains information for quick reference only. It is nof a summary of this issue. Investors must read the
entire Official Statement to obtain information essential to the making of an informed investment decision.

In the opinion of Hawkins Delafield & Wood LLP, Bond Counsel to the Corporation, under the provisions of the Acts of Congress
now in force and under existing statutes and court decisions, (a)(i) assuming compliance with certain conditions imposed by
applicable Federal tax law as described herein, interest on the Series 20094 Bonds is excluded from gross income for Federal income
tax purposes pursuant to applicable Federal tax law, and (ii) interest on the Series 20094 Bonds is not treated as a preference item in
calculating the alternative minimum tax imposed on individuals and corporations under the Code; such interest, however, is included
in the adjusted current earnings of certain corporations for purposes of calculating the alternative minimum tax imposed on such
corporations, and (b) the Series 20094 Bonds, and the interest thereon, are exempt from state, the Commonwealth of Puerto Rico and
local taxation. See TAX MATTERS herein.

The Series 2009A Bonds and other obligations of the Corporation do not constitute a debt or obligation of the
Commonwealth nor of its instrumentalities (other than the Corporation), and neither the Commonwealth nor its public
instrumentalities (other than the Corporation) is responsible for the payment of the Series 2009A Bonds or such other
obligations, for which the full faith, credit and taxing power of the Commonwealth is not pledged.

The Series 20094 Bonds are offered by the Underwriters when, as and if issued by the Corporation and received by the
Underwriters, subject to prior sale, to withdrawal or modification of the offer without notice, and to the approval of legality by
Hawkins Delafield & Wood LLP, New York, New York, Bond Counsel to the Corporation. Certain legal matters will be passed for the
Underwriters by Pietrantoni Méndez & Alvarez LLP, San Juan, Puerto Rico, as Underwriters’ Counsel. It is expected that the Series
2009A4 Bonds will be delivered through The Depository Trust Company on or about June 18, 2009.

Citi Barclays Capital
Goldman, Sachs & Co. J.P. Morgan Merrill Lynch & Co. Morgan Stanley
Popular Securities Santander Securities UBS Financial Services Incorporated of Puerto Rico

June 10, 2009
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$3,636,150,000 Current Interest Bonds"
$1,121,150,000 Serial Bonds

Maturity Interest Price or CUSIP

August 1 Amount Rate Yield Numbers'
2015 $ 11,300,000 3%% 100 74529JGS8
2016 29,705,000 4 100 74529JGT6
2017 14,470,000 5 4.250% 74529JGV1
2017 11,530,000 4% 100 74529JGU3
2018 15,625,000 4% 4.600 74529IGW9
2018 39,985,000 5 4.600 745291GX7
2019 22,125,000 4% 4.750 74529]GY5
2019 19,420,000 5 4.750 74529]JGZ2
2019 46,300,000 5Ya 4.750 74529JHA6
2020 12,645,000 4% 4.890 74529JHB4
2020 54,345,000 5% 4.890° 74529JHC2
2021 53,660,000 5% 5.020° 74529JHDO
2022 75,705,000 5% 5.140¢ 74529JHES
2023 96,870,000 5% 5.250° 74529JHFS
2024 116,100,000 5 5.350 74529JHG3
2027 137,230,000 5Ya 5.625 74529JHH1
2028 204,135,000 5% 5.700 74529JH)7
2029 160,000,000 6% 5.500¢ 74529JHK4

$1,815,000,000 Term Bonds

$365,000,000 5%% Term Bonds due August 1, 2037, to yield 6.100% CUSIP' 74529JHL2

$200,000,000 6%% Term Bonds due August 1, 2039, to yield 6.000%° CUSIP' 74529JHMO0
$900,000,000 6% Term Bonds due August 1, 2042, to yield 6.250% CUSIP' 74529JHNS

$350,000,000 6%:% Term Bonds due August 1, 2044, to yield 6.100%° CUSIP' 74529JHP3

$700,000,000 Mandatory Tender Bonds*

Initial Initial
Maturity Multiannual Principal Interest Mandatory CUuUSIP
August 1 Period Amount Rate Price Tender Date Numbers'
2039 July 31, 2011 $700,000,000 5% 100 August 1, 2011 74529JHQ1

cc

-+

Interest on the Current Interest Bonds will be payable semi-annually on each August 1 and February 1, commencing on February 1, 2010

Copyright 2008, American Bankers Association. CUSIP data herein is provided by Standard & Poor’s, CUSIP Service Bureau, a division of the McGraw-Hill
Companies, Inc. This data is not intended to create a database and does not serve in any way as a substitute for the CUSIP Services. CUSIP numbers are provided
for convenience of reference only. Neither the Corporation nor the Underwriters take any responsibility for the accuracy of such numbers.

Priced at the stated yield to the August 1, 2019 optional redemption date at a redemption price of 100%. See “Redemption” under THE SERIES 2009A BONDS
herein.

Priced at the stated yield to the February 1, 2014 optional redemption date at a redemption price of 100%. See “Redemption” under THE SERIES 2009A BONDS
herein.

Through the period that commences on the date of delivery of the Mandatory Tender Bonds and ends on the date specified as the Initial Multiannual Period,
interest will accrue on the Mandatory Tender Bonds at the Initial Interest Rate and will be payable on August 1 and February 1 of each year, commencing
February 1, 2010. On August 1, 2011, the Mandatory Tender Bonds will be subject to mandatory tender for purchase, subject to a successful remarketing of the
Mandatory Tender Bonds at such time. In the event the Mandatory Tender Bonds are not remarketed on August 1, 2011, the interest rate will convert, without
further notice to bondholders, to 10% from August 1, 2011 until purchased. The Mandatory Tender Bonds have been priced to the mandatory tender date of
August 1, 2011.



$139,155,700 Capital Appreciation Bonds"

Maturity Initial Principal Maturity Approximate CUSIP

August 1 Amount Amount Yield Numbers'
2030 $31,185,700 $130,000,000 6.875% 74529JHR9
2031 21,830,000 100,000,000 7.000 74529JHST
2034 86,140,000 500,000,000 7.125 74529JHTS

$342,848,000 Convertible Capital Appreciation Bonds*

Compounded Amount

Maturity Initial Principal as of August 1, 2016 and Interest CUSIP
August 1 Amount Amount Due at Maturity Rate Price Numbers'
2032 $342,848,000 $550,000,000 6%% 62.336 74529JHU2

Interest on the Capital Appreciation Bonds will not be payable on a current basis but will compound semi-annually on each February 1 and August 1, commencing
on August 1, 2009, and will be payable at maturity (or earlier redemption).

Copyright 2008, American Bankers Association. CUSIP data herein is provided by Standard & Poor’s, CUSIP Service Bureau, a division of the McGraw-Hill
Companies, Inc. This data is not intended to create a database and does not serve in any way as a substitute for the CUSIP Services. CUSIP numbers are provided
for convenience of reference only. Neither the Corporation nor the Underwriters take any responsibility for the accuracy of such numbers.

Interest on the Convertible Capital Appreciation Bonds will not be payable on a current basis prior to February 1, 2017, but will compound from their date of
delivery on a semi-annual basis, beginning August 1, 2009, to and including August 1, 2016 (the “Current Interest Commencement Date”). On and after the
Current Interest Commencement Date, interest on the Convertible Capital Appreciation Bonds will be payable semi-annually on February 1, 2017 and on each
August 1 and February 1 thereafter. Principal and Compounded Amount will be payable at maturity or earlier redemption.



In connection with this offering, the Underwriters may over-allot or effect transactions that stabilize or
maintain the market price of the Series 2009A Bonds at a level above that which might otherwise prevail in the
open market. Such stabilizing, if commenced, may be discontinued at any time. The Underwriters may offer and
sell the Series 2009A Bonds to certain dealers and dealer banks and others at a price lower than the public offering
price stated on the inside cover page and said offering price may be changed from time to time by the
Underwriters.

The information set forth herein has been obtained from sources which are believed to be reliable but, as to
information from other than Puerto Rico Sales Tax Financing Corporation (the “Corporation”), is not guaranteed as to
accuracy or completeness, and is not to be construed as a representation, by the Corporation or the Underwriters. The
information and expressions of opinion herein are subject to change without notice, and neither the delivery of the Official
Statement nor any sale made hereunder shall under any circumstances create any implication that there has been no
change in the affairs of the Corporation since the date hereof. The various tables may not add due to rounding of figures.

The Underwriters have reviewed the information in this Official Statement in accordance with, and as part of,
their respective responsibilities to investors under the federal and Commonwealth securities laws as applied to the facts
and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such
information.

No dealer, broker, sales representative or other person has been authorized by the Corporation or the Underwriters
to give any information or to make any representations, other than those contained in this Official Statement in connection
with the offering described herein, and if given or made, such other information or representations must not be relied upon
as having been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of the Series 2009A Bonds, by any person in any jurisdiction in
which it is unlawful for such person to make such offer, solicitation or sale.

All quotations from and summaries and explanations of provisions of laws, resolutions, the Series 2009A Bonds
and other documents herein do not purport to be complete. Reference is made to said laws, resolutions, the Series 2009A
Bonds and other documents for full and complete statement of their provisions. Copies of the above are available for
inspection at the offices of the Corporation or the Trustee.
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$4,118,153,700
Puerto Rico Sales Tax Financing Corporation
Sales Tax Revenue Bonds, First Subordinate Series 2009A

INTRODUCTION

This Official Statement of Puerto Rico Sales Tax Financing Corporation (the “Corporation,” or as
known by the acronym of its Spanish name, “COFINA”), which includes the cover page, the inside cover page,
the table of contents and the appendices, sets forth certain information in connection with the issuance and sale
by the Corporation of its $4,118,153,700 Sales Tax Revenue Bonds, First Subordinate Series 2009A (the “Series
2009A Bonds”). Concurrently with the issuance of the Series 2009A Bonds, the Corporation is issuing its Sales
Tax Revenue Bonds, First Subordinate Series 2009B (the “Series 2009B Bonds” and, together with the Series
2009A Bonds, the “Series 2009 Bonds™) and its Sales Tax Revenue Bonds, Senior Series 2009C (the “Series
2009C Bonds”). The Series 2009B Bonds and the Series 2009C Bonds are being offered for sale pursuant to
separate Official Statements and, in the case of the Series 2009B Bonds, are being offered for sale solely in
Puerto Rico. The issuance of the Series 2009A Bonds is not contingent upon the issuance of the Series 2009B
Bonds or the Series 2009C Bonds. Capitalized terms not defined elsewhere in this Official Statement are
defined in Appendix B — Summary of Certain Definitions and Provisions of the Resolution.

The Corporation

The Corporation is an independent governmental instrumentality of the Commonwealth of Puerto Rico
(the “Commonwealth”), created under Act No. 91 of the Legislative Assembly of the Commonwealth of Puerto
Rico (the “Legislative Assembly”), approved May 13, 2006, as amended by Act No. 291, approved
December 26, 2006, Act No. 56, approved July 6, 2007, Act No. 1, approved January 14, 2009, Act No. 7,
approved March 9, 2009 (“Act 7”), and Act No. 18, approved May 22, 2009 (collectively, “Act 91”). The
Corporation was originally created for the purpose of financing the payment, retirement or defeasance of certain
debt obligations of the Commonwealth outstanding as of June 30, 2006. Such Commonwealth debt obligations,
payable solely from Commonwealth budgetary appropriations, are generally referred to as the ‘2006
Appropriation Debt.”

Recently, the Legislative Assembly expanded the purposes of the Corporation and increased the
Corporation’s dedicated revenues by increasing from 1% to 2.75% (out of a total sales tax of 5.5%, as described
below) the portion of the Commonwealth Sales Tax (as defined below) transferred to the Corporation. The
Corporation is now authorized to pay or finance, in whole or in part, or fund, in addition to the 2006
Appropriation Debt: (i) the debt of the Secretary of the Treasury of the Commonwealth (“Secretary of the
Treasury”) with Government Development Bank for Puerto Rico (“Government Development Bank™) in the
amount of $1 billion, a portion of the proceeds of which were used to cover the budgetary deficit of the
Commonwealth for Fiscal Year 2008-2009, (ii) certain financing granted to the Secretary of the Treasury by
Government Development Bank payable from future Commonwealth general obligation bonds, and any debt of
the Commonwealth outstanding as of December 31, 2008 that did not have a source of repayment or was
payable from budgetary appropriations, (iii) a portion of the accounts payable to suppliers of the
Commonwealth, (iv) operational expenses of the Commonwealth for Fiscal Years 2008-2009, 2009-2010, and
2010-2011, (v) operational expenses of the Commonwealth for Fiscal Year 2011-2012, to the extent included in
the annual budget of the Government of Puerto Rico, (vi) the Puerto Rico Economic Stimulus Fund, (vii) the
Commonwealth Emergency Fund in order to cover expenses resulting from catastrophic events such as
hurricanes or floods, and (viii) the Economic Cooperation and Public Employees Alternatives Fund (all such
uses, together with the 2006 Appropriation Debt, the “Authorized Uses”). See THE CORPORATION.

The recent expansion of the Corporation’s purposes and the increase in the Corporation’s dedicated
revenues are part of the new administration’s recently-adopted multi-year plan to achieve fiscal balance and
restore economic growth to the Commonwealth. For a summary of the multi-year plan, see Appendix A —
Commonwealth Economic Information.



Sales and Use Tax

Pursuant to Act No. 117 of the Legislative Assembly, approved July 4, 2006 (“Act 117”), the
Commonwealth imposed for the first time a tax on the sales or use of a broad range of goods and services in the
Commonwealth at a rate of 5.5% for the benefit of the Commonwealth and an additional and separate rate of
1.5% for the benefit of municipalities of the Commonwealth (the tax at the 5.5% rate herein called the
“Commonwealth Sales Tax”).

Dedicated Sales Tax Fund

Act 91 established the Dedicated Sales Tax Fund (also known by the acronym of its Spanish name, as
the “FIA”), a special fund held and owned by the Corporation separate and apart from the Commonwealth’s
General Fund. Act 91 requires that the following amounts be deposited in the Dedicated Sales Tax Fund in each
Fiscal Year, whichever is greater: (i) a minimum fixed amount, referred to in the Resolution and herein as the
“Pledged Sales Tax Base Amount,” and (ii) the product of the amount of the Commonwealth Sales Tax
collected during such Fiscal Year multiplied by a fraction, the numerator of which is two point seventy-five
percent (2.75%) (one percent (1%) prior to July 1, 2009) and the denominator of which is the rate of such
Commonwealth Sales Tax (at present, 5.5%; the amount resulting from such multiplication is sometimes
referred to herein as the “2.75% formula™) (the greater of (i) and (ii) being referred to as the “Pledged Sales
Tax”). See “Dedicated Sales Tax Fund” under PLEDGED SALES TAX.

In each Fiscal Year, the first collections of the Commonwealth Sales Tax are deposited in the Dedicated
Sales Tax Fund and applied to fund the Pledged Sales Tax Base Amount. The Pledged Sales Tax Base Amount
for the Fiscal Year beginning July 1, 2009 is $550,264,000. The Pledged Sales Tax Base Amount increases
each Fiscal Year thereafter at a statutory rate of 4% up to $1,850,000,000. Under Act 91, the moneys on deposit
in the Dedicated Sales Tax Fund may be used for the payment of the Corporation’s bonds or satisfaction of the
Authorized Uses. See “Dedicated Sales Tax Fund” and “Pledged Sales Tax Base Amount” under PLEDGED
SALES TAX.

Regardless of the level of Commonwealth Sales Tax collections, Act 91 requires that in each Fiscal
Year all collections of the Commonwealth Sales Tax be deposited in the Dedicated Sales Tax Fund until an
amount equal to the Pledged Sales Tax Base Amount is so deposited before any collections of Commonwealth
Sales Tax are deposited in the Commonwealth’s General Fund.

The Resolution

The Series 2009 Bonds will be issued pursuant to a Sales Tax Revenue Bond Resolution, as amended
(the “General Resolution”), adopted on July 13, 2007, a Sixth Supplemental Sales Tax Bond Resolution, which
amends the General Resolution (the “Sixth Supplemental Resolution”), a Seventh Supplemental Sales Tax
Revenue Bond Resolution, which provides for the terms of the Series 2009A Bonds and the Series 2009C Bonds
(the “Seventh Supplemental Resolution”), and an Eighth Supplemental Sales Tax Revenue Bond Resolution,
which provides for the terms of the Series 2009B Bonds (the “Eighth Supplemental Resolution”) (the General
Resolution, as amended by the Sixth Supplemental Resolution, the Seventh Supplemental Resolution and the
Eighth Supplemental Resolution, the “Resolution”), adopted by the Board of Directors of the Corporation on
June 10, 2009, pursuant to which The Bank of New York Mellon (formerly known as The Bank of New York)
will act as trustee (the “Trustee”). For a summary of the Resolution, see Appendix B — Summary of Certain
Definitions and Provisions of the Resolution and for a summary of the amendments to the Resolution included
in the Sixth Supplemental Resolution, see Appendix C — Summary of Amendments to the General Resolution.

Outstanding Senior Bonds and Parity Obligations

The Corporation currently has outstanding $5.2 billion aggregate initial principal amount of its Sales
Tax Revenue Bonds issued under the General Resolution plus $160.3 million accreted on existing capital
appreciation bonds as of February 1, 2009. The Corporation’s outstanding bonds consist of the following: Sales
Tax Revenue Bonds, Series 2007A (the “Series 2007A Bonds”), (ii) Sales Tax Revenue Bonds, Series 2007B
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(the “Series 2007B Bonds”), (iii) Sales Tax Revenue Bonds, Series 2007C (the “Series 2007C Bonds”), and (iv)
Sales Tax Revenue Bonds, Series 2008A (the “Series 2008 A Bonds” and, together with the Series 2007A
Bonds, the Series 2007B Bonds and the Series 2007C Bonds, the “Outstanding Senior Bonds”).

The Corporation currently also has outstanding three interest rate swap agreements in an aggregate
notional amount of $436 million, which were entered into under the Resolution in connection with certain
variable rate bonds included in the Series 2007A Bonds, with ongoing semi-annual payments thereunder (but
not termination payments) secured on a parity with the Outstanding Senior Bonds (the “Outstanding Parity
Obligations™).

On the date of issuance of the Series 2009 Bonds, the Corporation will also issue the Series 2009C
Bonds. After giving effect to the issuance of the Series 2009C Bonds in order to retire a portion of its Series
2007A LIBOR-Based Adjustable Rate Bonds in the principal amount of $300,000,000 (the “Retired Bonds™)
and to make the termination payments under three interest rate swap agreements related to the Retired Bonds
(two of which were terminated in full and the other was partially terminated), the Corporation will have $5.2
billion aggregate initial principal amount of Outstanding Senior Bonds and an aggregate notional amount of
$136 million of Outstanding Parity Obligations.

All Outstanding Senior Bonds, the Series 2009C Bonds, and Outstanding Parity Obligations are secured
equally and ratably under the Resolution and are payable from the Pledged Sales Tax. Additional senior bonds
may be issued (the “Additional Senior Bonds” and, together with the Outstanding Senior Bonds and the Series
2009C Bonds, the “Senior Bonds™), and additional parity obligations may be incurred (the “Additional Parity
Obligations” and, together with the Outstanding Parity Obligations, the “Parity Obligations”), under the
Resolution subject to the applicable additional bonds test described herein and solely to either finance the
payment, retirement or defeasance of the 2006 Appropriation Debt, or refund or refinance for savings
Outstanding Senior Bonds or Outstanding Parity Obligations. See “Additional Bonds, Refunding Bonds and
Other Obligations” under SECURITY FOR THE BONDS.

Subordinate Bonds

Under the Resolution, the Corporation is authorized to issue bonds and incur certain obligations
subordinate in right of payment to the Senior Bonds and the Parity Obligations. Pursuant to this authority, the
Corporation will issue the Series 2009 Bonds, apply the net proceeds thereof for one or more of the Authorized
Uses, and grant, for the payment of the Series 2009 Bonds, a security interest in the Pledged Sales Tax
subordinate to the security interest of the holders of the Senior Bonds and the Parity Obligations.

All Series 2009 Bonds and all additional bonds issued on a parity with the Series 2009 Bonds
(“Additional First Subordinate Bonds” and, together with the Series 2009 Bonds, the “First Subordinate
Bonds™), and all obligations incurred on a parity therewith (the “First Subordinate Obligations”), will be secured
equally and ratably under the Resolution on a basis subordinate to the Senior Bonds and the Parity Obligations,
and will be payable from the Pledged Sales Tax remaining after providing for the payment of debt service on
Senior Bonds and Parity Obligations, as required by the Resolution. Moreover, the Series 2009 Bonds shall not
be entitled to declare a default under the Resolution until all amounts due and payable on the Senior Bonds and
Parity Obligations have been paid in full. See “Subordination Provisions of the Series 20094 Bonds” and
“Funds and Accounts Under the Resolution” under SECURITY FOR THE BONDS. The Resolution permits
the issuance of additional bonds subordinate to the First Subordinate Bonds (the “Additional Subordinate
Bonds” and, together with the First Subordinate Bonds, the “Subordinate Bonds™) and the incurrence of
obligations subordinate to the First Subordinate Obligations (the “Additional Subordinate Obligations” and,
together with the First Subordinate Obligations, the “Subordinate Obligations”).

Source of Payment and Security for the Bonds

The Senior Bonds, the Subordinate Bonds, and all other additional bonds issued (collectively, the
“Bonds”) and the Parity Obligations, the Subordinate Obligations and all other obligations incurred
(collectively, the “Obligations”) under the Resolution will be payable solely from, and secured (on a senior
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or subordinate basis, as applicable) by a security interest granted under the Resolution in the Pledged
Property, consisting primarily of the Pledged Sales Tax.

The Series 2009A Bonds and other obligations of the Corporation do not constitute a debt or
obligation of the Commonwealth nor its instrumentalities (other than the Corporation), and neither the
Commonwealth nor its public instrumentalities (other than the Corporation) is responsible for the
payment of the Series 2009A Bonds or such other obligations, for which the full faith, credit and taxing
power of the Commonwealth is not pledged.

Brief descriptions of the Corporation, the security for the Series 2009A Bonds, the terms of the Series
2009A Bonds, and the provisions of the Resolution are included in this Official Statement. All references to the
Resolution and other documents and agreements are qualified in their entirety by reference to such documents
and agreements, copies of which are available for inspection at the offices of the Corporation or the Trustee.

This Official Statement contains certain “forward-looking statements” concerning the Corporation.
These statements are based upon a number of assumptions and estimates that are subject to significant
uncertainties, many of which are beyond the control of the Corporation. The words “may,” “would,” “could,”
“will,” “expect,” “anticipate,” “believe,” “intend,” “plan,” “estimate” and similar expressions are meant to
identify these forward-looking statements. Actual results may differ materially from those expressed or implied
by these forward-looking statements.

99 ¢

PLEDGED SALES TAX
Commonwealth Sales Tax Revenues

General. Act No. 117 amended the Puerto Rico Internal Revenue Code of 1994, as amended, to
provide, among other things, for a general sale and use tax of 5.5% imposed by the Commonwealth on the sale
of a wide range of goods and delivery of various services. Act 117 also authorized each municipal government
to impose a municipal sale and use tax of 1.5% (the “Municipal Sales Tax”). In general, the Municipal Sales
Tax has the same tax base, exemptions (except for non-prepared foods) and limitations as those provided for the
Commonwealth Sales Tax.

Act 117 also repealed the 5% general excise tax imposed on imported goods and the 3.6% general
excise tax imposed on goods manufactured in Puerto Rico. Other items, such as fuel, crude oil and petroleum
products, and vehicles, however, remain subject to the excise tax previously applicable to such items, and are
not subject to the Commonwealth Sales Tax or the Municipal Sales Tax.

Articles Subject to Tax. The Commonwealth Sales Tax is imposed on the sale, use, consumption and
storage of taxable items, which include tangible personal property, taxable services, admission rights and certain
other types of transactions covering separable and identifiable taxable items which are sold for a single price,
subject to certain exceptions and limitations. The Secretary of the Treasury has the authority to establish by
regulation the conditions for exemption from the tax. The Commonwealth Sales Tax applies to a broad range of
items, including, among others, the following items: (a) clothing and accessories, (b) land and mobile phone
service, cable TV and internet access, (c) furniture and appliances, (d) electronics, (e) any tangible good not
otherwise exempted, (f) alcoholic beverages and tobacco products, (g) prepared foods (including fast foods and
other restaurants), (h) personal services, such as laundry, barber and beauty shops, general maintenance services,
among others, (i) all non-prescription medicines and nutritional supplements, and (j) cement (used in
construction and retail sales).

In 2009 a special credit against the Commonwealth Sales Tax previously available to local exporters
who acquired goods from local manufacturers was eliminated. The Treasury Department estimates that the
elimination of this credit will generate incremental Commonwealth Sales Tax revenues for Fiscal Year 2008-
2009 of approximately $5 million.



Exempted Articles. The Commonwealth Sales Tax does not apply to, among other things: (i) motor
vehicles, (ii) non-prepared food, (iii) healthcare services and prescription medicines, (iv) certain bakery goods,
(v) crude oil and its derivatives, including gasoline, (vi) hotel room charges, (vii) financial services,
(viii) services provided by the Commonwealth, including electricity and water, and (ix) local sales of goods to
be used as raw materials for manufactured goods, whether or not bound for export. The Treasury Department
currently does not support the exemption of any additional goods or services from the application of the
Commonwealth Sales Tax.

Exemption During Emergency Periods. Act No. 163 of the Legislative Assembly of Puerto Rico,
approved on November 9, 2007, amended Act 117 to, among other things, exempt certain goods and services
from the application of the Commonwealth Sales Tax during a state of emergency declared by the Governor.
On September 22, 2008, the Governor signed Executive Order 2008-44 declaring a state of emergency in Puerto
Rico as a result of severe flooding in the southern portion of Puerto Rico. The Treasury Department believes
that the reduction in Commonwealth Sales Tax revenues for the months of September and October 2008 was
due, in part, to this four and a half day tax holiday.

Back to School Sales Tax Holiday. Act No. 111 of the Legislative Assembly of Puerto Rico, approved
on July 15, 2008, created the Back to School Tax Free Holiday, during which certain items would be exempt
from the Commonwealth Sales Tax. Recently enacted legislation provides that, for each calendar year, the tax
holiday will take place during a three-day period in July designated by the Secretary of the Treasury prior to
June 1 of such calendar year. If the Secretary of the Treasury does not designate such three-day period, then the
tax holiday will take place from July 15 to July 17 of such calendar year. This tax holiday is scheduled to occur
for the first time this year.

The Treasury Department does not support the declaration of sales tax holidays that could reduce
Commonwealth Sales Tax revenues. Instead, the Treasury Department believes that extraordinary events, such
as natural disasters, can be better addressed by providing direct government assistance to those affected either
through direct transfers or through the provisions of additional services in the affected communities.

Commonwealth Sales Tax Collections and Projections

The Commonwealth Sales Tax went into effect on November 15, 2006. For the twenty-nine and a half
month period from November 15, 2006 through April 30, 2009, total Commonwealth Sales Tax collections have
been approximately $2.8 billion, an average of $94 million per month.

Fiscal Year 2006-2007. For the seven and one-half months of Fiscal Year 2006-2007, when the
Commonwealth Sales Tax was first imposed, collections equaled $713.4 million, or an average of $95.1 million

per month. Actual collections exceeded the Treasury Department’s original projection by $10.3 million, or
1.4%.

Fiscal Year 2007-2008. Commonwealth Sales Tax collections for Fiscal Year 2007-2008 equaled $1.14
billion, or an average of $95.3 million per month. Collections exceeded the Treasury Department’s original
estimate by $26.3 million, or 2.4%. The Pledged Sales Tax then in effect (1%) totaled $207.9 million, nearly
$23 million more than the Pledged Sales Tax Base Amount in effect for that Fiscal Year.

Fiscal Year 2008-2009. For the ten months ended April 30, 2009, Commonwealth Sales Tax collections
totaled $910 million, or an average of $91 million per month. Collections year-to-date are 3.5% below
collections for the same period in the prior Fiscal Year 2007-2008. The Treasury Department believes that this
decline is due primarily to the previously mentioned four and one-half day sales tax holiday. The Treasury
Department’s current estimate for total Commonwealth Sales Tax collections for Fiscal Year 2008-2009 is
$1.12 billion.



The following tables show historical Commonwealth Sales Tax collections per month:

130,000

115,000

100,000

85,000

Dollars (000s)

70,000

55,000

40,000

Sales and Use Tax — Collection History by Month

July
August
September
October
November
December
January
February
March
April

May

June

(Dollars in Thousands)
Fiscal Year
2006-2007 2007-2008 2008-2009
- $ 96,100 $ 95,592
- 90,181 91,353
- 86,163 77,788
- 93,751 86,191
$ 50,200 96,170 91,996
110,000 121,251 119,836
95,000 89,798 85,763
86,200 86,486 84,608
96,400 89,355 88,065
85,700 93,487 88,788
94,400 103,331
95,460 97,526

(1) Reflects collections beginning November 15, when the sales tax was first
imposed.
Source: Treasury Department
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Fiscal 2009-2010.

For the Fiscal Year 2009-2010,

the Treasury Department is projecting

Commonwealth Sales Tax revenues of approximately $1.2 billion. This projection considers that personal
consumption expenditures for Fiscal Year 2009-2010 is projected to grow by 3.2% (nominal amount), as
forecast by the Puerto Rico Planning Board, and the implementation of various compliance initiatives by the
Treasury Department. Beginning on July 1, 2009, the Corporation and the Treasury Department will begin
reporting Commonwealth Sales Tax collections on a cash basis. The Banking Services Agreement (as defined
below) has been modified to account for this change.



Revenues from the Commonwealth Sales Tax are dependent on economic conditions in the
Commonwealth. A continued downturn in the economy may negatively impact Commonwealth Sales Tax
collections. See “Economic Conditions could affect Commonwealth Sales Tax Revenues” under RISK
FACTORS.

Collections by Source

The chart below illustrates the composition of Commonwealth Sales Tax collections for Fiscal Year
2007-2008. Of the $1.14 billion in collections, approximately 52% were from retail trade activity (including
general merchandise, clothing and accessories, supermarkets and convenience stores, landscaping and
construction materials, health and personal services, auto parts and other retail), 13% from prepared foods, bars
and full service restaurants, 11% from information and telecommunications, 10% from wholesale trade, and 4%
from manufacturing, among other categories.

Commonwealth Sales Tax Collections
by Source for Fiscal Year 2007-2008

FY 2007-2008

$1.14 billion
100% - H 79% Durable Goods

90% [Pthers, D% 21% Non-Durables

? Manufacturing, 4%
80% Wholesale Trade. 10% Includes Telephone Services and Cable

(O 5 ()
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° 1 and Telecomm; 11% Includes Prepared Foods, Bars and Full-Service
60% - Food Services, 13% Restaurants

Other Retail
o/ _
50% | N 100% /
/I Auto Parts
80% -
40% I Health & Personal
60% - Care Services
30% Retail Trade . . .
520 > Landscaping and Construction Materials
20% 1 ° 40% - .
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10% 4 20% \‘ Clothing & Accessories
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Source: Treasury Department



Economic Indicators

According to the Corporation, gross national product (“GNP”’) and personal consumption expenditures
are the economic indicators that correlate most closely with the level of sales of goods and services in the
Commonwealth and, consequently, Commonwealth Sales Tax collections. The accompanying table provides the
annual growth rates within each decade since 1947 for GNP and personal consumption expenditures, together
with the annual growth rates experienced over those time periods within the three major components of personal
consumption (services, non-durable goods and durable goods).

Compounded Annual Growth Rates for
Gross National Product and Personal Consumption Expenditures
(Based upon Current Dollar Data)

Personal Consumption Expenditures

by Category
Personal
Gross National Consumption Non-Durable Durable
Periods Product Expenditures Services Goods Goods
1947-49 5.49% 3.24% 6.41% 1.42% 8.36%
1950-59 7.21% 6.54% 7.02% 5.73% 10.20%
1960-69 9.53% 9.17% 10.19% 7.87% 11.90%
1970-79 7.91% 9.94% 10.53% 9.51% 10.06%
1980-89 6.07% 5.78% 7.15% 4.87% 5.37%
1990-99 5.88% 5.54% 6.68% 4.21% 6.31%
2000-08 4.35% 4.64% 5.31% 4.58% 2.11%
| 1947-2008 7.70% 7.61% 8.78% 6.71% 8.27%

Source: Planning Board

Historical Components of Personal Consumption Expenditures and GNP
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The graphs below show that since 1947, current personal consumption expenditures have never
recorded an annual decline. Also, since 1947 constant personal consumption expenditures (excluding the impact
of inflation) experienced negative growth during four periods. Although recessionary conditions have persisted
in Puerto Rico during the last three years, current personal consumption expenditures have grown by 3.1%
annually during this period.
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Personal consumption expenditures in Puerto Rico have been bolstered by federal transfer payments to
individuals, which have increased from $8.9 billion in Fiscal Year 2003-2004 to $11.9 billion in Fiscal Year
2007-2008, inclusive of one-time U.S. 2008 stimulus law transfers. Over the past twelve years these transfers
have not been affected by economic downturns. The amount of federal transfers to individuals is equal to about
22% of personal consumption expenditures in Fiscal Year 2007-2008 and support consumer spending and the
overall economy. These federal transfers consist principally of social security, nutritional assistance programs,
veterans’ benefits and U.S. Civil Service pensions. See “The Economy — Personal Income” in Appendix A —
Commonwealth Economic Information for a breakdown of Puerto Rico personal income statistics by source.

Dedicated Sales Tax Fund

Dedicated Sales Tax Fund. Act 91 created the Dedicated Sales Tax Fund and requires that the Pledged
Sales Tax be deposited into the Dedicated Sales Tax Fund. Under the provisions of Act 91, the Dedicated Sales
Tax Fund and all present and future collections of the Pledged Sales Tax are transferred to, and made the
property of, the Corporation in consideration for the Corporation’s commitment to use the proceeds of the sale
of its bonds and its other resources for Authorized Uses. The Dedicated Sales Tax Fund is administered by
Government Development Bank.

Pledged Sales Tax. As a result of the recent amendments to Act 91, commencing on July 1, 2009, the
Pledged Sales Tax consists of the first collections of the Commonwealth Sales Tax in each Fiscal Year up to the
greater of (i) the Pledged Sales Tax Base Amount, and (ii) the 2.75% formula.

Pledged Sales Tax Base Amount

The Pledged Sales Tax Base Amount for Fiscal Year 2009-2010 will be $550,264,000. The Pledged
Sales Tax Base Amount will increase each Fiscal Year thereafter at a statutory rate of 4% up to $1,850,000,000.
Act 91 defines the Pledged Sales Tax Base Amount as the sum of the “Original Base Amount” and the
“Additional Base Amount.” The Original Base Amount for Fiscal Year 2009-2010 is $200,096,000 and
increases each Fiscal Year thereafter at a statutory rate of 4% up to $1,850,000,000.

The “Additional Base Amount” for Fiscal Year 2009-2010 is $350,168,000. The Additional Base
Amount will increase each Fiscal Year thereafter at a statutory rate of 4%, until the Fiscal Year (2041) in which
the sum of the Original Base Amount and the Additional Base Amount equals $1,850,000,000 (“Maximum
Year”). Pursuant to Act 91, the Additional Base Amount for each Fiscal Year after the Maximum Year will be
reduced by that amount necessary so that the sum of the Original Base Amount and the Additional Base Amount
equals $1,850,000,000.

After Fiscal Year 2041, the Pledged Sales Tax Base Amount remains fixed at $1,850,000,000.
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The following table shows the growth of the Pledged Sales Tax Base Amount until Fiscal Year 2058,
the last maturity date of the Outstanding Senior Bonds:

Annual Pledged Sales Tax Base Amount

Fiscal Year Additional Pledged Sales Tax Base
ended June 30 Original Base Amount Base Amount Amount
2010 $ 200,096,000 $ 350,168,000 $ 550,264,000
2011 208,099,840 364,174,720 572,274,560
2012 216,423,834 378,741,709 595,165,542
2013 225,080,787 393,891,377 618,972,164
2014 234,084,018 409,647,032 643,731,051
2015 243,447,379 426,032,914 669,480,293
2016 253,185,274 443,074,230 696,259,504
2017 263,312,685 460,797,199 724,109,885
2018 273,845,193 479,229,087 753,074,280
2019 284,799,000 498,398,251 783,197,251
2020 296,190,960 518,334,181 814,525,141
2021 308,038,599 539,067,548 847,106,147
2022 320,360,143 560,630,250 880,990,393
2023 333,174,549 583,055,460 916,230,008
2024 346,501,530 606,377,678 952,879,209
2025 360,361,592 630,632,785 990,994,377
2026 374,776,055 655,858,097 1,030,634,152
2027 389,767,098 682,092,421 1,071,859,518
2028 405,357,781 709,376,118 1,114,733,899
2029 421,572,093 737,751,162 1,159,323,255
2030 438,434,976 767,261,209 1,205,696,185
2031 455,972,375 797,951,657 1,253,924,033
2032 474,211,271 829,869,723 1,304,080,994
2033 493,179,721 863,064,512 1,356,244,234
2034 512,906,910 897,587,093 1,410,494,003
2035 533,423,187 933,490,577 1,466,913,763
2036 554,760,114 970,830,200 1,525,590,314
2037 576,950,519 1,009,663,408 1,586,613,926
2038 600,028,539 1,050,049,944 1,650,078,483
2039 624,029,681 1,092,051,942 1,716,081,623
2040 648,990,868 1,135,734,019 1,784,724,887
2041 674,950,503 1,175,049,497 1,850,000,000
2042 701,948,523 1,148,051,477 1,850,000,000
2043 730,026,464 1,119,973,536 1,850,000,000
2044 759,227,522 1,090,772,478 1,850,000,000
2045 789,596,623 1,060,403,377 1,850,000,000
2046 821,180,488 1,028,819,512 1,850,000,000
2047 854,027,708 995,972,292 1,850,000,000
2048 888,188,816 961,811,184 1,850,000,000
2049 923,716,369 926,283,631 1,850,000,000
2050 960,665,024 889,334,976 1,850,000,000
2051 999,091,625 850,908,375 1,850,000,000
2052 1,039,055,289 810,944,711 1,850,000,000
2053 1,080,617,501 769,382,499 1,850,000,000
2054 1,123,842,201 726,157,799 1,850,000,000
2055 1,168,795,889 681,204,111 1,850,000,000
2056 1,215,547,725 634,452,275 1,850,000,000
2057 1,264,169,634 585,830,366 1,850,000,000
2058 1,314,736,419 535,263,581 1,850,000,000
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Regardless of the level of Commonwealth Sales Tax collections, Act 91 requires that in each Fiscal
Year all collections of the Commonwealth Sales Tax be deposited in the Dedicated Sales Tax Fund until an
amount equal to the Pledged Sales Tax Base Amount is reached before any collections of Commonwealth Sales
Tax are deposited in the Commonwealth General Fund.

After an amount equal to the Pledged Sales Tax Base Amount has been deposited in the Dedicated Sales
Tax Fund and transferred to the Revenue Account established under the Resolution, all Commonwealth Sales
Tax collections are required to be allocated between the Corporation and the Treasury Department so as to give
effect to the 50/50 split between the Corporation and the Treasury Department that is contemplated by Act 91
(2.75% of the total 5.5% Commonwealth Sales Tax to each), by (i) transferring Commonwealth Sales Tax
collections to the Treasury Department until it has received an amount equal to the Pledged Sales Tax Base
Amount, and (ii) thereafter, transferring 50% of all collections to the Revenue Account established under the
Resolution and 50% to the Treasury Department.

Act 91 also provides that, if the amounts deposited to the credit of the Dedicated Sales Tax Fund are
insufficient to pay principal of or interest on Bonds or other debt obligations of the Corporation or to make any
other payment related to obligations incurred with respect to Bonds or other debt obligations, including interest
rate swap agreements, such insufficiency shall be paid to the Corporation, for deposit in the Dedicated Sales Tax
Fund as additional Pledged Sales Tax, from the first receipts of the Commonwealth Sales Tax collected in
subsequent Fiscal Years which are in excess of the Pledged Sales Tax amount applicable to such Fiscal Year.

Act7

Act 7 is the financial centerpiece of the Commonwealth’s fiscal stabilization plan. Act 7 creates an
integrated plan that includes: (1) operating expense-reduction measures, including various workforce reduction
initiatives and a temporary freeze of salary increases and other economic benefits included in certain laws and
collective bargaining agreements, (2) tax revenue enforcement measures, (3) a combination of permanent and
temporary tax increases, and (4) financial measures, including the provisions that amended Act 91 to increase
the amount of the Commonwealth Sales Tax pledged to the Corporation from 2% to 2.75% and the aggregate
Pledged Sales Tax Base Amount from $400,192,000 to $550,264,000.

On April 13, 2009, a group of government employees and labor organizations filed a complaint in the
U.S. District Court for the District of Puerto Rico challenging the constitutionality of Act 7 and seeking to
enjoin the enforcement of Act 7. The Governor of Puerto Rico and several agency heads are defendants in the
action. The complaint alleges that Act 7 violates the United States and Puerto Rico constitutions because,
among other reasons, the statute substantially impairs certain statutory and contractual rights of government
employees including those contained in their collective bargaining agreements with Commonwealth agencies.

The Corporation has been advised by the Commonwealth that it will defend vigorously against the
allegations contained in the complaint and that the Commonwealth continues to implement Act 7.

The Corporation is not a defendant in the complaint. The complaint does not challenge the valid
existence of the Corporation, the validity of Act 91, the validity of the Bonds, or the powers of the Corporation.
As discussed elsewhere in this Official statement, Bond Counsel has opined that Act 91 is valid in all respects
material to their approving opinion (see Appendix D). In addition, in connection with the issuance of the Bonds,
the Secretary of Justice of the Commonwealth has opined that Act 91 and each of the statutes amending Act 91
were validly enacted by the Commonwealth and are in full force and effect.
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Procedures for the Collection and Deposit of the Pledged Sales Tax in the Dedicated Sales Tax Fund

Pursuant to that certain banking services agreement by and among the Treasury Department,
Government Development Bank, the Corporation and Banco Popular de Puerto Rico, a commercial banking
institution in the Commonwealth (“Banco Popular”) (the “Banking Services Agreement”), Banco Popular is
responsible for the processing of the Commonwealth Sales Tax and certain Municipal Sales Tax returns and the
collection of moneys and deposit thereof into the various accounts of the Government Development Bank, the
Corporation and the Treasury Department, among other things.

In June 2009, the Banking Services Agreement was amended to (i) add the Corporation as a party to the
agreement, and (ii) make the agreement consistent with the recent amendments to Act 91.

In order to comply with the Dedicated Sales Tax Fund deposit requirements of Act 91, the Banking
Services Agreement provides as follows:

Each month, on or prior to the 10" day (effective as of December 10, 2009 and, prior to
December 10, 2009, on the 20" day), the merchant or retailer files the return and pays the
Municipal Sales Tax and the Commonwealth Sales Tax collected during the prior month to First
Data Corp., a provider of electronic commerce and payment solutions for businesses and
consumers (“First Data”), Banco Popular or any other collector of the Commonwealth Sales
Tax designated by the Secretary of the Treasury (the “Authorized Collectors™).

First Data, Banco Popular and the Authorized Collectors are required to transfer any
Commonwealth Sales Tax and Municipal Sales Tax payments received from merchants or
retailers on a daily basis directly to a joint Government Development Bank and Corporation
account at Banco Popular (the “Sales Tax Account”).

Once the moneys are deposited in the Sales Tax Account, Banco Popular then transfers on a
daily basis (with a 2 day delay) to the Dedicated Sales Tax Fund (an account at Banco Popular’s
Trust Department in the name of the Corporation) all Commonwealth Sales Tax collections. In
each Fiscal Year, Banco Popular first transfers on a daily basis all moneys on deposit in the
Dedicated Sales Tax Fund to the Trustee until the Pledged Sales Tax Base Amount has been
deposited in the Revenue Account. All subsequent Commonwealth Sales Tax collections are
transferred to the Treasury Department until such time as it has received an amount equal to the
Pledged Sales Tax Base Amount (after July 1, 2009). Thereafter, Banco Popular is required to
transfer 50% of each dollar of Commonwealth Sales Tax collected to the Trustee for deposit in
the Revenue Account and the other 50% to the Treasury Department account at Government
Development Bank. See “Funds and Accounts Under the Resolution” under SECURITY FOR
THE BONDS.
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The accompanying diagram illustrates the collection and deposit process described above. For a
description of the flow of funds under the Resolution after deposit in the Revenue Account, see “Funds and
Accounts Under the Resolution” under SECURITY FOR THE BONDS.

Point of Sale

By the 10™ day of the month following taxable sale
(Effective December 10, 2009)

‘ First Data, Banco Popular or Authorized Collector ‘

Dail
7y

‘ Sales Tax Account at Banco Popular M ‘

Within 2 days

‘ Dedicated Sales Tax Fund at Banco Popular @ ‘

Trustee-Held Revenue Account

First, revenues collected in fiscal year, up to the
Pledged Sales Tax Base Amount

Daily

Second, revenues collected in fiscal year, up to
the Pledged Sales Tax Base Amount

(1) Includes 1.5% municipal sales tax. Third, remaining revenues, if any, split 50%/50% between Trustee and General Fund

(2) Excludes 1.5% municipal sales tax.

Collections by Merchants and Retailers. Merchants and retailers are required to collect the
Commonwealth Sales Tax from the consumer; otherwise, the consumer is required to pay the tax. Any person
who transacts business in Puerto Rico as a merchant or retailer must request and receive a Merchants’
Registration Certificate issued by the Secretary of the Treasury which appoints the merchant or retailer as a
Commonwealth Sales Tax collection agent. Failure to request a Merchants’ Registration Certificate subjects the
merchant or retailer to fines. The Secretary of the Treasury may require that the merchant or retailer post a cash
deposit, bond or other item of value as a condition to obtaining or retaining a Merchants’ Registration
Certificate. The Commonwealth Sales Tax is required to be remitted no later than the 10" day of the calendar
month following the month in which the taxable transaction occurred (effective as of December 10, 2009),
unless otherwise provided in regulations adopted by the Secretary of the Treasury (recently enacted legislation
shortened this time period from the 20™ day of the following month to the 10" day of the following month).

Tax Return Filings by Merchants and Retailers. Each merchant and retailer is required to file a monthly
return detailing all taxable transactions for the prior month no later than the 10™ day of each month (effective as
of December 10, 2009). Certain large merchants and retailers are required to file their return electronically. As
of February 2009, the Treasury Department reports that 87.6% of the collections from the Commonwealth Sales
Tax are received electronically, an increase from 64.5% in December 2006. Annually, every merchant and
retailer dedicated to a business or industry that was a merchant or retailer at any time during its taxable year
must file an annual return detailing all taxable transactions for the prior calendar year no later than the 15™ day
of the third month following the end of its taxable year. As of March 2008, 209,006 merchants and retailers are
required to file a monthly return, out of which 111,000 merchants and retailers are currently filing their monthly
returns.

Collections by Large Merchants and Retailers. Large merchants and retailers collect the majority of the
Commonwealth Sales Tax. Approximately 31% of the Commonwealth Sales Tax is collected by 20 merchants
or retailers that represent a diverse range of businesses. Among the top 20, which include nationally recognized
and local companies, there are approximately four mobile phone companies, ten discount retailers and three fast
food companies.
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Commonwealth Sales Tax Enforcement Initiatives

Recently, the Treasury Department announced various initiatives directed towards increasing
Commonwealth Sales Tax collections through the implementation of aggressive enforcement and compliance
programs. The Secretary of the Treasury has indicated that the sales tax is the prime enforcement priority due to
the potential for improvement in collections and the resulting tax revenue increase. According to a study
published in March 2009 by the College of Certified Public Accountants Foundation, the Treasury Department
is estimated to collect approximately 52% of the potential Commonwealth Sales Tax revenues. The Treasury
Department, through the implementation of its recently announced enforcement programs, has set a goal of
collecting in Fiscal Year 2009-2010 an additional $75 million in annually recurring Commonwealth Sales Tax
revenue.

As part of these initiatives, the Treasury Department has undertaken various enforcement initiatives,
such as the implementation of a voluntary compliance program and “offer and compromise” settlements where
uncertainty exists as to the existence of a liability or the Treasury Department’s ability to collect. The Treasury
Department has also implemented programs geared towards the use of technology to detect noncompliance. For
example, the Treasury Department is in the process of integrating its general computer systems to the sales tax
database in order to better detect non-compliance and has implemented a program whereby Treasury
Department officers use hand-held scanning devices to cross-check merchant licenses with sales tax receipts.

The Treasury Department intends to strengthen its enforcement workforce. It plans to establish a call
center staffed by 150 tax collection agents responsible for contacting merchants by telephone or electronically
and following up on collection efforts. The Treasury Department also intends to increase staffing levels in its
Enforcement and Compliance Bureaus, which should enable it to increase the number of unannounced field
audits of businesses and merchants to ensure greater compliance with Commonwealth Sales Tax requirements.
In February 2009, the Treasury Department resumed unannounced visits to businesses and merchants and
currently estimates it will make approximately 2,000 visits per month.

As a result of recent enforcement efforts, the Treasury Department has collected approximately
$7 million in fines and penalties in connection with non-compliance with sales tax regulations.

The Treasury Department has also sponsored legislation to limit or close certain gaps that existed in
Act 117, as amended. In this regard, the amendments incorporated in Act No. 7 of March 9, 2009 require a
merchant or retailer to file his or her Commonwealth Sales Tax return on or prior to the tenth day of the
following month, rather than the twentieth day, effective December 10, 2009. It also replaced the
Commonwealth Sales Tax exemption applicable to resellers with a credit that must be claimed in each monthly
filing. This is intended to prevent a reseller from using the Commonwealth Sales Tax reseller’s exemption
illegally.

Recently, legislation was enacted that, among other things, postponed until November 2009 the
effectiveness of the provisions that replaced the Commonwealth Sales Tax exemption applicable to resellers
with a credit that must be claimed in each monthly filing. Legislation is pending that, among other things,
would reestablish the exemption for merchants and retailers (i) with gross sales greater than or equal to
$500,000 or (ii) that do not meet the $500,000 threshold but meet certain other requirements imposed by the
Treasury Department.

There can be no assurance that the Treasury Department’s announced enforcement initiatives will be

fully implemented or that, if implemented, they will be successful in materially increasing the rate of
compliance with the Commonwealth Sales Tax laws or the amount of the Commonwealth Sales Tax collected.
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THE SERIES 2009A BONDS
General

The Series 2009A Bonds will be dated their date of delivery and will be issued in the aggregate initial
principal amount of $4,118,153,700. The Series 2009A Bonds will be issued as current interest bonds (the
“Current Interest Bonds™), capital appreciation bonds (the “Capital Appreciation Bonds”), and convertible
capital appreciation bonds (the “Convertible Capital Appreciation Bonds”). The Current Interest Bonds, the
Capital Appreciation Bonds and the Convertible Capital Appreciation Bonds will be issued in the principal
amounts, bearing interest at the rates, or compounding at the yields (in the case of Capital Appreciation Bonds
and the Convertible Capital Appreciation Bonds), paying interest on the dates, and maturing (subject to the
rights of redemption described below) on the dates, all as shown on the inside cover pages of this Official
Statement.

The Series 2009A Bonds are issuable as fully registered bonds without coupons in denominations of
$5,000 and integral multiples thereof (or maturity amount in the case of the Capital Appreciation Bonds and the
Convertible Capital Appreciation Bonds). Interest on the Series 2009A Bonds will be computed on the basis of
a 360-day year of twelve 30-day months. The Series 2009A Bonds will be registered under The Depository
Trust Company’s Book-Entry Only system described below and in Appendix E. Certificated Series 2009A
Bonds will not be available for distribution to investors. Transfers of ownership, and payment on the Series
2009A Bonds will be effected by The Depository Trust Company (“DTC”) and its Participants pursuant to rules
and procedures established by DTC and its Participants. See “Book-Entry Only System” below.

The Corporation may issue additional bonds that are senior to the Series 2009A Bonds for the purposes
described in “Additional Bonds, Refunding Bonds and Other Obligations” under SECURITY FOR THE
BONDS. Upon satisfaction of certain conditions contained in the Resolution, the Corporation may issue
additional bonds subordinate to the Outstanding Senior Bonds and on a parity with the Series 2009 Bonds. See
“Additional Bonds, Refunding Bonds and Other Obligations” under SECURITY FOR THE BONDS.

For purposes of this Official Statement, references to “principal” shall mean, in the case of the Capital
Appreciation Bonds and the Convertible Capital Appreciation Bonds, the Compounded Amount thereof.

Current Interest Bonds. Interest on the Current Interest Bonds will accrue from their date of delivery
and will be payable semi-annually to maturity (or earlier redemption) on February 1 and August 1, commencing
on February 1, 2010.

The Current Interest Bonds maturing on August 1, 2039 that are identified as being subject to tender for
purchase on the inside cover pages of this Official Statement (collectively, the “Mandatory Tender Bonds™) are
subject to mandatory tender for purchase on August 1, 2011 (the “Mandatory Tender Date”), subject to a
successful remarketing, as described below. Through the period that commences on the date of delivery of the
Mandatory Tender Bonds and ends on July 31, 2011 (the “Initial Multiannual Period”), interest on the
Mandatory Tender Bonds will accrue from their date of delivery and will be payable on August 1 and February
1 of each year, commencing February 1, 2010, at a rate of interest equal to 5% per annum (the “Initial Interest
Rate”) until the Mandatory Tender Date. Thereafter, the Mandatory Tender Bonds shall bear interest, payable
on each February 1 and August 1, at the rate to maturity determined by the Remarketing Agent that will permit
the remarketing of all of the Mandatory Tender Bonds at par; provided, that if the Remarketing Agent shall not
be able to remarket all of the Mandatory Tender Bonds on the Mandatory Tender Date, the Mandatory Tender
Bonds shall bear interest from and after the Mandatory Tender Date, without further notice to Bondowners, at
the Stepped-Up Rate (as defined below) until such time as the Remarketing Agent shall establish an interest rate
to maturity that shall permit all of the Mandatory Tender Bonds to be remarketed at par. Principal will come
due on August 1, 2039 or upon the earlier redemption of the Mandatory Tender Bonds.
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The Mandatory Tender Bonds will be subject to mandatory tender for purchase on the Mandatory
Tender Date as described below under “— Redemption.” At that time, the Corporation expects to remarket the
Mandatory Tender Bonds at a fixed rate.

As of the date of this Official Statement, the Corporation has not provided any credit or liquidity
facility for the payment of the purchase price payable upon the mandatory tender of the Mandatory
Tender Bonds on the Mandatory Tender Date, nor is there any requirement or expectation that such
credit or liquidity facility will be obtained. The principal portion of the purchase price for the
Mandatory Tender Bonds is expected to be obtained from the remarketing thereof. The obligation of the
Corporation to purchase Mandatory Tender Bonds on the Mandatory Tender Date is subject to the
successful remarketing of such Mandatory Tender Bonds. The Corporation has no obligation to
purchase Mandatory Tender Bonds except from remarketing proceeds.

Capital Appreciation Bonds. Interest on the Capital Appreciation Bonds will compound from their date
of delivery. Interest on the Capital Appreciation Bonds will not be paid on a current basis, but will be added to
the principal in the form of Compounded Amount on each February 1 and August 1, commencing on August 1,
2009 (each a “Compounding Date”), and will be treated as if accruing in equal daily amounts between
Compounding Dates, until payable at maturity or upon redemption. See Appendix F — Table of Compounded
Amounts for Capital Appreciation Bonds.

Convertible Capital Appreciation Bonds. Interest on the Convertible Capital Appreciation Bonds will
compound from their date of delivery to August 1, 2016 (the “Current Interest Commencement Date”). Prior to
the Current Interest Commencement Date, interest will not be paid on a current basis, but will be added to the
principal in the form of Compounded Amount on each Compounding Date, commencing August 1, 2009, and
will be treated as if accruing in equal daily amounts between Compounding Dates, until payable at maturity or
upon redemption. See Appendix G — Table of Compounded Amounts for Convertible Capital Appreciation
Bonds. After the Current Interest Commencement Date, interest on the Convertible Capital Appreciation Bonds
will be payable on a current basis on each February 1 and August 1, commencing on February 1, 2017, as shown
on the inside covers of this Official Statement.

Redemption

Optional Redemption of Current Interest Bonds. The Current Interest Bonds (other than the Current
Interest Bonds maturing on August 1, 2029 and Mandatory Tender Bonds) are subject to redemption at the
option of the Corporation from any source, including, without limitation, the proceeds of refunding bonds or
other financing provided by the Corporation, in whole or in part, at any time on or after August 1, 2019, at a
redemption price equal to 100% of the principal amount of the Series 2009A Bonds to be redeemed, plus
accrued interest to the date fixed for redemption.

The Current Interest Bonds maturing August 1, 2029 are subject to redemption at the option of the
Corporation from any source, including, without limitation, the proceeds of refunding bonds or other financing
provided by the Corporation, in whole or in part, at any time on or after February 1, 2014, at a redemption price
equal to 100% of the principal amount of the Series 2009A Bonds to be redeemed, plus accrued interest to the
date fixed for redemption.

The Mandatory Tender Bonds are not subject to redemption prior to the Mandatory Tender Date. The
Mandatory Tender Bonds are subject to redemption from any source, including, without limitation, the proceeds
of refunding bonds or other financing provided by the Corporation, on the Mandatory Tender Date and on any
date during the Stepped Up Rate Period (defined below) under “Optional and Mandatory Tender” below at a
redemption price equal to the principal amount thereof plus accrued interest to the redemption date.
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Optional Redemption of Convertible Capital Appreciation Bonds. The Convertible Capital
Appreciation Bonds are subject to redemption at the option of the Corporation from any source, including,
without limitation, the proceeds of refunding bonds or other financing provided by the Corporation, in whole or
in part, at any time on or after August 1, 2026, at a redemption price equal to 100% of the principal amount of
the Series 2009A Bonds to be redeemed, plus accrued interest to the date fixed for redemption.

Make-whole Optional Redemption of the Capital Appreciation Bonds. The Capital Appreciation Bonds
are subject to redemption prior to maturity, in whole or in part, at the option of the Corporation from any source,
including without limitation the proceeds of refunding bonds or other financing provided by the Corporation, at
any time on or after August 1, 2014, at a redemption price equal to the greater of: (i) 100% of the Compounded
Amount, and (ii) the sum of the present values of the remaining scheduled payments of debt service on the
Bonds to be redeemed, discounted on a semiannual basis, assuming a 360-day year consisting of twelve 30-day
months, at the Applicable Tax-Exempt Municipal Bond Rate plus 0.3%.

The “Applicable Tax-Exempt Municipal Bond Rate” for any Capital Appreciation Bond to be redeemed
will be the Comparable AAA General Obligations yield curve rate for the remaining weighted average maturity
date of such Bond as published by Municipal Market Data. If no such yield curve rate is established for the
applicable year, the Comparable AAA General Obligations yield curve rate for the two published maturities
most closely corresponding to the applicable year will be determined, and the Applicable Tax-Exempt
Municipal Bond Rate will be interpolated or extrapolated from those yield curve rates on a straight-line basis.
This rate is made available daily by Municipal Market Data and is available to its subscribers through its internet
address: www.tm3.com.

In calculating the Applicable Tax-Exempt Municipal Bond Rate, should Municipal Market Data no
longer publish the Comparable AAA General Obligations yield curve rate, the Applicable Tax-Exempt
Municipal Bond Rate will equal the Consensus Scale yield curve rate for the applicable year. The Consensus
Scale yield curve rate is made available daily by Municipal Market Advisors and is available to its subscribers
through its internet address: www.theconsensus.com.

The Applicable Tax-Exempt Municipal Bond Rate shall be calculated on the fifth business day
preceding the redemption date.

Mandatory Sinking Fund Redemption. The Current Interest Term Bonds maturing on August 1, 2037,
2039, 2042 and 2044, the Mandatory Tender Bonds, and the Convertible Capital Appreciation Bonds shall be
redeemed in part, by lot within a maturity, through application of Sinking Fund Installments as provided in the
Resolution, in each case at a Redemption Price equal to the principal amount of the respective Bond or portion
thereof to be redeemed, together with interest accrued to the date fixed for redemption. Subject to the provisions
of the Resolution permitting amounts to be credited toward part or all of any Sinking Fund Installment, with
respect to the Bonds due on each of the dates specified below, there shall be due, and the Corporation shall in
any and all events be required to pay, on each Sinking Fund Installment date set forth in the following tables the
amount set opposite such date, and said amount shall constitute a Sinking Fund Installment for the retirement of
the respective Bonds:
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Sinking Fund Installments for
Current Interest Term Bonds Maturing

Mandatory
Redemption Date August 1, 2037 August 1, 2039 August 1, 2042 August 1, 2044
08/01/2036 $182,500,000
08/01/2037 $182,500,000%*
08/01/2038 $100,000,000
08/01/2039 $100,000,000%*
08/01/2040 $299,995,000
08/01/2041 $300,000,000
08/01/2042 $300,005,000%*
08/01/2043 $175,000,000
08/01/2044 $175,000,000*

* Final Maturity

Sinking Fund Installments for

Mandatory Mandatory Tender Bonds

Redemption Date Maturing August 1, 2039
08/01/2036 $ 83,780,000
08/01/2037 120,220,000
08/01/2038 219,800,000
08/01/2039* 276,200,000

" Final maturity.

Sinking Fund Installments for Convertible
Capital Appreciation Bonds Maturing
August 1, 2032

Mandatory Original Compounded
Redemption Date Principal Amount Amount
08/01/2030 $ 16,378,784 $ 26,275,000
08/01/2031 75,177,216 120,600,000
08/01/2032* 251,292,000 403,125,000

* Final Maturity

Notice of Redemption. In the event any Series 2009A Bonds are called for redemption, the Corporation
will give the Trustee notice at least thirty (30) days prior to the date fixed for redemption (or such shorter period
which is acceptable to the Trustee), and the Trustee shall give notice, in the name of the Corporation, at least
sixteen (16) days prior to the date fixed for redemption to DTC, or if the Book-Entry Only System is
discontinued for any Series of Bonds as described above, to the registered owners of the Series 2009A Bonds or
portions thereof to be redeemed (with copies to the Trustee); provided, however, that failure to give such notice
to DTC or to any registered owner, or any defect therein, shall not affect the validity of any proceedings for the
redemption of any of the Series 2009A Bonds or portions thereof for which proper notice was given. If a notice
of redemption is unconditional, or if the conditions of a conditional Notice shall have been satisfied, then upon
presentation and surrender of the Series 2009A Bonds or portions thereof so called for redemption at the place or
places of payment, such Series 2009A Bonds or such portion will be redeemed.

The notice of redemption will (a) specify the (i) Series 2009A Bonds or portions thereof to be redeemed,

(i1) redemption date, (iii) redemption price, (iv) place or places where amounts due upon such redemption will
be payable (which will be the principal office of the Trustee), and if less than all of the Series 2009A Bonds are
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to be redeemed, the CUSIP identification numbers, the numbers of the Series 2009A Bonds, and the portions of
the Series 2009A Bonds to be redeemed, (b) state any condition permitted in, or not expressly prohibited by, the
Resolution to such redemption, and (c) state that on the redemption date, and upon the satisfaction of any such
condition, the Series 2009A Bonds or portions thereof to be redeemed will cease to bear interest (in the case of
the Capital Appreciation Bonds and Convertible Capital Appreciation Bonds, the Compounded Amount thereof
will cease to increase).

Any notice of optional redemption of Series 2009A Bonds may be made conditional upon receipt by the
Trustee on or prior to the date fixed for redemption of moneys sufficient to pay the principal of (or Compounded
Amount, in the case of the Capital Appreciation Bonds and Convertible Capital Appreciation Bonds) and
interest on such Series 2009A Bonds or such portions to be redeemed, or upon the satisfaction of any other
condition or the occurrence of any other event, which notice of redemption will specify any such conditions or
events. Any conditional notice so given may be rescinded at any time before payment of the principal of (or
Compounded Amount, in the case of the Capital Appreciation Bonds and Convertible Capital Appreciation
Bonds) and interest on the Series 2009A Bonds called for redemption or such portions thereof if any condition so
specified is not satisfied or if any such other event does not occur. Notice of such rescission will be given by the
Corporation to the Trustee at least two (2) Business Days prior to the scheduled date of redemption, and the
Trustee will give notice of such rescission to affected Owners of the Series 2009A Bonds at least one (1)
Business Day prior to the scheduled date of redemption, in the same manner as the conditional notice of
redemption was given.

If notice of redemption is given and if sufficient funds are on deposit with the Trustee to provide for the
payment of the principal of (or Compounded Amount, in the case of the Capital Appreciation Bonds and
Convertible Capital Appreciation Bonds) and premium, if any, and interest on the Series 2009A Bonds (or
portions thereof) to be redeemed, then the Series 2009A Bonds (or portions thereof) so called for redemption
will, on the redemption date, cease to bear interest (in the case of the Capital Appreciation Bonds and
Convertible Capital Appreciation Bonds, the Compounded Amount thereof will cease to increase), and will no
longer be deemed outstanding under or be entitled to any benefit or security under the Resolution.

Optional and Mandatory Tender

Optional Tender. The Mandatory Tender Bonds are not subject to optional tender during the Initial
Multiannual Period.

Mandatory Tender. The Mandatory Tender Bonds are subject to mandatory tender for purchase on the
Mandatory Tender Date and must be tendered for purchase to the Trustee by the owners thereof, with no right of
retention by such owners. The purchase price (the “Purchase Price”) on the Mandatory Tender Date or a later
Purchase Date in the event of a failed remarketing of the Mandatory Tender Bonds on the Mandatory Tender
Date (each a “Purchase Date”) is equal to the principal amount of the Mandatory Tender Bonds, plus accrued
interest, if any, to the Purchase Date. The obligation of the Corporation to purchase Mandatory Tender
Bonds on the Mandatory Tender Date or any subsequent Purchase Date is subject to the successful
remarketing of such Mandatory Tender Bonds. The Corporation has no obligation to purchase
Mandatory Tender Bonds except from remarketing proceeds. The Corporation intends to select a
remarketing agent (the “Remarketing Agent”) to act as remarketing agent in connection with the Mandatory
Tender Bonds pursuant to a remarketing agreement to be entered into with the Corporation and has covenanted
to appoint the Remarketing Agent prior to the Mandatory Tender Date. The Remarketing Agent may not
remarket any Mandatory Tender Bonds if a default in the payment of principal of or interest on the Mandatory
Tender Bonds has occurred and is continuing.

The Remarketing Agent will be required to use its best efforts to remarket the Mandatory Tender Bonds
on the Mandatory Tender Date and each Purchase Date. If on such Mandatory Tender Date or Purchase Date
money sufficient to pay the Purchase Price is on deposit with the Trustee, acting as tender agent, the Mandatory
Tender Bonds will be deemed to have been tendered on such date for purchase and interest on such tendered
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Mandatory Tender Bonds will cease to accrue. Mandatory Tender Bonds that have been deemed tendered, but
have not been delivered to the Trustee, will not be considered outstanding under the Resolution on the Purchase
Date. See “— Undelivered Mandatory Tender Bonds” below.

The Remarketing Agreement will allow the Remarketing Agent to resign upon giving 10 days’ written
notice to the Corporation and Trustee and the Remarketing Agent may be removed at any time by the
Corporation, in accordance with the Resolution, upon seven (7) days’ notice to the Trustee, the Remarketing
Agent, and each Rating Agency then maintaining a rating on the Mandatory Tender Bonds.

Prior to the Mandatory Tender Date or a later Purchase Date, the Corporation will determine the interest
rate that will be applicable to the Mandatory Tender Bonds from and after the Purchase Date. The interest rate
or rates to be borne by the Mandatory Tender Bonds immediately after the Purchase Date will be determined by
the Remarketing Agent and will be equal to the rate or rates that, in the opinion of the Remarketing Agent, will
permit the remarketing of such Mandatory Tender Bonds at par.

Payment of the Purchase Price of the Mandatory Tender Bonds will be made by the Trustee on the
Purchase Date provided that the Mandatory Tender Bonds subject to purchase are delivered to the Trustee prior
to 11:00 a.m., New York City time, on the Purchase Date, in immediately available funds (or by wire transfer).
The principal portion of the Purchase Price of Mandatory Tender Bonds tendered for purchase will be paid by
the Trustee to the owners solely from the proceeds of the remarketing of the Mandatory Tender Bonds by the
Remarketing Agent.

As of the date of this Official Statement, the Corporation has not provided any credit or liquidity
facility for the payment of the Purchase Price payable upon the mandatory tender of the Mandatory
Tender Bonds on the Mandatory Tender Date, nor is there any requirement or expectation that such
credit or liquidity facility will be obtained. The principal portion of the Purchase Price for the
Mandatory Tender Bonds is expected to be obtained from the remarketing thereof.

The Corporation has agreed that it will use its best efforts to have the Mandatory Tender Bonds
remarketed on the Mandatory Tender Date, if such Mandatory Tender Bonds are to stay outstanding after such
date.

Effects of a Failed Remarketing. In the event that any Mandatory Tender Bonds cannot be remarketed
to new purchasers on the Mandatory Tender Date, the Corporation has no obligation to purchase the Mandatory
Tender Bonds tendered on the Mandatory Tender Date, the failed conversion and remarketing will not constitute
an Event of Default under the Resolution, the mandatory tender will be deemed to have been rescinded for that
date, and such Mandatory Tender Bonds (i) will continue to be outstanding, (ii) will be purchased upon the
availability of funds to be received from the subsequent remarketing of such bonds, (iii) will bear interest at the
rate of 10% per annum (the “Stepped-Up Rate”) from the applicable Mandatory Tender Date until purchased
upon a subsequent remarketing (the “Stepped-Up Rate Period”), and (iv) will be subject to redemption and
mandatory tender for purchase on any date during the Stepped-Up Rate Period. In the event of a failed
remarketing on the Mandatory Tender Date, the Corporation has agreed that it will cause the Mandatory Tender
Bonds to be remarketed on the earliest possible date on which they can be sold at par at a rate not exceeding
10% per annum.

Undelivered Mandatory Tender Bonds. 1f a book-entry system is not in effect at the time any
Mandatory Tender Bond is subject to mandatory tender for purchase, and if the Trustee is in receipt of an
amount sufficient to pay the Purchase Price, then such Mandatory Tender Bond (or portion) will be deemed
purchased on the Purchase Date, and ownership of such Mandatory Tender Bond (or portion) shall be
transferred to the purchaser thereof. Any registered owner who fails to deliver such Mandatory Tender Bond for
purchase will not be entitled to any payment other than the Purchase Price for such Mandatory Tender Bond
upon surrender of such Mandatory Tender Bond to the Trustee, and such Mandatory Tender Bond will no longer
be outstanding and entitled to the benefits of the Resolution, except for the payment of the Purchase Price of
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such Mandatory Tender Bond from moneys held by the Trustee for such payment upon presentation and
surrender of the Mandatory Tender Bond. Moneys which remain unclaimed three years after the due date will, at
the request of the Corporation, and if the Corporation is not, at the time, to the knowledge of the Trustee, in
default with respect to any covenant in the Resolution or the Mandatory Tender Bonds, be paid to the
Corporation, and the owners of the Mandatory Tender Bonds for which the deposit was made will thereafter be
limited to a claim against the Corporation.

Notices. Notice of tender for purchase on the Mandatory Tender Date or subsequent Purchase Date
shall be given not less than 15 days prior to such Mandatory Tender Date or Purchase Date by first-class mail,
postage prepaid, to The Depository Trust Company, New York, New York (or if the book-entry only system has
been discontinued with respect to the Mandatory Tender Bonds, to the registered owners of the Mandatory
Tender Bonds at their addresses appearing upon the registration books). The notice shall provide that the tender
is conditioned upon the ability of the Remarketing Agent to remarket all (and not less than all) of the Mandatory
Tender Bonds on such Mandatory Tender Date or subsequent Purchase Date and should it not be possible for
such Bonds to be remarketed in whole on such date, the tender will be postponed (with such owners retaining
their Mandatory Tender Bonds) until such date as such Bonds are able to be so remarketed. Failure to mail the
notice of tender to the registered owner of any Mandatory Tender Bond will not affect the tender or remarketing
of said Bond or any other Mandatory Tender Bond.

Book-Entry Only System

Appendix E to this Official Statement contains information concerning DTC and DTC’s book-entry only
system. The information contained in Appendix E to this Official Statement has been obtained from sources that
the Corporation believes to be reliable, but the Corporation takes no responsibility for the accuracy thereof.

The Corporation cannot and does not give any assurances that DTC, DTC Direct or Indirect Participants
will distribute to the Beneficial Owners of the Series 2009A Bonds: (i) payments of principal and interest
payments (including redemption payments) with respect to the Series 2009A Bonds; (ii) confirmation of
ownership interest in the Series 2009A Bonds; or (iii) notices sent to DTC or Cede & Co., its nominee, as the
registered owner of the Series 2009A Bonds, or that they will do so on a timely basis, or that DTC or the DTC
Participants will serve and act in the manner described in this Official Statement.

None of the Corporation nor the Trustee or any agent of the Corporation or the Trustee will have any
responsibility or obligations to DTC, the DTC Participants, or the Beneficial Owners with respect to: (i) the
accuracy of any records maintained by DTC or any DTC Participants; (ii) the payment by DTC or any DTC
Participants of any amount due to any Beneficial Owner in respect of principal and interest payments (including
redemption payments) on the Series 2009A Bonds; (iii) the delivery by DTC or any DTC Participants of any
notice to any Beneficial Owner that is required or permitted to be given to owners under the terms of the Series
2009A Bonds; or (iv) any consent given or other action taken by DTC as registered owner of the Series 2009A
Bonds. See Appendix E - Book-Entry Only System.

SECURITY FOR THE BONDS
General

Pursuant to the Resolution, the Series 2009A Bonds are limited obligations of the Corporation payable
solely from, and secured by a grant of a security interest in, the Pledged Property. The Series 2009A Bonds,
however, are subordinate in payment priority to the Senior Bonds and Parity Obligations. The Resolution
prohibits the issuance of any bonds or notes with a payment priority that is senior to the Senior Bonds and Parity
Obligations. The Resolution permits the issuance of bonds or notes with a payment priority that is senior to, or
on a parity with, or subordinate to, the Series 2009A Bonds. Only Senior Bonds and the Parity Obligations,
however, will be senior to the Series 2009A Bonds.
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Commonwealth Non-Impairment Covenant

Pursuant to Act 91, the Commonwealth agrees and commits with any person, firm or corporation or
with any agency of the United States or of any other state or the Commonwealth or any country which acquires
the Series 2009A Bonds or provides credit enhancement, sources of payment or liquidity for such Series 2009A
Bonds, that it will not limit or restrain the rights and powers conferred by Act 91 or the rights of the Corporation
to comply with its agreements with holders of its Bonds until said Series 2009A Bonds, together with the interest
thereon, are completely retired and that no amendment to Act 91 shall impair any obligation or commitment of
the Corporation.

Pursuant to a recent amendment to Act 91, the Commonwealth also agrees and commits with any
person, firm or corporation or with any agency of the United States or of any other state or the Commonwealth
or any country which acquires the Series 2009A Bonds or provides credit enhancement, sources of payment or
liquidity for such Series 2009A Bonds, that it will not limit or restrict the rights or powers of the appropriate
officers of the Commonwealth to impose, maintain, charge or collect the taxes and other receipts constituting
amounts to be deposited in the Dedicated Sales Tax Fund in accordance with the provisions of Act 91, provided
that the Commonwealth is not precluded from exercising its power, through a change in law, to (i) limit or
restrict the character or amount of such taxes and other receipts or (ii) substitute like or comparable security in
the form of taxes, fees, charges or other receipts for deposit in the Dedicated Sales Tax Fund if, for the ensuing
fiscal years, the projected revenues certified by the Secretary of the Treasury of such taxes, other receipts or
collateral meet or exceed the debt service and other charges and any coverage requirement set forth in the
related authorizing bond documents of the Corporation.

The Sixth Supplemental Resolution amends the General Resolution to provide that the Corporation has
covenanted in the Resolution that any such substitution of any security in the form of taxes, fees, charges and
other receipts for the Pledged Sales Tax shall not qualify as the delivery of “like or comparable security” unless
the Trustee shall been provided with (i) written confirmation of all outstanding ratings of the Bonds from the
applicable rating agencies, taking such substitution into account, and (ii) written opinions of the Secretary of
Justice, nationally recognized Bond Counsel, and Puerto Rico counsel expert in public finance matters, each
concluding that the Puerto Rico Supreme Court, if properly presented with the issue, would conclude that the
substituted assets and revenues have been validly imposed by law; have been validly transferred to the
Corporation and do not constitute “available resources” of the Commonwealth for purposes of Section 2 and
Section 8 of Article VI of the Constitution of Puerto Rico nor shall they be available for use by the Secretary of
the Treasury of the Commonwealth.

Property Pledged for the Payment of the Series 2009A Bonds

Pledged Property consists of (i) all Revenues, and all right, title and interest of the Corporation in and to
the Revenues and all rights to receive the same, (ii) the Funds, Accounts (other than the Costs of Issuance
Account and the Rebate Account) and Subaccounts (other than Subaccounts in the Cost of Issuance Account or
Rebate Account) held by the Trustee, and moneys and securities and, in the case of any Debt Service Reserve
Account, Reserve Account Cash Equivalents, from time to time held by the Trustee under the terms of the
Resolution, subject to the application thereof as provided in the Resolution, (iii) any and all other rights and
property of every kind and nature from time to time pledged by the Corporation to the Trustee under the
Resolution as and for additional security for the Bonds and Parity Obligations, and (iv) any and all cash and
non-cash proceeds, products, offspring, rents, and profits from any of the Pledged Property mentioned described
in paragraphs (i) through (iii) above, including, without limitation, those from the sale, exchange, transfer,
collection, loss, damage, disposition, substitution or replacement of any of the foregoing. The Series 2009
Bonds do not have any Debt Service Reserve requirement. None of the Outstanding Senior Bonds have any
Debt Service Reserve requirement.

Revenues consist of (i) all Pledged Sales Tax collections received by the Corporation or the Trustee,
(i1) with respect to any particular Bond, the proceeds of any draw on or payment under any Credit Facility which
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is intended for the payment of such Bond, but only for purpose of such payment and not for other purposes of
the Resolution, (iii) any amounts received by the Corporation pursuant to a Qualified Hedge, if any, after giving
effect to any netting of amounts payable by the parties thereunder, (iv) income and interest earned and gains
realized in excess of losses suffered by any Fund, Account (other than the Rebate Account) or Subaccount (other
than any Subaccount in the Rebate Account) held by the Trustee, and (v) any other revenues, fees, charges,
surcharges, rents, proceeds or other income and receipts received by or on behalf of the Corporation or by the
Trustee, lawfully available for the purposes of the Resolution and deposited by or on behalf of the Corporation
or by the Trustee in any Fund, Account (other than the Costs of Issuance Account and the Rebate Account) or
Subaccount (other than Subaccounts in the Cost of Issuance Account or Rebate Account) held by the Trustee.

The Corporation covenants that it will not issue any bonds, notes or other evidences of indebtedness
secured by a pledge of or lien upon the Pledged Property, and shall not otherwise create any lien or charge on
the Pledged Property, other than as permitted by the Resolution.

Outstanding Senior Bonds and Parity Obligations

The Corporation currently has outstanding $5.2 billion aggregate initial principal amount of its Sales
Tax Revenue Bonds issued under the General Resolution plus $160.3 million accreted on existing capital
appreciation bonds as of February 1, 2009. The Corporation’s outstanding bonds consist of: (i) the Series
2007A Bonds, issued pursuant to the First Supplemental Sales Tax Revenue Bond Resolution adopted by the
Board of Directors of the Corporation on July 13, 2007, (ii) the Series 2007B Bonds, issued pursuant to the
Second Supplemental Sales Tax Revenue Bond Resolution adopted by the Board of Directors of the Corporation
on July 17, 2007, (iii) the Series 2007C Bonds, issued pursuant to the Third Supplemental Sales Tax Revenue
Bond Resolution adopted by the Board of Directors of the Corporation on December 18, 2007, and (iv) the
Series 2008A Bonds, issued pursuant to the Fourth Supplemental Sales Tax Revenue Bond Resolution adopted
by the Board of Directors of the Corporation on June 18, 2008.

The Corporation currently also has Outstanding Parity Obligations in an aggregate notional amount of
$436 million.

On the date of issuance of the Series 2009 Bonds, the Corporation will also issue the Series 2009C
Bonds. After giving effect to the issuance of the Series 2009C Bonds in order to retire the Retired Bonds and to
make the termination payments under three interest rate swap agreements related to the Retired Bonds (two of
which were terminated in full and the other was partially terminated), the Corporation will have $5.2 billion
aggregate initial principal amount of Outstanding Senior Bonds and an aggregate notional amount of $136
million of Outstanding Parity Obligations.

All Outstanding Senior Bonds and Outstanding Parity Obligations are secured equally and ratably under
the Resolution and are payable from the Pledged Sales Tax. Additional Senior Bonds may be issued, and
Additional Parity Obligations may be incurred, under the Resolution subject to the applicable additional bonds
test described herein and solely to finance the payment, retirement or defeasance of the 2006 Appropriation
Debt or refund or refinance for savings Outstanding Senior Bonds or Outstanding Parity Obligations.

Subordination Provisions of the Series 2009A Bonds

The Series 2009A Bonds are subordinate to the Senior Bonds and the Parity Obligations. As a result,
the Series 2009A Bonds are payable from any and all amounts of the Pledged Sales Tax remaining after
providing for the payment of any and all amounts due to the Senior Bonds and any Parity Obligations, as
provided in the Resolution. Moreover, the Series 2009A Bonds are not entitled to declare a default under the
Resolution until such time as any and all amounts due and payable on the Senior Bonds and any Parity
Obligations have been paid in full.
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Funds and Accounts under the Resolution

The Resolution provides for the creation of the “Project Fund” and the following accounts and
subaccounts in such Fund: a Costs of Issuance Account, a Capitalized Interest Account, a Bond Proceeds
Account, a Revenue Account, a Debt Service Account (each of which shall contain a Principal Subaccount, an
Interest Subaccount and a Holding Subaccount, established for each Class of Bonds and separately for Series of
Tax-Exempt Bonds in such class and Taxable Bonds in such class), a Debt Service Reserve Account
(established for each Class of Bonds), a Redemption Account, and a Rebate Account (containing a Subaccount
for each Series of Bonds), each to be held by the Trustee. All such Accounts and Subaccounts, other than the
Costs of Issuance Account and the Rebate Account, are subject to the lien and pledge created under the
Resolution.

Under the Resolution, all Revenues received must be deposited into the Revenue Account except for
certain investment earnings and income which flow to the Rebate Account; provided, however, that the proceeds
of any draw on or payment under any Credit Facility which is intended for the payment of a Bond may be
applied directly to such payment or deposited directly to the Debt Service Account for such purpose. All Build
America Bond Tax Receipts in respect of interest paid on Senior Bonds and First Subordinate Bonds shall be
deposited to the credit of the related Debt Service Accounts. In addition, there shall be deposited in the Revenue
Account all other amounts required by the Resolution to be so deposited. Amounts on deposit from time to time
in the Revenue Account shall be withdrawn and transferred as of the last Business Day of each calendar month
as follows and in the following order or priority:

(1) to the payment of regularly scheduled fees of the Trustee, and the payment of Operating
Expenses (not to exceed the Operating Cap);

2) to each Debt Service Account established for the Senior Bonds and Parity Obligations, allocated
on a pro-rata basis between the Principal Subaccount, the Interest Subaccount, and the Holding Subaccount in
each such Debt Service Account, all amounts until the amounts on deposit in all such Debt Service Accounts
(crediting thereto transfers to such Debt Service Account of Capitalized Interest pursuant to the Resolution and
any Build America Bond Tax Credit Receipts attributable to Senior Bonds transferred to such Debt Service
Account pursuant to the Resolution) shall equal the Accrued 12/15 Month Obligation (Senior) related to the
Senior Bonds and Parity Obligations;

3) to any Debt Service Reserve Account established for the Senior Bonds, the amount required to
cause the amount on deposit therein to be at least equal to the Debt Service Reserve Requirement for the Senior
Bonds;

4) to each Debt Service Account established for First Subordinate Bonds and First Subordinate
Obligations, allocated on a pro-rata basis between the Principal Subaccount, the Interest Subaccount, and the
Holding Subaccount in each such Debt Service Account, all amounts until the amounts on deposit in such Debt
Service Accounts (crediting thereto transfers to such Debt Service Account of Capitalized Interest pursuant to
the Resolution and any Build America Bond Tax Credit Receipts attributable to First Subordinate Bonds
transferred to such Debt Service Account pursuant to the Resolution) shall equal the Accrued 12/15 Month
Obligation (Subordinate) for all First Subordinate Bonds and First Subordinate Obligations;

(5) to each Debt Service Reserve Account established for the First Subordinate Bonds, the amount
required to cause the amount on deposit therein to be at least equal to the Debt Service Reserve Requirement for
the First Subordinate Bonds; and

(6) if an amount at least equal to the Accrued 12/15 Month Obligation (Senior) and Accrued 12/15
Month Obligation (Subordinate), and after crediting thereto Capitalized Interest available for transfer, and/or
transferred, to the Debt Service Accounts during such period, Build America Bond Tax Credit Receipts
scheduled to be paid, and/or paid, to the Trustee during such period, and any Accrued Holding Amounts
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transferred to the related Holding Subaccounts in the Debt Service Accounts during the relevant period, is on
deposit in the Debt Service Accounts pursuant to clauses (2) and (4) above, the balance on deposit in the
Revenue Account, if any, may be applied, upon written direction of the Corporation to the Trustee in the
following priority:

(a) to pay or provide for the payment of amounts payable under Credit Facilities, Liquidity
Facilities and Qualified Hedges not otherwise required to be funded pursuant to clauses (2) and (4)
above, until such amounts shall be fully paid or otherwise provided for from this or any other source,
and then

(b) at the direction of the Corporation (i) retained in the Revenue Account, (ii) transferred
to the Redemption Account, (iii) used for (I) the payment or reimbursement of Financing Costs, and for
the payment of Operating Expenses in excess of the Operating Cap, (II) the purchase of Bonds,
(II) deposits to the Bond Proceeds Account or (IV) any combination of the foregoing, or (iv) released to
the Corporation, free and clear of the lien of the Resolution, to be applied for any lawful purpose of the
Corporation.

Under the Resolution, the following terms have the following meanings:

“Accrued 12-Month Obligation (Senior)” shall mean for Outstanding Senior Bonds and Parity
Obligations, as of any particular date, (i) the aggregate of the Principal Installments of such Bonds and principal
component of Parity Obligations, plus (ii) the aggregate of the interest on such Senior Bonds and interest
component of Parity Obligations, and, for Senior Bonds that are Adjustable Rate Bonds, based on the Assumed
Interest Rate, in the case of (i) and (ii) that are due during the next ensuing twelve-month period, plus (iii) the
Accrued Holding Amounts applicable to such Senior Bonds.

“Accrued 12-Month Obligation (Subordinate)” shall mean for Outstanding Subordinate Bonds and
Subordinate Obligations of a particular Class, as the context requires, as of any particular date, (i) the aggregate
of the Principal Installments of such Bonds and principal component of Subordinate Obligations, plus (ii) the
aggregate of the interest on such Subordinate Bonds and interest component of such Subordinate Obligations,
and, for Subordinate Bonds that are Adjustable Rate Bonds, based on the Assumed Interest Rate, in the case of
(i) and (i1) that are due during the next ensuing twelve-month period, plus (iii) the Accrued Holding Amounts
related to such Subordinate Bonds.

“Accrued 12/15-Month Obligation (Senior)” shall mean for Outstanding Senior Bonds and Parity
Obligations, as of any particular date, (i) the aggregate of the Principal Installments of such Bonds and principal
component of Parity Obligations, plus (ii) the aggregate of the interest on such Senior Bonds and interest
component of Parity Obligations, and, for Senior Bonds that are Adjustable Rate Bonds, based on the Assumed
Interest Rate, in the case of (i) and (ii) that are due during the next ensuing twelve-month period (provided, that
for any Senior Bonds or Parity Obligations that have Principal Installments, interest or other scheduled principal
or interest components due on a basis more frequently than quarterly, the calculation of Accrued 12/15-Month
Obligation (Senior) for such Senior Bonds or Parity Obligations shall be with respect to the amounts due during
the next ensuing fifteen-month period), plus (iii) the Accrued Holding Amounts applicable to such Senior
Bonds.

“Accrued 12/15-Month Obligation (Subordinate)” shall mean for Outstanding Subordinate Bonds and
Subordinate Obligations of a particular Class, as the context requires, as of any particular date, (i) the aggregate
of the Principal Installments of such Bonds and principal component of Subordinate Obligations, plus (ii) the
aggregate of the interest on such Subordinate Bonds and interest component of such Subordinate Obligations,
and, for Subordinate Bonds that are Adjustable Rate Bonds, based on the Assumed Interest Rate, in the case of
(i) and (ii) that are due during the next ensuing twelve-month period (provided, that for any Subordinate Bonds
or Subordinate Obligations that have Principal Installments, interest or other scheduled principal or interest
components due on a basis more frequently than quarterly, the calculation of Accrued 12/15-Month Obligation
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(Subordinate) for such Subordinate Bonds or Subordinate Obligations shall be with respect to the amounts due
during the next ensuing fifteen-month period), plus (iii) the Accrued Holding Amounts related to such
Subordinate Bonds.

“Accrued Holding Amounts” means, as of any date and for any Bonds, the cumulative amount set forth
in schedules contained in the related Series Resolution.

Purchases of Bonds from amounts in the Revenue Account shall be made upon the written direction of
an Authorized Officer of the Corporation, with or without advertisement and with or without notice to other
Bondowners. Such purchases shall be made at such price or prices as determined by such written instructions. If
Sinking Fund Installments have been established for the maturities of Bonds purchased by the Corporation, then
the Trustee, upon written instructions from an Authorized Officer of the Corporation, shall credit the principal
amount purchased against future Sinking Fund Installments in direct chronological order, unless otherwise
instructed in writing by an Authorized Officer of the Corporation at the time of such purchase.

The following chart illustrates the flow of funds under the Resolution after the Commonwealth Sales
Tax is collected and transferred to the Trustee (see “Procedures for the Collection and Deposit of the Pledged
Sales Tax in the Dedicated Sales Tax Fund” under PLEDGED SALES TAX):

Bond Trustee-Held Revenue Account

COFINA Operating Expenses

v

Senior Bonds and Parity Obligations

Senior Bond Debt Service Reserve*

First Subordinate Bonds and Obligations

First Subordinate Debt Service Reserve*

— Until Accrued 12/15-Month Obligation is Funded

v

Other Payments for Credit and Liquidity Facilities and
Qualified Hedges

As Directed by the Corporation, including Release from
Resolution Lien

*No Debt Service Reserve deposit requirement currently exists.

Additional Bonds, Refunding Bonds and Other Obligations

Act 91 provides that the Corporation shall not authorize a bond issue unless the Executive Director or a
designated officer of the Corporation certifies that the principal and interest of the Corporation’s bonds to be
issued, plus the principal and interest of all outstanding bonds of the Corporation (other than those bonds to be
paid with the proceeds of the new bonds or those payments of principal and interest for which moneys sufficient
for their payment have been segregated), payable every Fiscal Year (beginning with the current Fiscal Year) is
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less than or equal to the Pledged Sales Tax Base Amount assigned to the Corporation corresponding to each
such Fiscal Year plus any Build America Bonds Tax Credit Receipts the Corporation expects to receive during
each such Fiscal Year.

The Resolution permits the issuance of Bonds in addition to the Outstanding Senior Bonds (a) to satisfy
the Authorized Uses, (b) to refund or otherwise prepay any Bonds issued under the Resolution, or (c) for any
other purpose set forth under Act 91, as amended from time to time.

The Resolution permits the issuance of additional Bonds as Senior Bonds (i.e., with payment priorities
on a parity with those of the Outstanding Senior Bonds and Parity Obligations) or as Subordinate Bonds (i.e.,
with payment priorities subordinate to those of the Outstanding Senior Bonds and on a parity with or
subordinate to such Subordinate Bonds).

The Resolution requires that no such Series of Bonds may be issued, and no Parity Obligations or
Subordinate Obligations in addition to Parity Obligations incurred on and prior to the date of issuance of Bonds
designated “Series 2008A” may be incurred, unless the Corporation shall have filed with the Trustee a
certificate of an Authorized Officer of the Corporation reflecting the following (in each case, Accrued 12-Month
Obligation (Senior), Accrued 12/15-Month Obligation (Senior), Accrued 12-Month Obligation (Subordinate),
and Accrued 12/15-Month Obligation (Subordinate) shall each have credited thereto any capitalized interest
available for transfer, and/or transferred, to the related Debt Service Accounts during the relevant period, any
Build America Bond Tax Credit Amounts paid to the Trustee for deposit in the related Debt Service Accounts
during the relevant period, and any Accrued Holding Amounts transferred to the related Holding Subaccounts in
the Debt Service Accounts during the relevant period):

All Bonds, Parity Obligations and Subordinate Obligations

(a) the Pledged Sales Tax Base Amount applicable to the Fiscal Year in which such additional Bonds
are to be issued or Parity Obligations or Subordinate Obligations are to be incurred and in each Fiscal Year
thereafter during which Bonds and Parity Obligations or Subordinate Obligations, including such additional
Bonds or Parity Obligations or Subordinate Obligations, are to be Outstanding, taking into account the minimum
adjustment thereto to the extent provided in the Act, and (b) the Accrued 12-Month Obligation (Senior) and
Accrued 12-Month Obligation (Subordinate) for all Outstanding Bonds, Parity Obligations and Subordinate
Obligations, including such additional Bonds, Parity Obligations and Subordinate Obligations, for each Related
August 2 Computation Period, and showing that the amount in clause (a) for each such Fiscal Year at least
equals 102% of the amount in clause (b) hereof for each such Related August 2 Computation Period;

Additional Requirements — Senior Bonds and Parity Obligations

A. (i) the Pledged Sales Tax Base Amount applicable to the Fiscal Year in which such
additional Senior Bonds are to be issued or Parity Obligations are to be incurred, (ii) the Accrued 12/15-Month
Obligation (Senior) with respect to the Senior Bonds and Parity Obligations, including such additional Senior
Bonds, and Parity Obligations, and the Operating Cap applicable, for the 12-month period constituting such
Fiscal Year (attributing to such Fiscal Year any calculation thereof for any 15-month period ending three months
after the end of such Fiscal Year as required by the definition of “Accrued 12/15-Month Obligation (Senior)”),
(ii1) the Pledged Sales Tax Base Amount for each subsequent Fiscal Year taking into account the minimum
adjustment thereto to the extent provided in the Act, and (iv) the Accrued 12/15-Month Obligation (Senior) with
respect to the Senior Bonds and Parity Obligations, including such additional Senior Bonds and Parity
Obligations, and the Operating Cap applicable, in each subsequent Fiscal Year (attributing to such Fiscal Year
any calculation thereof for any 15-month period ending three months after the end of such Fiscal Year as
required by the definition of “Accrued 12/15-Month Obligation (Senior)”), and showing first that the amount in
clause (A)(i) hereof at least equals the amount in clause (A)(ii) hereof, and second that the amount for each
subsequent Fiscal Year in clause (A)(iii) hereof at least equals the amount for such Fiscal Year in clause (A)(iv)
hereof, and
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B. (i) the total amount of Commonwealth Sales Tax assumed to be received in each Fiscal
Year during which Senior Bonds and Parity Obligations, including such additional Senior Bonds or additional
Parity Obligations, are to be Outstanding under the Resolution, based on the assumption that the Commonwealth
Sales Tax actually received in the Fiscal Year immediately preceding the date of issuance of such additional
Senior Bonds or incurrence of such additional Parity Obligations is to be increased for each subsequent Fiscal
Year by four percent (4%), and (ii) the total Accrued 12/15-Month Obligation (Senior) with respect to all
Outstanding Senior Bonds and all Parity Obligations, including such additional Senior Bonds and additional
Parity Obligations, in each such Fiscal Year (attributing to such Fiscal Year any calculation thereof for any 15-
month period ending three months after the end of such Fiscal Year as required by the definition of “Accrued
12/15-Month Obligation (Senior)”), and showing, for each such Fiscal Year, that the amount in (B)(i) hereof is
at least three (3) times the related amount in (B)(ii) hereof, and

C. No Senior Bonds or Parity Obligations in addition to Bonds issued or incurred on and
prior to the date of issuance of the Bonds designated “Series 2008 A” may be issued or incurred except (i) as
Refunding Bonds, provided that the Accrued 12/15-Month Obligation (Senior) for each Related August 2
Computation Period shall not have thereby been increased following the issuance of such Refunding Bonds, or
(i1) for the purpose of the payment or retirement of extra-constitutional debt of the Commonwealth outstanding
as of June 30, 2006, provided, that for additional Senior Bonds to be issued for purposes of this clause (ii), the
debt service for any such additional Senior Bonds shall not be scheduled to be paid more frequently than
quarterly and the debt service for all Senior Bonds (including such additional Senior Bonds) and principal and
interest components of Parity Obligations for each Fiscal Year during which such additional Senior Bonds are
Outstanding shall not exceed the Pledged Sales Tax Original Base Amount for each such Fiscal Year.

Additional Requirement — First Subordinate Bonds and First Subordinate Obligations

D. except with respect to First Subordinate Bonds issued as Refunding Bonds and First
Subordinate Obligations incurred in connection with such Refunding Bonds provided that the Accrued 12-
Month Obligation (Subordinate) related thereto for each Related August 2 Computation Period shall not have
thereby been increased following the issuance of such Refunding Bonds (as to such Refunding Bonds and First
Subordinate Obligations, the remaining requirements of this subsection (D) shall be inapplicable), for each
Fiscal Year during which First Subordinate Bonds and First Subordinate Obligations, including such additional
First Subordinate Bonds or additional First Subordinate Obligations, are to be Outstanding under the Resolution,
(1) the total amount of Commonwealth Sales Tax assumed to be received based on the assumption that the
Commonwealth Sales Tax actually received in the Fiscal Year immediately preceding the date of issuance of
such additional First Subordinate Bonds or incurrence of such additional First Subordinate Obligations is to be
increased for each subsequent Fiscal Year by four percent (4%), (ii) the Accrued 12/15-Month Obligation
(Senior) and Accrued 12/15-Month Obligation (Subordinate) for the Outstanding Senior Bonds, Parity
Obligations, First Subordinate Bonds and First Subordinate Obligations and such additional First Subordinate
Bonds or additional First Subordinate Obligations for each Related August 2 Computation Period, and showing
that the amount in (D)(i) hereof for each such Fiscal Year is at least two (2.0) times the amount in (D)(ii) hereof
for each such Related August 2 Computation Period.

Under the Resolution, “Related August 2 Computation Period” means with respect to calculations to be
made under the Resolution in connection with the issuance of Senior Bonds or First Subordinate Bonds or
incurrence of Parity Obligations or First Subordinate Obligations, the 12-month period (or, as applicable,
15-month period) commencing on August 2 in such Fiscal Year of issuance or incurrence and, as the context
requires, commencing on August 2 in the related succeeding Fiscal Years.

The Corporation may issue Subordinate Bonds or incur Subordinate Obligations of Class Priority which

is lower than that of First Subordinate Bonds and First Subordinate Obligations at any time subject to the
requirements of the Resolution.
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Owners of Subordinate Bonds or obligees under Subordinate Obligations may not declare an Event of
Default, or cause the Trustee to take any remedial actions in the event such Subordinate Bonds or Subordinate
Obligations are not timely paid amounts due, during any period that Senior Bonds or Parity Obligations are
outstanding under the Resolution.

Commonwealth’s Authority to Cover Deficiencies

If the Commonwealth Sales Tax collections deposited in the Dedicated Sales Tax Fund in a given Fiscal
Year are less than the applicable Pledged Sales Tax Base Amount for such Fiscal Year, Act 91 authorizes the
Secretary of the Treasury to fund the shortfall from any available funds (including funds derived from
borrowings from Government Development Bank) and requires the Director of the Office of Management and
Budget of the Commonwealth to include in the Commonwealth’s recommended budget for the current or the
next Fiscal Year the appropriations necessary to cover the deficiency. Such deficiencies may be funded from
available resources of the Commonwealth and, therefore, may be subject to the limitations provided under
Section 8 of Article VI of the Constitution of Puerto Rico discussed above. This Official Statement is not
intended to provide information regarding the financial condition or financial prospects of the
Commonwealth or its General Fund.

RISK FACTORS

Prospective investors should carefully consider the risk factors set forth below regarding an investment
in the Series 20094 Bonds as well as other information contained in this Official Statement. The following
discussion of risk factors is not meant to be a complete list of risks associated with the purchase of the Series
20094 Bonds and does not necessarily reflect the relative importance of various factors. Potential purchasers
of Series 20094 Bonds are advised to consider the following factors, among others, and to review the other
information in this Official Statement in evaluating an investment in the Series 20094 Bonds. Any one or more
of the factors discussed, and others, could lead to a decrease in the market value and/or the liquidity of the
Series 20094 Bonds. There can be no assurance that other risk factors will not become material in the future.

Economic Conditions Could Affect Commonwealth Sales Tax Revenues

The amount of future Commonwealth Sales Tax revenues depends upon various factors, including
economic conditions in the Commonwealth. Economic conditions in the Commonwealth have reflected
numerous cycles of growth and recession. The Commonwealth has been in a recession since the fourth quarter
of Fiscal Year 2006. For more information regarding the economic conditions of the Commonwealth, see
Appendix A — Commonwealth Economic Information. There can be no assurance that historical data related to
economic conditions in the Commonwealth are predictive of future trends.

Legislative Assembly Authority over the Commonwealth Sales Tax

Section 2 of Article VI of the Constitution of the Commonwealth (the “Puerto Rico Constitution”) states
that the power of the Commonwealth to impose and collect taxes and to authorize their imposition and
collection by municipalities shall be exercised as determined by the Legislative Assembly and shall never be
surrendered or suspended. In accordance with these provisions, the Legislative Assembly may amend, modify
or repeal Act 117, which imposes the Commonwealth Sales Tax.

The Legislative Assembly has in the past enacted amendments to Act 117 to exempt specified goods
and services from the imposition of the Commonwealth Sales Tax and provide for tax holidays in certain limited
circumstances. There can be no assurance that future proposals will not result in additional exemptions from the
Commonwealth Sales Tax. See “Commonwealth Sales Tax Revenues” and “Commonwealth Sales Tax
Collections and Projections” under PLEDGED SALES TAX.

Article 5(c) of Act 91 states that the Commonwealth has agreed and committed with any person, firm or
corporation or with any agency of the United States or of any other state or the Commonwealth or any country
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which acquires the Bonds or provides credit enhancement, sources of payment or liquidity for such Bonds, that
it will not limit or restrain the rights and powers conferred by Act 91 or the rights of the Corporation to comply
with its agreements with Bondowners until said Bonds, together with the interest thereon, are completely retired.
The Commonwealth has also agreed that it will not limit or restrict the rights or powers of the appropriate
officers of the Commonwealth to impose, maintain, charge or collect the taxes and other receipts constituting
amounts to be deposited in the Dedicated Sales Tax Fund in accordance with the provisions of Act 91, provided
that the Commonwealth is not precluded from exercising its power, through a change in law, to (i) limit or
restrict the character or amount of such taxes and other receipts or (ii) substitute like or comparable security in
the form of taxes, fees, charges or other receipts for deposit in the Fund if, for the ensuing fiscal years, the
projected revenues certified by the Secretary of the Treasury of such taxes, other receipts or collateral meet or
exceed the debt service and other charges and any coverage requirements set forth in the related authorizing
bond documents of the Corporation. Article 5(c) of Act 91 also provides that no amendment to Act 91 shall
impair any obligation or commitment of the Corporation. See “Commonwealth Non-Impairment Covenant”
under SECURITY FOR THE BONDS.

The Sixth Supplemental Resolution amends the General Resolution to provide that the Corporation has
covenanted that any such substitution of any security in the form of taxes, fees, charges and other receipts for
the Pledged Sales Tax shall not qualify as the delivery of “like or comparable security” unless the Trustee shall
have been provided with (i) written confirmation of all outstanding ratings of the Bonds from the applicable
rating agencies, taking such substitution into account, and (ii) written opinions of the Secretary of Justice,
nationally recognized Bond Counsel, and Puerto Rico counsel expert in public finance matters, each concluding
that the Puerto Rico Supreme Court, if properly presented with the issue, would conclude that the substituted
assets and revenues have been validly imposed by law, have been validly transferred to the Corporation and do
not constitute “available resources” of the Commonwealth for purposes of the last paragraph of Section 2 and
Section 8 of Article VI of the Puerto Rico Constitution nor shall they be available for use by the Secretary of the
Treasury.

Certain Constitutional Considerations Relating to Act 91

Section 8 of Article VI of the Puerto Rico Constitution provides that if, in any Fiscal Year, the
Commonwealth’s “available resources including surplus” are insufficient to meet appropriations made for that
Fiscal Year, interest on the public debt and amortization thereof (which for purposes of the Puerto Rico
Constitution includes general obligation bonds and notes of the Commonwealth and any payments required to
be made by the Commonwealth under its guarantees of bonds and notes issued by its public instrumentalities)
must be paid first and other disbursements shall thereafter be made in accordance with priorities established by
law. Section 2 of Article VI of the Puerto Rico Constitution provides, in its last paragraph, that the Secretary of
the Treasury may be required to apply the available resources including surplus to the payment of interest on the
public debt and the amortization thereof in any case provided for by Section 8 of Article VI of the Puerto Rico
Constitution at the suit of any holder of bonds or notes issued in evidence thereof. These provisions of the
Puerto Rico Constitution are sometimes referred to as the “Constitutional Debt Priority Provisions.”

The Statement of Motives of Act No. 56 of July 5, 2007, which amended Act 91, states that it is the
intent of the Legislative Assembly that the moneys deposited in the Dedicated Sales Tax Fund not constitute
“available resources” of the Commonwealth for any purpose, including for the purposes set forth in the
Constitutional Debt Priority Provisions. In addition, Act 91 states that the Dedicated Sales Tax Fund is to be
transferred to, and shall be the property of, the Corporation and provides further that the Pledged Sales Tax will
(i) be deposited in the Dedicated Sales Tax Fund upon receipt and will not be deposited into the
Commonwealth’s General Fund, (ii) not constitute resources available to the Commonwealth, and (iii) not be
available for use by the Secretary of the Treasury.

On the date of issuance of the Series 2009A Bonds, the Secretary of Justice of the Commonwealth (who

acts as attorney general for the Commonwealth) will issue an opinion (the “2009 Opinion”) opining that (i) Act
91 and each of the statutes amending Act 91 were validly enacted by the Commonwealth and are in full force
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and effect, (ii) the Dedicated Sales Tax Fund, the funds on deposit therein and the Pledged Sales Tax do not
constitute “available resources” of the Commonwealth for purposes of the Constitutional Debt Priority
Provisions, and (iii) the Dedicated Sales Tax Fund, the funds on deposit therein and the Pledged Sales Tax are
not available for use by the Secretary of the Treasury. On July 31, 2007, in connection with the issuance of the
initial series of Outstanding Senior Bonds, the prior Secretary of Justice issued an opinion (the “2007 Opinion™)
reaching substantially the same conclusion.

The Supreme Court of Puerto Rico has not addressed the constitutional issues covered in the 2009
Opinion and the 2007 Opinion and could reach a different conclusion. The Supreme Court of Puerto Rico,
however, has consistently ruled that there is a presumption of constitutionality that attaches to every statute
adopted by the Legislative Assembly and has further stated that opinions by the Secretary of Justice, although
not binding, are entitled to persuasive weight. The Supreme Court of Puerto Rico has also stated that deference
to the Legislative Assembly should be especially high in matters involving the use of public funds and the
regulation of the economy, and that in these types of cases, the constitutionality of a statute will be upheld
unless there is no rational relationship between the legislation and a legitimate government interest.

In connection with the issuance of the Series 2009A Bonds, Bond Counsel and Underwriters’ Counsel
have each opined to the Corporation that if the appropriate issues are properly presented for judicial decision, a
court would hold that Act 91 validly transfers the Pledged Sales Tax, including the Commonwealth’s right to
receive the Pledged Sales Tax, to the Corporation, that the Pledged Sales Tax does not constitute “available
resources including surplus” of the Commonwealth for purposes of the Constitutional Debt Priority Provisions,
and that Act 91 validly provides that the Pledged Sales Tax is not available for use by the Secretary of the
Treasury.

The opinions of Bond Counsel and Underwriters’ Counsel described above expressly note that a court’s
decision regarding the matters upon which they are opining would be based on such court’s own analysis and
interpretation of the factual evidence before it and applicable legal principles. Thus, if a court reached a
different result than that expressed in such opinions, such as that the exclusion of the Pledged Sales Tax from
the definition of available resources for purposes the Constitutional Debt Priority Provisions is unconstitutional,
it would not necessarily constitute reversible error. Consequently, the opinions of Bond Counsel and
Underwriters’ Counsel described above are not a prediction of what a particular court (including any appellate
court) that reached the issue on the merits would hold, but, instead, are the opinions of Bond Counsel and
Underwriters’ Counsel as to the proper result to be reached by a court applying existing legal rules to the facts
properly found after appropriate briefing and argument and, in addition, are not a guarantee, warranty or
representation, but rather reflect the informed professional judgment of Bond Counsel and Underwriters’
Counsel as to specific questions of law.

To the extent that a court determines that the Pledged Sales Tax constitutes “available resources” for
purposes of the Constitutional Debt Priority Provisions, the Pledged Sales Tax may have to be applied to the
payment of principal and interest on the Commonwealth’s public debt before being used to pay principal of and
interest on the Bonds, including the Series 2009A Bonds. Should such application be required, the ratings on the
Bonds may be adversely affected.

Limited Nature of Ratings; Reductions, Suspension or Withdrawal of a Rating

Any rating assigned to the Series 2009A Bonds by a rating agency will reflect such rating agency’s
assessment of the likelihood of the payment of interest when due and principal of the Series 2009A Bonds on
their respective maturity or mandatory redemption dates. Any rating of the Series 2009A Bonds is not a
recommendation to purchase, hold or sell such Series 2009A Bonds and such rating will not address the
marketability of such Series 2009A Bonds, their market price or suitability for a particular investor. There is no
assurance that any rating will remain for any given period of time or that any rating will not be lowered,
suspended or withdrawn entirely by a rating agency if, in such rating agency’s judgment, circumstances so
warrant based on factors prevailing at the time, including, but not limited to, the evaluation by such rating
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agency of the financial outlook for the Corporation or the Commonwealth’s economy. Any such reduction,
suspension or withdrawal of a rating, if it were to occur, could adversely affect the availability of a market for
the market prices for the Series 2009A Bonds. Finally, the Resolution does not include a covenant by the
Corporation to maintain a specific rating with respect to outstanding Bonds or Obligations.

Limited Nature of Remedies

The Series 2009A Bonds are subordinate to the Senior Bonds and the Parity Obligations and are not
entitled to declare a default under the Resolution until such time as any and all amounts due and payable on the
Senior Bonds and any Parity Obligations have been paid in full. See “Subordination Provisions of the Series
20094 Bonds” under SECURITY FOR THE BONDS. In the event the owners of the Series 2009A Bonds shall
be entitled to declare a default, the payment of the Series 2009A Bonds by the Corporation cannot be
accelerated, except for the application of funds held by the Trustee for the benefit of the holders of the Series
2009A Bonds on the date such default is declared.
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AGGREGATE DEBT SERVICE REQUIREMENTS

The following table sets forth the debt service schedule for the Series 2009A Bonds, the Series 2009C
Bonds, and the Outstanding Senior Bonds and Parity Obligations” as of August 1 of each year, including the
principal of the Series 2009 Bonds to be redeemed by mandatory redemption:

Series 2009A Bonds Series 2009C Bonds
Payments on
Outstanding Senior
Bonds and
Outstanding Parity Total Annual Debt
August 1 Obligations’ Principal Interest Debt Service Principal Interest Debt Service Service
2009 $ 170,915,113 - - - - $ 1,633,739 $ 1,633,739 $ 172,548,852
2010 163,535,113 - $ 229,980,892 $ 229,980,892 - 13,677,813 13,677,813 407,193,817
2011 163,535,113 - 205,441,988 205,441,988 - 13,677,813 13,677,813 382,654,913
2012 163,535,113 - 240,441,988 240,441,988 - 13,677,813 13,677,813 417,654,913
2013 163,535,113 - 240,441,988 240,441,988 - 13,677,813 13,677,813 417,654,913
2014 163,535,113 - 240,441,988 240,441,988 - 13,677,813 13,677,813 417,654,913
2015 163,535,113 $ 11,300,000 240,441,988 251,741,988 - 13,677,813 13,677,813 428,954,913
2016 163,535,113 29,705,000 240,018,238 269,723,238 - 13,677,813 13,677,813 446,936,163
2017 163,535,113 26,000,000 275,955,038 301,955,038 - 13,677,813 13,677,813 479,167,963
2018 163,535,113 55,610,000 274,741,513 330,351,513 - 13,677,813 13,677,813 507,564,438
2019 163,535,113 87,845,000 272,039,138 359,884,138 - 13,677,813 13,677,813 537,097,063
2020 163,535,113 66,990,000 267,614,106 334,604,106 - 13,677,813 13,677,813 511,817,032
2021 163,535,113 53,660,000 264,092,425 317,752,425 - 13,677,813 13,677,813 494,965,351
2022 168,265,113 75,705,000 261,141,125 336,846,125 - 13,677,813 13,677,813 518,789,051
2023 170,435,413 96,870,000 256,977,350 353,847,350 - 13,677,813 13,677,813 537,960,576
2024 245,420,113 116,100,000 251,649,500 367,749,500 - 13,677,813 13,677,813 626,847,426
2025 290,973,413 - 245,844,500 245,844,500 - 13,677,813 13,677,813 550,495,726
2026 305,632,113 - 245,844,500 245,844,500 - 13,677,813 13,677,813 565,154,426
2027 319,659,613 137,230,000 245,844,500 383,074,500 - 13,677,813 13,677,813 716,411,926
2028 339,200,713 204,135,000 238,639,925 442,774,925 - 13,677,813 13,677,813 795,653,451
2029 356,062,674 160,000,000 227,412,500 387,412,500 - 13,677,813 13,677,813 757,152,986
2030 373,475,854 47,564,484 326,323,016 373,887,500 - 13,677,813 13,677,813 761,041,167
2031 391,010,782 97,007,216 339,431,722 436,438,938 - 13,677,813 13,677,813 841,127,532
2032 409,243,982 251,292,000 359,531,438 610,823,438 - 13,677,813 13,677,813 1,033,745,232
2033 428,202,882 - 180,487,500 180,487,500 - 13,677,813 13,677,813 622,368,194
2034 447,922,367 86,140,000 594,347,500 680,487,500 - 13,677,813 13,677,813 1,142,087,680
2035 468,433,532 - 180,487,500 180,487,500 - 13,677,813 13,677,813 662,598,845
2036 489,766,517 266,280,000 180,487,500 446,767,500 - 13,677,813 13,677,813 950,211,830
2037 472,425,582 302,720,000 161,615,750 464,335,750 - 13,677,813 13,677,813 950,439,145
2038 493,915,548 319,800,000 139,100,000 458,900,000 - 13,677,813 13,677,813 966,493,360
2039 128,883,169 376,200,000 110,745,000 486,945,000 - 13,677,813 13,677,813 629,505,982
2040 126,800,162 299,995,000 76,750,000 376,745,000 - 13,677,813 13,677,813 517,222,975
2041 659,805,162 300,000,000 58,750,300 358,750,300 - 13,677,813 13,677,813 1,032,233,275
2042 686,795,162 300,005,000 40,750,300 340,755,300 - 13,677,813 13,677,813 1,041,228,275
2043 714,865,162 175,000,000 22,750,000 197,750,000 - 13,677,813 13,677,813 926,292,975
2044 744,055,162 175,000,000 11,375,000 186,375,000 - 13,677,813 13,677,813 944,107,975
2045 774,420,162 - - - - 13,677,813 13,677,813 788,097,975
2046 805,995,162 - - - - 13,677,813 13,677,813 819,672,975
2047 838,830,162 - - - - 13,677,813 13,677,813 852,507,975
2048 872,988,580 - - - - 13,677,813 13,677,813 886,666,392
2049 908,506,061 - - - - 13,677,813 13,677,813 922,183,873
2050 945,437,800 - - - - 13,677,813 13,677,813 959,115,612
2051 983,859,310 - - - - 13,677,813 13,677,813 997,537,122
2052 1,023,822,509 - - - - 13,677,813 13,677,813 1,037,500,321
2053 1,065,358,321 - - - - 13,677,813 13,677,813 1,079,036,134
2054 1,108,580,162 - - - - 13,677,813 13,677,813 1,122,257,975
2055 1,153,515,792 - - - - 13,677,813 13,677,813 1,167,193,604
2056 1,200,270,162 - - - - 13,677,813 13,677,813 1,213,947,975
2057 947,292,662 - - - $237,875,000 13,677,813 251,552,813 1,198,845,475
Total $23,993,463,509 $4,118,153,700 $7,747,937,710 $11,866,091,410 $237,875,000 $658,168,739 $896,043,739 $36,755,598,658

After giving effect to the issuance of the Series 2009C Bonds to retire certain Outstanding Senior Bonds and terminate certain related
Outstanding Parity Obligations.

Includes accreted interest on outstanding Capital Appreciation Bonds and Convertible Capital Appreciation Bonds.
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Pro-Forma Commonwealth Sales Tax Revenues and Debt Service Coverage

The following debt service coverage table presents Commonwealth Sales Tax revenues over combined
Senior Bond and First Subordinate Bond debt service and Parity Obligation payments. This table assumes a
growth rate of 4% in Commonwealth Sales Tax collections, which is the rate used to calculate sales tax growth
for one of the additional bonds tests included in the Resolution. This is neither a projection nor a guarantee of
actual collections. Actual collections may differ substantially from the amounts shown.

Commonwealth Senior Bond Debt
Sales Tax Service and Parity
Revenues at a 4% Obligation First Subordinate Total Debt Pro-forma Debt
Year Growth Rate” Payments® Bond Debt Service® Service Service Coverage
2010 $1,142,791,920 $178,295,113 $361,085,279 $ 539,380,392 2.12
2011 1,188,507,758 178,295,113 382,660,495 560,955,608 2.12
2012 1,236,052,314 216,423,834 366,969,999 583,393,832 2.12
2013 1,285,498,736 225,080,787 381,648,798 606,729,585 2.12
2014 1,336,923,102 234,084,018 396,914,750 630,998,769 2.12
2015 1,390,404,530 243,447,379 412,791,340 656,238,720 2.12
2016 1,446,025,306 253,185,274 429,302,994 682,488,268 2.12
2017 1,503,871,005 263,312,685 446,475,114 709,787,799 2.12
2018 1,564,030,626 273,845,193 464,334,118 738,179,311 2.12
2019 1,626,596,727 284,799,000 482,907,483 767,706,484 2.12
2020 1,691,665,569 296,190,960 502,223,782 798,414,743 2.12
2021 1,759,337,265 308,038,599 522,312,734 830,351,333 2.12
2022 1,829,715,930 320,360,143 543,205,243 863,565,386 2.12
2023 1,902,909,845 333,174,549 564,933,453 898,108,001 2.12
2024 1,979,031,622 346,501,530 587,530,791 934,032,321 2.12
2025 2,058,198,379 360,361,592 611,032,023 971,393,614 2.12
2026 2,140,531,915 374,776,055 635,473,303 1,010,249,359 2.12
2027 2,226,158,904 389,767,098 660,892,236 1,050,659,333 2.12
2028 2,315,211,088 405,357,781 687,327,925 1,092,685,707 2.12
2029 2,407,825,475 421,572,093 714,821,042 1,136,393,135 2.12
2030 2,504,144,557 438,434,976 743,413,884 1,181,848,860 2.12
2031 2,604,316,523 455,972,375 773,150,439 1,229,122,815 2.12
2032 2,708,495,491 474,211,271 804,076,457 1,278,287,727 2.12
2033 2,816,841,745 493,179,721 836,239,515 1,329,419,236 2.12
2034 2,929,521,977 512,906,910 869,689,095 1,382,596,006 2.12
2035 3,046,709,550 533,423,187 904,476,659 1,437,899,846 2.12
2036 3,168,584,759 554,760,114 940,655,726 1,495,415,840 2.12
2037 3,295,335,114 576,950,519 978,281,955 1,555,232,473 2.12
2038 3,427,155,622 600,028,539 1,017,413,233 1,617,441,772 2.12
2039 3,564,249,092 624,029,681 1,058,109,762 1,682,139,443 2.12
2040 3,706,826,446 648,990,868 1,100,434,153 1,749,425,021 2.12
2041 3,855,107,042 674,950,503 1,138,774,987 1,813,725,490 2.13
2042 4,009,319,012 701,948,523 1,111,776,967 1,813,725,490 221
2043 4,169,699,616 730,026,464 1,083,699,026 1,813,725,490 2.30
2044 4,336,495,600 759,227,522 1,054,497,968 1,813,725,490 2.39
2045 4,509,963,583 789,596,623 1,024,128,867 1,813,725,490 2.49
2046 4,690,370,449 821,180,488 992,545,002 1,813,725,490 2.59
2047 4,877,993,757 854,027,708 959,697,782 1,813,725,490 2.69
2048 5,073,122,166 888,188,816 925,536,674 1,813,725,490 2.80
2049 5,276,055,885 923,716,369 890,009,121 1,813,725,490 291
2050 5,487,107,129 960,665,024 853,060,467 1,813,725,490 3.03
2051 5,706,600,603 999,091,625 814,633,866 1,813,725,490 3.15
2052 5,934,874,000 1,039,055,289 774,670,201 1,813,725,490 327
2053 6,172,278,520 1,080,617,501 733,107,989 1,813,725,490 3.40
2054 6,419,179,412 1,123,842,201 689,883,289 1,813,725,490 3.54
2055 6,675,956,535 1,168,795,889 644,929,601 1,813,725,490 3.68
2056 6,943,004,942 1,215,547,725 598,177,765 1,813,725,490 3.83
2057 7,220,735,488 1,264,169,634 549,555,856 1,813,725,490 3.98

(1) Commonwealth Sales Tax collections during the Fiscal Year ending June 30 as reduced by the Operating Cap ($208,040 in Fiscal Year 2009-2010
increasing by 2% annually).

(2) Debt service for the year ending and including August 1. Debt service assumes that all Senior Bonds and Parity Obligations permitted under the
Resolution have been issued or incurred beginning in 2012.

(3) Debt service for the year ending and including August 1. Debt service assumes that all First Subordinate Bonds and First Subordinate Obligations
permitted under the Resolution have been issued.

(4) Commonwealth Sales Tax Revenues reduced by the Operating Cap over Total Debt Service.

(5) Commonwealth Sales Tax collections for 2010 are assumed to be equal to Fiscal Year 2007-2008 collections of $1,143,000,000 with no escalation.
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The following debt service coverage table presents Commonwealth Sales Tax revenues over combined
Senior Bond and First Subordinate Bond debt service and Parity Obligation payments. This table assumes a
growth rate of 1.51%, which is the rate needed to achieve a minimum 1.0x debt service coverage in all years.
This is neither a projection nor a guarantee of actual collections. Actual collections may differ substantially
from the amounts shown.

Commonwealth
Sales Tax Senior Bond Debt

Collection at a Service and Parity

1.51% Growth Obligation First Subordinate Total Debt Pro-forma Debt
Year Rate” Payments® Bond Debt Service™ Service Service Coverage®
20109 $1,142,791,920 $ 178,295,113 $ 361,085,279 $ 539,380,392 2.12
2011 1,160,048,078 178,295,113 382,660,495 560,955,608 2.07
2012 1,177,564,804 216,423,834 366,969,999 583,393,832 2.02
2013 1,195,346,033 225,080,787 381,648,798 606,729,585 1.97
2014 1,213,395,758 234,084,018 396,914,750 630,998,769 1.92
2015 1,231,718,034 243,447,379 412,791,340 656,238,720 1.88
2016 1,250,316,976 253,185,274 429,302,994 682,488,268 1.83
2017 1,269,196,762 263,312,685 446,475,114 709,787,799 1.79
2018 1,288,361,633 273,845,193 464,334,118 738,179,311 1.75
2019 1,307,815,894 284,799,000 482,907,483 767,706,484 1.70
2020 1,327,563,914 296,190,960 502,223,782 798,414,743 1.66
2021 1,347,610,129 308,038,599 522,312,734 830,351,333 1.62
2022 1,367,959,042 320,360,143 543,205,243 863,565,386 1.58
2023 1,388,615,224 333,174,549 564,933,453 898,108,001 1.55
2024 1,409,583,313 346,501,530 587,530,791 934,032,321 1.51
2025 1,430,868,021 360,361,592 611,032,023 971,393,614 1.47
2026 1,452,474,129 374,776,055 635,473,303 1,010,249,359 1.44
2027 1,474,406,488 389,767,098 660,892,236 1,050,659,333 1.40
2028 1,496,670,026 405,357,781 687,327,925 1,092,685,707 1.37
2029 1,519,269,743 421,572,093 714,821,042 1,136,393,135 1.34
2030 1,542,210,716 438,434,976 743,413,884 1,181,848,860 1.30
2031 1,565,498,098 455,972,375 773,150,439 1,229,122,815 1.27
2032 1,589,137,119 474,211,271 804,076,457 1,278,287,727 1.24
2033 1,613,133,090 493,179,721 836,239,515 1,329,419,236 1.21
2034 1,637,491,400 512,906,910 869,689,095 1,382,596,006 1.18
2035 1,662,217,520 533,423,187 904,476,659 1,437,899,846 1.16
2036 1,687,317,004 554,760,114 940,655,726 1,495,415,840 1.13
2037 1,712,795,491 576,950,519 978,281,955 1,555,232,473 1.10
2038 1,738,658,703 600,028,539 1,017,413,233 1,617,441,772 1.07
2039 1,764,912,449 624,029,681 1,058,109,762 1,682,139,443 1.05
2040 1,791,562,627 648,990,868 1,100,434,153 1,749,425,021 1.02
2041 1,818,615,223 674,950,503 1,138,774,987 1,813,725,490 1.00
2042 1,846,076,313 701,948,523 1,111,776,967 1,813,725,490 1.02
2043 1,873,952,065 730,026,464 1,083,699,026 1,813,725,490 1.03
2044 1,902,248,741 759,227,522 1,054,497,968 1,813,725,490 1.05
2045 1,930,972,697 789,596,623 1,024,128,867 1,813,725,490 1.06
2046 1,960,130,385 821,180,488 992,545,002 1,813,725,490 1.08
2047 1,989,728,354 854,027,708 959,697,782 1,813,725,490 1.10
2048 2,019,773,252 888,188,816 925,536,674 1,813,725,490 1.11
2049 2,050,271,828 923,716,369 890,009,121 1,813,725,490 1.13
2050 2,081,230,933 960,665,024 853,060,467 1,813,725,490 1.15
2051 2,112,657,520 999,091,625 814,633,866 1,813,725,490 1.16
2052 2,144,558,649 1,039,055,289 774,670,201 1,813,725,490 1.18
2053 2,176,941,484 1,080,617,501 733,107,989 1,813,725,490 1.20
2054 2,209,813,301 1,123,842,201 689,883,289 1,813,725,490 1.22
2055 2,243,181,481 1,168,795,889 644,929,601 1,813,725,490 1.24
2056 2,277,053,522 1,215,547,725 598,177,765 1,813,725,490 1.26
2057 2,311,437,030 1,264,169,634 549,555,856 1,813,725,490 1.27

(1) Commonwealth Sales Tax collections during the Fiscal Year ending June 30 as reduced by the Operating Cap ($208,040 in Fiscal Year 2009-2010
increasing by 2% annually).

(2) Debt service for the year ending and including August 1. Debt service assumes that all Senior Bonds and Parity Obligations permitted under the
Resolution have been issued or incurred beginning in 2012.

(3) Debt service for the year ending and including August 1. Debt service assumes that all First Subordinate Bonds and First Subordinate Obligations
permitted under the Resolution have been issued.

(4) Commonwealth Sales Tax Revenues reduced by the Operating Cap over Total Debt Service.

(5) Commonwealth Sales Tax collections for 2010 are assumed to be equal to Fiscal Year 2007-2008 collections of $1,143,000,000 with no escalation.
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The Corporation believes that personal consumption expenditures and GNP are the economic indicators
that correlate most closely to sales of goods and service that represent the sales tax base. While historical trends
do not predict future performance, since 1947, annual growth rate in personal consumption expenditures
(nominal) averaged 7.61% and the lowest and second-lowest annual growth rates in personal consumption
expenditures in any year between 1947 and 2008 were 2.47% (1949) and 3.20% (1991).

PLAN OF FINANCING
Overview
The Corporation anticipates using the proceeds of Bonds, together with other funds available to the
Corporation, to repay certain of its outstanding obligations and to provide funds to the Commonwealth for the

Authorized Uses.

Estimated Sources and Uses of Funds

Sources
Principal Amount of the Series 2009A Bonds $4,118,153,700.00
Net Original Issue Discount (31,421,731.35)
Total Sources $4,086,731,968.65
Uses
Deposit to the Project Fund $4,055,391,182.25
Underwriters’ Discount and Other Costs of Issuance'” 31,340,786.40
Total Uses $4,086,731,968.65

O Includes legal, printing and other financing expenses.
THE CORPORATION

The Corporation is an independent governmental instrumentality of the Commonwealth created by
Act 91 for the purpose of issuing bonds and utilizing other financing mechanisms to provide funds to the
Commonwealth for the Authorized Uses. Act91 vested the Corporation with all the powers conferred to
Government Development Bank under its charter (other than the power to act as fiscal agent), including the
power to issue bonds for its corporate purposes. The Corporation is also known by an acronym of its Spanish
name -- “COFINA.” Act 91 transfers present and future collections of the Pledged Sales Tax to the Corporation
in exchange for, and in consideration of, the Corporation’s commitment to provide funds for the Authorized
Uses from the net proceeds of the bonds issued by the Corporation and other funds and resources available to
the Corporation. Act 91 provides that the board of directors of the Corporation (the “Governing Board”) shall
consist of the members of the Board of Directors of Government Development Bank.
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The following individuals are at present members of the Governing Board of the Corporation (one
position is vacant):

Name Occupation Expiration of Term
Carlos M. Garcia President, Government Development Bank September 23, 2010
Alejandro M. Ballester Businessman September 23, 2012
Marcos Rodriguez-Ema Attorney September 23, 2011
Manuel H. Dubén Attorney September 23, 2012
Pedro Ray Engineer September 23, 2011
Juan E. Rodriguez-Diaz Attorney September 23, 2012

Certain officers of Government Development Bank have been appointed officers of the Corporation.
Currently, Mr. Fernando L. Batlle, Executive Vice President and Director of Financing, Investments and
Treasury for Government Development Bank, is the Corporation’s Executive Director. Mr. Victor Feliciano,
Vice President and Treasurer of Government Development Bank, is the Corporation’s Assistant Executive
Director. Mr. Jorge A. Rivera, General Counsel to Government Development Bank, is the Corporation’s
General Counsel.

The Corporation’s offices are located at the offices of Government Development Bank at Roberto
Sanchez Vilella Government Center, De Diego Avenue, Stop 22, Santurce, Puerto Rico 00940.

Other Obligations of the Corporation

In addition to the Outstanding Senior Bonds and the Outstanding Parity Obligations, the Corporation
has borrowed money, and incurred obligations, that are not secured under the Resolution. As of May 15, 2009,
the Corporation had outstanding $1.1 billion in aggregate principal amount of borrowings from Government
Development Bank and a Puerto Rico financial institution. These borrowings are not secured by a lien on the
Pledged Sales Tax under the Resolution. They are payable solely from future bond proceeds and moneys
available to the Corporation after release from the lien of the Resolution. These borrowings may be repaid, in
whole or in part, from the proceeds of the Series 2009 Bonds.

On May 28, 2009, the Corporation issued its Sales Tax Revenue Bonds, First Subordinate Series 2009
Bond Anticipation Notes in the aggregate principal amount of $900 million. These bond anticipation notes are
secured under the Resolution pursuant to a lien subordinate to the Outstanding Senior Bonds and the
Outstanding Parity Obligations. These bond anticipation notes will be repaid in full from the proceeds of the
Series 2009 Bonds.

The Corporation is also a party to certain forward delivery swap agreements, effective on February 1,
2012, in an aggregate notional amount of $907 million. Pursuant to the terms of the agreements, on the effective
date, the Corporation would begin making payments of 3.95% to the counterparties in return for 67% of LIBOR
until its maturity on August 1, 2040. Under present market pricing, pursuant to the swap agreements, if the
Corporation were to terminate the swaps on February 1, 2012, the Corporation would be required to make a
termination payment. The Corporation’s obligations under the swap agreements, including its obligation to
make a termination payment, are subordinate to the Senior Bonds, the Parity Obligations, the First Subordinate
Bonds and the First Subordinate Obligations. However, the swap agreements would become Parity Obligations
under the Resolution to the extent the Corporation issues bonds that meet certain requirements set forth in such
swap agreements, are in compliance with the additional bonds tests set forth in the Resolution and are each
considered a Qualified Hedge under the Resolution.

38



TAX MATTERS

United States Tax Considerations

Opinion of Bond Counsel to the Corporation. In the opinion of Hawkins Delafield & Wood LLP, Bond
Counsel to the Corporation, under the provisions of the Acts of Congress now in force, and under existing
statutes and court decisions, assuming continuing compliance with certain tax covenants described herein,
(i) interest on the Series 2009A Bonds is excluded from gross income for Federal income tax purposes pursuant
to Section 103 of the Code, and (ii) interest on the Series 2009A Bonds is not treated as a preference item in
calculating the alternative minimum tax imposed on individuals and corporations under the Code; such interest,
however, is included in the adjusted current earnings of certain corporations for purposes of calculating the
alternative minimum tax imposed on such corporations. In rendering its opinion, Bond Counsel to the
Corporation has relied on certain representations, certifications of fact, and statements of reasonable
expectations made by the Corporation, the Commonwealth, the Government Development Bank, and others, in
connection with the Series 2009A Bonds, and Bond Counsel to the Corporation has assumed compliance by the
Corporation, the Commonwealth, and the Government Development Bank with certain ongoing covenants to
comply with applicable requirements of the Code to assure the exclusion of interest on the Bonds from gross
income under Section 103 of the Code. The provisions of the American Recovery and Reinvestment Act of
2009 reflecting the treatment of interest on certain tax-exempt bonds do not apply to the Series 2009A Bonds.

In addition, in the opinion of Bond Counsel to the Corporation, under existing statutes, the Series 2009A
Bonds and the interest thereon are exempt from state, Commonwealth and local taxation.

For the proposed form of approving opinion of Bond Counsel to the Corporation, see Appendix D
hereto.

Bond Counsel to the Corporation expresses no opinion regarding any other Federal, state,
Commonwealth or local tax consequences with respect to the Series 2009A Bonds. Bond Counsel to the
Corporation renders its opinion under existing statutes and court decisions as of the issue date, and assumes no
obligation to update its opinion after the issue date to reflect any future action, fact or circumstance, or change in
law or interpretation, or otherwise. Bond Counsel to the Corporation expresses no opinion on the effect of any
action hereafter taken or not taken in reliance upon an opinion of other counsel on the exclusion of interest on
the Series 2009A Bonds from gross income for Federal income tax purposes or under state, Commonwealth and
local tax law.

Certain Ongoing Federal Tax Requirements and Covenants. The Code establishes certain ongoing
requirements that must be met subsequent to the issuance and delivery of the Series 2009A Bonds in order that
interest on the Series 2009A Bonds be and remain excluded from gross income under Section 103 of the Code.
These requirements include, but are not limited to, requirements relating to use and expenditure of gross
proceeds of the Series 2009A Bonds, yield and other restrictions on investments of gross proceeds, and the
arbitrage rebate requirement that certain excess earnings on gross proceeds be rebated to the Federal
government. Noncompliance with such requirements may cause interest on the Series 2009A Bonds to become
included in gross income for Federal income tax purposes retroactive to their issue date, irrespective of the date
on which such noncompliance occurs or is discovered. The Corporation, the Commonwealth, and the
Government Development Bank have covenanted to comply with certain applicable requirements of the Code to
assure the exclusion of interest on the Series 2009A Bonds from gross income under Section 103 of the Code.

Certain Collateral Federal Tax Consequences. The following is a brief discussion of certain collateral
Federal income tax matters with respect to the Series 2009A Bonds. It does not purport to address all aspects of
Federal taxation that may be relevant to a particular Bondholder. Prospective investors, particularly those who
may be subject to special rules, are advised to consult their own tax advisors regarding the Federal tax
consequences of owning and disposing of the Series 2009A Bonds.
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Prospective owners of the Series 2009A Bonds should be aware that the ownership of such obligations
may result in collateral Federal income tax consequences to various categories of persons, such as corporations
(including S corporations and foreign corporations), financial institutions, property and casualty and life
insurance companies, individual recipients of Social Security and railroad retirement benefits, individuals
otherwise eligible for the earned income tax credit, and taxpayers deemed to have incurred or continued
indebtedness to purchase or carry obligations the interest on which is excluded from gross income for Federal
income tax purposes. Interest on the Series 2009A Bonds may be taken into account in determining the tax
liability of foreign corporations subject to the branch profits tax imposed by Section 884 of the Code.

Original Issue Discount. “Original issue discount” (“OID”) is the excess of the sum of all amounts
payable at the stated maturity of a Bond (excluding certain “qualified stated interest” that is unconditionally
payable at least annually at prescribed rates) over the issue price of that maturity. In general, the “issue price” of
a maturity means the first price at which a substantial amount of the Series 2009A Bonds of that maturity was
sold (excluding sales to bond houses, brokers, or similar persons acting in the capacity as underwriters,
placement agents, or wholesalers). In general, the issue price for each maturity of the Series 2009A Bonds is
expected to be the initial public offering price set forth on the inside cover page of the Official Statement. Bond
Counsel further is of the opinion that, for any Bond having OID (a “Discount Bond”), OID that has accrued and
is properly allocable to the owners of the Discount Bond under Section 1288 of the Code is excludable from
gross income for Federal income tax purposes to the same extent as other interest on the Series 2009A Bonds.

In general, under Section 1288 of the Code, OID on a Discount Bond accrues under a constant yield
method, based on periodic compounding of interest over prescribed accrual periods using a compounding rate
determined by reference to the yield on that Discount Bond. An owner’s adjusted basis in a Discount Bond is
increased by accrued OID for purposes of determining gain or loss on sale, exchange, or other disposition of
such Discount Bond. Accrued OID may be taken into account as an increase in the amount of tax-exempt
income received or deemed to have been received for purposes of determining various other tax consequences of
owning a Discount Bond even though there will not be a corresponding cash payment.

Owners of Discount Bonds should consult their own tax advisors with respect to the treatment of
original issue discount for Federal income tax purposes, including various special rules relating thereto, and the
state and local tax consequences of acquiring, holding, and disposing of Discount Bonds.

Bond Premium. In general, if an owner acquires a Bond for a purchase price (excluding accrued
interest) or otherwise at a tax basis that reflects a premium over the sum of all amounts payable on the Bond
after the acquisition date (excluding certain “qualified stated interest” that is unconditionally payable at least
annually at prescribed rates), that premium constitutes “bond premium” on that Bond (a “Premium Bond”). In
general, under Section 171 of the Code, an owner of a Premium Bond must amortize the bond premium over the
remaining term of the Premium Bond, based on the owner’s yield over the remaining term of the Premium Bond
following constant yield principles. (In certain cases involving a Premium Bond callable prior to its stated
maturity date, the amortization period and yield may be required to be determined on the basis of an earlier call
date that results in the lowest yield on such bond.) An owner of a Premium Bond must amortize the bond
premium by offsetting the qualified stated interest allocable to each interest accrual period under the owner’s
regular method of accounting against the bond premium allocable to that period. In the case of a tax-exempt
Premium Bond, if the bond premium allocable to an accrual period exceeds the qualified stated interest allocable
to that accrual period, the excess is a nondeductible loss. Under certain circumstances, the owner of a Premium
Bond may realize a taxable gain upon disposition of the Premium Bond even though it is sold or redeemed for
an amount less than or equal to the owner’s original acquisition cost. Owners of Premium Bonds should consult
their own tax advisors regarding the treatment of bond premium for Federal income tax purposes, including
various special rules relating thereto, and state and local tax consequences, in connection with the acquisition,
ownership, amortization of bond premium on, sale, exchange or other disposition of the Premium Bonds.

Information Reporting and Backup Withholding. Information reporting requirements apply to interest
on tax-exempt obligations, including the Series 2009A Bonds. In general, such requirements are satisfied if the
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interest recipient completes, and provides the payor with, a Form W-9, “Request for Taxpayer Identification
Number and Certification,” or unless the recipient is one of a limited class of exempt recipients, including
corporations. A recipient not otherwise exempt from information reporting who fails to satisfy the information
reporting requirements will be subject to “backup withholding,” which means that the payor is required to
deduct and withhold a tax from the interest payment, calculated in the manner set forth in the Code. For the
foregoing purpose, a “payor” generally refers to the person or entity from whom a recipient receives its
payments of interest or who collects such payments on behalf of the recipient.

If an owner purchasing a Bond through a brokerage account has executed a Form W-9 in connection
with the establishment of such account, as generally can be expected, no backup withholding should occur. In
any event, backup withholding does not affect the excludability of the interest on the Series 2009A Bonds from
gross income for Federal income tax purposes. Any amounts withheld pursuant to backup withholding would
be allowed as a refund or a credit against the owner’s Federal income tax once the required information is
furnished to the Internal Revenue Service (the “IRS”).

Miscellaneous. Tax legislation, administrative actions taken by tax authorities, or court decisions,
whether at the Federal or state court level, may adversely affect the tax-exempt status of interest on the Series
2009A Bonds under Federal or state law and could affect the market price or the marketability of the Series
2009A Bonds.

Prospective purchasers of the Series 2009A Bonds should consult their own tax advisors regarding the
foregoing matters.

RATINGS

The Series 2009A Bonds have been assigned ratings of A+ by Standard & Poor’s Ratings Services, A2
by Moody’s Investors Service, and A by Fitch Ratings. These ratings will only reflect the respective opinions of
such rating agencies. Any explanation of the significance of such ratings must be obtained from the respective
rating agency. There is no assurance that any such rating will continue in effect for any period or that any such
rating will not be revised or withdrawn entirely by any such rating agency if, in its judgment, circumstances so
warrant. Any such downgrade revision or withdrawal of such rating or ratings may have an adverse effect on
the market prices of the Series 2009A Bonds. A securities rating is not a recommendation to buy, sell, or hold
securities. Each security rating should be evaluated independently of any other security rating. For an
explanation of the limitations inherent in ratings, See “Limited Nature of Ratings, Reductions, Suspension or
Withdrawal of Ratings” under RISK FACTORS. The Resolution does not include a covenant by the
Corporation to maintain a specific rating with respect to outstanding Bonds or Obligations.

LEGALITY FOR INVESTMENT

The Series 2009A Bonds will be eligible for deposit by banks in the Commonwealth to secure public
funds and will be approved investments for insurance companies to qualify them to do business in the
Commonwealth, as required by law.

UNDERWRITING

The Underwriters have jointly and severally agreed, subject to certain conditions, to purchase from the
Corporation the Series 2009A Bonds described on the inside cover page of this Official Statement at an
aggregate purchase price of $4,061,858,190.46 reflecting an original issue discount of $31,421,731.35 and an
underwriters’ discount of $24,873,778.19, and to reoffer such Series 2009A Bonds at the public offering prices
or yields derived from such prices set forth on the inside cover page hereof. Such Series 2009A Bonds may be
offered and sold to certain dealers (including dealers depositing such Series 2009A Bonds into investment
trusts) at prices lower or yields higher than such public offering prices or yields, and such prices or yields may
be changed, from time to time, by the Underwriters. The Underwriters’ obligations are subject to certain
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conditions precedent, and they will be obligated to purchase all such Series 2009A Bonds if any Series 2009A
Bonds are purchased.

Citigroup Inc. and Morgan Stanley, the respective parent companies of Citigroup Global Markets Inc.
and Morgan Stanley & Co. Incorporated, each an underwriter of the Bonds, have entered into a retail brokerage
joint venture. As part of the joint venture each of Citigroup Global Markets Inc. and Morgan Stanley & Co.
Incorporated will distribute municipal securities to retail investors through the financial advisor network of a
new broker-dealer, Morgan Stanley Smith Barney LLC. This distribution arrangement became effective on June
1, 2009. As part of this arrangement, each of Citigroup Global Markets Inc. and Morgan Stanley & Co.
Incorporated will compensate Morgan Stanley Smith Barney LLC. for its selling efforts in connection with their
respective allocations of Bonds.

Popular Securities, Inc. (“Popular”) has entered into a joint venture agreement (the “JV Agreement”)
with Morgan Stanley & Co. Incorporated (“Morgan Stanley”), under which the parties shall provide services
and advise to each other related to the structuring and execution of certain municipal finance transactions in the
U.S. capital markets with governmental entities located in the Commonwealth. Pursuant to the terms of the JV
Agreement and in compliance with applicable rules, the parties will be entitled to receive a portion of each
other’s net profits from the underwriting of the Series 2009A Bonds as consideration for their professional
services.

Santander Securities Corporation (“SSC”) and Merrill Lynch, Pierce, Fenner & Smith Incorporated
(“Merrill”) have agreed to provide services and advice to each other related to the structuring and execution of
the underwriting of the Series 2009A Bonds in accordance with the terms and provisions of a joint venture
agreement which was entered into between SSC and Banc of America Securities LLC (“BAS”) (Merrill and
BAS are now affiliated broker-dealers). SSC and Merrill will be entitled to receive a portion of each other’s
revenues from the underwriting of the Series 2009A Bonds as consideration for their professional services.

Goldman, Sachs & Co. and UBS Financial Services Incorporated of Puerto Rico have agreed to
cooperate with respect to structuring and coordinating the marketing and execution of bond offerings in the
United States and global capital markets, other than bond issuances offered exclusively in the Puerto Rico
market, for the Commonwealth’s governmental entities and other municipal bonds issuers. Compensation with
respect to the underwriting of the securities will be allocated between them.

LEGAL MATTERS

All legal matters incident to the authorization, issuance, sale and delivery of the Series 2009A Bonds are
subject to the approval of Hawkins Delafield & Wood LLP, New York, New York, Bond Counsel to the
Corporation. The issuance of the Series 2009A Bonds is conditioned upon the delivery on the date of issuance of
the approving opinion of Bond Counsel to the Corporation substantially in the form attached to this Official
Statement as Appendix D. Certain legal matters will be passed upon for the Underwriters by their counsel,
Pietrantoni Méndez & Alvarez LLP, San Juan, Puerto Rico.

CONTINUING DISCLOSURE
To the extent that Rule 15¢2-12 (the “Rule”) of the Securities and Exchange Commission (“SEC”)
promulgated under the Securities Exchange Act of 1934, as amended (the “1934 Act”), requires underwriters (as
defined in the Rule) to determine, as a condition to purchasing the Series 2009A Bonds, that the Corporation
will make such covenants, the Corporation will covenant as follows:
The Corporation shall provide:
(a) within 305 days after the end of each Fiscal Year, to the Electronic Municipal Market Access

system (“EMMA?”) (http://emma.msrb.org) established by the Municipal Securities Rulemaking Board (the
“MSRB”), (i) the Corporation’s audited financial statements, (ii) information regarding actual receipts of the

42



Pledged Sales Tax received by the Corporation, and (iii) such narrative explanation as may be necessary to
avoid misunderstanding and to assist the reader in understanding the presentation of such information; and

(b) in a timely manner, through June 30, 2009, to each nationally recognized municipal securities
information repository (“NRMSIR”) or to the MSRB, and to any Commonwealth information depository, if any,
and thereafter to EMMA, notice of any of the following events with respect to the Series 2009A Bonds, if, in the
judgment of the Corporation or its agent, such event is material: (1) principal and interest payment
delinquencies; (2) non-payment related defaults; (3) unscheduled draws on debt service reserves reflecting
financial difficulties; (4) unscheduled draws on credit enhancements reflecting financial difficulties; (5)
substitution of credit or liquidity providers, or their failure to perform; (6) adverse tax opinions or events
affecting the tax-exempt status of the Series 2009A Bonds; (7) modifications to rights of security holders; (8)
bond calls; (9) defeasances; (10) release, substitution, or sale of property securing repayment of the Series
2009A Bonds; (11) rating changes; and (12) failure by the Corporation to comply with clause (a) above.

Events (4) and (5) above are included pursuant to a letter from the SEC staff to the National Association
of Bond Lawyers, dated September 19, 1995. With respect to the following events:

Event (4) and (5). The Corporation does not undertake to provide any notice with respect to credit
enhancement added after the primary offering of the Series 2009A Bonds, unless the Corporation applies for or
participates in obtaining the enhancement.

Event (6). For information on the tax status of the Series 2009A Bonds, see TAX MATTERS.

Event (8). The Corporation does not undertake to provide notice of a mandatory scheduled redemption
not otherwise contingent upon the occurrence of an event if (i) the terms, dates and amounts of redemption are
set forth in detail in this Official Statement under “Redemption” under THE BONDS above, (ii) the only open
issue is which Series 2009A Bonds will be redeemed in the case of a partial redemption, (iii) notice of
redemption is given to the Beneficial Owners as required under the terms of the Series 2009A Bonds, (iv) public
notice of the redemption is given pursuant to the Release Number 34-23856 of the SEC under the 1934 Act,
even if the originally scheduled amounts are reduced by prior optional redemptions or bond purchases.

The Corporation may from time to time choose to provide notice of the occurrence of certain other
events in addition to those listed above if, in the judgment of the Corporation, such other event is material with
respect to the Series 2009A Bonds, but the Corporation does not undertake to provide any such notice of the
occurrence of any material event except those events listed above.

No Beneficial Owner may institute any suit, action or proceeding at law or in equity (“Proceeding”) for
the enforcement of the continuing disclosure undertaking (the “Undertaking”) or for any remedy for breach
thereof, unless such Beneficial Owner shall have filed with the Corporation evidence of ownership and a written
notice of and request to cure such breach, the Corporation shall have refused to comply within a reasonable time
and such Beneficial Owner stipulates that (a) no challenge is made to the adequacy of any information provided
in accordance with the Undertaking and (b) no remedy is sought other than substantial performance of the
Undertaking. All Proceedings shall be instituted only as specified herein, in any Commonwealth court located in
the Municipality of San Juan, Puerto Rico, and for the equal benefit of all beneficial owners of the outstanding
bonds benefited by the same or a substantially similar covenant, and no remedy shall be sought or granted other
than specific performance of the covenant at issue.

An amendment to the Undertaking may only take effect if:
(a) the amendment is made in connection with a change in circumstances that arises from a change
in legal requirements, change in law, or change in the identity, nature, or status of the Corporation, or type of

business conducted; the Undertaking, as amended, would have complied with the requirements of the Rule at the
time of award of a series of bonds, after taking into account any amendments or interpretations of the Rule, as
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well as any change in circumstances; and the amendment does not materially impair the interests of Beneficial
Owners of bonds, as determined by parties unaffiliated with the Corporation (such as, but without limitation, the
Corporation’s financial advisor or bond counsel); or

(b) all or any part of the Rule, as interpreted by the staff of the SEC at the date of the issue of a
series of bonds ceases to be in effect for any reason, and the Corporation elects that the Undertaking shall be
deemed terminated or amended (as the case may be) accordingly.

For purposes of the Undertaking, a beneficial owner of a bond includes any person who, directly or
indirectly, through any contract, arrangement, understanding, relationship, or otherwise has or shares investment
power which includes the power to dispose, or to direct the disposition of, such bond, subject to certain
exceptions as set forth in the Undertaking. Any assertion of beneficial ownership must be filed, with full
documentary support, as part of the written request described above.

GOVERNMENT DEVELOPMENT BANK FOR PUERTO RICO

As provided by Act No. 272 of the Legislature of the Commonwealth, approved May 15, 1945, as
amended, Government Development Bank has acted as financial advisor to the Corporation in connection with
the Series 2009A Bonds offered hereby. As financial advisor, Government Development Bank participated in
the selection of the Underwriters of the Series 2009A Bonds. Certain of the Underwriters have been selected by
Government Development Bank to serve from time to time as underwriters of its obligations and the obligations
of the Commonwealth, its instrumentalities and public corporations. Certain of the Underwriters or their
affiliates participate in other financial transactions with Government Development Bank. Government
Development Bank is an intended beneficiary of some of the Authorized Uses to be funded with proceeds of the
Series 2009A Bonds.

MISCELLANEOUS

The summaries and explanations of the Resolution, the various acts, the Series 2009A Bonds and the
other financing documents contained herein do not purport to be complete statements of any or all of the
provisions of such documents and are made subject to all the detailed provisions thereof, to which reference is
hereby made for further information. Copies of the foregoing documents are available from the Corporation,
upon written request directed to: Puerto Rico Sales Tax Financing Corporation, c/o Government Development
Bank for Puerto Rico, Roberto Sanchez Vilella Government Center, De Diego Avenue, Stop 22, Santurce,
Puerto Rico 00940, Attention: Executive Director.

Appended to and constituting a part of this Official Statement is certain economic information relating
to the Commonwealth and the sales of goods in the Commonwealth (4dppendix A), the summary of certain
definitions and provisions of the Resolution (Appendix B), the summary of amendments to the General
Resolution (Appendix C), the proposed form of approving opinion of Bond Counsel (4dppendix D), the summary
of the book-entry system for the Series 2009A Bonds (Appendix E), the table of Compounded Amounts for the
Capital Appreciation Bonds (4ppendix F) and the table of Compounded Amounts for the Convertible Capital
Appreciation Bonds (Appendix G).

The information included in this Official Statement or incorporated herein by reference, except for
information pertaining to DTC, was supplied by certain officials of the Corporation or certain Commonwealth
agencies or instrumentalities, in their respective official capacities, or was obtained from publications of the
Commonwealth or certain of its agencies or instrumentalities, and is included or incorporated by reference in
this Official Statement on the authority of such officials or the authority of such publications as public official
documents. The information pertaining to DTC was obtained from materials published by DTC.
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This Official Statement will be filed with each NRMSIR and with the MSRB.

PUERTO RICO SALES TAX FINANCING
CORPORATION

By: /s/ Fernando L. Batlle

Executive Director
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APPENDIX A

COMMONWEALTH OF PUERTO RICO
ECONOMIC INFORMATION

THE ECONOMY

The information below provides certain general economic data about the Commonwealth,
particularly data relating to those indicators of economic activity which correlate most closely with the level
of consumption of goods and services in the Commonwealth and, thus, the level of Commonwealth Sales
Tax revenues. This summary does not purport to discuss all of the variables which may impact the level of
Commonwealth Sales Tax revenues. The data in this section is provided as a general indication of prior
levels of consumption and the economic activity that is generally understood to drive consumption but is not
intended to provide a basis for predicting the future performance of taxable retail sales or the Commonwealth
Sales Tax.

General

According to the United States Census Bureau, the population of Puerto Rico was 3,808,610 in 2000
(3,954,037 as of July 1, 2008 according to the most recent U.S. Census Bureau estimate), compared to
3,522,000 in 1990. As of 2000, the population of San Juan, the island’s capital and largest city, was 434,375
(422,665 as of July 1, 2008 according to the most recent U.S. Census Bureau estimate).

The economy of Puerto Rico is closely linked to the United States economy, as most of the external
factors that affect the Puerto Rico economy (other than oil prices) are determined by the policies and
performance of the mainland economy. These external factors include exports, direct investment, the amount
of federal transfer payments, the level of interest rates, the rate of inflation, and tourist expenditures.

Puerto Rico’s economy is currently in a recession that began in the fourth quarter of fiscal year 2006,
a fiscal year in which the real gross national product grew by only 0.5%. For fiscal years 2007 and 2008, the
real gross national product contracted by 1.9% and 2.5%, respectively. This contraction has continued into
fiscal year 2009, for which the Puerto Rico Planning Board (the “Planning Board”) expects a reduction of
3.4% in real gross national product. While the trend was expected to continue in fiscal year 2010, the
Planning Board announced on April 29, 2009 that the expected positive impact of the U.S. federal and local
economic stimulus measures discussed below under “Fiscal and Economic Reconstruction” should outweigh
the expected negative impact of the Fiscal Stabilization Plan also described below under “Fiscal and
Economic Reconstruction” and revised its projections for fiscal year 2010 to reflect an increase of 0.1% in
real gross national product. The Planning Board is also projecting increases in real gross national product of
0.9% and 1.0% for fiscal years 2011 and 2012, respectively.

The economic indicators which correlate most closely with the level of sales of goods and services in
the Commonwealth are gross national product (“GNP”), personal consumption expenditures and personal
income. These factors, in turn, are affected by other variables such as the price of oil and employment rates,
among others. These factors are the indicators utilized by the Commonwealth to make projections of
Commonwealth Sales Tax revenues.

Personal Income

Nominal personal income, both aggregate and per capita, has increased consistently from 1947 to
2008. In fiscal year 2008, aggregate personal income was $56.2 billion ($44.8 billion at 2000 prices) and
personal income per capita was $14,237 ($11,341 in 2000 prices)." Personal income includes transfer
payments to individuals in Puerto Rico under various social programs. Total U.S. federal transfer payments

' Different price deflators are used for gross national product and personal income statistics. The year 2000 is used

as a basis for comparison because that is the year used by the U.S. Department of Commerce.



to individuals amounted to $12.3 billion in fiscal year 2008 ($10.5 billion in fiscal year 2007). Entitlements
for previously performed services or resulting from contributions to programs such as Social Security,
Veterans® Benefits, Medicare, and U.S. Civil Service retirement pensions were $9.3 billion, or 76% of the
transfer payments to individuals in fiscal year 2008 ($8.6 billion, or 82%, in fiscal year 2007). The
remainder of federal transfers to individuals is represented by grants, mostly concentrated in the Nutritional
Assistance Program (Food Stamps) and Pell Grant (higher education) Scholarships. The increase in federal
transfer payments to individuals, and the corresponding decline in the share of entitlements to total transfers
to individuals, from fiscal year 2007 to fiscal year 2008 was due almost exclusively to the U.S. federal tax
rebates implemented in fiscal year 2008.

The following table shows the personal income for the five Fiscal Years ended June 30, 2008.

Commonwealth of Puerto Rico
Personal Income
(in millions of dollars)
Fiscal Years Ended June 30,

2004 2005 2006 2007 2008"
Employees’ compensation
Business $18,710.9 $19,431.0 $19,828.0 $20,216.2 $20,628.2
Government 7,388.5 8,150.5 8,424.2 8,584.9 8,762.2
Household and nonprofit institutions 711.0 7