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RESOLUTION NO. 1618

A RESOLUTION AUTHORIZING THE ISSUANCE OF
$121.528.000 PUBLIC BUILDINGS AUTHORITY
GOVERNMENT FACILITIES REVENUE BONDS. SERIES T.
GUARANTEED BY THE COMMONWEALTH OF PUERTO
RICO, TO BE ISSUED PURSUANT TO THE PROVISIONS OF
SECTION 208 OF RESOLUTION NO. 468 ADOPTED BY THE
AUTHORITY ON JULY 22. 1995. AS AMENDED AND
SUPPLEMENTED; PROVIDING THAT SAID BONDS SHALL
BE ISSUED AS QUALIFIED ZONE ACADEMY BONDS
UNDER THE UNITED STATES INTERNAL REVENUE CODEL;
PROVIDING FOR THE PAYMENT OF SAID BONDS;
APPROVING THE OFFICIAL STATEMENT IN CONNECTION
WITH SAID BONDS: AWARDING SAID BONDS AND
AUTHORIZING THE EXECUTION AND DELIVERY OF A
CONTRACT OF PURCHASE IN CONNECTION THEREWITH:
DIRECTING THE DELIVERY OF SAID BONDS:
AUTHORIZING THE EXECUTION AND DELIVERY OF A
MASTER LEASE CONTRACT BETWEEN THE PUERTO
RICO DEPARTMENT OF TRANSPORTATION AND PUBLIC
WORKS, AS LESSOR. AND THE AUTHORITY, AS LESSEE,
AND A MASTER SUBLEASE CONTRACT BETWEEN THE
AUTHORITY, AS SUBLESSOR, AND THE PUERTO RICO
DEPARTMENT OF EDUCATION, AS SUBLESSEE, IN
RESPECT OF SAID BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF LEASE AGREEMENTS
AND ANY LEASE AGREEMENT AMENDMENTS BETWEEN
THE  AUTHORITY  AND CERTAIN  AGENCIES,
DEPARTMENTS AND [INSTRUMENTALITIES OF THE
COMMONWEALTH OF PUERTO RICO IN RESPECT OF
SAID BONDS: AUTHORIZING THE EXECUTION AND
DELIVERY OF A CONTINUING DISCLOSURE
AGREEMENT: AUTHORIZING A LOAN OR ALTERNATE
FORM OF FINANCING OF UP TO §10,500,000 FOR THE
FIRST FISCAL YEAR AFTER THE ISSUANCE OF THE
BONDS AND UP TO $6,000,000 FOR THE FISCAL YEARS
THEREAFTER FROM GOVERNMENT DEVELOPMENT
BANK FOR PUERTO RICO TO THE AUTHORITY FOR THE
PURPOSE OF COVERING ANY SHORTAGE IN RENTAL
PAYMENTS DUE TO FAILURE TO RECEIVE INTEREST
SUBSIDY PAYMENTS IN ANY PARTICULAR FISCAL
YEAR; AUTHORIZING AND DIRECTING THE EXECUTIVE
DIRECTOR TO NEGOTIATE AND ENTER INTO ANY
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INVESTMENT AGREEMENTS AND ANY INTEREST RATE
EXCHANGE AGREEMENTS IN CONNECTION THEREOF
FOR THE INVESTMENT THE PROCEEDS OF SAID BONDS
OR THE FUNDS DEPOSITED IN CERTAIN ACCOUNTS
ESTABLISHED UNDER THIS RESOLUTION; MAKING A
TAX COVENANT; AND PROVIDING FOR CERTAIN OTHER
MATTERS IN CONNECTION THEREWITH.

BEIT RESOLVED BY PUERTO RICO PUBLIC BUILDINGS AUTHORITY:

Section 1. Findines and Determinations of the Authoritv. Puerto Rico Public
Buildings Authority (the “Authority™) has found and determined and does hereby declare that:

(a) Under the authority of Act No. 56 of the Legislature of Puerto Rico,
approved luly 10 1058 ac amended (the “Ensbling Act™ the Authariy on luly 22 1003
adopted Resolution No. 468 (as amended and supplemented, the “Bond Resolution™) authorizing
the issuance of revenue bonds of the Authority, guaranteed by the Commonwealth of Puerto
Rico (the “Commonwealth™), for the purpose of providing funds for. among other things, paying
all or any part of the cost to the Authority of any Additional Facilities or any Improvements or of
any uncompleted part of the Initial Facilities or Additional Facilities or Improvements (as such
terms are defined in the Bond Resolution) or for paying any notes or other obligations issued by
the Authority, or repaying any advances made from any source. to finance temporarily such
costs. The Bond Resolution, as the same may be supplemented as therein provided, particularly
as supplemented by this resolution, is hereinafier also referred to collectively as the
“Resolution.” Capitalized terms used herein without definitions have the meanings ascribed

thereto in the Bond Resolution.

(b)  The Authority has previously undertaken the construction of certain
Additional Facilities and Improvements to be leased to various departments, agencies or
instrumentalities of the Commonwealth.

() The Authority has determined to issue its revenue bonds hereinafter
authorized by Section 2 hereof for the purpose of financing the cost of construction or
completion of construction of certain Additional Facilities and Improvements previously
undertaken by the Authority. The Additional Facilities and Improvements to be or which have
been constructed in whole or in part or that are to be completed with the proceeds of the bonds
authorized by Section 2 hereof (the “Project™) are described in brief and general terms in Exhibit
A 1o this resolution.

(d) On February 17, 2009, the American Recovery and Reinvestment Act of
2009 (the “Recovery Act™) was enacted and on March 18, 2010, the Hiring Incentives to Restore
Employment Act was enacted, in each case to provide a stimulus to the economy including
provisions for alternative forms of financing public school facilities.

{(e) Section 1521 of the Recovery Act (the “QZAB Act,” codified in Section
54A and 54E of the Internal Revenue Code of 1986, as amended (the “Code™)), subject to the
limitations and conditions imposed therein, authorizes the Commonwealth to issue “qualified
zone academy bonds™ (“Qualified Zone Academy Bonds™ or “QZABs™) for the rehabilitation or
repair of a public school facility in which an academy is established. for the cost of acquisition of
equipment to be used in such academy. to develop course materials for education to be provided
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at such academy. and to train teachers and other school personnel in such academy with the
proceeds of such QZABs.

H Under the QZAB Act the Commomvealth has been allocated authority to
issue up to $61.753.000 and $59.775.000 aggregate principal amount of OZABs in calendar
vears 2009 and 2010, respectively.

a) The Commonwealth and the Puerto Rico Department of Education
delegated the authorization to issue QZABs to the Authority by means of Executive Order No.
2011-35 signed by the Governor of Puerto Rico on September 6. 2011 and a certificate of the
Interim Secretary of Education of Puerto Rico. dated October 28. 2011.

(h) The Code has been amended 10, among other things, permit issuers of
QZAB:s to elect to issue current interest paying obligations and 1o receive direct federal subsidy
payments pursuant to Section 6431 of the Code in lieu of the 1ax credits provided for QZABs.

1 The Authority has determined that it is in the best interest of the Authority
to issue the bonds authorized by Section 2 hereof as QZABs with direct federal subsidy
payments pursuant 1o Section 6431(f) of the Code (the “Interest Subsidy Paymenis™), and to
designate such bonds as QZABs and to elect to receive the Interest Subsidy Payments pursuant
to Section 643 1(f) of the Code, as hereafter provided.

G4) The Authority has received an offer from Santander Securities
Corporation and UBS Financial Services Incorporated of Puerto Rico acting jointly as
underwriters (herein called the “underwriters™) referred to in the Contract of Purchase. dated
December 19, 2011 (the “Contract of Purchase™), in the form of the Contract of Purchase
presented at this meeting, to purchase the bonds described in Section 2 hereof at a purchase price
equal 1o the aggregate purchase price to the public shown, or derived from information shown.
on the inside cover of the Official Statement (as defined in the Contract of Purchase) less
underwriters’ discount of $663,591.38.

k) The Authority has determined that it is in its best interest to accept the
offer set forth in the Contract of Purchase.

()] In connection with its issuance of the bonds authorized by this resolution,
the Authority shall (i) enter into a Master Lease Contract between the Puerto Rico Department of
Transportation and Public Works, as lessor, and the Authority, as lessee (the “Master Lease
Contract”), a Master Sublease Contract between the Authority, as sublessor, and the Puerto Rico
Department of Education, as sublessee (the “Master Sublease Contract™), and has entered or shall
enter into lease agreements and lease agreement amendments with certain agencies, departments
and instrumentalities of the Commonwealth for the leasing of the Additional Facilities or
Improvements to be financed with the proceeds of the revenue bonds authorized by Section 2
hereof (said lease agreements, lease agreement amendments and the Master Sublease Contract
are hereinafier referred to collectively as the “Lease Agreements™ and shall constitute “Lease
Agreements™ as defined in the Bond Resolution). (ii) shall enter into a continuing disclosure
agreement in order to comply with the requirements of Rule 15¢2-12, as amended, promulgated
by the Securities and Exchange Commission under the Securities Exchange Act of 1934. as
amended, and (iii) shall enter into a loan agreement or alternate form of financing with
Government Development Bank for Puerto Rico (“Development Bank™) in an amount up fo
$10,500.000 for the first fiscal vear after the issuance of the Bonds and up to $6.000.000 for the
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fiscal vears thereafier tor the purpose of covering any shortfall in rental pavments due to a
reduction or offset by the L'nited States Internal Revenue Service of the Interest Subsidy
Payments in a particular fiscal year, and (iv) may enter into an investment agreement and any
interest rate exchange agreements in connection thereof for the investment of the proceeds of
said bonds and/or the Tunds deposited in the certain accounts estabiished under this resoiution.

Section 2. Series T Bonds.

(a) Authorization of Series T Bonds. For the purpose of providing funds to
pay the cost of the Project. revenue bonds of the Authority in the aggregate principal amount of
$121,528.000 are hereby authorized to be issued under the authority of the Enabling Act and
pursuant to the provisions of Section 208 of the Bond Resolution. Said bonds (the “Series T
Bonds™) shall be designated “‘Public Buildings Authority Government Facilities Revenue Bonds.
Series T (Qualified Zone Academy Bonds — Direct Payment), Guaranteed by the Commonwealth
of Pueito Rico,” snali be issued with such designations and auihorized dencminaiions, shall be
dated as of their date of delivery. shall be issued in the form of registered bonds without
coupons, shall be numbered consecutively from RR-1 upwards, shall be serial bonds, shall be
stated to mature, shall bear interest and shall have such other details, as set forth below.

The Series T Bonds shall be issued in authorized denominations of $5,000 and
any multiple of $1,000 in excess thereof, shall bear interest payable on August 1, 2012, on
October 1, 2012 and quarterly thereafter on the 17 days of January, April, July and October in
each vear. and shall be serial bonds maturing on fuly | of the year and principal amount and bear
interest at the rate per annum as follows:

Year of Maturity Principal Amount Interest Rate
2030 $121,528,000 5.600%

(b) Redemption Provisions for the Series T Bonds.

(1) Extraordinary Optional Redemprion. The Series T Bonds shall be subject
to redemption, at the option of the Authority. prior to their maturity date, in whole or in part. on
the date designated by the Authority, upon the occurrence of an Extraordinary Evem (defined
below), at a redemption price equal to the principal amoumt of the Series T Bonds to be
redeemed, plus accrued interest thereon to the redemption date, without premium. An
“Extraordinary Event” will have occurred if (i) the Authority determines that (a) a material
adverse change has occurred to Sections 54E or 6431 of the Code or any other related Code
provision or (b) any guidance has been published by the Internal Revenue Service or the United
States Treasury with respect to such section or sections or (c) any legislation is enacted which
impacts the receipt of the Interest Subsidy Payments or (d) any other determination is made by
the Internal Revenue Service or the United States Treasury or any court of competent
jurisdiction. which determination is not the result of any act or omission by the Authority to
satisfv the requirements of the Code to receive the Interest Subsidv Pavments from the United
States Treasury. pursuant to which the Interest Subsidy Payvments from the United States
Treasury are reduced or eliminated: or (ii) the United States Treasury fails to make an Interest
Subsidy Payment to which the Authority is entitled and such failure is not caused by any action
or inaction by the Authority.
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i) Extraordinarv_Mandatory Redemption. The Series 1 Bonds shall be
subject to extraordinary mandatory redemption prior to their stated maturity date. in whole or in
part. on the date designated by the Authority. within 90 days after December 22. 2014. at a
redemption price equal to the principal amount of the Series T Bonds called for redemption plus
acciued imeresi ihereon 1o the redemption date, without premium, to the extent that less than
100% of the available project proceeds of the Series T Bonds (being the excess of the proceeds
from the sale of the Series T Bonds over issuance costs with respect to the issuance of the Series
T Bonds to the extent such costs do not exceed 2% of such proceeds, plus the proceeds from
any investment of such excess) are not expended for qualified purposes by the end of the three-
year expenditure period beginning on the date of issuance of the Series T Bonds (or, if an
extension of the period for expenditure has been granted by the Internal Revenue Service. then
by the close of the extended period), from such unexpended available project proceeds of the
Series T Bonds. Such redemption shall occur within 90 days of the end of such three-vear
period or extended period: provided however, that the Authority may rescind such extraordinary
mandatory redemption and the notice thereof on any date prior to the date of such redemption
by causing written notice that the Authority has cured the conditions that caused the Series T
Bonds to be subject to such redemption 1o be given to the holders of the Series T Bonds called
for redemption.

Any such redemption shall be made in the manner and under the terms and conditions
provided in the Resolution.

(©) Series T Advance Deposit Account.

(i) Creation. A special fund is hereby created and designated “Puerto Rico
Public Buildings Authority Govemment Facilities Revenue Bonds, Series T (Qualified Zone
Academy Bonds ~ Direct Payment) Advance Deposit Account” (herein sometimes called the
“Series T Advance Deposit Account”). The moneys in the Series T Advance Deposit Account
shall be held in trust under the Resolution by the Fiscal Agent and applied as hereinafier
provided with regard to such Account and, pending such application, shall be subject to a lien
and charge in favor of the holders of the Series T Bonds issued and outstanding under the
Resolution and for the further security of such holders until paid out are transferred as provided
in the Resolution.

(i) Deposit_of Series T Advance Deposit_Amowns.  The Authority
covenants that all Series T Advance Deposit Amounts (as defined in paragraph (e) below)
received under Lease Agreements relating to Authority Facilities financed by the issuance of the
Series T Bonds will be collected by the Authority and immediately deposited with the Fiscal
Agent to the credit of the Series T Advance Deposit Account.

(i) Investment of Monevs in Series T Advance Deposit Account. Moneys
held for the credit of the Series T Advance Deposit Account shall. as nearly as mav be
practicable, be continuously invested and reinvested by the Fiscal Agent at the direction of the
Authority in Permitted Investments described in Exhibit C hereto (the “Permitted Investmenis™)
which shall mature, or which shall be subject to redemption at the option of the holder thereof.
not later than the dates when the moneys held for the credit of such Account will be required for
the purposes intended. and not later than the stated maturity date of the Series T Bonds Any
Permitted Investments so purchased as an investment of monevs in the Series T Advance Deposit
Account shall be deemed at all times to be a part of such Account. The interest accruing thereon
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and any profil realized from such investment shall be credited to the Series T Advance Deposit
Account and any loss resulting from such investment shall be charged against the Series T
Advance Deposit Account. The Fiscal Agent and the Authority shall sell at the best price
reasonably obtainable or present for payment or redemption any Permitted Invesiments so
puiciiased whenevel it shall e necessary i order 10 provide moneys 10 pav the principai of the
Series T Bonds in accordance with the provisions of the Resolution, and the Fiscal Agent may. in
making such sales or presentations, deal with itself to the same extent it could if it were not the
Fiscal Agent. Neither the Fiscal Agent nor the Authority or any officer or agent of either thereof
shall be liable or responsible for any loss in the Series T Advance Deposit Account resulting
from any such investment made in good faith or without gross negligence. All moneys deposited
into the Series T Advance Deposit Account shall constitute trust funds and shall be secured in the
manner provided in Section 601 of the Bond Resolution.

(iv) Application of Monevs in Series T Advance Deposit Account. Moneys
held for the credii of the Series T Advance Deposit Account shali be appiicd io the purcnase.
redemption or retirement of Series T Bonds issued under the provisions of the Resolution as
follows:

Jfirst, at the written direction of the Authority, the Fiscal Agent shall endeavor
to purchase Series T Bonds secured by the Resolution and then outstanding, whether or
not such Series T Bonds shall then be subject to redemption, at the most advantageous
price obtainable with reasonable diligence. having regard 1o interest raie and price, such
price not to exceed the principal amount of such bonds. The Fiscal Agent shall pay the
interest accrued on such Series T Bonds to the date of delivery thereof from any moneys
in the Bond Service Account or the Series T Interest Subsidy Account, as applicable, and
the purchase price from the Series T Advance Deposit Account but no such purchase
shall be contracted for within the period of forty-five (43) days next preceding the
maturity date of the Series T Bonds;

second, at the written direction of the Authority, the Fiscal Agent shall call for
redemption on each day on which Series T Bonds are subject to redemption from moneys
V( which are in the Bond Service Account, the Series T Subsidy Account and the Series T
g Advance Deposit Account on the forty-fifth day prior to such redemption date such
J amount of Series T Bonds then subject to redemption as will exhaust the Series T
Advance Deposit Account as nearly as possible. Such redemption shall be made in
accordance with the provisions of Article III of the Bond Resolution. Not less than thirty
(30) days before the redemption date the Fiscal Agent shall withdraw from the Bond
Service Account and the Series T Interest Service Account. as applicable. and from the
Series T Advance Deposit Account and set aside in separate accounts the respective
amounts required for paying the principal of and interest on the Series T Bonds so called
for redemption; and

third, on the stated maturity date of the Series T Bonds, the Fiscal Agent shall
transfer the balance remaining on deposit in the Series T Advance Deposit Account to the
Bond Service Account. for application to the payment of principal of Series T Bonds
maturing on such date.

(v) Pledge of Monevs in Series T Advance Deposit Account. Subject 10 the
terms and conditions set forth in the Resolution. moneys held for the credit of the Series T

- 6 -
4842-2801-2302 5



Advanee Deposit Account shall be held in trust and disbursed by the Fiscal Agent [or (a) the
payment of the principal of the Series T Bonds on their stated maturity date or (b} the pavment of
the purchase or redemption price of Series T Bonds before maturity, and such monevs are hereby
pledged to and charged with such payments.

(d) Covenani 1o Require Lessees 1o Pav Series T Advance Deposit Amounts.
The Authority covenants that all Lease Agreements which it enters into for the leasing of any
Authority Facilities financed by the Series T Bonds will. subject to the provisions of Section 702
of the Bond Resolution. require the lessee or sublessee or lessees or sublessees of such facilities
to pay (i) rentals which in the aggregate will be sufficient to provide the sums needed fron time
to time to pay the principal of and interest on all Series T Bonds as the same shall become due
and payable. (ii) additional amounts constituting an allocable portion of the Series T Advance
Deposit Amounts, and (iii) as provided in Section 701 of the Bond Resolution.

(e) Series T Advance Deposit Amounts. Notwithstanding that the Series T
Bonds are not subject to mandatory sinking fund redemption prior to their stated date of maturity
and no Amortization Requirements have been established with respect to the Series T Bonds. the
Authority shall make annual deposits into the Series T Advance Deposit Account, from amounts
received by the Authority under the Lease Agreements relating to the Authority Facilities
financed by the Series T Bonds, in the years and in the amounts as may be approved by the
Executive Director in consultation with Development Bank (the “Series T Advance Deposit
Amounts”) and meeting the requirements of section 54(d)(4)}E) of the Code.

$3) Disbursement of Series T Bond Proceeds from Construction Fund: GDB
Approval Required. The proceeds of the Series T Bonds on deposit in the Construction Fund
shall not be disbursed without the prior written approval of the Development Bank.

(¢) Form of Series T Bonds. The Series T Bonds, and the certificate of
authentication to be endorsed thereon shall be substantially in the forms attached hereto as
Exhibit B, shall be executed in the manner provided in the Bond Resolution and shall be
deposited with the Fiscal Agent under the Bond Resolution for authentication and delivery
pursuant to the provisions of Section 208 of the Bond Resolution.

T Bonds are hereby specified 10 be covered by the guaranty of the Commonwealth under Act No.

(h)  Series T Bonds to Have Benefit of Commonwealth Guarantv. The Series
Yj/ 17 of the Legislature of Puerto Rico, approved April 11. 1968, as amended.

(i) Application of Proceeds of Series T Bonds. The proceeds of the Series T
Bonds shall be applied by the Fiscal Agent as follows:

(1) Such sum as shall be specified by the Executive Director in a certificate
filed with the Fiscal Agent shall be deposited with Development Bank for payment of
expenses incident to the issuance of the Series T Bonds. including. without limitation, the
fees and expenses of the Fiscal Agent for its services under Article II of the Bond
Resolution.

(2)  The balance of said proceeds. being $120.254.630.22. shall be paid to the
Authority for deposit to the credit of the Construction Fund. to be used to pay costs of the
Project.
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Ay balance of the sum deposited pursuant to paragraph (1) above remaining afier
the payment of such expenses and fees shall be deposited to the credit of the Bond Service
Account or. if directed by the Executive Director, to the credit of the Construction Fund.

Section 3. Qualified Zone Academv Bonds. The following provisions shall apply to
the Series T Bonds:

G) Designation. The Authority hereby designates the Series T Bonds as
qualified zone academy bonds for purposes of Section 34E(a)(3) of the Code.

k) Election 10 Receive Interest Subsidv_Pavments. Pursuant 1o Section
643 I{f)(3)(B) of the Code, the Authority herebv makes an irrevocable election 1o have Section
6431 of the Code apply to the Series T Bonds and to receive the applicable credit under Section
6431(b) of the Code as determined in accordance with Section 643 1{H(1XC) of the Code.

(h Application of Interest Subsidy Povments. The Authority covenapts and
agrees to deposit the Interest Subsidy Payments immediately upon receipt into the Series T
Interest Subsidy Account for application as provided in the Resolution. “Interest Subsidy
Payments™ means each of the payments of refundable tax credits relating to the Series T Bonds
actually received by the Authority, or the Fiscal Agent on behalf of the Authority, from the
United States Department of Treasury pursuant to Section 6431(f) of the Code.

Section 4. Series T Interest Subsidv Account.

(a) Creation. A special fund is hereby created and designated “Puerto Rico
Public Buildings Authority Government Facilities Revenue Bonds, Series T (Qualified Zone
Academy Bonds — Direct Payment) Interest Subsidy Account” (herein sometimes called the
“Series T Interest Subsidy Account™). The moneys in the Series T Interest Subsidy Account
shall be held in trust under the Resolution by the Fiscal Agent and applied as hereinafter
provided with regard to such Account and, pending such application, shall be subject to a lien
and charge in favor of the holders of the Series T Bonds issued and outstanding under the
Resolution and for the further security of such holders until paid out are transferred as provided
ﬂ/ in the Resolution.

(b)  Deposit of Interest Subsidv Pavinents. The Authority covenants that all
Interest Subsidy Payments will be immediately deposited upon receipt with the Fiscal Agent to
the credit of the Series T Interest Subsidy Account.

(c) Divestment of Monevs in Series T Interest Subsidv Account. Moneys held
for the credit of the Series T Interest Subsidy Account shall. as nearly as may be practicable, he
continuously invested and reinvested by the Fiscal Agent at the direction of the Authority in
Investment Obligations which shall mature, or which shall be subject to redemption at the option
of the holder thereof, not later than the next date on which interest on the Series T Bonds shall
become due and payable. Any Investment Obligations so purchased as an investment of moneys
in the Series T Interest Subsidy Account shall be deemed at all times to be a part of such
Account. The interest accruing thereon and any profit realized from such investment shall be
credited to the Series T Interest Subsidy Account and any loss resulting from such investment
shall be charged against the Series T Interest Subsidy Account. The Fiscal Agent and the
Authority shall sell at the best price reasonably obtainable or present for payment or redemption
any Investment Obligations so purchased whenever it shall be necessary in order to provide
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ioneys to pay the imerest of tlte Series T Bonds int accordaitce witlt tlte provisions of tle
Resolution. aud tlte Fiscal Agent inay. in niaking suclt sales or presemtations. deal witlt itself to
the saitte extertt it could if it were not tle Fiscal Ageitt. Neither tlte Fiscal Agent nor the
Authority or any officer or agent of eitlter tliereof shall be liable or responsible for any loss in tlte
Series T interest Suosidy Accounn resuiting from any such investment made in good faitit or
without gross 1tegligence. All moiteys deposited into tlte Series T Interest Subsidy Account shall
constitute trust funds and sltall be secured in the manner provided in Section 601 of tlte
Resolution.

(d)  Application of Monevs in Series T Interest Subsidv 4ccounr. Moneys held
for the credit of tlte Series T Interest Subsidy Account shall be applied to pay interest on the
Series T Bonds on tlie next succeeding interest payment date on which interest shall be due and
payable on tlie Series T Bonds.

(e) Pledge of Monevs in Series T Interest Subsidv Accounr. Subject to tlie
terms and conditions set forth in the Resolution, moneys held for the credit of the Series T
Interest Subsidy Account sltall be lield in trust and disbursed by the Fiscal Agent for the payment
of interest on the Series T Bonds as the same sltall become due and payable, and such moneys
are hereby pledged to and charged with such pavments.

Section 3. Additional Representations. Warranties and Covenants Related to

Qualified Zone Academv Bonds.

(a) The Autlority represents and warrants that (i) pursuant to the provisions
of the Recovery Act, the Authority ltas been duly delegated the authority 1o issue up to
$61,753,000 and $59.775,000 aggregate principal amount of QZABs in calendar years 2009 and
2010, respectively and (ii) it reasonably expects tltat 100% or more of the available project
proceeds (as defined in Section 54A of the Code) will be spent for one or more qualified
purposes (as defined in Section 54A of the Code) within the three-year period beginning on the
date of issuance of the Series T Bonds and a binding commitment with a third party to spend at
[// least 10% of the available project proceeds will be incurred within tlte six-month period

beginning on tlte date of issuaitce of tlte Series T Bonds.

(b)  The Authority covenants that (i) no more tltan 2% of tlte sale proceeds of
the Series T Bonds shall be expended for costs of issuance of the Series T Bonds: (i1) no
reimbursement for expenditures shall be made later than 18 wonths afier the date ihe origina
expenditure is made, (iii) no reimbursement of expenditures from proceeds of the Series T Bonds
shall be made after the end of the three-year period beginning on tlte date of issuance of the
Series T Bonds (as such period may be extended pursuant to Secticn S4A@)(2)(B) of the Cade),
(iv) it will submit reports required by Section 54A(d)(3) of the Code, and (v) it will comply witlt
special rules relating 1o arbitrage in accordance with Section 54A(d)(4) of the Code.

(c) The Autltority hereby certifies tltat tlte applicable Commonwealth and
local law requiremetts governing conflicts of interest have been satisfied.

(d)  The Authority liereby agrees to file Form 8038-CP (or any successor or
similar form required under tlie Code) no earlier tltan tlte 90™ dav and no later than tle 45" day
preceding each interest paymertt date identifying the antount of tlte interest 1o be paid on tlte
interest pavment date.
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e) Thte Autltority covertants that it will not take or fail 10 take any action
including. witltout lintitation. any substitution of all or part of tlte Project. which could result in
the loss of Qualified Zone Acadeiny Bond status or which would otherwise affect its rigltt to
receive the Interest Subsidy Pavments.

Section 6. Approval of Official Statement. The Official Statement of the Authority,
dated Decentber 19, 2011, relating to the Series T Bonds, in the form presented at this meeting is
hereby approved, and the distribution of said Official Statement to prospective purchasers and
other investors by the underwriters is liereby in all respects ratified, confirmed and approved and
tlte underwriters are hereby authorized to use said Official Statement in connection with the
public offering and sale of tlte Series T Bonds. The Official Statement was deemed final by the
Authority as of the date thereof in accordance witlt paragraph (b)(1) of Rule 135¢2-12 of the
Securities and Exchange Commission (“Rule 15¢2-127), except for the information not required
to be included therein under Rule 15¢2-12. The Executive Director of the Authority is hereby
auiliorized and direcied to sign ihe Olicial Statenient in ihe formn presenicd at ihis meeting, with
such appropriate cltanges, insertions and omissions as may be approved by said Executive
Director, his signing of the Official Statement to be conclusive evidence of his approval of any
such changes, insertions or omissions.

Section 7. Award of Series T Bonds. The offer submitted by the underwriters in the
form of the Contract of Purchase, offering 10 purchase the Series T Bonds at a purchase price
equal 1o the aggregate purchase price to the public shown, or derived from information shown.
on tite inside cover of the Official Statement less underwriters’ discount of $6635.591.38 and
upon the terms and conditions set forth in the Contract of Purchase is hereby accepted, and the
Series T Bonds are hereby awarded to the underwriters, The Executive Director of the Authority
is hereby authorized and directed o execute and deliver ilie Contract of Purchase in the form
presented at this meeting, with such appropriate cltanges, insertions and omissions as may be
approved by said Executive Director, his execution of the Contract of Purchase to be conclusive
evidence of his approval of any such changes, insertions or omissions.

Section §. Direction to_Authenticate and Deliver Series T Bonds. The Series T
Bonds, upon their execution in the form and manner provided in tlte Bond Resolution and this
resolution, shall be delivered to the Fiscal Agent who is hereby authorized and directed to
authtenticate and deliver the Series T Bonds t0 or upon the order of tlie underwriters in
accordance witlt the provisions of Section 208 of the Bond Resolution.

Section 9. Printing of Legal Opinion on Series T Bonds. In the event titat the Series
T Bonds shall no longer be held by a securities depository, there may be printed on the reverse of
each Series T Bond the legal opinion of Foley & Lardner LLP, Bond Counsel to the Authority.
respecting the validity of the Series T Bonds; and there may also be printed on the reverse of
each Series T Bond, immediately following such legal opinion. a certificate, signed with tle
facsimile signature of the Executive Director of tlte Authority, substantially as follows:

“I HEREBY CERTIFY that the foregoing is a true and correct
copy of the legal opinion upon the Bonds tlterein described whiclt
was manually signed by Foley & Lardner LLP. Miami. Florida.
and was dated the date of delivery of and pavment for said Bonds.

- 10 -
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[Facsimile sigiature]

Executive Director of Puerto Rico Public
Buildings Authority.”

Section 10.  Authorization of Leases and Master Lease Contract. The Executive
Director and the Secretary of tite Authority are hereby authorized and directed 1o enter into the
Master Lease Contract and into Lease Agreemems with suclt departments. agencies,
instrumentalities and municipalities of the Commonwealth that shall not have previously
executed Lease Agreements witlt the Authority as shall be required in connection with the
financing of the Project. and such Master Lease Contract and such Lease Agreements shall be
substantially in the form of tlie Lease Agreements previously executed and delivered by the
Authority in connection with tlte issuance of revenue bonds under tlte Resolution, with such
changes, insertions and omissions as may bc approved by the Executive Direcior and the
Secretary of tlte Authority, their execution of such Master Lease Contract and Lease Agreements
1o be conclusive evidence of any such approval.

Section 11.  Filing of Financing Statements. Tlie Executive Director is hereby
authorized and directed, in the name and on behalf of the Authority, to execute and file with the
appropriate office such financing statements as the person signing suclt statements determines
(with the advice of counsel) are necessary 10 preserve under applicable Puerto Rico law tlte lien
on and pledge of rentals under the Lease Agreements for the benefit of tite holders of the Bonds
and of any outstanding bond issued under and secured by the Bond Resolution.

Section 12, Continuing Disclosure. The form of a continuing disclosure agreement
relating 1o the Series T Bonds, executed by the Authority and the Secretary of tite Treasury of the
Commonwealth (the “Disclosure Agreement™), presented to this meeting is hereby approved, and
the Executive Director of the Authority is hereby authorized and directed, in the name and on
behalf of the Authority, 1o execute and deliver the Disclosure Agreement substantially in suclt
fort, with suclt appropriate changes, insertions and omissions as thay be approved by the
Executive Director, his execution of the Disclosure Agreement to be conclusive evidence of his
5’ approval of any such changes, insertions and omissions.

Section 13, Loan Agreement with Development Bank. The Executive Director and
the Secretary of the Authority are liereby authorized and directed 1o enter into a loan agreement
or alternate form of financitg (tle “Loan Agreeinent”) with the Development Bank in the
amount of up to $10,300,000 for the first fiscal vear after tlte issuance ot tlte Bonds and up to
36,000,000 for the fiscal vears thereafter. tlie proceeds of which shall be used to cover any
sltortfall in rental payments due to a reduction or offset by the Internal Revenue Code of the
Interest Subsidy Payments in a particular fiscal vear. The Loan shall be due and payable no later
thian July 1, 2030 and shall bear interest per annum equal 1o tlie Prime Rate (as determined and
announced by the Development Bank from time 1o time). as such rate shall cltange from time 1o
time. plus 150 basis points. suclt rate to be adjusted from time to time effective as of eaclt change
in the Prime Rate but in no event shall suclt rate be less tltan 6% per annum 1tor greater thait 12%
per annum. Tlte Loan Agreement and tlte note or notes required to evidence suclt Loan sltall be
substantially it tlte form of tlie Loan Agreements previously executed and delivered by tlie
Autlority and Development Bank, with suclt changes. insertions aitd omissions as may be
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approved by tlte Executive Director and tlte Secretary of the Autltority, tlieir execution of such
Loan Agreement 1o be corclusive evidence of any suclt approval.

Section 14.  Investment Agreement and [iterest Rate Excliange Aereentent. In
CONRECtioi Wwith the issuaice of ihe Saies T Bonds. iie Execuiive Direcior of the Aurhority,
after consultationn with Bond Counsel and representatives of Development Bank, is hereby
authorized and directed 1o execute and deliver any investment agreements and interest rate
excliange agreements (collectively. the “Investment Agreement™) regarding the investment of the
bond proceeds and or moneys in the accounts created under this Resolution., substantially in such
respective forms, with such appropriate cltanges. insertions and ontissions as may be approved
by tlte Executive Director. his execution thereof in the manner therein set forth 1o be conclusive
evidence of his approval of any such changes, insertions and omissions.

Section 15.  Authorization 10 Act. The officers, agents and employees of the Autltority
and the Fiscal Agent are hereby authorized and directed to do all acts and things required of them
by thte provisions of the Series T Bonds, tlte Resolution (particularly including this resolution),
the Contract of Purchase, the Lease Agreements, Master Lease Contract, the Disclosure
Agreement, the Loan Agreement, the Investment Agreement and the tax certificate relating 1o the
Series T Bonds, and 1o execute all other documents contemplated hereby and thereby.

Section 16.  Effective Date. The provisions of this resolution shall become effective
immediately upon its adoption.
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EXHIBIT A

THE PROJECT
In 1997, the U.S. Congress created the Qualified Zone Academy Bonds (QZABs) program in order to
promote public echools reliabilitation and publiconrivate pannerching in educetion in arecs with

constrained public resources. QZABs are taxable bonds the proceeds of which are used to renovate, repair
and otherwise improve eligible public schools. The federal government covers, on average, all of the
interest on these bonds, thus enabling schools to save up to 50 percent of the costs of these educational
projects. The interest payment is actually a tax credit, in lieu of cash, provided to the holders of the bonds
or the issuer. Indeed, when un educational agency issues QZABs, it’s like getting 50% of the funds as
a federal grant.

QZABs cannot be used for new construction but can be generally used for all activities including the
following:

¢ Renovating and repairing school buildings;

» Providing equipment and up-to-date technology. including IT and energy efficiency;
*  Developing challenging course ntaterials; and

e Training quality teachers and other scltool personnel.

QZABs also encourage schools and businesses to cooperate in innovative ways that expand students'
learning opportunities and help schools prepare students with the kinds of skills that employers, and our
nation, need 10 compete in the global economy. To that end, QZABs can only be issued if the
educational agency secures written commitments from private entity parties willing to contribute
cash or in-kind services or materials having a present fair market value as of the date of the QZAB
issuance of not less than 10% of the net present value of the amount borrowed. These private
contributions (other than services) are generally tax deductible and may include any one, or combination
of, the following:

Cash donations (only 1o be used for the purposes below):

Equipment for use in the school;

Technical assistance in developing the academic programs;

Training for teachers and school personnel;

Internships, field trips or other educational opportunities outside the school for students in the
program;

Services for students. such as mentoring or tutoring programs: and

=  Other property or services specified by the local education agency.

The net proceeds from the QZABs will be used to finance a school rehabilitation program that is part of a
multi-agency undertaking to improve and repair approximately 50 public schools tliroughout Puerto Rico
(the “Rehabilitation Progrant™). The scope of the Rehabilitation Program is printarily targeted at structural
repairs and improvements (as opposed to new construction) of public school buildings whereby each
eligible school is allocated a budget of approximately $2 million. More than 25.000 students will benefit
from 1lte ntuch-needed structural repairs under the Rehabilitation Program. Such repairs and
improvements may include repairs to sidewalks, roofs, curbs, gazebos. recreational facilities and drainage
systems; repair or replacement of doors. windows, plumbing and light fixtures: updates to A/C, fire
protection and electrical systems; and general structural repairs to ensure that the facilities comply with
applicable building codes. The Rehabilitation Program is led by the Authority in collaboration with the
Departmeni of Education, while Puerto Rico Infrastructure Financing Authority serves as procurement
and construction manager.
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EXHIBITB
FORM OF SERIES T BONDS

No. RT - $
UNITED STATES OF AMERICA

COMMONWEALTH OF PUERTO RICO
PUBLIC BUILDINGS AUTHORITY

GOVERNMENT FACILITIES REVENUE BONDS, SERIES T
(QUALIFIED ZONE ACADEMY BONDS - DIRECT PAYMENT)

GUARANTEED BY THE COMMONWEALTH OF PUERTO RICO

Interest Rate Maturitv Date CUSIP No
July 1,20

Registered Owrter: Cede & Co.

Principal Amount: Dollars

The Public Buildings Authority (herein sometimes called the “Authority™), a body
corporate and politic constituting an instrumentality of tlte Commonwealth of Puerto Rico. for
value received, hereby promises to pay, solely from the special fund provided therefor as
hereinafter set forth, to the Registered Owner mentioned above, or registered assigns or legal
representative, on the Maturity Date set forth above (or earlier as hereinafter referred 10) upon
the presentation and surrender liereof at the designated corporate trust office of U.S. Bank Trust
National Association, Fiscal Agent, in New York, New York. the Principal Amount set forth
above, in any coin or currency of tlte United States of America whiclt. at the date of payment

thereof, is legal tender for the payment of public and private debts. and to pay, solely from said

special fund, 1o the person in whose name this bond (or one or more predecessor bonds, as
defined in the Resolution hereinafter mentioned) is registered at tlie close of business on the June
I5, July 15, September 15. December 15 or March 13 next preceding an interest payment date.
by check mailed to such person at his address as it appears on tlte registration books of the
Authority, interest on said Principal Amount from the date hereof or from the January 1. April 1,
July | or October | next preceding the date of authentication hereof 1o which interest shall have
been paid. unless suclt date of authentication is a Jantuary 1, April 1. July 1 or October | to whiclt
interest sliall have been paid, in which case from such date, quarterly on October I, January 1.
April | and July I, in each vear, commencing August 1, 2012, in like coin or currency at the
Interest Rate per annum set fortlt above until payment of said Principal Amount.

This bond is one of a duly autliorized series of bonds of tlte Autltority designated “Public
Buildings Authority Government Facilities Revenue Bonds. Series T (Qualified Zone Academy
Bonds — Direct Payment) Guaranteed by the Commonwealtlt of Puerto Rico,” issued under and
pursuant to Resolution No. 468, duly adopted by tlie Autltority on July 22. 1995, as
B-1
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supplentented (said Resolution No. 468. as tle sante may be supplentented as tlterent permitted.
being liereint called tlte “Resolution™). to whiclt Resolution reference is hereby ntade for the
provisions, among others, witlt respect to the custody and application of tlte proceeds of bonds
issued under tlte Resolution, tlte creation and disposition of revenues, the fund cltarged witlt and
piedued to the payment of the interest on and the principal of such bonds. tite nature and extent
of the security, the terms and conditions on which bonds of each series are or may be issued
thereunder, the rights, duties and obligations of the Autltority and of the Fiscal Agent under the
Resolution and the rights of tlte liolders of the bonds. aitd, by the acceptance of this bond. tle
holder hereof assents to all of tlte provisions of the Resolution.

The bonds of this series aggregate Oite Hundred Twenty One Million Five Hundred
Twenty Eight Thousand Dollars ($121,528.000) in principal antount and consist of serial bonds
maturing on July 1, 2030, all of like date and are issued for the purpose of providing funds for
paying all or part of the cost of rehabilitating and repairing certain public schools facilities in
wliich an academy ltas been established, including, without limitation, paying certain amounts
borrowed by the Authority as interim funding for a portion of such costs. The Resolution
provides for the issuance, from time to time, under the conditions, limitations and restrictions
therein set forth, of additional bonds 1o provide funds for paying the cost of acquiring and
constructing governmental facilities and improvements of governmental facilities and refunding
any bonds issued by the Authority under tlte provisions of the Resolution, Resolution No. 77.
adopted by the Authority on November 16, 1970, as amended or Resolution No. 158, adopted by
the Authority on February 14, 1978, as amended.

This bond is issued and the Resolution was adopted under and pursuant to the Puerto
Rican Federal Relations Act and the Constitution and laws of the Commonwealth of Puerto Rico.
particularly Act No. 56 of the Legislature of Puerto Rico, approved July 19, 1958, as amended,
and under and pursuant to resolutions duly adopted by the Authority. The Resolution provides
for the creation of a special fund designated “Puerto Rico Public Buildings Authority
Government Facilities Revenue Bonds Sinking Fund” (hereinafter called the “Sinking Fund™),
which special fund is pledged 1o and cliarged with the payment of the principal of and the
redemption premium, if any, and the interest on all bonds issued under the provisions of the
Resolution, and also provides for the deposit to tlte credit of said special fund of a sufficient
{/ amount of the rentals received by the Autltority from tlte leasing of governmental facilities
financed or refinanced oy the Authority under the provisions of the Resolution 10 pay sucit
principal, redemption premium, if any, and interest as the same shall become due. Said Act No.
56, as amended, provides tltat tlte good faitlt and credit of tlte Commonwealth of Puerto Rico are
pledged for the payment of the rentals under any lease agreement executed pursuant to said Act
with any departntent of the Commonwealth and to the making of advances to the Authority of
any unpaid portion of rentals payable to tlte Authority by any agency or instrumentality of tlie
Commontwealth under suclt lease agreement.

The bonds of the series of which this is one have been specified by tlte Authority to be
covered by tlte guaranty of tlte Commonwealtlt of Puerto Rico under Act No. 17 of the
Legislature of Puerto Rico. approved April 11, 1968, as amended. and the Commonwealth of
Puerto Rico is accordingly obligated to pay tlte principal of suclt bonds and the interest tliereon
1o the extent that the revenues and other monevs of the Authority pledged to the pavinem of suclt
principal and interest are not sufficient for tlat purpose.
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Modifications or alterations of the Resolutioit or of any resolution supplenteitial tltereto
iay be ittade by tlte Autltority oitly to tlte exteit and it the circuittstances pernitted by tlte
Resolution.
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extraordinary mandatory redemption prior to the Maturity Date as provided in tlte Resolution.

Any such redentption, either in wltole or in part. shall be made upon at least thirty (30)
days’ prior notice by ntail and under the terms and conditions provided in the Resolution. Bonds
or portions thereof which ltave been duly called for redemption, or with respect to which
irrevocable instructions to call for redemption ltave been given to the Fiscal Agent. notice having
been given as provided in tlte Resolution, shall become and be due and payable at tlte redemption
price provided for redemption of such bonds or such portions thereof on the date designated for
redemption, and if sufficient moneys. or Government Obligations (as defined in tlte Resolution),
for payment of the redemption price are being held by the Fiscal Agent as provided in the
Resolution, interest on suclt bonds or such portions thereof so called for redemption shall cease
to accrue from and after the redemption date. artd tite owners thereof sltall ltave no rights in
respect of such bonds or such portions thereof so called for redemption except to receive
payment of the redemption price thereof so held by the Fiscal Agent and the accrued interest, if
any, and in the manner provided in the Resolution. to receive bonds for any unredeemed portion
thereof.

Tlte bonds of this series are issuable as registered bonds without coupons in
denominations of $5,000 and any multiple of $1.000 in excess thereof (except as provided in the
authorizing resolution). At tlte corporate trust office of tite Fiscal Agent in the manner and
subject to the limitations, conditions and restrictions provided in the Resolution and upon
payment of any taxes, fees or other governmental charges provided in the Resolution, bonds may
be exchanged for an equal aggregate principal amount of bonds of the same series and maturity,
of authorized denominations and bearing interest at the same rate.

The transfer of this bond is registerable by the registered owrter hereof in person or by his
attoritey or legal representative at the corporate trust office of the Fiscal Agent but only in the
manner and subject to the limitations and conditions provided in the Resolution and upon

surrender and cancellation of this bond, Upen any cuch registration of transfer the Authority
y shall execute and the Fiscal Ageitt shall autltenticate and deliver in exchange for this bond a new
bond or bonds registered in the name of the transferee, of authorized denominations, in aggregate

bearing interest at tlte same rate, No fee or service cltarge shall be made to any bondliolder for
any suclt exchange or registration of transfer, but the Autliority or Fiscal Agent may make a
reasonable fee or service charge to such Bondholder for every such exchange or registration
sufficient 1o reimburse it for any tax. fee or otlter governmental charge required to be paid witlt
respect to such exchange or registration of transfer.

Subject to tlte provisions for registration contained in tlte Resolution, notlting contained
in this bond or in tlte Resolution sltall affect or impair tlte negotiability of this bond. As declared
by said Act No. 56. as amended. this bond shall be negotiable in accordance with the meaning
and for all iitents and purposes of tlte negotiable instruments law of Puerto Rico.
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This bond is issued witlt the intent tltat the laws of tlte Commonwealth of Puerio Rico
shtall govent its construction.

This bond shall not be valid or become obligatory for any purpose or be entitled to anty

henefit under the Regnlutinn until thic hand chall have heen authanticated b the avoecivian har1ha
oenfhit unger 112 esolution untll s bond chall have been authenticated by e exectuon by the

Fiscal Agent of tlte certificate of autltentication endorsed hereon.

All acts, conditions and things required by the Puerto Rican Federal Relations Act and
tite Constitution and laws of the Commonwealth of Puerto Rico and the resolutions of the
Autltority to happen. exist and be performed precedent 10 and in the issuance of tltis bond have
ltappened, exist and liave been performed as so required.

IN WITNESS WHEREOF, the Public Buildings Authority ltas caused this bond to be
signed witlt the facsimile signatures of its Executive Director and its Secretary, and a facsimile of

alae ~ Lol ee ) e fabem Aaasle e i ve o feeeartiisa AT aaa A L) Moo, ol Tve e L. A~
ti¢ oiniciai s¢a1 or the AULONtY 10 be ITPIICd nel<oln, aill as of ithe e aay on December, 2011,

PUBLIC BUILDINGS AUTHORITY

U

Executive Directo

Y
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CERTIFICATE OF AUTHENTICATION

This is one of the bonds of tlte series designated therein aitd issued under the provisions

U.S. Bzank Trust National Association,
Fiscal Agent

Bwv:

-

Authorized Signatory

Date of authentication:
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ASSIGNMENT
FOR VALUE RECEIVED the undersigned herebv sells. assigns and transfers unto

[please print or type name and address of Transteree]

the within bond and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to register the transfer of the within bond on the books kept for registration thereof. with
full power of substitution in the premises.

Signature:

Dated: Guaranteed by:

NOTICE: The signature to this assignment must correspond with the name as it appears upon the
face of the within bond in every particular, without alteration or enlargement or any change
whatever and must be guaranteed.
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EXHIBIT C

PERMITTED INVESTMENRNTS FOR SERIES T ADVANCE DEPOSIT ACCOUNT

Shall be Investment Qbligations as defined in the Bond Resolution
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