NEW ISSUE/BOOK-ENTRY-ONLY Ratings:
Standard & Poor’s: SP-1+
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In the opinion of Bond Counsel, under existing law and assuming compliance with
certain arbitrage rebate and other tax requirements referred to herein, interest on the Notes
is excludable from gross income for federal income tax purposes and will not be treated
as an item of tax preference for purposes of compulting the federal alternative minimum
tax. Interest on the Notes will, however, be taken into account in computing an adjustment
made in determining a corporate Noteholder’s minimum tax based on such Noteholder’s
adjusted current earnings. In addition, the Notes will be exempt from Rhode Island taxes
although the Notes and the interest thereon may be included in the measure of Rhode Island
estate and gift taxes and certain business and corporate taxes. See “TAX STATUS” and
“APPENDIX C - Proposed Form of Legal Opinion” herein.

$350,000,000
STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
General Obligation Tax Anticipation Notes
Fiscal Year 2009

Dated: Date of Delivery Due: June 30, 2009

The Notes will be issued as fully registered notes and will be registered in the name of Cede
& Co., as nominee for The Depository Trust Company (“DTC”), New York, New York. Purchases
of the Notes will be made in book-entry form only, in denominations of $1,000 or any integral
multiple thereof and no physical delivery of the Notes will be made to purchasers. So long as
Cede & Co. is the registered owner of the Notes, principal and interest are payable to DTC by The
Bank of New York Mellon Trust Company, N.A., as Paying Agent. Interest on the Notes is payable
on June 30, 2009 at the rate shown below. The Notes constitute general obligations of the State
for the payment of which the full faith and credit of the State will be pledged. The Notes are not
subject to redemption prior to maturity.

Principal Interest Reoffering
No. Amount Rate Yield CUSIP No.¥t
R-1 $350,000,000 3.50% 2.20% 76222REY4

The Notes are offered when, as and if issued by the State and delivered to the Underwriters,
subject to the approval of legality by Partridge Snow & Hahn LLp, Providence, Rhode Island, Bond
Counsel, and certain other conditions. Certain legal matters will be passed upon for the State by
its Disclosure Counsel, Adler Pollock & Sheehan P.C., Providence, Rhode Island. Certain matters
will be passed upon for the Underwriters by their counsel, Moses & Afonso, Ltd., Providence,
Rhode Island. First Southwest Company, Lincoln, Rhode Island, is serving as financial advisor to
the State on this transaction. Delivery of the Notes to DTC is expected in New York, New York or
at its custodial agent, on or about October 31, 2008.

Morgan Stanley

Banc of America Securities LLC J.P. Morgan
Oppenheimer & Co., Inc. Roosevelt & Cross, Inc.

October 27, 2008

1tSee inside cover




No dealer, broker, salesperson or other person has been authorized by the State or the original purchasers of the
Notes to give any information or to make any representations other than as contained in this Official Statement, and
if given or made, such other information or representations must not be relied upon as having been authorized by
either of the foregoing. This Official Statement does not constitute an offer to sell or a solicitation of an offer to buy
nor shall there be any sale of the Notes offered hereby by any person in any jurisdiction in which it is unlawful for
such person to make such offer, solicitation or sale. The information set forth herein has been obtained from the
State, and other sources that are deemed to be reliable but is not guaranteed as to accuracy or completeness by the
original purchasers of the Notes or, as to information from other sources, the State. The information and expressions
of opinion herein are subject to change without notice, and neither the delivery of this 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 State since the date hereof.

The Underwriters intend to offer the Notes to the public initially at the offering price or yield shown on the cover
page hereof, which price or yield may change subsequently without any requirement or prior notice. The
Underwriters may offer and sell the Notes to certain dealers (including dealers depositing such Notes into
investment trusts) at prices lower than the public offering prices shown on the cover hereof.

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters
have reviewed the information in this Official Statement in accordance with, and as part of, their responsibility to
investors under the federal 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. The information and expressions
of opinion herein are subject to change without notice, and neither the delivery of this 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 parties referred to above or that the other information or opinions are correct as of any time subsequent
to the date hereof.

First Southwest Company, financial advisor to the State (the “Financial Advisor”) has provided the following
sentence for inclusion in this Official Statement: The Financial Advisor has reviewed the information in this
Official Statement in accordance with, and as part of, its responsibilities to the State and, as applicable, to investors
under the federal securities laws as applied to the facts and circumstances of this transaction, but the Financial
Advisor does not guarantee the accuracy or completeness of such information. The inclusion of said sentence does
not imply any such guarantee by any other party.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE NOTES AT LEVELS
ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL ON THE OPEN MARKET. SUCH STABILIZING,
IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

This Official Statement contains statements which, to the extent they are not recitations of historical fact, constitute
“forward looking statements.” In this respect, the words “estimate,” “project,” “anticipate,” ”

9

expect,” “intend,”
“believe” and similar expressions are intended to identify forward-looking statements. The achievement of certain
results or other expectations contained in such forward-looking statements involve known and unknown risks,
uncertainties and other factors which may cause actual results, performance or achievements described to be
materially different from any future results, performance or achievements expressed or implied by such forward-
looking statements. The State does not plan to issue any updates or revisions to those forward-looking statements if
or when the expectations, events, conditions or circumstances on which such statements are based occur.

TThe CUSIP number has been assigned by an independent company not affiliated with the State and are included
solely for the convenience of the holders of the Notes. Neither the original purchasers of the Notes nor the State is
responsible for the selection or use of the CUSIP number, and no representation is made as to its correctness on the
Notes or as indicated on the cover hereof. The CUSIP number is subject to being changed after the issuance of the
Notes as a result of various subsequent actions.
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OFFICIAL STATEMENT

$350,000,000
STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
General Obligation Tax Anticipation Notes
Fiscal Year 2009

INTRODUCTION

The purpose of this Official Statement, including the cover page and appendices hereto, is to set forth
certain information concerning the State of Rhode Island and Providence Plantations (the “State” or “Rhode Island’)
and its $350,000,000 General Obligation Tax Anticipation Notes, Fiscal Year 2009 (the “Notes”) dated their date of
delivery.

SECURITY FOR THE NOTES

The Notes when duly issued will constitute valid general obligations of the State and the full faith and
credit of the State will be pledged for the payment of the principal of and interest on each of the Notes as the same
shall become due.

Each Note when issued and paid for will constitute a contract between the State and the owner thereof. The
General Laws of Rhode Island provide that the General Treasurer may pay debt service on State debt without the
need for an annual appropriation (as would be required for other payments from the State treasury).

Enforcement of a claim for payment of principal of or interest on the Notes may be subject to the
provisions of Federal or State statutes, if any, heretofore or hereafter enacted extending the time for payment or
imposing other constraints upon enforcement insofar as the same may be constitutionally applied and to the exercise
of judicial discretion in accordance with equitable principles.

DESCRIPTION OF THE NOTES
General

The Notes will be dated their date of delivery and will bear interest at the rate set forth on the cover page
hereof. Principal of and interest on the Notes will be payable on June 30, 2009. So long as The Depository Trust
Company (“DTC”), or its nominee Cede & Co., is the Noteholder, such payments will be made directly to such
Noteholder. Disbursement of such payments to Beneficial Owners will be the responsibility of the DTC Participants
and Indirect Participants, as more fully described herein. Interest is computed on the basis of a 360-day year
consisting of twelve 30-day months.

The Notes are not subject to redemption prior to maturity.
Authorization and Purpose

Under the Constitution of Rhode Island, the General Assembly has no power to incur State debts in excess
of $50,000 without the consent of the people, except in the case of war, insurrection or invasion, or to pledge the
faith of the State to the payment of obligations of others without such consent. By judicial interpretation, the
limitation stated above has been judged to include all debts of the State for which its full faith and credit are
pledged.

Notwithstanding the limitations upon borrowing indicated above, Section 17 of Article VI of the State
Constitution permits the General Assembly to provide by law for certain short term borrowing without the consent
of the people. Thus, the State is authorized to borrow in any fiscal year, without consent, an amount in anticipation
of the State tax receipts not in excess of 20% of the tax receipts for the next prior fiscal year, and may borrow an
additional amount in anticipation of all other non-tax receipts not in excess of 10% of such receipts in the said next



prior fiscal year, provided the aggregate of all such borrowings must not exceed 30% of the actual tax receipts
during the said next prior fiscal year. Any such borrowings must be repaid during the fiscal year in which such
borrowing took place. No money shall be so borrowed in anticipation of such receipts in any fiscal year until all
money so borrowed in all previous years shall have been repaid.

Rhode Island General Laws § 35-3-23 (the “Interfund Transfer Act”) permits the Governor to make
interfund transfers from the State Temporary Disability Fund and the Intermodal Surface Transportation Fund to the
General Fund to cover temporary cash shortages in the General Fund. A transfer of $25,000,000 has been made
from the State Temporary Disability Fund to the General Fund on September 29, 2008 to cover temporary cash
shortages prior to the date of issuance of the Notes. It is anticipated that these funds will be repaid with interest in
December, 2008. Pursuant to the Interfund Transfer Act, this transfer, and any other transfers made in Fiscal Year
2009, must be repaid with interest by June 30, 2009.

Under the authority and pursuant to the provisions of Chapter 100 of the Public Laws of 2008 passed by the
Rhode Island General Assembly, the General Treasurer has the authority, with the advice of the Governor, to borrow
up to $350,000,000 in the aggregate outstanding at any one time in anticipation of taxes to be received in fiscal year
2009. The notes described herein will be issued as a result of such authorization. To date, no other tax anticipation
notes have been issued under this authority.

Application of Proceeds

The proceeds received from the sale of the Notes will be deposited in the General Fund of the State and
will be applied to general expenses of the State and to pay the temporary loan under the Interfund Transfer Act
described above. The actual cash flow for the General Fund of the State for the fiscal year ended June 30, 2008 is
set forth in Appendix B-1. The cash flow projection for the General Fund of the State for the fiscal year ending
June 30, 2009 is set forth in Appendix B-2.

The projected cash flow for fiscal year ending June 30, 2009 contains actual results through October 14,
2008, and thus reflects revenues received through the end of September 2008 which were approximately $25.5
million lower than expectations. Any continued shortfall in revenues in the remainder of fiscal 2009 or other
revisions to revenues identified in the November 2008 Revenue Estimating Conference will need to be dealt with in
a budget balancing plan that will reduce expenditures, increase revenues, or a combination of both. See Appendix A
— “Revenue Estimates.”

The projected cash flow for fiscal year ending June 30, 2009 contained in Appendix B-2 assumes up to
$356.2 million debt issuance by the Economic Development Corporation in March 2009 from which the General
Fund would be reimbursed for historic tax credits to be paid out to taxpayers over an approximately 13 year period.
Approximately 87% of the reimbursement is expected in the first five years. Debt service on these bonds will be
subject to annual appropriation by the General Assembly. Approximately $57.27 million in historic tax credits are
expected to be presented by taxpayers in fiscal 2009; approximately $49.57 million of such credits would be
reimbursed from the proceeds of the Economic Development Corporation bond and approximately $7.7 million
would be reimbursed from anticipated processing fees. See Appendix A — “General Fund Revenues and
Expenditures — Major Sources of State Revenue” and “State Indebtedness — Authorized but Unissued Obligations
Subject to Annual Appropriation.”

Book-Entry-Only System

The information set forth in this section concerning DTC and DTC’s book-entry system has been obtained
from the office of General Counsel to DTC and has been described by DTC as accurately describing DTC, its
methods of effecting book-entry transfers of securities distributed through DTC and certain related matters. No
representation is made by any person, including the State, other than DTC as to the completeness or the accuracy of
such information or as to the absence or material adverse changes in such information subsequent to the date hereof.

DTC will act as securities depository for the Notes. The Notes will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an



authorized representative of DTC. Fully registered certificates will be issued in the aggregate principal amount of
the Notes, and will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York
Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code,
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments from over 100 countries that DTC’s participants
(“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants
of sales and other securities transactions in deposited securities, through electronic computerized book-entry
transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical movement of
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC”). DTCC, is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect
Participants”). DTC has Standard & Poor’s highest rating: AAA. The DTC Rules applicable to its Participants are
on file with the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com

and www.dtc.org.

Purchases of Notes under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Notes on DTC’s records. The ownership interest of each actual purchaser of each Note (the
“Beneficial Owner”™) is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners
will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to
receive written confirmations providing details of the transaction, as well as periodic statements of their holdings,
from the Direct and Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers
of ownership interests in the Notes are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of the Beneficial Owners. Beneficial Owners will not receive certificates representing
their ownership interests in the Notes, except in the event that use of the book-entry system for the Notes is
discontinued.

To facilitate subsequent transfers, all Notes deposited by Direct Participants with DTC are registered in the
name of DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an authorized
representative of DTC. The deposit of Notes with DTC and their registration in the name of Cede & Co. or such
other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Notes; DTC’s records reflect only the identity of the Direct Participants to whose accounts
such Notes are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Notes
unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual procedures,
DTC mails an Omnibus Proxy to the State as soon as possible after the record date. The Omnibus Proxy assigns
Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Notes are credited on
the record date (identified in a listing attached to the Omnibus Proxy).

Principal, premium, if any, and interest payments on the Notes will be made to Cede & Co., or such other
nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit the Direct
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the State or the
Paying Agent, on payable date in accordance with their respective holdings shown on DTC’s records. Payments by



Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case
with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of such Participant and not of DTC nor its nominee, the State or the Paying Agent, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of redemption proceeds,
distributions and dividend payments to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the State and Paying Agent; disbursement of such payments to Direct
Participants shall be the responsibility of DTC; and disbursement of such payments to the Beneficial Owners shall
be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Notes at any time by giving
reasonable notice to the State or the Paying Agent. Under such circumstances, in the event that a successor
securities depository is not obtained, Note certificates are required to be printed and delivered.

The State may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). In that event, Note certificates will be printed and delivered.

THE INFORMATION IN THIS SECTION CONCERNING DTC AND DTC’S BOOK-ENTRY SYSTEM
HAS BEEN OBTAINED FROM SOURCES THAT THE STATE BELIEVES TO BE RELIABLE, BUT THE
STATE TAKES NO RESPONSIBILITY FOR THE ACCURACY THEREOF.

THE STATE AND THE PAYING AGENT WILL HAVE NO RESPONSIBILITY OR OBLIGATION TO
SUCH DTC PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT AS NOMINEE WITH RESPECT
TO THE PAYMENTS TO OR THE PROVIDING OF NOTICE FOR THE DTC PARTICIPANTS, OR THE
INDIRECT PARTICIPANTS OR BENEFICIAL OWNERS.

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE NOTES, AS NOMINEE OF DTC,
REFERENCES HEREIN TO THE NOTEOWNERS OR REGISTERED OWNERS OF THE NOTES SHALL
MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE NOTES.

Neither the State nor the Paying Agent shall have any responsibility or obligation with respect to: (i) the
accuracy of the records of DTC or any Participant with respect to any beneficial ownership interest of the Notes; (ii)
the delivery to any Participant, Beneficial Owner of the Notes or other person, other than DTC, of any notice with
respect to the Notes; (iii) the payment to any Participant, Beneficial Owner of the Notes or other person, other than
DTC of any amount with respect to the principal of, premium, if any, or interest on, the Notes; (iv) any consent
given by DTC as registered owner; or (v) the selection by DTC or any Participant of any Beneficial Owners to
receive payment if the Notes are redeemed in part.

RATINGS

The Notes have been assigned ratings by Fitch Ratings (“Fitch”) and Standard & Poor’s Ratings Services, a
division of The McGraw-Hill Companies, Inc. (“Standard & Poor’s”) (collectively, the “Rating Agencies”) as
shown on the cover page hereof. Such ratings reflect only the respective views of such organizations, and an
explanation of the significance of each such rating may be obtained from the rating agency furnishing the same.
There is no assurance that the ratings given the Notes by the Rating Agencies will be maintained for any given
period of time or that they may not be revised downward or withdrawn entirely. Any such downward change in or
withdrawal of such ratings may have an adverse effect on the market price of the Notes.

LEGAL MATTERS

The legality of the Notes will be approved by Partridge Snow & Hahn LLP, Providence, Rhode Island,
Bond Counsel. A copy of the opinion of Bond Counsel in substantially the form to be delivered at closing is
included herein as Appendix C. The State will be advised on certain legal matters by Adler Pollock & Sheehan
P.C., Providence, Rhode Island, Disclosure Counsel. Certain matters will be passed upon for the Underwriters by
their counsel, Moses & Afonso, Ltd., Providence, Rhode Island.



TAX STATUS

In the opinion of Partridge Snow & Hahn LLP, Bond Counsel, under existing law and assuming
compliance with certain arbitrage and other tax requirements referred to in this section, interest on the Notes is
excludable from gross income for federal income tax purposes and will not be an item of tax preference for purposes
of the federal alternative minimum tax. Interest on the Notes will, however, be taken into account in computing an
adjustment made in determining a corporate Noteholder’s alternative minimum tax based on such Noteholder’s
adjusted current earnings. (See “APPENDIX C - Proposed Form of Legal Opinion™).

The Internal Revenue Code of 1986, as amended (the “Code”), establishes certain requirements regarding
the use, expenditure and investment of bond and note proceeds and the payment of rebates to the United States
which must be continuously satisfied subsequent to the issuance of the Notes in order for interest on the Notes to
remain excludable from gross income for federal income tax purposes. Failure to comply with these requirements
may cause inclusion of interest on the Notes in gross income for federal income tax purposes retroactive to the date
of issuance of the Notes. The State will covenant to take all lawful action necessary to comply with all requirements
of the Code that must be satisfied subsequent to the issuance of the Notes in order that interest on the Notes be or
continue to be excludable from gross income for federal income tax purposes.

The foregoing analysis of the exclusion of interest from gross income for purposes of federal income
taxation is limited to the initial issuance of the Notes. Noteholders should consult their tax advisors with respect to
any federal tax consequences of secondary market transactions.

Prospective purchasers of the Notes should be aware that ownership of the Notes may result in collateral
federal income tax consequences to certain taxpayers including, without limitation, financial institutions, property
and casualty insurance companies, individual recipients of Social Security or Railroad Retirement benefits, certain
Subchapter S corporations with “excess net passive income,” foreign corporations subject to the branch profits tax
and taxpayers who may be deemed to have incurred or continued indebtedness to purchase or carry the Notes.
Prospective purchasers of the Notes should also be aware that ownership of the Notes may result in adverse tax
consequences under the laws of various states. Bond Counsel has not expressed an opinion regarding the collateral
federal income tax consequences that may arise with respect to the Notes. Prospective purchasers of the Notes
should consult their tax advisors as to the collateral federal income tax and state income tax consequences to them of
owning the Notes.

In the opinion of Bond Counsel, the Notes are exempt from Rhode Island taxes, although the Notes and the
interest thereon may be included in the measure of Rhode Island estate and gift taxes and certain business and
corporate taxes.

Note Premium

Under the Code, a purchaser (other than a purchaser who holds such Note as inventory, stock in trade or for
sale to customers in the ordinary course of business) who acquires a Note (a “Premium Note”) for a price in excess
of its stated redemption value at maturity, has acquired the Note with a “note premium”.

Note premium is amortized over the remaining term of the Premium Note for federal income tax purposes.
The purchaser of a Premium Note is required to decrease his or her adjusted basis in the Premium Note by the
amount of amortizable note premium attributable to each taxable year during the amortization period. The amount
of amortizable note premium attributable to each taxable year is determined actuarially at a constant interest rate.
The amortizable note premium attributable to a taxable year is not deductible for federal income tax purposes. The
purchaser of a Premium Note should consult his or her own tax advisor with respect to the precise determination for
federal income tax purposes of the treatment of note premium upon sale, redemption or other disposition of a
Premium Note and with respect to the state and local consequences of owning and disposing of a Premium Note.



LITIGATION

No litigation is pending or, to the knowledge of the Attorney General, threatened against or affecting the
State seeking to restrain or enjoin the issuance, sale or delivery of the Notes or in any way contesting or affecting the
validity of the Notes.

There are pending in courts within the State various suits in which the State is a defendant. In the opinion
of State Officials, no litigation is pending or, to their knowledge, threatened which is likely to result, either
individually or, in the aggregate, in final judgments against the State that would affect materially its financial
position.

MISCELLANEOUS
Certification of the Notes

The Notes will be authenticated by The Bank of New York Mellon Trust Company, N.A. (the “Bank”),
which certificate will appear on the Notes. The Bank will also act as Paying Agent and as note registrar in
connection with the Notes.

Financial Advisor

First Southwest Company is employed as Financial Advisor to the State in connection with the issuance of
the Notes. The Financial Advisor’s fee for services rendered with respect to the sale of the Notes is contingent upon
the issuance and delivery of the Notes, and receipt by the State of payment therefor.

CONTINUING DISCLOSURE

Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended, and officially interpreted from time
to time (the “Rule”) provides that underwriters may not purchase or sell municipal securities unless the issuer of the
municipal securities undertakes to provide continuing disclosure with respect to those securities, subject to certain
exemptions.

In order to assist underwriters in complying with the requirements of paragraph (b)(5)(i)(C) of the Rule
applicable to municipal securities having a stated maturity of 18 months or less, the State will covenant, for benefit
of the beneficial owners of the Notes, to file in a timely manner with each Nationally Recognized Municipal
Securities Information Repository or the Municipal Securities Rulemaking Board, and the appropriate State
information depository for the State, if any, notice of the occurrence of any of the following events with respect to
the Notes, if material:

(a) principal and interest payment delinquencies;
(b) nonpayment related defaults;
(c) unscheduled draws on debt service reserves reflecting financial difficulties;
(d) unscheduled draws on credit enhancements reflecting financial difficulties;
(e) substitution of credit or liquidity providers or their failure to perform;
(f) adverse tax opinions or events affecting the tax-exempt status of the Notes;
(g) modifications to rights of beneficial owners of the Notes,
(h) Note calls;
(1) defeasances;
(j) release, substitution or sale of property securing repayment of the Notes; or
(k) rating changes.
(It should be noted, however, as of the date of this Official Statement events of the types listed in
clauses (b), (c), (d), (e), (h) and (j) are not applicable to the Notes).

The State from time to time may choose to provide notice of the occurrence of certain other events, in
addition to those listed above, if, in the judgment of the State, such other event is material with respect to the Notes,



but the State does not undertake to commit to provide any such notice of the occurrence of any material event except
those listed above.

The purpose of the State’s undertaking is to conform to the requirements of the Rule and, except for
creating the right on the part of the holders of the Notes from time to time, to specifically enforce the State’s
obligations hereunder, not to create new contractual or other rights for the original purchasers of the Notes, any
registered owner or Beneficial Owner of the Notes, any municipal securities broker or dealer, any potential
purchaser of the Notes, the Securities and Exchange Commission or any other person. The sole remedy in the event
of any actual or alleged failure by the State to comply with any covenant of the Continuing Disclosure Certificate
shall be an action for the specific performance of the State’s obligations thereunder and not for money damages in
any amount. Any failure by the State to comply with any provision of such undertaking shall not constitute an event
of default with respect to the Notes.

Except as noted in the next sentence, the State has never failed within the past five (5) years to comply, in
all material respects, with any previous undertakings to provide annual reports or notices of material events in
accordance with the Rule. In February 2005, the State submitted its annual disclosure related to Motor Fuel Tax
Revenue Bonds and GARVEE Bonds approximately seventeen (17) days late. The State has implemented
procedures to insure timely filing in the future.

The State Budget Officer, or such official’s designee from time to time, shall be the contact person on
behalf of the State from whom the foregoing information, data and notices may be obtained. The name, address and
telephone number of the initial contact person is Rosemary Booth Gallogly, State Budget Officer, State
Administration Building, One Capitol Hill, Providence, Rhode Island 02908, Telephone (401) 222-6300.

UNDERWRITING

The Notes are being purchased by Morgan Stanley & Co. Incorporated, as representative of the
Underwriters (the “Underwriters”). The aggregate offering price of the Notes to the public is $352,989,000 and the
Underwriters have agreed, subject to certain conditions, to purchase the Notes from the State at a purchase price of
$352,343,345.25, and to reoffer the Notes at no greater than the initial public offering price stated on the cover page
hereof. The note purchase agreement provides that the Underwriters will purchase all of the Notes if any are
purchased, the obligation to make such purchase being subject to certain terms and conditions set forth in the note
purchase agreement.

J.P. Morgan Securities Inc., one of the underwriters of the Notes, has entered into an agreement (the
“Distribution Agreement’’) with UBS Financial Services Inc. for the retail distribution of certain municipal securities
offerings, including the Notes, at the original issue prices. Pursuant to the Distribution Agreement, J.P. Morgan
Securities Inc. will share a portion of its underwriting compensation with respect to the Notes with UBS Financial
Services Inc.

ADDITIONAL INFORMATION

Information with respect to the State and a detailed description of the State’s financial condition are set
forth in the State’s Information Statement dated October 21, 2008 and the Basic Financial Statements of the State, as
of and for the year ended June 30, 2007, both of which have been prepared and furnished by the State and which are
included in Appendix A.

Any statements in this Official Statement involving matters of opinion or estimates, whether or not
expressly so stated, are intended as such and not as representations of fact. No representation is made that any such
statements will be realized. The information, estimates and assumptions and expressions of opinion in this Official
Statement are subject to change without notice. Neither the delivery of this Official Statement nor any sale made
pursuant to this Official Statement shall, under any circumstances, create any implication that there has been no
change in the affairs of the State or its agencies or authorities since the date of this Official Statement, except as
expressly stated. This Official Statement is not to be construed as a contract or agreement between the State of
Rhode Island and the purchasers of the Notes from time to time.



The Official Statement is submitted only in connection with the sale of the Notes and may not be
reproduced or used in whole or in part for any other purpose.

STATE OF RHODE ISLAND AND PROVIDENCE
PLANTATIONS

By:_/s/ Frank T. Caprio
Frank T. Caprio
General Treasurer

Dated: October 27, 2008
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STATE GOVERNMENT ORGANIZATION AND FINANCES

General Information

The State of Rhode Island is governed by its Constitution, the present form of which was adopted by the
electorate in 1986 reflecting a comprehensive restatement to replace archaic language and to delete repealed
provisions of the 1843 Constitution, as well as various other amendments.

Under the State Constitution, the powers of government are divided into three branches: legislative,
executive and judicial. The legislative power of the government is vested in the General Assembly, which consists
of a 38 member Senate and a 75 member House of Representatives. They are constituted on the basis of population
and the representative districts shall be as nearly equal in population and as compact in territory as possible. All
members of the General Assembly are elected biennially from senatorial and representative districts. The General
Assembly meets annually beginning on the first Tuesday in January.

The chief executive power of the State is vested in the Governor and, by succession, the Lieutenant
Governor. Each is elected for four (4) year terms. The Governor is primarily responsible for the faithful execution
of laws enacted by the General Assembly and for the administration of State government through the Executive
Department. The State Constitution also provides for the election of three additional general State Officers: the
Attorney General, the Secretary of State and the General Treasurer. Under the State Constitution, the Governor is
granted the power to veto any act adopted by the General Assembly, provided, however, that any such veto can be
overridden by a 3/5 vote of the members present and voting of each of the houses of the General Assembly. The
Governor does not have any power of line-item veto.

The judicial power of the State is vested in the Supreme Court and such lower courts as are established by
the General Assembly. The Supreme Court, appointed by the Governor and confirmed by the Senate and the House
of Representatives, has final revisory and appellate jurisdiction upon all questions of law and equity. The General
Assembly has also established a Superior Court, a Family Court, a District Court, a Workers’ Compensation Court, a
State Traffic Tribunal, and certain municipal courts in various cities and towns in the State.

Municipalities

There are 39 cities and towns in Rhode Island that exercise the functions of local general government.
There is no county governmental structure in the State of Rhode Island. Local executive power is generally placed
in a mayor, or administrator/manager form of government, and legislative power is vested in either a city or town
council. The State Constitution provides municipalities with the right of self-government in all local matters by
adopting a “home rule” charter. Every city or town, however, has the power to levy, assess and collect taxes, or
borrow money, only as specifically authorized by the General Assembly. Except for matters that are reserved
exclusively to the General Assembly, such as taxation and elections, the State Constitution restricts the power of the
General Assembly on actions relating to the property, affairs and government of any city or town which has adopted
a “home rule” charter, to general laws which apply to all cities and towns, but which shall not affect the form of
government of any city or town. The General Assembly has the power to act in relation to a particular home rule
charter city or town, provided that such legislative action shall become effective only upon approval of a majority of
the voters of the affected city or town. Section 44-35-10 of the General Laws requires every city and town to adopt
a balanced budget for each fiscal year. Local governments rely principally upon general real and tangible personal
property taxes and automobile excise taxes for provision of revenue.

Since 1985, cities and towns had been prohibited by Section 44-5-2 of the General Laws of the State from
imposing a tax levy or tax rate, which increases by more than 5 4 percent over the previous year’s levy or rate. The
statute authorized tax levy or tax rate increases of greater than 5 ' percent in the event that the amount of debt
service required to service present and future general obligation debt of the city or town increased at a rate greater
than 5 % percent. The statute also provides for the certification by a State agency of the appropriate property tax
base to be used in computations in any year when revaluation of property is being implemented. Provisions of
Section 44-5-2 also included authorization to exceed the 5 % percent limitation in the event of loss of non-property
tax revenue, or when an emergency situation arose and was certified by the State Auditor General. In such an
emergency situation, the levy in excess of a 5 /2 percent increase had to be approved by a majority of the city or
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town governing body or electors voting at the financial town meeting. The statute was amended to clarify that
nothing in the tax levy cap provisions was intended to constrain the payment of obligations of cities and towns. The
power of the cities and towns to pay their general obligations bonds and notes is unlimited and each city or town is
required to levy ad valorem taxes upon all the taxable property for the payment of such bonds and notes and the
interest thereon, without limitation as to rate or amount.

During the 2006 session of the General Assembly, significant amendments to 44-5-2 were enacted. The
amendments progressively reduce the maximum property tax levy from a 5.5% increase over the prior year levy to
4% in the year 2013 while expanding and clarifying exemptions from the property tax cap. The previous property
tax limitation applied a 5.5% cap on the tax rate or the levy. In those municipalities where a city or town council has
final tax levy approval, a four fifths vote would be required to exceed the applicable cap. In the case of a city or
town having a financial town meeting, the majority of the electors present and voting at the town financial meeting
shall also approve the excess levy. The act also capped the amount of funds requested by a school committee of a
city or town at the same rate of increase as the maximum tax levy increase. The act also broadened the definition of
State mandates on municipalities and restricted the flexibility of the Governor or Legislature to forego
reimbursement of State mandates. Lastly, the bill required the “Office of Municipal Affairs” to complete a study by
November 15, 2006 of tax treaties, exemptions and freezes currently applying in municipalities throughout the State.
The study has been completed.

The State Auditor General completed a review in 2007 of the fiscal health of the various locally
administered defined benefit pension plans covering Rhode Island municipal employees. Twenty-five Rhode Island
communities have created 37 pension plans, which they administer for their employees. The State Auditor General
identified 21 pension plans administered by 15 Rhode Island municipalities as underfunded. Of these 21 plans, 7
were considered most at risk because the plans were significantly underfunded and annual contributions were
significantly less than annual required amounts. Total assets collectively held by these 37 pension plans were
reported by the State Auditor General as being approximately $1.3 billion as of June 30, 2006. The collective
unfunded actuarial liability for future benefits under these locally administered plans was approximately $1.6 billion
as of the actuarial valuation referenced in their June 30, 2006 financial statements. The State Auditor General made
a number of recommendations in its July 2007 report to improve the funded status of these plans and also
recommended that new employees participate in the State administered Municipal Employee’s Retirement System.

Local Tax Relief

In 1998, the General Assembly enacted measures designed to phase out, over a number of years, two
separate components of the local property tax levy. One is the local levy on inventories. The phase out period will
span ten years and will progressively eliminate ten percent of the tax levy each year until it is totally phased-out by
fiscal year 2009. This phase-out was completed as scheduled. Local communities are to be reimbursed for lost
revenues from the inventory tax through the State’s General Revenue Sharing program, which was scheduled to
increase from 1.0 percent of tax revenues in FY 1998 to 4.7 percent in FY 2009. The planned phase-out was
delayed by one year as part of the FY 2003 budget, and then again as part of the FY 2005 budget, such that the
percentage distribution is now scheduled to be 4.7 percent in FY 2011. The final FY 2007 budget provided that a
fixed dollar amount ($64.7 million) would be distributed as general revenue sharing. The FY 2008 budget as
enacted provided a general revenue sharing appropriation of $65.1 million. Midway through FY 2008, the Governor
proposed and the General Assembly enacted a $10 million reduction in general revenue sharing. The lower general
revenue sharing appropriation of $55.1 million was continued into FY 2009. Despite these delays and proposed
freezes, the local reduction in the levy on inventories continued on the ori