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PROSPECTUS SUPPLEMENT

(To Prospectus dated February 29, 2016)

20,000,000 Shares of Common Stock

The selling stockholders identified in this prospectus supplement are offering 20,000,000 shares of the common stock,
$0.10 par value per share (the �Common Stock�), of First BanCorp. First BanCorp. will not receive any proceeds from
the sale of the Common Stock by the Selling Stockholders. See �Selling Stockholders.�

Our Common Stock trades on the New York Stock Exchange (�NYSE�) under the symbol �FBP.� As of August 1, 2017,
the closing sales price for our Common Stock on the NYSE was $5.89 per share.

Before making a decision regarding this offering, you are encouraged to read the risk factors section beginning
on page S-10 of this prospectus supplement.

Price to Public

Underwriting
Discounts and
Commissions

Proceeds to
Selling

Stockholders
(1)

Per share of Common Stock $ 5.70 $ .045 $ 5.655
Total $ 114,000,000 $ 900,000 $ 113,100,000

(1) See �Underwriting� beginning on page S-25 of this prospectus supplement for more information.
The underwriter has the option to purchase up to an additional 3,000,000 shares of Common Stock from the Selling
Stockholders at the public offering price less the underwriting discount, within 30 days from the date of this
prospectus.
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None of the U.S. Securities and Exchange Commission (the �SEC�), or any securities regulatory authority of any state
or the Commonwealth of Puerto Rico, the Federal Deposit Insurance Corporation, the Board of Governors of the
Federal Reserve System or any other regulatory body has approved or disapproved of this offering or determined if
this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary
is a criminal offense.

The underwriter expects to deliver the shares to purchasers on or about August 7, 2017.

Book-Running Manager

Goldman Sachs & Co. LLC

The date of this prospectus supplement is August 2, 2017.
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ABOUT THIS DOCUMENT

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this
offering. The second part, the accompanying prospectus, provides more general information. Generally, when we refer
to the �prospectus,� we are referring to both parts combined.

If the description of the offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information in this prospectus supplement.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus supplement to
First BanCorp. or �we,� �us,� �our� or similar references mean First BanCorp. together with its consolidated subsidiaries;
references to the �Corporation� mean solely First BanCorp. and not its subsidiaries and references to the �Bank� or
�FirstBank� mean FirstBank Puerto Rico.

We have not authorized anyone to provide you with information other than that contained in or incorporated by
reference into this prospectus supplement, the accompanying prospectus or any free writing prospectus relating to this
offering of Common Stock. Neither we, nor the Selling Stockholders nor the underwriter, take any responsibility for,
or provide any assurance as to the reliability of, any other information that others may give you. The Selling
Stockholders are not making an offer of these securities in any jurisdiction where the offer is not permitted. You
should not assume that the information contained in this prospectus supplement, the accompanying prospectus or any
free writing prospectus, or the information we previously filed with the SEC that is incorporated by reference herein,
is accurate as of any date other than its respective date.

S-1
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INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with the SEC, which means
that we can disclose important information to you by referring you to those documents. Any statement contained in a
document incorporated by reference in this prospectus shall be deemed to be modified or superseded for purposes of
this prospectus to the extent that a statement contained herein, or in any subsequently filed document, which also is
incorporated by reference herein, modifies or supersedes such earlier statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

We hereby incorporate by reference into this prospectus the following documents that we have filed with the SEC:

� Our Annual Report on Form 10-K for the fiscal year ended December 31, 2016;

� Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2017;

� Our Current Reports on Form 8-K filed with the SEC on February 3, 2017, March 27, 2017, May 31, 2017
and June 30, 2017;

� Our Definitive Proxy Statement on Schedule 14A for the year ended December 31, 2016, filed with the SEC
on April 13, 2017, but only to the extent incorporated by reference in our Annual Report on Form 10-K for
the year ended December 31, 2016; and

� The description of our capital stock as set forth in our Registration Statement on Form 8-A/A filed with the
SEC on May 4, 2012.

All documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934, as amended (the �Exchange Act�), after the date of this prospectus and prior to the termination of the offering,
are incorporated by reference in this prospectus from the date of filing of the documents. Information that we file with
the SEC will automatically update and may replace information previously filed with the SEC.

You may request a copy of these filings, other than an exhibit to a filing (unless that exhibit is specifically
incorporated by reference into that filing), at no cost, by writing to us at the following address: First BanCorp.,
Attention: Lawrence Odell, Secretary, P.O. Box 9146, San Juan, Puerto Rico, 00908-0146. Telephone requests may be
directed to (787) 729-8109. E-mail requests may be directed to lawrence.odell@firstbankpr.com. You may also access
this information on our website at www.firstbankpr.com by viewing the �SEC Filings� subsection of the �Investor
Relations� menu. No information on our website is deemed to be part of or incorporated by reference into this
prospectus. We have included our website address in this prospectus solely as an inactive textual reference.

S-2
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1995. When used in this prospectus, the word or phrases �would be,� �will allow,� �intends to,� �will likely result,� �are
expected to,� �should,� �anticipate,� and similar expressions are meant to identify �forward-looking statements.� Such
�forward-looking statements� speak only as of the date made, and various factors, including but not limited to, the
following, could cause actual results to differ materially from those expressed in, or implied by such �forward-looking
statements�:

� uncertainty as to the ultimate outcomes of actions taken, or those that may have to be taken, by the Puerto
Rico government, or the oversight board established by the Puerto Rico Oversight, Management, and
Economic Stability Act (PROMESA) to address Puerto Rico�s financial problems including the filing of a
form of bankruptcy under Title III of PROMESA that provides a court debt restructuring process similar to
U.S. bankruptcy protection;

� the ability of the Puerto Rico government or any of its public corporations or other instrumentalities to repay
its respective debt obligations, including the effect of payment defaults on the Puerto Rico government
general obligations, bonds of the Government Development Bank for Puerto Rico and certain bonds of
government public corporations, and recent and any future downgrades of the long-term and short-term debt
ratings of the Puerto Rico government, which could exacerbate Puerto Rico�s adverse economic conditions
and, in turn, further adversely impact the Corporation;

� uncertainty about whether the Corporation will be able to continue to fully comply with the written
agreement dated June 3, 2010 that the Corporation entered into with the Federal Reserve Bank of New York
(the �New York Fed�), that, among other things, requires the Corporation to serve as a source of strength to
FirstBank and that, except with the consent generally of the New York Fed and the Board of Governors of
the Federal Reserve System (the �Federal Reserve Board�), prohibits the Corporation from paying dividends to
stockholders or receiving dividends from FirstBank, making payments on trust preferred securities or
subordinated debt, incurring, increasing or guaranteeing debt or repurchasing any capital securities and
uncertainty as to whether such consent will be provided for future interest payments on the subordinated
debt, despite the consents that have enabled the Corporation to pay quarterly interest payments on the
Corporation�s subordinated debentures associated with its trust preferred securities since the second quarter of
2016, and for future monthly dividends on the non-cumulative perpetual preferred stock, despite the consent
that enabled the Corporation to pay monthly dividends on its non-cumulative perpetual preferred stock since
December 2016;

� a decrease in demand for the Corporation�s products and services and lower revenues and earnings because of
the continued recession in Puerto Rico;

� uncertainty as to the availability of certain funding sources, such as brokered CDs;
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� the Corporation�s reliance on brokered CDs to fund operations and provide liquidity;

� the risk of not being able to fulfill the Corporation�s cash obligations or resume paying dividends to the
Corporation�s common stockholders in the future due to the Corporation�s need to receive regulatory
approvals to declare or pay any dividends and to take dividends or any other form of payment representing a
reduction in capital from FirstBank or FirstBank�s failure to generate sufficient cash flow to make a dividend
payment to the Corporation;

� the weakness of the real estate markets and of the consumer and commercial sectors and their impact on the
credit quality of the Corporation�s loans and other assets, which have contributed and may continue to
contribute to, among other things, high levels of non-performing assets, charge-offs and provisions for loan
and lease losses, and may subject the Corporation to further risk from loan defaults and foreclosures;

S-3
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� the ability of FirstBank to realize the benefits of its deferred tax assets subject to the remaining valuation
allowance;

� adverse changes in general economic conditions in Puerto Rico, the U.S., and the U.S. Virgin Islands and
British Virgin Islands, including the interest rate environment, market liquidity, housing absorption rates,
real estate prices, and disruptions in the U.S. capital markets, which reduced interest margins and affected
funding sources, and has affected demand for all of the Corporation�s products and services and reduced the
Corporation�s revenues and earnings, and the value of the Corporation�s assets, and may continue to have
these effects;

� an adverse change in the Corporation�s ability to attract new clients and retain existing ones;

� the risk that additional portions of the unrealized losses in the Corporation�s investment portfolio are
determined to be other-than-temporary, including additional impairments on the Puerto Rico government�s
obligations;

� uncertainty about regulatory and legislative changes for financial services companies in Puerto Rico, the
U.S., and the U.S. and British Virgin Islands, which could affect the Corporation�s financial condition or
performance and could cause the Corporation�s actual results for future periods to differ materially from prior
results and anticipated or projected results;

� changes in the fiscal and monetary policies and regulations of the U.S. federal government and the Puerto
Rico and other governments, including those determined by the Federal Reserve Board, the New York Fed,
the Federal Deposit Insurance Corporation (�FDIC�), government-sponsored housing agencies, and regulators
in Puerto Rico and the U.S. and British Virgin Islands;

� the risk of possible failure or circumvention of controls and procedures and the risk that the Corporation�s
risk management policies may not be adequate;

� the risk that the FDIC may increase the deposit insurance premium and/or require special assessments to
replenish its insurance fund, causing an additional increase in the Corporation�s non-interest expenses;

� the impact on the Corporation�s results of operations and financial condition of acquisitions and dispositions;

� a need to recognize additional impairments on the Corporation�s financial instruments, goodwill or
other intangible assets relating to acquisitions;

�
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the risk that downgrades in the credit ratings of the Corporation�s long-term senior debt will adversely affect
the Corporation�s ability to access necessary external funds;

� the impact on the Corporation�s businesses, business practices and results of operations of a potential higher
interest rate environment;

� uncertainty as to whether FirstBank will be able to satisfy its regulators regarding, among other things, its
asset quality, liquidity plans, maintenance of capital levels and compliance with applicable laws, regulations
and related requirements; and

� general competitive factors and industry consolidation.
We do not undertake, and specifically disclaim any obligation, to update any of the �forward-looking statements� to
reflect occurrences or unanticipated events or circumstances after the date of such statements except as required by the
federal securities laws.

S-4
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Investors should refer to the �Risk Factors� section of this prospectus supplement for a discussion of factors and certain
risks and uncertainties to which we are subject.

S-5
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PROSPECTUS SUPPLEMENT SUMMARY

This summary does not contain all of the information you should consider before investing in our Common Stock. This
prospectus includes or incorporates by reference information about the shares of Common Stock being offered hereby
as well as information regarding our business and detailed financial data. Before you decide to invest in our Common
Stock, you should read the entire prospectus carefully, including the �Risk Factors� section and any information
incorporated by reference herein.

Our Company

First BanCorp. is a publicly owned financial holding company that is subject to regulation, supervision and
examination by the Federal Reserve Board. The Corporation was incorporated under the laws of the Commonwealth
of Puerto Rico to serve as the bank holding company for FirstBank. The Corporation is a full service provider of
financial services and products with operations in Puerto Rico, the United States and the United States Virgin Islands
(�USVI�) and the British Virgin Islands (�BVI�). As of June 30, 2017, the Corporation had total assets of $11.9 billion,
total deposits of $8.7 billion and total stockholders� equity of $1.9 billion.

The Corporation provides a wide range of financial services for retail, commercial and institutional clients. As of
June 30, 2017, the Corporation controlled two wholly owned subsidiaries: FirstBank and FirstBank Insurance Agency,
LLC (�FirstBank Insurance Agency�). FirstBank is a Puerto Rico-chartered commercial bank, and FirstBank Insurance
Agency is a Puerto Rico-chartered insurance agency.

FirstBank is subject to the supervision, examination and regulation of both the Office of the Commissioner of
Financial Institutions and the FDIC. Deposits are insured through the FDIC Deposit Insurance Fund. In addition,
within FirstBank, the Bank�s USVI operations are subject to regulation and examination by the United States Virgin
Islands Banking Board; its BVI operations are subject to regulation by the British Virgin Islands Financial Services
Commission; and its operations in the state of Florida are subject to regulation and examination by the Florida Office
of Financial Regulation and the FDIC. FirstBank is required to maintain capital at specified levels pursuant to
applicable law and its agreement with its regulators and currently exceeds all minimum capital requirements. The
Consumer Financial Protection Bureau regulates FirstBank�s consumer financial products and services. FirstBank
Insurance Agency is subject to the supervision, examination and regulation of the Office of the Insurance
Commissioner of the Commonwealth of Puerto Rico and operates three offices in Puerto Rico, and two offices in the
USVI and BVI.

FirstBank conducts its business through its main office located in San Juan, Puerto Rico, 48 banking branches in
Puerto Rico as of June 30, 2017, 12 branches in the USVI and BVI, and 11 branches in the state of Florida (USA). As
of June 30, 2017, FirstBank has 6 wholly owned subsidiaries with operations in Puerto Rico: First Federal Finance
Limited Liability Company (d/b/a Money Express La Financiera), a finance company specializing in the origination of
small loans with 28 offices in Puerto Rico; First Management of Puerto Rico L.L.C., a domestic company, which
holds tax-exempt assets; FirstBank Puerto Rico Securities Corp., a broker-dealer subsidiary engaged in municipal
securities underwriting and selling for local Puerto Rico municipal bond issuers and other investment bearing
activities, such as advisory services, capital raise efforts on behalf of clients and assistance in financial transaction
structuring; FirstBank Overseas Corporation, an international banking entity organized under the International
Banking Entity Act of Puerto Rico; and two other companies that hold and operate certain other real estate owned
properties.

Our principal executive offices are located at 1519 Ponce de Leon Avenue, Stop 23, Santurce, Puerto Rico, and our
telephone number is (787) 729-8200.
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Recent Developments

On July 28th, 2017, we issued a press release announcing our financial results for the quarter ended June 30, 2017,
which included the information set forth below. The financial results presented below are not a comprehensive
statement of our financial performance for the quarter ended June 30, 2017. When our Form 10-Q for the quarter
ended June 30, 2017 is filed with the SEC, it will contain additional disclosure and any adjustments necessary, in the
opinion of management, for a fair presentation of such information.

� Net income of $28.0 million, or $0.13 per diluted share, compared to $25.5 million, or $0.11 per diluted
share, for the first quarter of 2017.

� Net interest income increased by $1.4 million to $123.9 million, compared to $122.5 million for the first
quarter of 2017, primarily due to a decrease in the premium amortization expense on U.S. agency
mortgage-backed securities associated with lower prepayment speeds, the upward repricing of variable rate
commercial loans, the increased average volume of performing commercial and construction loans, and the
effect of one additional day in the second quarter.

� Net interest margin increased 2 basis points to 4.44%.

� Provision for loan and lease losses decreased by $7.3 million to $18.1 million, compared to $25.4 million for
the first quarter of 2017.

� Non-interest income increased by $12.3 million to $20.5 million compared to $8.2 million for the first
quarter of 2017, primarily due to the impact in the previous quarter of a $12.2 million other-than-temporary
impairment charge on Puerto Rico government debt securities, and higher revenues from mortgage banking
activities.

� Non-interest expenses increased by $1.2 million to $89.1 million, compared to $87.9 million for the first
quarter of 2017, reflecting an increase of $0.8 million in professional service fees primarily related to
troubled loans resolution efforts, implementation costs for new information technology systems, tax
consulting and certain legal matters, and the impact in the previous quarter of a $0.8 million release in the
reserve for unfunded loan commitments.

� Income tax expense of $9.3 million, compared to income tax benefit of $8.1 million for the first quarter of
2017, a variance mainly related to the $13.2 million benefit recorded in the previous quarter in connection
with the change in tax status of certain subsidiaries and higher pre-tax earnings in the second quarter.

� Credit quality variances:
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� Non-performing assets decreased in the quarter by $72.1 million, to $575.1 million as of June 30,
2017. The decrease from the 2017 first quarter was primarily related to:

� Charge-offs of $29.7 million recorded against previously-established specific reserves for
commercial mortgage loans guaranteed by the Puerto Rico Tourism Development Fund (�TDF�).

� The sale of non-performing bonds of the Government Development Bank for Puerto Rico (the
�GDB�) and the Puerto Rico Public Buildings Authority with a book value at the time of sale of
$23.0 million.

� The resolution of a $27.6 million non-performing commercial relationship in Puerto Rico. As part
of the resolution, First BanCorp. received a cash payment of $12.8 million, recorded charge-offs
totaling $3.5 million, and acquired collateral amounting to $10.6 million transferred to the other
real estate owned portfolio.

� Non-performing loan inflows amounted to $37.7 million, compared to inflows of $33.4 million in
the first quarter of 2017, an increase of $4.3 million, primarily reflected in the non-performing
residential mortgage loan portfolio.

S-7
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� A net charge-off rate of 2.16%, compared to 1.26% for the first quarter of 2017 (0.78% excluding
the charge-off of $10.7 million recorded in connection with the sale of the Corporation�s
participation in the Puerto Rico Electric Power Authority line of credit in the first quarter), an
increase driven by the aforementioned recorded charge-offs on commercial mortgage loans
guaranteed by the TDF and on the resolution of a non-performing commercial relationship.

� Total deposits, excluding brokered certificates of deposit (�CDs�) and government deposits, decreased in the
quarter by $74.1 million to $6.8 billion as of June 30, 2017, reflecting a decrease of $86.3 million in the
Puerto Rico region, primarily related to a reduction in commercial deposits, and a decrease of $2.0 million in
the Virgin Islands region, partially offset by an increase of $14.2 million in the Florida region.

� Brokered CDs decreased in the quarter by $104.7 million to $1.3 billion as of June 30, 2017.

� Government deposits increased in the quarter by $63.7 million to $649.0 million as of June 30, 2017,
primarily due to higher balances in transactional deposit accounts of certain municipalities in Puerto Rico.

� Total loans increased in the quarter by $30.2 million to $8.9 billion as of June 30, 2017, despite the large
charge-offs recorded in the current quarter. The increase reflects a $116.2 million growth in the Florida
region, primarily in the commercial and residential loan portfolios, partially offset by decreases of
$79.9 million and $6.1 million in the Puerto Rico and the Virgin Islands regions, respectively.

� Total loan originations, including refinancings, renewals and draws from existing commitments (excluding
credit card utilization activity), of $906.2 million for the second quarter of 2017, compared to $867.6 million
for the first quarter of 2017, primarily reflecting increased volume of commercial and residential mortgage
loan originations in the Florida region and an increase in consumer loan originations in the Puerto Rico
region.

� As of June 30, 2017, the Corporation had $221.5 million of direct exposure to loans and obligations of the
Commonwealth of Puerto Rico government and instrumentalities, of which $190.9 million, or 86%,
represented exposure to municipalities, which is supported by assigned property tax revenues, compared to
total exposure of $245.0 million as of March 31, 2017, of which $190.9 million, or 78%, represented
exposure to municipalities.

� Total capital, common equity Tier 1 capital, Tier 1 capital, and leverage ratios calculated under the transition
provisions of the Basel III rules of 22.24%, 18.61%, 18.61%, and 14.14%, respectively, as of June 30, 2017.
Tangible common equity ratio of 14.99% as of June 30, 2017.

The information above is unaudited, is the responsibility of management, and reflects management�s good faith
estimates based solely upon information available to us as of the date hereof. Our independent registered public
accounting firm, KPMG LLP, has not audited this unaudited information. Accordingly, KPMG LLP does not express
an opinion or any other form of assurance with respect to the unaudited information. Therefore, you should not place
undue reliance upon this unaudited information. The information presented above should not be considered a
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substitute for full audited financial statements prepared in accordance with generally accepted accounting principles.
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The Offering

Common Stock offered to the public by the
Selling Stockholders

10,000,000 shares by THL and 10,000,000 shares by Oaktree (each as
defined below).

Selling Stockholders Certain entities affiliated with Thomas H. Lee Partners, L.P. (�THL�), and
certain funds managed by Oaktree Capital Management, L.P. (�Oaktree�
and, together with THL, the �Selling Stockholders�). See �Selling
Stockholders.�

Dividend Policy The Corporation does not currently pay dividends on its Common Stock.

Common Stock outstanding after this
Offering (1)

215,991,652 shares

Option to Purchase Additional Shares of
Common Stock

3,000,000 shares, if the option to purchase from the Selling Stockholders
is exercised in full.

Common Stock to be held by the Selling
Stockholders after this Offering (1)

THL and Oaktree will own 4.6% and 4.7%, respectively (3.9% and 4.0%,
respectively if the underwriter exercises in full its option to purchase
additional shares) of our outstanding shares of Common Stock after this
Offering.

Risk Factors See �Risk Factors� beginning on page S-10 of this prospectus supplement.

Use of Proceeds We will not receive any proceeds from the sale of shares of Common
Stock by the Selling Stockholders.

U.S. Federal Income Tax Consequences See �U.S. Federal and Puerto Rico Income Tax Consequences�U.S. Federal
Income Tax Consequences� beginning on page S-16.

Certain Puerto Rico Income Tax
Considerations

See �U.S. Federal and Puerto Rico Income Tax Consequences�Certain
Puerto Rico Tax Considerations� beginning on page S-19.

New York Stock Exchange symbol FBP
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1 The number of shares of Common Stock that will be outstanding after this offering is the number of shares of our
Common Stock outstanding as of August 1, 2017.
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RISK FACTORS

Investing in our Common Stock involves certain risks. You should carefully consider the risks described below and in
our annual, quarterly and current reports filed with the SEC under the Exchange Act, which are incorporated by
reference into this prospectus supplement, before you decide to acquire any of the shares of Common Stock being
offered by the Selling Stockholders. Before making an investment decision, you should carefully consider these risks
as well as other information that we include or incorporate by reference in this prospectus supplement and the
accompanying prospectus. You should also be aware that new risks may emerge in the future at any time, and we
cannot predict such risks or estimate the extent to which they may affect our financial condition or performance. If any
of such risks actually occur, our business, financial condition, results of operations and future growth prospects would
likely be materially and adversely affected. In these circumstances, the market price of our Common Stock could
decline, and you could lose all or part of your investment.

Our ability to use our U.S. and U.S.V.I. net operating loss (NOL) carryforwards may be limited.

We have U.S. and U.S.V.I. sourced net operating losses (�NOLs�) that we incurred in prior years. Our ability to utilize
our U.S. and U.S.V.I. NOLs for income tax purposes at such jurisdictions may be limited under Section 382 of the
U.S. Internal Revenue Code (�Section 382�). We are in the process of finalizing a formal ownership change analysis
within the meaning of Section 382 covering a comprehensive period, and believe that it is reasonable to conclude that
an ownership change occurred during such period. Generally, an ownership change occurs when certain shareholders
increase their aggregate ownership by more than 50 percentage points over their lowest ownership percentage over a
three-year testing period. Upon the occurrence of a Section 382 ownership change, the use of NOL�s attributable to the
period prior to the ownership change is subject to limitations and only a portion of the U.S. and U.S.V.I NOL�s may be
used by the Corporation to offset its annual U.S and U.S.V.I taxable income, if any. The utilization of NOL�s allocable
to the post ownership change period should not be affected by the ownership change. A Section 382 limitation could
result in higher U.S. and U.S.V.I. tax liabilities than we would incur in the absence of such a limitation. As of June 30,
2017, we believe there would be no tax liability and that income tax expense, if any, would not be
material. Prospectively, we would be able to mitigate the adverse effects associated with a Section 382 limitation to
the extent that we have Puerto Rico tax liability that we can reduce through a credit or a deduction of the amount of
the additional U.S. or U.S.V.I tax liability. However, our ability to reduce our Puerto Rico tax liability through such a
credit or deduction depends on our tax profile at each annual taxable period, which is dependent on various factors and
cannot be known with certainty at this time.

S-10
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USE OF PROCEEDS

We will not receive any proceeds from the sale of the shares of Common Stock by the Selling Stockholders.

S-11

Edgar Filing: FIRST BANCORP /PR/ - Form 424B4

Table of Contents 20



Table of Contents

SELLING STOCKHOLDERS

The table below sets forth beneficial ownership information for the Selling Stockholders immediately prior to this
offering and after giving effect to this offering. Except as described below, the Selling Stockholders have not held any
position or office or had any other material relationship with us or any of our predecessors or affiliates within the past
three years. As of August 1, 2017, and including the shares offered hereby, THL beneficially owns an aggregate of
20,028,702 shares of our Common Stock and Oaktree beneficially owns an aggregate of 20,051,733 shares of our
Common Stock and each of THL and Oaktree has designated one director to serve on our Board of Directors (the
�Board�).

As noted in footnotes to the table below, two of the Oaktree entities are affiliates of broker-dealers. Each Selling
Stockholder that is an affiliate of a broker-dealer purchased the shares being registered for resale in the ordinary
course of business and at the time of the purchase had no agreements or understandings, directly or indirectly, with
any person to distribute the securities.

The following is a description of key provisions of and actions taken pursuant to our investment agreements with THL
and Oaktree, as amended:

� In October 2011, we reimbursed THL and an affiliate of Oaktree Capital Management, L.P. $4 million each
for expenses incurred in connection with their purchase of shares of Common Stock in our $525 million
capital raise, completed in October 2011 (the �capital raise�).

� Each of THL and Oaktree has the right to designate a person to serve on our Board for as long as each of
them owns at least 25% of the number of shares each acquired in connection with the capital raise, or
12,671,121 shares. Consistent with our agreements with THL and Oaktree, respectively, we appointed
Thomas M. Hagerty and Michael P. Harmon as directors in October 2011.

� We agreed to use our best efforts to nominate two additional directors to the Board so that a majority of our
directors will be either investor designees or independent directors with banking or related financial
management expertise. In this regard, in October 2012, the Board elected Robert T. Gormley to serve as a
director until the next annual meeting of stockholders and Mr. Gormley continues to serve as a director. In
September 2013, the Board elected David I. Matson to serve as a director until the next annual meeting of
stockholders and Mr. Matson continues to serve as a director.

� On September 16, 2016, THL notified the Corporation that, pursuant to the terms of the Corporation�s
investment agreement with THL and subject to required regulatory approvals, it had designated Joshua D.
Bresler to replace Thomas M. Hagerty as THL�s representative on the Corporation�s Board. On September 29,
2016, the Board elected Mr. Bresler to serve as an independent member of the Corporation�s Board, subject
to regulatory approval. On December 16, 2016, the Corporation received the requisite regulatory approval
and Mr. Bresler began serving as an independent member of the Board and Mr. Bresler continues to serve on
the Board. Mr. Hagerty resigned from the Board as of December 19, 2016.
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� THL and Oaktree have certain indemnification rights.

� Each of THL and Oaktree may acquire additional shares of Common Stock in the following circumstances:
(a) for as long as each of THL and Oaktree, as applicable, owns at least 25% of the number of shares of
Common Stock that it acquired in connection with the capital raise, each such investor will have the right to
acquire from us at such time as we sell (i) any Common Stock or securities that are convertible into or
exchangeable for Common Stock, or include a Common Stock component, an amount of securities up to the
amount of the new securities required to maintain its percentage Common Stock-equivalent interest in us at
the same level as it was before the issuance of those securities and (ii) any Common Stock or securities that
are convertible into or exchangeable for Common Stock, or include a Common Stock component, to any
investor to which we sold Common Stock in the capital raise an amount of securities up to the amount of
new securities equal to the
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aggregate amount of new securities that we offer to sell to such other investor or its affiliates for the same
price and on the same terms as such other offer or sale to such other investor or its affiliates; and (b) for as
long as each of THL and Oaktree, as applicable, owns in the aggregate at least as many shares of Common
Stock as any other entity or group of affiliated entities, if we offer to sell to any entity or group of affiliated
entities Common Stock or securities that are convertible into or exchangeable for Common Stock, or include
a Common Stock component, that would cause that entity or group of affiliated entities to own more shares
of Common Stock than THL or Oaktree, as applicable, we will offer to sell to each of THL and Oaktree, for
the same price and on the same terms, a number of new securities such that THL or Oaktree, as applicable,
will own an amount of shares of Common Stock, after giving effect to the conversion or exercise of such
new securities into Common Stock, equal to the number of shares of Common Stock owned by such other
entity or group of affiliated entities.

Beneficial Ownership
Prior to the
Offering

Number of
Shares

Registered

Number of
Shares
Being
Offered

Beneficial Ownership
After the Offering

Name of Selling Stockholder
Number of
Shares (1) Percent (2)

Number of
Shares (1)

Number of
Shares

Number of
Shares (1) Percent (2)

Thomas H. Lee

(Alternative) Fund VI, L.P. (3) 10,995,162 5.1% 10,995,162 5,499,346 5,495,816 2.5% 
Thomas H. Lee

(Alternative) Parallel Fund VI,
L.P. (3) 7,445,340 3.4% 7,445,340 3,723,865 3,721,475 1.7% 
Thomas H. Lee

(Alternative) Parallel (DT) Fund VI,
L.P. (3) 1,300,551 * 1,300,551 650,484 650,067 *
THL FBC Equity Investors, L.P. (3) 252,529 * 252,529 126,305 126,224 *
Oaktree Principal Fund V (Delaware),
L.P. (4) 16,540,689 7.7% 16,540,689 8,273,000 8,267,689 3.8% 
Oaktree FF Investment
Fund AIF (Delaware), L.P. (4) 3,452,892 1.6% 3,452,892 1,727,000 1,725,892 *

* Less than 1 percent
(1) In accordance with Rule 13d-3 under the Exchange Act, a person is deemed to be the beneficial owner, for

purposes of this table, of any Common Stock over which such person has voting or investment power or of which
such person has the right to acquire beneficial ownership within 60 days of August 1, 2017.

(2) The percentage of shares beneficially owned is calculated based on the number of shares outstanding as of
August 1, 2017, which was 215,991,652 shares. In computing the percentage of shares beneficially owned, any
shares which the person has a right to acquire within 60 days after August 1, 2017 are deemed outstanding for the
purpose of computing the percentage of Common Stock beneficially owned by that person but are not deemed
outstanding for the purpose of computing the percentage of shares beneficially owned by any other person.

(3) Thomas H. Lee Advisors (Alternative) VI, Ltd. is the general partner of Thomas H. Lee Advisors (Alternative)
VI, L.P., which is the general partner of each of: Thomas H. Lee (Alternative) Fund VI, L.P.; Thomas H. Lee
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(Alternative) Parallel Fund VI, L.P.; Thomas H. Lee (Alternative) Parallel (DT) Fund VI, L.P.; and THL FBC
Equity Investors, L.P. (collectively, the �THL Funds�). Voting and investment determinations with respect to the
securities held by the THL Funds are made by a private equity management committee (the �THL Committee�)
consisting of Todd M. Abbrecht, Anthony J. DiNovi, Thomas M. Hagerty, Soren L. Oberg, Scott
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M. Sperling and Kent R. Weldon, and, such persons may be deemed to share beneficial ownership of the
securities held or controlled by the THL Funds. The above share numbers do not include the amount of shares of
Common Stock and shares of restricted stock held by THL�s Board representative and THL Managers VI, LLC,
which amount represents less than 1% of the outstanding shares. The THL Funds and each member of the THL
Committee disclaim beneficial ownership of all shares reported herein except to the extent of their respective
pecuniary interest therein.

(4) Each of Oaktree Principal Fund V (Delaware), L.P. (the �PF V Fund�) and Oaktree FF Investment Fund AIF
(Delaware), L.P. (the �AIF Fund�) has indicated that it is an affiliate of a broker-dealer. Each of the PF V Fund and
the AIF Fund may be deemed to share voting and investment power with several other affiliated entities of
Oaktree. The above share numbers do not include the amount of shares of Common Stock and shares of restricted
stock held by Oaktree�s Board representative, which amount represents less than 1% of the outstanding shares.
Oaktree�s Board representative holds such shares for the benefit of OCM FIE, LLC.

The PF V Fund may share voting and investment power with Oaktree Capital Group Holdings GP, LLC (�OCGH GP�),
in its capacity as the manager of Oaktree Capital Group, LLC (�OCG�), OCG, in its capacity as managing member of
Oaktree Holdings, LLC (�Oaktree Holdings�), Oaktree Holdings, in its capacity as managing member of OCM Holdings
I, LLC (�Oaktree Holdings I�), Oaktree Holdings I, in its capacity as general partner of Oaktree Capital I, L.P. (�Oaktree
Capital I�), Oaktree Capital I, in its capacity as general partner of Oaktree Fund GP I, L.P. (�Oaktree Fund GP I�),
Oaktree Fund GP I, in its capacity as managing member of Oaktree Fund GP, LLC (�Oaktree Fund GP�), and Oaktree
Fund GP, in its capacity as general partner of the PF V Fund.

The AIF Fund may share voting and investment power with OCGH GP, in its capacity as the general partner of
Oaktree Capital Group Holdings, L. P. (�OCGH LP�), OCGH LP in its capacity as the controlling shareholder of
Oaktree AIF Holdings, Inc. (�Oaktree AIF Holdings�), Oaktree AIF Holdings, in its capacity as general partner of
Oaktree AIF Investments, L.P. (�Oaktree AIF Investments�), Oaktree AIF Investments, in its capacity as general partner
of Oaktree Fund GP III, L.P. (�Oaktree GP III�), Oaktree GP III, in its capacity as managing member of Oaktree Fund
GP AIF, LLC (�Oaktree GP AIF�), Oaktree GP AIF, in its capacity as general partner of Oaktree Fund AIF Series, L.P.
Series I (�Oaktree AIF� and, together with OCGH GP, OCGH LP, OCG, Oaktree Holdings, Oaktree Holdings I, Oaktree
Capital I, Oaktree Fund GP I, Oaktree Fund GP, Oaktree AIF Holdings, Oaktree AIF Investments, Oaktree GP III and
Oaktree GP AIF, collectively, the �Oaktree Entities�), and Oaktree AIF, in its capacity as general partner of the AIF
Fund.

OCGH GP is managed by an executive committee, the members of which are Howard S. Marks, Bruce A. Karsh, Jay
S. Wintrob, John B. Frank, and Sheldon M. Stone (the �OCGH GP Members�). The OCGH GP Members make
investment and voting decisions with respect to the shares reported herein. Michael P. Harmon, the Board
representative for Oaktree, may be deemed to share voting and investment power with respect to the shares owned by
the PF V Fund and the AIF Fund. Each Oaktree Entity, each OCGH GP Member, and Mr. Harmon disclaim beneficial
ownership of all shares reported herein except to the extent of their respective pecuniary interest therein.
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MARKET PRICE OF AND DIVIDENDS ON THE COMMON STOCK

Our Common Stock is currently listed on the NYSE under the symbol �FBP.� As of August 1, 2017, we had
215,991,652 shares of our Common Stock outstanding, held by approximately 471 holders of record. On August 1,
2017, the closing sale price of our Common Stock on the NYSE was $5.89 per share.

The following table sets forth, for the periods indicated, the high and low sales prices per share of the Common Stock.
Cash dividends on our Common Stock have been suspended since August 2009. The following table sets forth the
quarterly high and low sales prices of our Common Stock on the NYSE for the periods indicated:

Share prices
High Low

2017
Third Quarter through August 1, 2017 $ 6.08 $ 5.79
Second Quarter ended June 30, 2017 $ 6.12 $ 5.19
First Quarter ended March 31, 2017 $ 7.00 $ 5.39
2016
Fourth Quarter ended December 31, 2016 $ 7.05 $ 4.78
Third Quarter ended September 30, 2016 $ 5.26 $ 3.82
Second Quarter ended June 30, 2016 $ 4.62 $ 2.52
First Quarter ended March 31, 2016 $ 3.23 $ 2.06
2015
Fourth Quarter ended December 31, 2015 $ 4.49 $ 3.06
Third Quarter ended September 30, 2015 $ 4.89 $ 3.15
Second Quarter ended June 30, 2015 $ 6.74 $ 4.82
First Quarter ended March 31, 2015 $ 6.74 $ 5.27
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U.S. FEDERAL AND PUERTO RICO INCOME TAX CONSEQUENCES

The following discussion describes the material United States federal income and Puerto Rico tax consequences of the
ownership and disposition of shares of our Common Stock.

U.S. Federal Income Tax Consequences

The following discussion describes the material United States federal income tax consequences to U.S. Holders (as
defined below), Puerto Rico Holders (as defined below), and Puerto Rico corporations (as defined below),
collectively, the �Holders� of the ownership and disposition of shares of Common Stock.

You are a U.S. Holder if you are a beneficial owner of shares of Common Stock and you are:

� an individual citizen or resident of the United States;

� a corporation (or any other entity treated as a corporation for United States federal income tax purposes)
created or organized in or under the laws of the United States, any state thereof or the District of Columbia;

� an estate whose income is subject to United States federal income tax regardless of its source; or

� a trust if it (1) is subject to the primary supervision of a court within the United States and one or more
�United States persons,� as defined in the U.S. Internal Revenue Code of 1986, as amended (the �U.S. Code�),
have the authority to control all substantial decisions of the trust or (2) has a valid election in effect under
applicable Treasury regulations to be treated as a United States person.

The term U.S. Holder does not include Puerto Rico Holders nor does it include Puerto Rico corporations. As used
herein, the term �Puerto Rico Holder� means an individual holder who is a bona fide resident of Puerto Rico during the
entire taxable year within the meaning of Sections 933 and 937 of the U.S. Code. �Puerto Rico corporations� are
corporations created or organized in or under the laws of Puerto Rico.

The following discussion is based upon the provisions of the U.S. Code, regulations promulgated by Treasury
thereunder, and administrative rulings and judicial decisions, in each case as of the date hereof. These authorities are
subject to differing interpretations and may be changed, perhaps retroactively, resulting in United States federal
income tax consequences different from those discussed below. We have not sought any ruling from the IRS with
respect to the statements made and the conclusions reached in this discussion, and there can be no assurance that the
IRS will agree with such statements and conclusions. We believe that we are not a passive foreign investment
company (�PFIC�) for U.S. federal income tax purposes and we do not expect to become a PFIC in the foreseeable
future, and the reminder of the discussion assumes this treatment. Further, this discussion also assumes that the shares
of Common Stock are held as capital assets within the meaning of Section 1221 of the U.S. Code. In addition, this
discussion does not address all tax considerations that may be applicable to your particular circumstances or to
investors that may be subject to special tax rules, including, without limitation:
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� banks, insurance companies or other financial institutions;

� regulated investment companies;

� real estate investment trusts;

� dealers in securities or commodities;

� Puerto Rico corporations that are controlled foreign corporations;

� Puerto Rico corporations that are passive foreign investment companies;
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� U.S. expatriates;

� persons deemed to own 10% or more of our voting stock;

� traders in securities that elect to use a mark-to-market method of accounting for securities holdings;

� tax-exempt organizations;

� persons liable for alternative minimum tax;

� persons that hold shares of Common Stock in connection with a trade or business outside the United States;

� persons that hold shares of Common Stock as part of a straddle or a hedging or conversion transaction; or

� U.S. Holders whose �functional currency� is not the United States dollar.
If a partnership (including any entity treated as a partnership for United States federal income tax purposes) owns
shares of Common Stock, the United States federal tax treatment of a partner in the partnership generally will depend
upon the status of the partner and the activities of the partnership. Such a partner or partnership is urged to consult its
own tax advisor as to the United States federal income tax consequences of the ownership and disposition of shares of
Common Stock.

You are urged to consult your own tax advisor regarding the United States federal, state, local, non-U.S. and other tax
consequences of the ownership and disposition of shares of Common Stock.

Common Stock

Dividends on Common Stock

General

Under the current source of income rules of the U.S. Code, dividends on shares of our Common Stock will constitute
gross income from sources outside the United States if less than 25% of First BanCorp�s gross income for a specified
three-year testing period preceding the dividend is effectively connected with a trade or business in the United States.
First BanCorp does not believe that, for any of its taxable years beginning with its formation, 25% or more of its gross
income has been effectively connected with a trade or business in the United States nor does it expect that 25% or
more of its gross income will be effectively connected with a trade or business in the United States in any future
taxable years. Accordingly, dividends paid on shares of our Common Stock will constitute gross income from sources
outside the United States as long as First BanCorp continues to meet the gross income test described above. The
following discussion regarding holders of our Common Stock assumes that dividends will constitute income from
sources outside the United States.
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U.S. Holders

In general, distributions with respect to our Common Stock, including the amount of any Puerto Rico taxes withheld
on the distribution, will constitute dividends to the extent made out of our current or accumulated earnings and profits,
as determined under U.S. federal income tax principles. If a distribution exceeds our current and accumulated earnings
and profits, the excess will be treated as a non-taxable return of capital to the extent of your tax basis in our Common
Stock and thereafter as capital gain from the sale or exchange of such Common Stock. However, because First
BanCorp does not maintain calculations of its earnings and profits under U.S. federal
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income tax principles, the entire amount of any distribution generally will be reported as dividend income to U.S.
Holders. A U.S. corporation cannot deduct dividends received from us because the dividends-received deduction
provided in Section 243 of the U.S. Code is not available. Subject to applicable limitations, dividends received by
certain non-corporate U.S. Holders, including individuals, qualify for preferential rates of taxation.

Subject to certain conditions and limitations contained in the U.S. Code, any Puerto Rico income tax imposed on
dividends distributed by First BanCorp in accordance with Puerto Rico income tax law may be eligible for credit
against the U.S. Holder�s U.S. federal income tax liability. For purposes of calculating a U.S. Holder�s U.S. foreign tax
credit, dividends distributed by First BanCorp will be income from sources outside the United States, and, depending
on the U.S. Holder�s circumstances, will be either passive category income or general category income. The rules
governing the foreign tax credit are complex. You are urged to consult your own tax advisor regarding the availability
of, and any limitation on, the foreign tax credit under your particular circumstances (including where any withheld
Puerto Rico tax could be refundable to you). In lieu of claiming a foreign tax credit, U.S. Holders may, at their
election, deduct foreign taxes, including the Puerto Rico tax, in computing their taxable income, subject to generally
applicable limitations under the U.S. Code. An election to deduct foreign taxes instead of claiming foreign tax credits
applies to all foreign taxes paid or accrued in the taxable year.

Puerto Rico Holders

In general, distributions of dividends made by First BanCorp on the shares of our Common Stock to a Puerto Rico
Holder will constitute gross income from sources within Puerto Rico and will not be includible in the Puerto Rico
Holder�s gross income for, and will be exempt from, U.S. federal income taxation. In addition, for U.S. federal income
tax purposes, no deduction or credit will be allowed that is allocable to or chargeable against amounts so excluded
from the Puerto Rico Holder�s gross income.

Puerto Rico corporations

In general, distributions of dividends made by First BanCorp on the shares of our Common Stock to a Puerto Rico
corporation will not, in the hands of the Puerto Rico corporation, be subject to U.S. federal income tax if the dividends
are not effectively connected with a United States trade or business of the Puerto Rico corporation. The U.S. Code
provides special rules for Puerto Rico corporations that are, or that would be but for the application of such special
rules, �Controlled Foreign Corporations� or �Passive Foreign Investment Companies� for U.S. federal income tax
purposes.

Gain on Disposition of Common Stock

General

Upon the sale or other disposition of Common Stock, you will generally realize capital gain or loss for United States
federal income tax purposes equal to the difference between the value of the amount that you realize and your tax
basis in the particular shares of Common Stock.

U.S. Holders

The capital gain realized by a non-corporate U.S. Holder upon a sale or other disposition of the Common Stock is
generally taxed at preferential rates where the holder has a holding period greater than one year. The gain or loss will
generally be income or loss from sources within the United States for foreign tax credit purposes. The deductibility of
capital losses is subject to limitations.
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Puerto Rico Holders

In general, gain from the sale or other disposition of shares of our Common Stock by a Puerto Rico Holder will
constitute income from sources within Puerto Rico, and will not be includible in such stockholder�s gross income for,
and will be exempt from, U.S. federal income taxation. Also, no deduction or credit will be
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allowed that is allocable to or chargeable against amounts so excluded from the Puerto Rico Holder�s gross income.
Note, special rules apply to individuals who become Puerto Rico Holders after purchasing our Common Stock for
U.S. federal income tax purposes.

Puerto Rico corporations

In general, any gain derived by a Puerto Rico corporation from the sale or exchange of Common Stock will not be
subject to U.S. federal income tax if the gain is not effectively connected with a United States trade or business of the
Puerto Rico corporation. The U.S. Code provides special rules for Puerto Rico corporations that are, or that would be
but for the application of such special rules, �Controlled Foreign Corporations� or �Passive Foreign Investment
Companies� for U.S. federal income tax purpose.

Information Reporting

For non-corporate U.S. Holders information reporting requirements, on Internal Revenue Service Form 1099,
generally will apply to payments of (a) dividends and (b) proceeds from the sale of shares of our Common Stock,
when such payments are considered effected at a United States office of a broker or by a United States payer or
middleman.

Certain U.S. Holders who are individuals or that are closely-held by individuals or Puerto Rico Holders who own
�specified foreign financial assets,� within the meaning of Section 6038D of the U.S. Code, may be required to report
information with respect to such assets with their tax returns on Form 8938 for any year in which the aggregate value
of all specified foreign financial assets exceeds certain thresholds, subject to certain exceptions, including an
exception for shares held in custodial accounts maintained financial institutions (in which case the accounts may be
reportable if maintained by non-U.S. financial institutions). Failure to report information required under this
legislation could result in substantial penalties. Such U.S. Holders or Puerto Rico Holders are urged to consult their
tax advisors as to the application of this legislation to their ownership of the Common Stock.

Backup Withholding

Backup withholding may apply to a payment subject to information reporting to a non-corporate U.S. Holder or a
Puerto Rico Holder if such holder fails to provide an accurate taxpayer identification number, or if the paying agent is
notified by the IRS that the holder has failed to report all interest and dividends required to be shown on federal
income tax returns, or in certain circumstances, if the holder fails to comply with applicable certification requirements.
Backup withholding is not an additional tax and amounts withheld under the backup withholding rules will be allowed
as a refund or credit against such holder�s U.S. federal income tax liability, provided the required information is timely
furnished to the IRS.

Net Investment Income Tax

An additional 3.8% tax is imposed on certain net investment income, including ordinary dividends and capital gains of
certain non-corporate U.S. Holders whose modified adjusted gross income exceeds a threshold amount.

Certain Puerto Rico Tax Considerations

This discussion is based on the provisions of the Puerto Rico Internal Revenue Code of 2011, as amended (the �PR
Code�), and other tax laws of Puerto Rico as in effect on the date of this prospectus, as well as regulations,
administrative pronouncements and judicial decisions available on or before such date and now in effect. All of the
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foregoing is subject to change, which change could apply retroactively and could affect the continued validity of this
discussion.

You are urged to consult your own tax advisor as to the application to your particular situation of the tax
considerations discussed below, as well as the application of any state, local, foreign or other tax. In addition, the
following discussion does not intend to address all aspects of Puerto Rico taxation that may be applicable to your
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particular situation or to holders subject to special rules of taxation, such as financial institutions, registered
investment companies, life insurance companies, partnerships, �special partnerships,� �corporations of individuals,� and
estates and trusts.

For purposes of the following discussion, the term �Puerto Rico corporation� is used to refer to a corporation organized
under the laws of Puerto Rico and the term �Foreign Corporation� is used to refer to a corporation organized under the
laws of a jurisdiction other than Puerto Rico.

If a partnership (including any entity treated as a partnership for Puerto Rico income tax purposes) owns shares of
Common Stock, the Puerto Rico tax treatment of a partner in a partnership generally will depend upon the status of the
partner and the activities of the partnership. Such partner or partnership is urged to consult its own tax advisor as to
the Puerto Rico income tax consequences of the ownership of the shares of Common Stock.

Common Stock

Dividends on Common Stock

General

Distributions of cash or other property made by First BanCorp on the shares of our Common Stock will be treated as
dividends to the extent that First BanCorp has current or accumulated earnings and profits. To the extent that a
distribution exceeds First BanCorp�s current and accumulated earnings and profits, the distribution will be applied
against and reduce the adjusted Puerto Rico income tax basis of the shares of our Common Stock in the hands of the
holder. The excess of any distribution of this type over the adjusted Puerto Rico income tax basis will be treated as
gain on the sale or exchange of the shares of our Common Stock and will be subject to income tax as described below.

The following discussion regarding the income taxation of dividends on shares of our Common Stock received by
individuals not residents of Puerto Rico and foreign corporations assumes that dividends will constitute income from
sources within Puerto Rico. Generally, a dividend declared by a Puerto Rico corporation will constitute income from
sources within Puerto Rico unless the corporation derived less than 20% of its gross income from sources within
Puerto Rico for the three taxable years preceding the year of the declaration. First BanCorp. has represented that it has
derived more than 20% of its gross income from Puerto Rico sources on an annual basis since inception.

Individuals Resident of Puerto Rico and Puerto Rico corporations

In general, individuals who are residents of Puerto Rico will be subject to a 15% Puerto Rico income tax on dividends
paid on the shares of our Common Stock. This tax is generally required to be withheld by First BanCorp. Such
individuals may elect for this withholding not to apply by providing us a written statement opting-out of such
withholding provided the shares of our Common Stock are held in their names. If such individual holds the shares of
our Common Stock in the name of a broker or other direct or indirect participant of DTC, the procedures described in
��Special Withholding Tax Considerations� below should be followed for purposes of opting-out of the 15% Puerto Rico
withholding tax. If the individual Puerto Rico resident opts-out of the 15% Puerto Rico withholding tax, he or she will
be required to include the amount of the dividend as ordinary income and will be subject to Puerto Rico income tax
thereon at the normal income tax rates, which may be up to 33%. Even if the withholding is actually made, the
individual may elect, upon filing his Puerto Rico income tax return for the year the dividend is paid, for the dividends
to be taxed at the normal income tax rates applicable to individuals. In this case, the 15% Puerto Rico income tax
withheld is creditable against the normal tax so determined.
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Individuals resident of Puerto Rico are subject to alternative minimum tax (�AMT�) on the AMT Net Income if their
regular tax liability is less than the alternative minimum tax liability. The AMT rates range from 10% to 24%
depending on the AMT Net Income. At present, AMT applies with respect to individual taxpayers that have AMT Net
Income of $150,000 or more. The AMT Net Income includes various categories of tax-exempt income and income
subject to preferential tax rates as provided in the PR Code, such as dividends on our Common Stock and long-term
capital gains recognized on the disposition of our Common Stock.
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Puerto Rico corporations will be subject to Puerto Rico income tax on dividends paid on the shares of our Common
Stock at the normal corporate income tax rates, subject to the dividend received deduction. The dividend received
deduction will be equal to 85% of the dividend received, but the deduction may not exceed 85% of the corporation�s
net taxable income. Based on the applicable maximum Puerto Rico normal corporate income tax rate of 39%, the
maximum effective income tax rate on these dividends will be 5.85% after accounting for the dividend received
deduction. In the case of Puerto Rico corporations, no Puerto Rico income tax withholding will be imposed on
dividends paid on the shares of our Common Stock provided such shares are held in the name of the Puerto Rico
corporation. If such Puerto Rico corporation holds the shares of our Common Stock in the name of a broker or other
direct or indirect participant of DTC, then, a 15% Puerto Rico income tax withheld at source will be made on
dividends paid on the shares of our Common Stock held on behalf of such Puerto Rico corporation unless the
procedures described in ��Special Withholding Tax Considerations� below are followed to certify to us through DTC that
the beneficial owner of our Common Stock is a Puerto Rico corporation. If the withholding is actually made, the 15%
Puerto Rico income tax withheld is creditable against the Puerto Rico income tax liability of the Puerto Rico
corporation.

The AMT of Puerto Rico corporations is not affected by the receipt of dividends on the shares of our Common Stock.

United States Citizens Not Residents of Puerto Rico

Dividends paid on the shares of our Common Stock to a United States citizen who is not a resident of Puerto Rico will
be subject to a 15% Puerto Rico income tax that will be withheld by First BanCorp. These individuals may also elect
for the dividends to be taxed in Puerto Rico at the normal income tax rates applicable to individuals in the same way
as Puerto Rico resident individuals. The 15% Puerto Rico income tax withheld is creditable against the normal income
tax so determined by said individual stockholder. Provided the shares of our Common Stock are held in the name of
these individual stockholders, no 15% Puerto Rico income tax withholding will be made if such individual
stockholder opts out of the 15% withholding tax by providing us: (i) a written statement opting-out of such
withholding; and (ii) a withholding exemption certificate to the effect that the individual�s gross income from sources
within Puerto Rico during the taxable year does not exceed $3,500 if single or $7,000 if married filing a joint return. If
such United States citizen non-resident of Puerto Rico holds the shares of our Common Stock in the name of a broker
or other direct or indirect participant of DTC, the procedures described in ��Special Withholding Tax Considerations�
below should be followed for purposes of opting-out of the 15% Puerto Rico withholding tax. If the United States
citizen non-resident of Puerto Rico opts-out of the 15% Puerto Rico withholding tax, he or she will be required to
include the amount of the dividend as ordinary income and will be subject to Puerto Rico income tax thereon at the
normal income tax rates applicable to Puerto Rico resident individuals.

A United States citizen who is not a resident of Puerto Rico will be subject to Puerto Rico AMT as provided in the
rules described under the heading �Individuals Resident of Puerto Rico and Puerto Rico Corporations.�

Individuals Not Citizens of the United States and Not Residents of Puerto Rico

Dividends paid on the shares of our Common Stock to any individual who is not a citizen of the United States and
who is not a resident of Puerto Rico will generally be subject to a 15% Puerto Rico income tax which will be withheld
at source by First BanCorp.

Foreign Corporations

The Puerto Rico income taxation of dividends paid on the shares of our Common Stock to a foreign corporation will
depend on whether or not the corporation is engaged in a trade or business in Puerto Rico.
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A foreign corporation that is engaged in a trade or business in Puerto Rico will be subject to the normal corporate
income tax rates and AMT applicable to Puerto Rico corporations on its net income that is effectively connected with
the trade or business in Puerto Rico. This income will include net income from sources within Puerto Rico and certain
items of net income from sources outside Puerto Rico that are effectively connected with the trade or business in
Puerto Rico. Net income from sources within Puerto Rico will include dividends on the shares of our Common Stock.
A foreign corporation that is engaged in a trade or business in Puerto Rico will be entitled to claim the 85% dividend
received deduction discussed above in connection with dividends received from Puerto Rico corporations. No Puerto
Rico income tax withholding will be imposed on dividends paid to foreign corporations engaged in a trade or business
in Puerto Rico on the shares of our Common Stock provided such shares are held in the name of such foreign
corporation. If such foreign corporation holds the shares of our Common Stock in the name of a broker or other direct
or indirect participant of DTC, then, a 15% Puerto Rico income tax withheld at source will be made on dividends paid
on the shares of our Common Stock held on behalf of such foreign corporation unless the procedures described in
��Special Withholding Tax Considerations� below are followed to certify to us through DTC that the beneficial owner of
our Common Stock is a foreign corporation engaged in a trade or business in Puerto Rico. If the withholding is
actually made, the 15% Puerto Rico income tax withheld is creditable against the Puerto Rico income tax liability of
the foreign corporation.

In general, foreign corporations that are engaged in a trade or business in Puerto Rico are also subject to a 10% branch
profits tax. However, dividends on the shares of our Common Stock received by these corporations will be excluded
from the computation of the branch profits tax liability of these corporations.

A foreign corporation that is not engaged in a trade or business in Puerto Rico will be subject to a 10% Puerto Rico
withholding tax on dividends received on the shares of our Common Stock. In order for the 10% Puerto Rico income
tax withholding to apply, the shares of our Common Stock should be held in the name of the foreign corporation. If
the shares of our Common Stock owned by the foreign corporation are held through DTC, a 15% Puerto Rico income
tax withholding will be made and the foreign corporation may request a refund of the 5% excess withholding from the
Puerto Rico Treasury Department.

Special Withholding Tax Considerations

Payments of dividends to investors that hold their shares of our Common Stock in the name of a broker or other direct
or indirect participant of DTC will be subject to a 15% Puerto Rico income tax withheld at source unless such
investor, under the rules described above, is entitled to opt-out of such withholding if the shares would have been held
in his name (such as individuals residents of Puerto Rico, Puerto Rico corporations, United States citizens not
residents of Puerto Rico and foreign corporations engaged in a trade or business in Puerto Rico) and his broker or
other direct or indirect participant of DTC certifies to First BanCorp through DTC that either (i) the holder of the
shares of our Common Stock is a Puerto Rico corporation or a foreign corporation engaged in a trade or business in
Puerto Rico, or (ii) the holder of the shares of our Common Stock is an individual, estate or trust resident of Puerto
Rico or a United States citizen not resident of Puerto Rico that has provided a written statement to the broker/dealer
opting-out of such withholding. A United States citizen non-resident of Puerto Rico must also timely file with the
broker/dealer a withholding exemption certificate to the effect that the individual�s gross income from sources within
Puerto Rico during the taxable year does not exceed $3,500 if single or $7,000 if married filing jointly.

Gains on Disposition of Common Stock

General
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The sale or exchange of shares of our Common Stock will give rise to gain or loss for Puerto Rico income tax
purposes equal to the difference between the amount realized on the sale or exchange and the Puerto Rico income tax
basis of the shares of our Common Stock in the hands of the holder. Any gain or loss that is required to be recognized
will be a capital gain or loss if the shares of our Common Stock are held as a capital asset by the holder and will be a
long-term capital gain or loss if the stockholder�s holding period of the shares of our Common Stock exceeds one year.

S-22

Edgar Filing: FIRST BANCORP /PR/ - Form 424B4

Table of Contents 40



Table of Contents

Individuals Resident of Puerto Rico and Puerto Rico corporations

Gain on the sale or exchange of shares of our Common Stock by an individual resident of Puerto Rico or a Puerto
Rico corporation will generally be required to be recognized as gross income and will be subject to income tax. If the
stockholder is an individual and the gain is a long-term capital gain, the gain will be taxable at a maximum rate of
15%. If the stockholder is a Puerto Rico corporation and the gain is a long-term capital gain, the gain will qualify for
an alternative tax rate of 20%.

Individuals resident of Puerto Rico are subject to AMT on the AMT Net Income if their regular tax liability is less
than the alternative minimum tax liability. The AMT rates range from 10% to 24% depending on the AMT Net
Income. At present, AMT applies with respect to individual taxpayers that have AMT Net Income of $150,000 or
more. The AMT Net Income includes various categories of tax-exempt income and income subject to preferential tax
rates as provided in the 2011 PR Code, such as dividends on our Common Stock and long-term capital gains
recognized on the disposition of our Common Stock.

The AMT of Puerto Rico corporations is not affected by the recognition of long-term capital gains on the disposition
of the shares of our Common Stock.

Individuals Not Residents of Puerto Rico

Individuals who are not residents of Puerto Rico will not be subject to Puerto Rico income tax on the sale or exchange
of shares of our Common Stock if the gain resulting therefrom constitutes income from sources outside Puerto Rico.
Generally, the gain from the sale or exchange of shares of our Common Stock by individuals not residing in Puerto
Rico constitutes income from sources outside Puerto Rico and, therefore, such gain is not subject to Puerto Rico
income tax in the case of such individuals.

Foreign Corporations

A foreign corporation that is engaged in a trade or business in Puerto Rico will generally be subject to Puerto Rico
corporate income tax on any gain realized on the sale or exchange of shares of our Common Stock if the gain is
(1) from sources within Puerto Rico, or (2) from sources outside Puerto Rico and effectively connected with a trade or
business in Puerto Rico. Any such gain will qualify for an alternative tax of 20% if it qualifies as a long-term capital
gain and will be included as gross revenues for purposes of the tax on the gross income component of the AMT.

In general, foreign corporations that are engaged in a trade or business in Puerto Rico will also be subject to a 10%
branch profits tax. In the computation of this tax, any gain realized by these corporations on the sale or exchange of
shares of our Common Stock and that is subject to Puerto Rico income tax will be taken into account. However, a
deduction will be allowed in the computation for any income tax paid on the gain realized on the sale or exchange.

A foreign corporation that is not engaged in a trade or business in Puerto Rico will not be subject to Puerto Rico
income tax on any capital gain realized on the sale or exchange of our Common Stock since the gain from the sale or
exchange of the Common Stock by such foreign corporation constitutes income from sources outside Puerto Rico.

Estate and Gift Taxation

The transfer of shares of our Common Stock by inheritance by a decedent who was a resident of Puerto Rico at the
time of his or her death will not be subject to Puerto Rico estate tax if the decedent was not a citizen of the United
States or a citizen of the United States who acquired his or her citizenship solely by reason of birth or residence in
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Puerto Rico. Likewise, the transfer of shares of our Common Stock by gift by an individual who is a resident of Puerto
Rico at the time of the gift and did not own more than 10% of our stock (by value or vote) will not be subject to
Puerto Rico gift tax. Other individuals are urged to consult their own tax advisors in order to determine the
appropriate treatment for Puerto Rico estate and gift tax purposes of the transfer of the shares of our Common Stock
by death or gift.
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Municipal License Taxation

Individuals and corporations that are not engaged in a trade or business in Puerto Rico will not be subject to Puerto
Rico municipal license tax on dividends paid on the shares of our Common Stock or on any gain realized on the sale,
exchange or redemption of the shares of our Common Stock.

Individuals, residents or non-residents, and corporations, Puerto Rico or foreign, that are engaged in a trade or
business in Puerto Rico will generally be subject to municipal license tax on dividends paid on the shares of our
Common Stock and on the gain realized on the sale, exchange or redemption of the shares of our Common Stock if
the dividends or gain are attributable to that trade or business. The municipal license tax is imposed on the volume of
business of the taxpayer, and the tax rates vary by municipalities with the maximum rate being 1.5% in the case of
financial businesses and 0.5% for other businesses.

Property Taxation

The shares of our Common Stock will not be subject to Puerto Rico property tax.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement, the Selling Stockholders have
agreed to sell to the underwriter named below the following number of shares:

Underwriter
Number of
Shares

Goldman Sachs & Co. LLC 20,000,000
Total 20,000,000

The underwriting agreement provides that the underwriter is obligated to purchase all the shares of Common Stock in
the offering if any are purchased, other than those shares covered by the option described below. The underwriting
agreement also provides that, if the underwriter defaults, the offering may be terminated. The offering of the shares by
the underwriter is subject to receipt and acceptance and subject to the underwriter�s right to reject any order in whole or
in part.

The Selling Stockholders have granted to the underwriter a 30-day option to purchase up to 3,000,000 additional
outstanding shares at the initial public offering price less the underwriting discounts and commissions.

The underwriter proposes to offer the shares initially at the public offering price on the cover page of this prospectus
supplement. After the initial offering, the underwriter may change the public offering price and other selling terms.
The underwriter may effect such transactions by selling shares of Common Stock to or through dealers, and such
dealers may receive compensation in the form of discounts, concessions or commissions from the underwriter and/or
purchasers of shares of Common Stock for whom they may act as agents or to whom they may sell as principal.

The following table summarizes the underwriting discounts and commissions the Selling Stockholders will pay:

    Per share    

Total
    Without    

Option With Option
Underwriting Discounts and Commissions paid by the Selling
Stockholders $.045 $ 900,000 $ 1,035,000
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We estimate that the total expenses of this offering payable by us, including registration, filing and listing fees,
printing fees and legal and accounting expenses, but excluding the underwriting discounts and commissions, will be
approximately $150,000.

We have agreed that we will not offer, sell, issue, contract to sell, pledge, grant any option, warrant or right to
purchase or otherwise dispose of, directly or indirectly, or file with the SEC a registration statement under the
Securities Act relating to, any shares of our Common Stock or securities convertible into or exchangeable or
exercisable for any shares of our Common Stock, or enter into a transaction that would have the same effect, or enter
into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of
ownership of our Common Stock, whether any of these transactions are to be settled by delivery of our common Stock
or other securities, in cash or otherwise, or publicly disclose the intention to make any offer, sale, issuance, pledge,
disposition or filing, without the prior written consent of the underwriter for a period of 40 days after the date of this
prospectus, except issuances of our Common Stock pursuant to the conversion or exchange of convertible or
exchangeable securities or the exercise of warrants or options, in each case outstanding on the date of the underwriting
agreement, grants or awards pursuant to the terms of a plan in effect on the date of the underwriting agreement, and
issuances of our Common Stock or securities convertible into or exchangeable or exercisable for any shares of our
Common Stock pursuant to the exercise or vesting of such awards and in payment of salary amounts that we have
agreed to pay in shares of our Common Stock.

The Selling Stockholders have agreed not to offer, sell, contract to sell, pledge or otherwise dispose of, directly or
indirectly, any additional shares of our Common Stock or securities convertible into or exchangeable or exercisable
for any shares of our Common Stock, or enter into any swap, hedge or other arrangement that transfers, in whole or
part, any of the economic consequences of ownership of our Common Stock, whether any such transaction is to be
settled by delivery of our Common Stock or such other securities, in cash or otherwise, or publicly disclose the
intention to make any such offer, sale, pledge or disposition, or enter into any such transaction, swap, hedge or other
arrangement for a period of 40 days after the date of this prospectus, without, in each case, the prior written consent of
the underwriter, except (i) issuances of our Common Stock pursuant to the conversion or exchange of convertible or
exchangeable securities or the exercise of warrants or options, in each case outstanding on the date of the underwriting
agreement, (ii) grants of employee stock options pursuant to the terms of a plan in effect on the date of the
underwriting agreement, (iii) issuances of our Common Stock pursuant to the exercise of such options, (iv)
distributions of our Common Stock to members, limited partners, stockholders or affiliates and (v) distributions of our
Common Stock purchased by such Selling Stockholder in the open market following the closing date specified in the
underwriting agreement; provided that in the case of any distribution pursuant to clause (iv) each distributee shall
execute and deliver to the underwriter a lock-up letter pursuant to which such distributee agrees to be bound by the
foregoing restrictions.

Our executive officers and directors have agreed that they will not offer, sell, contract to sell, pledge or otherwise
dispose of, directly or indirectly, any shares of our Common Stock or securities convertible into or exchangeable or
exercisable for any shares of our Common Stock, enter into a transaction that would have the same effect, or enter into
any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of
ownership of our Common Stock, whether any of these transactions are to be settled by delivery of our Common
Stock or other securities, in cash or otherwise, or publicly disclose the intention to make any offer, sale, pledge or
disposition, or to enter into any transaction, swap, hedge or other arrangement, without, in each case, the prior written
consent of the underwriter for a period of 30 days after the date of this prospectus. Notwithstanding the foregoing,
among other exceptions, such officers and directors may transfer, distribute or contribute our shares (i) as a bona fide
gift or gifts, (ii) to any trust for the direct or indirect benefit of such officer or director or the immediate family of such
officer or director, (iii) pursuant to the exercise of any option or warrant to purchase shares of Common Stock
outstanding on the date of the underwriting agreement, (iv) pursuant to the receipt of shares of Common Stock in
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payment of a portion of such officer�s salary or the vesting of any restricted stock held by any such officer or director;
provided that in the case of any transfer, disposition or distribution pursuant to clauses (i) and (ii), each transferee,
donee or distributee shall execute and deliver to the underwriter a lock-up letter in the form provided in the
underwriting agreement; provided further that such officer or director has given notice to us prior to engaging in any
transaction pursuant to clauses (i), (ii) and (iii) and does not consummate any other transaction until such officer or
director has received written confirmation from us that the restricted period has expired. For purposes of this
paragraph, �immediate family� shall mean any relationship by blood, marriage or adoption, not more remote than first
cousin. Notwithstanding the above, our executive officers and directors shall be permitted to sell, in the aggregate, up
to 750,000 shares of our Common Stock during the restricted period.

We and the Selling Stockholders have agreed to indemnify the underwriter against liabilities under the Securities Act,
or contribute to payments that the underwriter may be required to make in that respect.

Our Common Stock is traded on The New York Stock Exchange (�NYSE�) under the symbol �FBP�.

Price Stabilization, Short Positions and Penalty Bids

Until the distribution of the shares is completed, SEC rules may limit the underwriter and selling group members from
bidding for and purchasing our Common Stock. However, the underwriter may engage in transactions that stabilize
the price of the Common Stock, such as bids or purchases to peg, fix or maintain that price.
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In connection with the offering, the underwriter may purchase and sell our Common Stock in the open market. These
transactions may include short sales, purchases on the open market to cover positions created by short sales and
stabilizing transactions. Short sales involve the sale by the underwriter of a greater number of shares than it is required
to purchase in the offering. �Covered� short sales are sales made in an amount not greater than the underwriter�s option
to purchase additional shares described above. The underwriter may close out any covered short position by either
exercising its option to purchase additional shares or purchasing shares in the open market. In determining the source
of shares to close out the covered short position, the underwriter will consider, among other things, the price of shares
available for purchase in the open market as compared to the price at which it may purchase shares through the option
granted to it. �Naked� short sales are sales in excess of such option. The underwriter must close out any naked short
position by purchasing shares in the open market. A naked short position is more likely to be created if the underwriter
is concerned that there may be downward pressure on the price of our Common Stock in the open market after pricing
that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids for
or purchases of shares of Common Stock made by the underwriter in the open market prior to the completion of the
offering.

The underwriter may also impose a penalty bid. This occurs when a particular selling group member repays to the
underwriter a portion of the discount or selling concession received by it because the underwriter has repurchased
shares sold by or for the account of such selling group member in stabilizing or short covering transactions.

Similar to other purchase transactions, the underwriter�s purchases to cover the syndicate short sales may have the
effect of raising or maintaining the market price of our Common Stock or preventing or retarding a decline in the
market price of our Common Stock. As a result, the price of our Common Stock may be higher than the price that
might otherwise exist in the open market. If the underwriter commences these activities, it may discontinue them at
any time. The underwriter may conduct these transactions on the NYSE, in the over-the-counter market or otherwise.

Neither we nor the underwriter make any representation or prediction as to the direction or magnitude of any effect
that the transactions described above may have on the price of our Common Stock. In addition, neither we nor the
underwriter make any representation that the underwriter will engage in these transactions or that these transactions,
once commenced, will not be discontinued without notice.

A prospectus in electronic format may be made available on the web sites maintained by the underwriter, or selling
group members, if any, participating in this offering and the underwriter participating in this offering may distribute
prospectuses electronically. The underwriter may agree to allocate a number of shares to the underwriter and selling
group members for sale to their online brokerage account holders. Internet distributions will be allocated by the
underwriter and selling group members that will make internet distributions on the same basis as other allocations.

From time to time in the ordinary course of business, the underwriter and its affiliates have performed and may in the
future perform investment banking, commercial banking, dealer and advisory services for us or our affiliates for which
they have received or will receive customary fees and expenses. The underwriter and its respective affiliates are full
service financial institutions engaged in various activities, which may include sales and trading, commercial and
investment banking, advisory, investment management, investment research, principal investment, hedging, market
making, brokerage and other financial and non-financial activities and services.

In addition, in the ordinary course of their business activities, the underwriter and its affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own accounts and for the accounts of their customers. Such investments
and securities activities may involve securities and/or instruments of ours or our affiliates. The underwriter and its
affiliates may also make investment recommendations and/or publish or express independent research views in respect
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of such securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments.
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European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a �Relevant Member State �), with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State, no offer of shares may be made to the public in that Relevant Member
State other than:

A. to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B. to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), subject to obtaining the prior consent of the underwriter; or

C. in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of shares shall require the Company or any underwriter to publish a prospectus pursuant to
Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive
and each person who initially acquires any shares or to whom any offer is made will be deemed to have represented,
acknowledged and agreed to and with the underwriter and the Company that it is a �qualified investor� within the
meaning of the law in that Relevant Member State implementing Article 2(1)(e) of the Prospectus Directive.

In the case of any shares being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus
Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed that the
shares acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been
acquired with a view to their offer or resale to, persons in circumstances which may give rise to an offer of any shares
to the public other than their offer or resale in a Relevant Member State to qualified investors as so defined or in
circumstances in which the prior consent of the underwriter has been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an �offer of shares to the public� in relation to any shares in any
Relevant Member State means the communication in any form and by means of sufficient information on the terms of
the offer and the shares to be offered so as to enable an investor to decide to purchase shares, as the same may be
varied in that Member State by any measure implementing the Prospectus Directive in that Member State, the
expression �Prospectus Directive� means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU), and
includes any relevant implementing measure in the Relevant Member State.

United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer
subsequently made may only be directed at persons who are �qualified investors� (as defined in the Prospectus
Directive) (i) who have professional experience in matters relating to investments falling within Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the �Order�) and/or (ii) who
are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within Article
49(2)(a) to (d) of the Order (all such persons together being referred to as �relevant persons�) or otherwise in
circumstances which have not resulted and will not result in an offer to the public of the shares in the United Kingdom
within the meaning of the Financial Services and Markets Act 2000.
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Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in
this document or use it as basis for taking any action. In the United Kingdom, any investment or investment activity
that this document relates to may be made or taken exclusively by relevant persons.

Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act
(Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration

S-28

Edgar Filing: FIRST BANCORP /PR/ - Form 424B4

Table of Contents 50



Table of Contents

Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance
with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus (including any amendment thereto) contains a misrepresentation, provided
that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the
securities legislation of the purchaser�s province or territory. The purchaser should refer to any applicable provisions of
the securities legislation of the purchaser�s province or territory for particulars of these rights or consult with a legal
advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian
jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriter is not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (�SIX�) or on
any other stock exchange or regulated trading facility in Switzerland. This document does not constitute a prospectus
within the meaning of, and has been prepared without regard to the disclosure standards for issuance prospectuses
under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under
art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in
Switzerland. Neither this document nor any other offering or marketing material relating to the shares or the offering
may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company, the shares
have been or will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be
filed with, and the offer of shares will not be supervised by, the Swiss Financial Market Supervisory Authority
FINMA (FINMA), and the offer of shares has not been and will not be authorized under the Swiss Federal Act on
Collective Investment Schemes (�CISA�). The investor protection afforded to acquirers of interests in collective
investment schemes under the CISA does not extend to acquirers of shares.

Dubai International Financial Centre

This document relates to an Exempt Offer in accordance with the Markets Rules 2012 of the Dubai Financial Services
Authority (�DFSA�). This document is intended for distribution only to persons of a type specified in the Markets Rules
2012 of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for
reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not approved this prospectus
supplement nor taken steps to verify the information set forth herein and has no responsibility for this document. The
securities to which this document relates may be illiquid and/or subject to restrictions on their resale. Prospective
purchasers of the securities offered should conduct their own due diligence on the securities. If you do not understand
the contents of this document you should consult an authorized financial advisor.

In relation to its use in the DIFC, this document is strictly private and confidential and is being distributed to a limited
number of investors and must not be provided to any person other than the original recipient, and may not be
reproduced or used for any other purpose. The interests in the securities may not be offered or sold directly or
indirectly to the public in the DIFC.
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Australia

This prospectus:

� does not constitute a product disclosure document or a prospectus under Chapter 6D.2 of the Corporations
Act 2001 (Cth) (the �Corporations Act�);
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� has not been, and will not be, lodged with the Australian Securities and Investments Commission (�ASIC�), as
a disclosure document for the purposes of the Corporations Act and does not purport to include the
information required of a disclosure document under Chapter 6D.2 of the Corporations Act;

� does not constitute or involve a recommendation to acquire, an offer or invitation for issue or sale, an offer
or invitation to arrange the issue or sale, or an issue or sale of interests to a �retail client� (as defined in section
761G of the Corporations Act and applicable regulations) in Australia; and

� may only be provided in Australia to select investors who are able to demonstrate that they fall within one or
more of the categories of investors, or Exempt Investors, available under section 708 of the Corporations
Act.

The shares may not be directly or indirectly offered for subscription or purchased or sold, and no invitations to
subscribe for or buy the shares may be issued, and no draft or definitive offering memorandum, advertisement or other
offering material relating to any shares may be distributed in Australia, except where disclosure to investors is not
required under Chapter 6D of the Corporations Act or is otherwise in compliance with all applicable Australian laws
and regulations. By submitting an application for the shares, you represent and warrant to us that you are an Exempt
Investor.

As any offer of shares under this document will be made without disclosure in Australia under Chapter 6D.2 of the
Corporations Act, the offer of those securities for resale in Australia within 12 months may, under section 707 of the
Corporations Act, require disclosure to investors under Chapter 6D.2 if none of the exemptions in section 708 applies
to that resale. By applying for the shares you undertake to us that you will not, for a period of 12 months from the date
of issue of the shares, offer, transfer, assign or otherwise alienate those securities to investors in Australia except in
circumstances where disclosure to investors is not required under Chapter 6D.2 of the Corporations Act or where a
compliant disclosure document is prepared and lodged with ASIC.

Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document,
other than (a) to �professional investors� as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong
and any rules made under that Ordinance; or (b) in other circumstances which do not result in the document being a
�prospectus� as defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong
Kong or which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement,
invitation or document relating to the shares has been or may be issued or has been or may be in the possession of any
person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which
are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of
Hong Kong) other than with respect to shares which are or are intended to be disposed of only to persons outside
Hong Kong or only to �professional investors� as defined in the Securities and Futures Ordinance and any rules made
under that Ordinance.

Japan

The shares have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial Instruments and
Exchange Act. Accordingly, none of the shares nor any interest therein may be offered or sold, directly or indirectly,
in Japan or to, or for the benefit of, any �resident� of Japan (which term as used herein means any person resident in
Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-offering or
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from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Act
and any other applicable laws, regulations and ministerial guidelines of Japan in effect at the relevant time.
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Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject
of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the �SFA�), (ii) to
a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the
conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions
of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more individuals, each
of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries� rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has
acquired the shares pursuant to an offer made under Section 275 of the SFA except:

(a) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person
arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(b) where no consideration is or will be given for the transfer;

(c) where the transfer is by operation of law;

(d) as specified in Section 276(7) of the SFA; or as specified in Regulation 32 of the Securities and Futures
(Offers of Investments) (Shares and Debentures) Regulations 2005 of Singapore.

S-31
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LEGAL MATTERS

The validity of the Common Stock being offered by this prospectus supplement was passed upon for us by Lawrence
Odell, Esq., Executive Vice President and General Counsel. As of the date of this prospectus supplement, Lawrence
Odell, Esq., beneficially owns, directly or indirectly, 212,834 shares of our Common Stock, as determined in
accordance with Rule 13d-3 of the Exchange Act. Davis Polk & Wardwell LLP, New York, New York has
represented the underwriter in connection with the resale offering pursuant to this prospectus supplement.

Certain U.S. federal income tax matters relating to the Common Stock being offered were passed upon for us by
Morgan, Lewis & Bockius LLP and Puerto Rico tax matters relating to the Common Stock being offered were passed
upon for us by our special Puerto Rico tax counsel Pietrantoni Méndez & Alvarez LLP, San Juan, Puerto Rico.
Certain U.S. federal income tax matters relating to the Common Stock being offered were passed upon for the
underwriter by Davis Polk & Wardwell LLP, New York, New York.

EXPERTS

The consolidated financial statements of First BanCorp. as of December 31, 2016 and 2015, and for each of the years
in the three-year period ended December 31, 2016 and management�s assessment of effectiveness of internal control
over financial reporting as of December 31, 2016 have been incorporated by reference herein in reliance upon the
reports of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the
authority of said firm as experts in accounting and auditing.
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Up to 95,429,615 Shares of Common Stock

One Warrant to Purchase up to 1,285,899 Shares of Common Stock

This prospectus relates to the offer and resale of up to 95,429,615 shares (the �Shares�) of the common stock, $0.10 par
value per share (the �Common Stock�), which includes 1,285,899 Shares issuable upon exercise of a warrant to
purchase shares (the �Warrant,� and together with the Shares, the �Securities�), of First BanCorp. (the �Corporation�) by the
selling stockholders identified herein (the �Selling Stockholders�). In addition, this prospectus relates to the offer and
sale of the Warrant, which is held by the U.S. Department of the Treasury (�Treasury�). This prospectus replaces the
prospectus dated November 8, 2012, which has expired pursuant to its terms and registers shares for resale by the
same Selling Stockholders pursuant to the terms of agreements with such Selling Stockholders.

The Shares registered pursuant to this Registration Statement represent approximately 44.4% of the number of shares
of Common Stock currently outstanding or 43.8% excluding the 1,285,899 shares underlying the Warrant. Of the
shares being registered, 83,687,163 shares are beneficially owned by funds that have designated two directors to serve
on our Board of Directors, 11,577,452 shares are beneficially owned by Treasury and 165,000 shares are beneficially
owned by Roberto R. Herencia, Chairman of the Corporation�s Board of Directors.

The Selling Stockholders may sell all or a portion of the Securities from time to time, in amounts, at prices and on
terms determined at the time of the offering. We will not receive any proceeds from the sale of the Securities by the
Selling Stockholders under this prospectus. If the Warrant is exercised for cash by a purchaser of the Warrant under
this prospectus, the net proceeds to the Corporation from the sale of the shares of common stock issued upon such
exercise will be used for general corporate purposes, including the repayment of debt, acquisitions, additions to
working capital, capital expenditures and investments in our subsidiaries, which are the same uses if Treasury
exercises the Warrant for cash. However, we will receive no cash if and to the extent the Warrant is exercised pursuant
to the net, or �cashless,� exercise feature of the Warrant.

Investing in the Securities involves risks. See �Risk Factors� beginning on page 5 to read about factors you should
consider before you make your investment decision.

Our Common Stock is traded on the New York Stock Exchange (the �NYSE�) under the symbol �FBP.� On February 25,
2016, the closing price of our Common Stock on the NYSE was $2.38 per share. The Warrant is not listed on an
exchange, and we do not intend to list the Warrant on any exchange.

Neither the SEC nor any securities commission of any state or other jurisdiction has approved or disapproved
of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the
contrary is a criminal offense.
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The Securities are not savings accounts, deposits, or other obligations of any bank and are not insured or guaranteed
by the Federal Deposit Insurance Corporation (the �FDIC�) or any other governmental agency, and are subject to
investment risks, including the possible loss of the principal amount invested.

The date of this prospectus is February 29, 2016
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We have not authorized, and the selling stockholders have not authorized, anyone to provide any information
other than that contained or incorporated by reference in this prospectus prepared by or on behalf of us or to
which we have referred you. We take no responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you.

This prospectus and any applicable prospectus supplement are not offers to sell nor are they seeking an offer to
buy the Securities in any jurisdiction where the offer or sale is not permitted. The information contained in this
prospectus and any applicable prospectus supplement is complete and correct only as of the date on the front
cover of such documents, regardless of the time of the delivery of such documents or any sale of the Securities.
In this prospectus, �First BanCorp.,� the �Corporation,� �we,� �us,� and �our� refer to the consolidated operations of
First BanCorp.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC. When required, we will amend the
registration statement or file prospectus supplements to update or change information contained in this prospectus.
You should read both this prospectus or any amended prospectus and any prospectus supplement together with
additional information described under the headings �Additional Information� and �Incorporation By Reference.�

ADDITIONAL INFORMATION

As permitted by SEC rules, this prospectus omits certain information that is included in the registration statement and
its exhibits. Since the prospectus may not contain all of the information that you may find important, you should
review the full text of these documents. If we have filed a contract, agreement or other document as an exhibit to the
registration statement, you should read the exhibit for a more complete understanding of the document or matter
involved. Each statement in this prospectus, including statements incorporated by reference as discussed below,
regarding a contract, agreement or other document is qualified in its entirety by reference to the actual document.

We file annual, quarterly and current reports, proxy statements, and other information with the SEC. You may read
and copy any document we file with the SEC at the SEC�s public reference room located at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 to obtain information on the operation of the public
reference room. The SEC�s website at http://www.sec.gov contains reports, proxy and information statements, and
other information regarding issuers that file electronically with the SEC.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with the SEC, which means
that we can disclose important information to you by referring you to those documents. Any statement contained in a
document incorporated by reference in this prospectus shall be deemed to be modified or superseded for purposes of
this prospectus to the extent that a statement contained herein, or in any subsequently filed document, which also is
incorporated by reference herein, modifies or supersedes such earlier statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

We hereby incorporate by reference into this prospectus the following documents that we have filed with the SEC
under the Securities Exchange Act File No. 001-14793:

� Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014 filed with the SEC on
March 16, 2015;

� Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015 and September
30, 2015 filed with the SEC on May 11, 2015, August 10, 2015 and November 9, 2015, respectively;

� Our Current Reports on Form 8-K filed with the SEC on January 14, 2015, February 9, 2015, March 5, 2015
(pursuant to Item 1.01 only), March 26, 2015, May 1, 2015 and May 27, 2015; and
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� The description of our capital stock as set forth in our Registration Statement on Form 8-A/A filed with the
SEC on May 4, 2012.

All documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934, as amended (the �Exchange Act�), (i) after the initial filing date of the registration
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statement of which this prospectus forms a part and prior to the effectiveness of such registration statement and
(ii) after the date of this prospectus and prior to the termination of the offering are incorporated by reference in this
prospectus from the date of filing of the documents, unless we specifically provide otherwise. Information that we file
with the SEC will automatically update and may replace information previously filed with the SEC.

You may request a copy of these filings, other than an exhibit to a filing (unless that exhibit is specifically
incorporated by reference into that filing), at no cost, by writing to us at the following address: First BanCorp.,
Attention: Lawrence Odell, Secretary, P.O. Box 9146, San Juan, Puerto Rico, 00908-0146. Telephone requests may be
directed to (787) 729-8109. E-mail requests may be directed to lawrence.odell@firstbankpr.com. You may also access
this information on our website at www.1firstbank.com by viewing the �SEC Filings� subsection of the �Investor
Relations� menu. No additional information on our website is deemed to be part of or incorporated by reference into
this prospectus. We have included our website address in this prospectus solely as an inactive textual reference.

2
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SUMMARY

The following summary highlights material information contained in this prospectus. It may not contain all of the
information that is important to you and is qualified in its entirety by the more detailed information included or
incorporated by reference into this prospectus. Before deciding to acquire any of the shares of our Common Stock that
are being offered for resale by the Selling Stockholders, you should carefully consider the information contained in or
incorporated by reference into this prospectus, including the information set forth under the heading �Risk Factors�
beginning on page 4 in this prospectus.

OUR COMPANY

Founded in 1948, First BanCorp. is a diversified financial holding company headquartered in San Juan, Puerto Rico
offering a full range of financial products to consumers and commercial customers through various subsidiaries. We
are subject to regulation, supervision and examination by the Federal Reserve Bank of New York (the �FED� or �Federal
Reserve�) and the Board of Governors of the Federal Reserve System. First BanCorp. was incorporated under the laws
of the Commonwealth of Puerto Rico to serve as the bank holding company for FirstBank Puerto Rico (�FirstBank� or
�the Bank�). We are a full-service provider of financial services and products with operations in Puerto Rico, the
mainland United States (the �U.S.�), the United States Virgin Islands (the �USVI�) and the British Virgin Islands (the
�BVI�). Our principal executive offices are located at 1519 Ponce de León Avenue, Stop 23, Santurce, Puerto Rico
00908. Our telephone number is (787) 729-8200.

As of September 30, 2015, the Corporation had total assets of approximately $12.8 billion, total deposits of
approximately $9.7 billion and total stockholders� equity of approximately $1.7 billion.

We provide a wide range of financial services for retail, commercial and institutional clients. We control two wholly
owned subsidiaries: FirstBank, a Puerto Rico-chartered commercial bank, and FirstBank Insurance Agency, Inc., a
Puerto Rico-chartered insurance agency (�FirstBank Insurance Agency�).

FirstBank conducts its business through its main office located in San Juan, Puerto Rico and, as of September 30,
2015, fifty-one branches in Puerto Rico, twelve branches in the USVI and BVI and ten branches in the state of Florida
(USA). As of September 30, 2015, FirstBank had six wholly-owned subsidiaries with operations in Puerto Rico: First
Federal Finance Corp. (d/b/a Money Express La Financiera), a finance company specializing in the origination of
small loans with twenty-seven offices in Puerto Rico; First Management of Puerto Rico, a domestic corporation that
holds tax-exempt assets; FirstBank Puerto Rico Securities Corp., a broker-dealer subsidiary engaged in municipal
bond underwriting and financial advisory services on structured financings principally provided to government entities
in the Commonwealth of Puerto Rico; FirstBank Overseas Corporation, an international banking entity organized
under the International Banking Entity Act of Puerto Rico; and two other companies that hold and operate other real
estate owned properties. As of September 30, 2015, FirstBank had one active subsidiary with operations outside of
Puerto Rico: First Express, a finance company specializing in the origination of small loans with two offices in the
USVI.

FirstBank is subject to the supervision, examination and regulation of the Office of the Commissioner of Financial
Institutions of the Commonwealth of Puerto Rico (the �OCIF�) and the FDIC. Deposits are insured through the FDIC
Deposit Insurance Fund. In addition, within FirstBank, the Bank�s USVI operations are subject to regulation and
examination by the United States Virgin Islands Banking Board; its BVI operations are subject to regulation by the
British Virgin Islands Financial Services Commission and its operations in the state of Florida are subject to
regulation and examination by the Florida Office of Financial Regulation. FirstBank Insurance Agency is subject to
the supervision, examination and regulation of the Office of the Insurance Commissioner of the Commonwealth of
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The Corporation entered into an agreement with the FED dated June 3, 2010 (the �Written Agreement�), and FirstBank
agreed to an order issued by the FDIC and the OCIF dated June 2, 2010 (the �FDIC Order,� and together with the
Written Agreement, the �Regulatory Agreements�). Pursuant to the Regulatory Agreements, the Corporation and
FirstBank agreed to take certain actions designed to improve our financial condition. Although the FDIC Order was
terminated by the FDIC effective April 29, 2015, First BanCorp. is still subject to the Written Agreement. The Written
Agreement also requires the Corporation to obtain the approval of the FED prior to paying dividends, receiving
dividends from FirstBank, incurring, increasing or guaranteeing any debt, or purchasing or redeeming any stock, to
comply with certain notice provisions prior to appointing any new directors or senior executive officers, and to
comply with certain restrictions on severance payments and indemnification.

The Corporation submitted its Capital Plan setting forth its plans for how to improve its capital position in compliance
with the Written Agreement over time. In addition to the Capital Plan, the Corporation submitted to its regulators a
liquidity and brokered certificate of deposit (�CD�) plan, including a contingency funding plan, a non-performing asset
reduction plan, a budget and profit plan, a strategic plan, and a plan for the reduction of classified and special mention
assets. As of September 30, 2015, the Corporation had completed all of the items included in the Capital Plan and is
continuing to work on reducing non-performing loans.

THE OFFERING

The Selling Stockholders will offer the Securities for resale as follows: (i) 165,000 shares of Common Stock by
Mr. Herencia; (ii) 83,687,163 shares of Common Stock by institutional investors; and (iii) 10,291,553 shares of
Common Stock, the Warrant, and the 1,285,899 shares of Common Stock issuable upon exercise of the Warrant, as
adjusted in the future pursuant to the terms of the Warrant, by Treasury.

4
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RISK FACTORS

You should carefully consider the risks described below and all of the information contained in or incorporated by
reference into this prospectus before you decide to acquire any of the shares being offered by the Selling Stockholders.
We believe the risks described below are the risks that are material to us as of the date of this prospectus. If any of
such risks actually occur, our business, financial condition, results of operations and future growth prospects would
likely be materially and adversely affected. In these circumstances, the market price of our Common Stock could
decline, and you could lose all or part of your investment.

RISK RELATING TO THE OFFERING

Sales in the public market of the approximately 44% of our outstanding shares of Common Stock that are covered
by this prospectus could adversely affect the trading price of our Common Stock.

We are registering for resale an aggregate of 95,429,615 shares of Common Stock, which represents approximately
44.4% of our outstanding shares of Common Stock, or 43.8% excluding the shares of Common Stock underlying the
Warrant. As of December 31, 2015, the Selling Stockholders individually beneficially owned more than 5% of our
outstanding shares of Common Stock: funds affiliated with Thomas H. Lee Partners, L.P. (�THL�), which own
approximately 19.45%, and funds managed by Oaktree Capital Management, L.P. (�Oaktree�), which own
approximately 19.45%, and Treasury, which owns approximately 5.38%, including the shares of Common Stock
issuable upon exercise of the Warrant. We are obligated to keep this prospectus current so that the Securities can be
sold in the public market at any time. The resale of the Securities in the public market, or the perception that these
sales might occur, could cause the market price of our Common Stock to decline.

RISKS RELATING TO THE CORPORATION�S BUSINESS

We are operating under an agreement with our regulators.

We are subject to supervision and regulation by the Board of Governors of the Federal Reserve System (the �Federal
Reserve Board�). We are a bank holding company and a financial holding company under the Bank Holding Company
Act of 1956, as amended.

As a financial holding company, we are permitted to engage in a broader spectrum of �financial� activities than those
permitted to bank holding companies that are not financial holding companies. At this time, as a result of, among
other things, the Written Agreement, under the Bank Holding Company Act, we currently are not able to engage in
new financial activities, and we may not be able to acquire shares or control of other companies. In addition, we are
subject to restrictions because of the Written Agreement that we entered into with the Federal Reserve.

On June 4, 2010, we announced that FirstBank agreed to the FDIC Order issued by the FDIC and OCIF, and we
entered into the Written Agreement with the Federal Reserve. These Regulatory Agreements stemmed from the
FDIC�s examination as of the period ended June 30, 2009 conducted during the second half of 2009. Effective April
29, 2015, the FDIC terminated the FDIC Order. First BanCorp. is still subject to the Written Agreement.

The Written Agreement, which is designed to enhance our ability to act as a source of strength to FirstBank, requires
that we obtain prior Federal Reserve approval before declaring or paying dividends, receiving dividends from
FirstBank, making payments on subordinated debt or trust-preferred securities, incurring, increasing or guaranteeing
debt (whether such debt is incurred, increased or guaranteed, directly or indirectly, by us or any of our non-banking
subsidiaries) or purchasing or redeeming any capital stock. The Written Agreement also required us to submit to the
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We anticipate that we will need to continue to dedicate significant resources to our efforts to comply with the Written
Agreement, which may increase operational costs or adversely affect the amount of time our management has to
conduct our operations.

If we fail to comply with the Written Agreement in the future, we may become subject to additional regulatory
enforcement action up to and including the appointment of a conservator or receiver for FirstBank.

Our high level of non-performing loans may adversely affect our future results from operations.

We continue to have a high level of non-performing loans as of September 30, 2015, although it decreased $97.9
million to $480.7 million as of September 30, 2015, or 17% from $578.5 million as of December 31, 2014. Our
non-performing loans represent approximately 5% of our $9.3 billion loan portfolio as of September 30, 2015. In
addition, we have a high level of total non-performing assets, although it decreased $99.6 million to $617.2 million as
of September 30, 2015, or 13.9% from $716.8 million as of December 31, 2014. If we are unable to effectively
maintain the quality of our loan portfolio, our financial condition and results of operations may be materially and
adversely affected.

Certain funding sources may not be available to us and our funding sources may prove insufficient and/or costly to
replace.

FirstBank relies primarily on customer deposits, the issuance of brokered CDs, and advances from the Federal Home
Loan Bank to maintain its lending activities and to replace certain maturing liabilities. As of September 30, 2015, we
had $2.6 billion in brokered CDs outstanding, representing approximately 23% of our total deposits, and a reduction
of $618.9 million from the year ended December 31, 2014. Approximately $1.5 billion in brokered CDs mature over
the next twelve months, and the average term to maturity of the retail brokered CDs outstanding as of September 30,
2015 was approximately 1.0 years. None of these CDs are callable at the Corporation�s option.

Although FirstBank has historically been able to replace maturing deposits and advances, we may not be able to
replace these funds in the future if our financial condition or general market conditions were to change. The use of
brokered deposits has been particularly important for the funding of our operations. If we are unable to issue brokered
deposits, or are unable to maintain access to our other funding sources, our results of operations and liquidity would
be adversely affected.

Alternate sources of funding may carry higher costs than sources currently utilized. If we are required to rely more
heavily on more expensive funding sources, profitability would be adversely affected. We may determine to seek debt
financing in the future to achieve our long-term business objectives. Any future debt financing requires the prior
approval of the Federal Reserve, and the Federal Reserve may not approve such financing. Additional borrowings, if
sought, may not be available to us, or if available, may not be on acceptable terms. The availability of additional
financing will depend on a variety of factors such as market conditions, the general availability of credit, our credit
ratings and our credit capacity. In addition, the Bank may seek to sell loans as an additional source of liquidity. If
additional financing sources are unavailable or are not available on acceptable terms, our profitability and future
prospects could be adversely affected.

We depend on cash dividends from FirstBank to meet our cash obligations.

As a holding company, dividends from FirstBank have provided a substantial portion of our cash flow used to service
the interest payments on our trust-preferred securities and other obligations. As outlined in the Written Agreement, we
cannot receive any cash dividends from FirstBank without the prior written approval of the Federal Reserve. In
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dividend payments to us, may adversely affect our ability to meet all projected cash needs in the ordinary course of
business and may have a detrimental impact on our financial condition.

The Banking Law of the Commonwealth of Puerto Rico requires that a minimum of 10% of FirstBank�s net income for
the year be transferred to legal surplus until such surplus equals the total of paid-in-capital on common and preferred
stock. Amounts transferred to the legal surplus account from the retained earnings account are not available for
distribution to the stockholders without the prior consent of the Puerto Rico Commissioner of Financial Institutions.
The Puerto Rico Banking Law provides that when the expenditures of a Puerto Rico commercial bank are greater than
receipts, the excess of the expenditures over receipts shall be charged against the undistributed profits of the bank, and
the balance, if any shall be charged against the reserve fund, as a reduction thereof. If there is no reserve fund
sufficient to cover such balance in whole or in part, the outstanding amount shall be charged against the capital
account and the Bank cannot pay dividends until it can replenish the reserve fund to an amount of at least 20% of the
original capital contributed. During the fourth quarter of 2014, $40.0 million was transferred to the legal surplus
reserve. FirstBank�s legal surplus reserve, included as part of retained earnings in the Corporation�s statement of
financial condition, amounted to $40.0 million as of September 30, 2015. There were no transfers to the legal surplus
reserve during the first nine months of 2015.

If we do not obtain Federal Reserve approval to pay interest, principal or other sums on subordinated debentures
or trust preferred securities, a default under certain obligations may occur.

The Written Agreement provides that we cannot declare or pay any dividends or make any distributions of interest,
principal or other sums on subordinated debentures or trust-preferred securities without prior written approval of the
Federal Reserve. With respect to our $226 million of outstanding subordinated debentures, we have elected to defer
the interest payments that were due in quarterly periods since March 2012. The aggregate amount of payments
deferred and accrued approximates $26.8 million as of September 30, 2015.

Under the indentures, we have the right, from time to time, and without causing an event of default, to defer payments
of interest on the subordinated debentures by extending the interest payment period at any time and from time to time
during the term of the subordinated debentures for up to twenty consecutive quarterly periods. We may continue to
elect extension periods for future quarterly interest payments if the Federal Reserve advises us that it will not approve
such future quarterly interest payments. Our inability to receive approval from the Federal Reserve to make
distributions of interest, principal or other sums on our trust-preferred securities and subordinated debentures could
result in a default under those obligations if we need to defer such payments for longer than twenty consecutive
quarterly periods.

Credit quality may result in additional losses.

The quality of our credits has continued to be under pressure as a result of continued recessionary conditions in the
markets we serve that have led to, among other things, high unemployment levels, low absorption rates for new
residential construction projects and further declines in property values. Our business depends on the creditworthiness
of our customers and counterparties and the value of the assets securing our loans or underlying our investments.
When the credit quality of the customer base materially decreases or the risk profile of a market, industry or group of
customers changes materially, our business, financial condition, allowance levels, asset impairments, liquidity, capital
and results of operations are adversely affected.

We have a commercial and construction loan portfolio held for investment in the amount of $4.1 billion as of
September 30, 2015. Due to their nature, these loans entail a higher credit risk than consumer and residential mortgage
loans, since they are larger in size, concentrate more risk in a single borrower and are generally more sensitive to
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additional credit losses over the near term, either because of continued deterioration of the quality of the loans or
because of sales of such loans, which would likely accelerate the recognition of losses. Any such losses would
adversely impact our overall financial performance and results of operations

Our allowance for loan losses may not be adequate to cover actual losses, and we may be required to materially
increase our allowance, which may adversely affect our capital, financial condition and results of operations.

We are subject to the risk of loss from loan defaults and foreclosures with respect to the loans we originate and
purchase. We establish a provision for loan and lease losses, which leads to reductions in our income from operations,
in order to maintain our allowance for inherent loan and lease losses at a level that our management deems to be
appropriate based upon an assessment of the quality of the loan and lease portfolio. Management may fail to
accurately estimate the level of inherent loan and lease losses or may have to increase our provision for loan and lease
losses in the future as a result of new information regarding existing loans, future increases in non-performing loans,
changes in economic and other conditions affecting borrowers or for other reasons beyond our control. In addition,
bank regulatory agencies periodically review the adequacy of our allowance for loan and lease losses and may require
an increase in the provision for loan and lease losses or the recognition of additional classified loans and loan
charge-offs, based on judgments different than those of management.

The level of the allowance reflects management�s estimates based upon various assumptions and judgments as to
specific credit risks, evaluation of industry concentrations, loan loss experience, current loan portfolio quality, present
economic, political and regulatory conditions and unidentified losses inherent in the current loan portfolio. The
determination of the appropriate level of the allowance for loan and lease losses inherently involves a high degree of
subjectivity and requires management to make significant estimates and judgments regarding current credit risks and
future trends, all of which may undergo material changes. If our estimates prove to be incorrect, our allowance for
credit losses may not be sufficient to cover losses in our loan portfolio and our expense relating to the additional
provision for credit losses could increase substantially.

Any such increases in our provision for loan and lease losses or any loan and lease losses in excess of our provision
for loan and lease losses would have an adverse effect on our future financial condition and results of operations.
Given the difficulties facing some of our largest borrowers, these borrowers may fail to continue to repay their loans
on a timely basis or we may not be able to assess accurately any risk of loss from the loans to these borrowers. Also,
additional economic weakness, which has resulted in downgrades of Puerto Rico�s general obligation debt to
non-investment grade, among other consequences, could require increases in reserves.

Changes in collateral values of properties located in stagnant or distressed economies may require increased
reserves.

Further deterioration of the value of real estate collateral securing our construction, commercial and residential
mortgage loan portfolios would result in increased credit losses. As of September 30, 2015, approximately 2%, 17%
and 36% of our loan portfolio consisted of construction, commercial mortgage and residential real estate loans,
respectively.

A substantial part of our loan portfolio is located within the boundaries of the U.S. economy. Whether the collateral is
located in Puerto Rico, the USVI or BVI, or the U.S. mainland, the performance of our loan portfolio and the
collateral value backing the transactions are dependent upon the performance of and conditions within each specific
real estate market. Puerto Rico has been in an economic recession since 2006. Sustained weak economic conditions
that have affected Puerto Rico and the U.S. over the last several years have resulted in declines in collateral values.
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Construction and commercial loans, mostly secured by commercial and residential real estate properties, entail a
higher credit risk than consumer and residential mortgage loans since they are larger in size, may have less collateral
coverage, concentrate more risk in a single borrower and are generally more sensitive to economic downturns. As of
September 30, 2015, commercial mortgage and construction real estate loans amounted to $1.7, billion or 18.6%, of
the total loan portfolio.

We measure the impairment of a loan based on the fair value of the collateral, if collateral dependent, which is
generally obtained from appraisals. Updated appraisals are obtained when we determine that loans are impaired and
are updated annually thereafter. In addition, appraisals are also obtained for certain residential mortgage loans on a
spot basis based on specific characteristics such as delinquency levels, age of the appraisal and loan-to-value ratios.
The appraised value of the collateral may decrease or we may not be able to recover collateral at its appraised value. A
significant decline in collateral valuations for collateral dependent loans may require increases in our specific
provision for loan losses and an increase in the general valuation allowance. Any such increase would have an adverse
effect on our future financial condition and results of operations. During the nine months ended September 30, 2015,
net charge-offs collateralizing construction, commercial mortgage and residential mortgage loan portfolios totaled
$2.4 million, $47.6 million and $13.2 million, respectively.

The acquisition of certain assets and deposits of Doral Bank through an alliance with another financial institution
could magnify certain of the Corporation�s risks and could present new risks.

On February 27, 2015, the Corporation through an alliance with another local financial institution who was the
successful lead bidder with the FDIC on the failed Doral Bank, acquired certain assets and deposits of Doral Bank.
The transaction could magnify certain of the risks the Corporation already faces that are described in these �Risk
Factors� and could present new risks, including the following:

� risks associated with weak economic conditions in the economy and in the real estate market in Puerto Rico,
which adversely affect real estate prices, the job market, consumer confidence and spending habits, which
may affect, among other things, the continued status of the loans acquired as performing loans, charge-offs
and provision expense;

� changes in interest rates and market liquidity which may reduce interest margins;

� changes in market rates and prices that may adversely impact the value of financial assets and liabilities; and

� failure to realize the anticipated acquisition benefits in the amounts and within the time frames expected.
Interest rate shifts may reduce net interest income.

Shifts in short-term interest rates may reduce net interest income, which is the principal component of our earnings.
Net interest income is the difference between the amounts received by us on our interest-earning assets and the interest
paid by us on our interest-bearing liabilities. Differences in the re-pricing structure of our assets and liabilities may
result in changes in our profits when interest rates change.

Increases in interest rates may reduce the value of holdings of securities.
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Fixed-rate securities acquired by us are generally subject to decreases in market value when interest rates rise, which
may require recognition of a loss (e.g., the identification of an other-than-temporary impairment on our
available-for-sale investment portfolio), thereby adversely affecting our results of operations. Market-related
reductions in value also influence our ability to finance these securities. Furthermore, increases in interest rates may
result in an extension of the expected average life of certain fixed-income securities, such as fixed-rate passthrough
mortgage-backed securities. Such an extension could exacerbate the drop in market value related to shifts in interest
rates.
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Increases in interest rates may reduce demand for mortgage and other loans.

Higher interest rates increase the cost of mortgage and other loans to consumers and businesses and may reduce
demand for such loans, which may negatively impact our profits by reducing the amount of loan interest income.

Accelerated prepayments may adversely affect net interest income.

In general, fixed-income portfolio yields would decrease if the re-investment of pre-payment amounts is at lower
rates. Net interest income could also be affected by prepayments of mortgage-backed securities. Acceleration in the
prepayments of mortgage-backed securities would lower yields on these securities, as the amortization of premiums
paid upon the acquisition of these securities would accelerate. Conversely, acceleration in the prepayments of
mortgage-backed securities would increase yields on securities purchased at a discount, as the accretion of the
discount would accelerate. These risks are directly linked to future period market interest rate fluctuations. Also, net
interest income in future periods might be affected by our investment in callable securities because decreases in
interest rates might prompt the early redemption of such securities.

Changes in interest rates on loans and borrowings may adversely affect net interest income.

Basis risk is the risk of adverse consequences resulting from unequal changes in the difference, also referred to as the
�spread� or basis, between the rates for two or more different instruments with the same maturity and occurs when
market rates for different financial instruments or the indices used to price assets and liabilities change at different
times or by different amounts. For example, the interest expense for liability instruments such as brokered CDs might
not change by the same amount as interest income received from loans or investments. To the extent that the interest
rates on loans and borrowings change at different speeds and by different amounts, the margin between our
LIBOR-based assets and the higher cost of the brokered CDs might be compressed and adversely affect net interest
income.

If all or a significant portion of the unrealized losses in our investment securities portfolio on our consolidated
balance sheet is determined to be other-than-temporarily impaired, we would recognize a material charge to our
earnings and our capital ratios would be adversely affected.

For the years ended December 31, 2012, 2013, and 2014 and for the nine months ended September 30, 2015, we
recognized a total of $2.0 million, $0.2 million, $0.4 million and $13.5 million, respectively, in other-than-temporary
impairments. To the extent that any portion of the unrealized losses in our investment securities portfolio of $31.0
million as of September 30, 2015 is determined to be other-than-temporary and, in the case of debt securities, the loss
is related to credit factors, we would recognize a charge to earnings in the quarter during which such determination is
made and capital ratios could be adversely affected. Even if we do not determine that the unrealized losses associated
with this portfolio require an impairment charge, increases in these unrealized losses adversely affect our tangible
common equity ratio, which may adversely affect credit rating agency and investor sentiment towards us. Any
negative perception also may adversely affect our ability to access the capital markets or might increase our cost of
capital. Valuation and other-than-temporary impairment determinations will continue to be affected by external
market factors including default rates, severity rates and macro-economic factors.

Downgrades in our credit ratings could further increase the cost of borrowing funds.

The Corporation�s ability to access new non-deposit sources of funding could be adversely affected by downgrades in
our credit ratings. The Corporation�s liquidity is to a certain extent contingent upon its ability to obtain external sources
of funding to finance its operations. The Corporation�s current credit ratings and any downgrades in such credit ratings
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changes in credit ratings may further affect the fair value of unsecured derivatives that consider the Corporation�s own
credit risk as part of the valuation.

Defective and repurchased loans may harm our business and financial condition.

In connection with the sale and securitization of loans, we are required to make a variety of customary representations
and warranties regarding First BanCorp. on the loans sold or securitized. Our obligations with respect to these
representations and warranties are generally outstanding for the life of the loan, and relate to, among other things:

� compliance with laws and regulations;

� underwriting standards;

� the accuracy of information in the loan documents and loan file; and

� the characteristics and enforceability of the loan
A loan that does not comply with these representations and warranties may take longer to sell, may impact our ability
to obtain third party financing for the loan, and may not be saleable or may be saleable only at a significant discount.
If such a loan is sold before we detect non-compliance, we may be obligated to repurchase the loan and bear any
associated loss directly, or we may be obligated to indemnify the purchaser against any loss, either of which could
reduce our cash available for operations and liquidity. Management believes that it has established controls to ensure
that loans are originated in accordance with the secondary market�s requirements, but mistakes may be made, or certain
employees may deliberately violate our lending policies.

Our controls and procedures may fail or be circumvented, our risk management policies and procedures may be
inadequate and operational risk could adversely affect our consolidated results of operations.

We may fail to identify and manage risks related to a variety of aspects of our business, including, but not limited to,
operational risk, interest-rate risk, trading risk, fiduciary risk, legal and compliance risk, liquidity risk and credit risk.
We have adopted and periodically improved various controls, procedures, policies and systems to monitor and manage
risk. Any improvements to our controls, procedures, policies and systems, however, may not be adequate to identify
and manage the risks in our various businesses. If our risk framework is ineffective, either because it fails to keep pace
with changes in the financial markets or our businesses or for other reasons, we could incur losses or suffer
reputational damage or find ourselves out of compliance with applicable regulatory mandates or expectations.

We may also be subject to disruptions from external events that are wholly or partially beyond our control, which
could cause delays or disruptions to operational functions, including information processing and financial market
settlement functions. In addition, our customers, vendors and counterparties could suffer from such events. Should
these events affect us, or the customers, vendors or counterparties with which we conduct business, our consolidated
results of operations could be negatively affected. When we record balance sheet reserves for probable loss
contingencies related to operational losses, we may be unable to accurately estimate our potential exposure, and any
reserves we establish to cover operational losses may not be sufficient to cover our actual financial exposure, which
may have a material impact on our consolidated results of operations or financial condition for the periods in which
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Cyber-attacks, system risks and data protection breaches could present significant reputational, legal and
regulatory costs.

First BanCorp. is under continuous threat of cyber-attacks especially as we continue to expand customer services via
the internet and other remote service channels. Three of the most significant cyber-attack risks that we face are
e-fraud, denial-of-service and computer intrusion that might result in loss of sensitive
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customer data. Loss from e-fraud occurs when cybercriminals breach and extract funds from customer bank accounts.
Denial-of-service disrupts services available to our customers through our on-line banking system. Computer intrusion
attempts might result in the breach of sensitive customer data, such as account numbers and social security numbers,
and could present significant reputational, legal and/or regulatory costs to the Corporation if successful. Our risk and
exposure to these matters remains heightened because of the evolving nature and complexity of the threats from
organized cybercriminals and hackers, and our plans to continue to provide electronic banking services to our
customers.

If personal, non-public, confidential or proprietary information of our customers in our possession were to be
mishandled or misused, we could suffer significant regulatory consequences, reputational damage and financial loss.
Such mishandling or misuse could include, for example, the erroneous provision of information to parties who are not
permitted to have the information, either by fault of our systems, employees, or counterparties, or the interception or
other inappropriate use of such information by third parties.

We rely on other companies to perform key aspects of our business infrastructure.

Third parties perform key aspects of our business operations such as data processing, information security, recording
and monitoring transactions, online banking interfaces and services, internet connections and network access. While
we have selected these third party vendors carefully, we do not control their actions. Any problems caused by these
third parties, including those resulting from disruptions in communication services provided by a vendor, failure of a
vendor to handle current or higher volumes, failure of a vendor to provide services for any reason or poor performance
of services, or failure of a vendor to notify us of a reportable event, could adversely affect our ability to deliver
products and services to our customers and otherwise conduct our business. Financial or operational difficulties of a
third party vendor could also hurt our operations if those difficulties interfere with the vendor�s ability to serve us.
Replacing these third party vendors could also create significant delay and expense. Accordingly, use of such third
parties creates an inherent risk to our business operations.

Hurricanes and other weather-related events could cause a disruption in our operations or other consequences that
could have an adverse impact on our results of operations.

A significant portion of our operations is located in a region susceptible to hurricanes. Such weather events can cause
disruption to our operations and could have a material adverse effect on our overall results of operations. We maintain
hurricane insurance, including coverage for lost profits and extra expense; however, there is no insurance against the
disruption to the markets that we serve that a catastrophic hurricane could produce. Further, a hurricane in any of our
market areas could adversely impact the ability of borrowers to timely repay their loans and may adversely impact the
value of any collateral held by us. The severity and impact of future hurricanes and other weather-related events are
difficult to predict and may be exacerbated by global climate change. The effects of future hurricanes and other
weather-related events could have an adverse effect on our business, financial condition or results of operations.

Competition for our employees is intense, and we may not be able to attract and retain the highly skilled people we
need to support our business.

Our success depends, in large part, on our ability to attract and retain key people. Competition for the best people in
most activities in which we engage can be intense, and we may not be able to hire people or retain them, particularly
in light of uncertainty concerning compensation restrictions applicable to banks but not applicable to other financial
services firms. The unexpected loss of services of one or more of our key personnel could adversely affect our
business because of the loss of their skills, knowledge of our markets and years of industry experience and, in some
cases, because of the difficulty of promptly finding qualified replacement employees. Similarly, the loss of key
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Further increases in the FDIC deposit insurance premium or in FDIC required reserves may have a significant
financial impact on us.

The FDIC insures deposits at FDIC-insured depository institutions up to certain limits. The FDIC charges insured
depository institutions premiums to maintain the Deposit Insurance Fund (the �DIF�). In the event of a bank failure, the
FDIC takes control of a failed bank and ensures payment of deposits up to insured limits using the resources of the
DIF. The FDIC is required by law to maintain adequate funding of the DIF, and the FDIC may increase premium
assessments to maintain such funding.

The Dodd-Frank Act requires the FDIC to increase the DIF�s reserves against future losses, which will require
institutions with assets greater than $10 billion to bear an increased responsibility for funding the prescribed reserve to
support the DIF. Since then, the FDIC addressed plans to bolster the DIF by increasing the required reserve ratio for
the industry to 1.35 percent (ratio of reserves to insured deposits) by September 30, 2020, as required by the
Dodd-Frank Act. The FDIC has also adopted a final rule raising its industry target ratio of reserves to insured deposits
to 2 percent, 65 basis points above the statutory minimum, but the FDIC does not project that goal to be met for
several years.

The FDIC�s revised rule on deposit insurance assessments implements a provision in the Dodd-Frank Act that changes
the assessment base for deposit insurance premiums from one based on domestic deposits to one based on average
consolidated total assets minus average Tier 1 capital. The rule changes the assessment rate schedules for insured
depository institutions so that approximately the same amount of revenue would be collected under the new
assessment base as would be collected under the previous rate schedule and the schedules previously proposed by the
FDIC. The rule also revises the risk-based assessment system for all large insured depository institutions (generally,
institutions with at least $10 billion in total assets, such as FirstBank). Under the rule, the FDIC uses a scorecard
method to calculate assessment rates for all such institutions.

The FDIC may further increase FirstBank�s premiums or impose additional assessments or prepayment requirements in
the future. The Dodd-Frank Act has removed the statutory cap for the reserve ratio, leaving the FDIC free to set this
cap going forward.

Our businesses may be adversely affected by litigation.

From time to time, our customers, or the government on their behalf, may make claims and take legal action relating
to our performance of fiduciary or contractual responsibilities. We may also face employment lawsuits or other legal
claims. In any such claims or actions, demands for substantial monetary damages may be asserted against us resulting
in financial liability or an adverse effect on our reputation among investors or on customer demand for our products
and services. We may be unable to accurately estimate our exposure to litigation risk when we record balance sheet
reserves for probable loss contingencies. As a result, any reserves we establish to cover any settlements or judgments
may not be sufficient to cover our actual financial exposure, which may have a material adverse impact on our
consolidated results of operations or financial condition.

In the ordinary course of our business, we are also subject to various regulatory, governmental and law enforcement
inquiries, investigations and subpoenas. These may be directed generally to participants in the businesses in which we
are involved or may be specifically directed at us. In regulatory enforcement matters, claims for disgorgement, the
imposition of penalties and the imposition of other remedial sanctions are possible.

In the past, following periods of volatility in the market price of a company�s securities, securities class action
litigation has often been instituted. A securities class action suit against us could result in substantial costs, potential
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The resolution of legal actions or regulatory matters, if unfavorable, could have a material adverse effect on our
consolidated results of operations for the quarter in which such actions or matters are resolved or a reserve is
established.
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Our businesses may be negatively affected by adverse publicity or other reputational harm.

Our relationships with many of our customers are predicated upon our reputation as a fiduciary and a service provider
that adheres to the highest standards of ethics, service quality and regulatory compliance. Adverse publicity,
regulatory actions, like the Regulatory Agreements, litigation, operational failures, the failure to meet customer
expectations and other issues with respect to one or more of our businesses could materially and adversely affect our
reputation, or our ability to attract and retain customers or obtain sources of funding for the same or other businesses.
Preserving and enhancing our reputation also depends on maintaining systems and procedures that address known
risks and regulatory requirements, as well as our ability to identify and mitigate additional risks that arise due to
changes in our businesses, the market places in which we operate, the regulatory environment and customer
expectations. If any of these developments has a material adverse effect on our reputation, our business will suffer.

Changes in accounting standards issued by the Financial Accounting Standards Board or other standard-setting
bodies may adversely affect our financial statements.

Our financial statements are subject to the application of U.S. Generally Accepted Accounting Principles (�GAAP�),
which are periodically revised and expanded. Accordingly, from time to time, we are required to adopt new or revised
accounting standards issued by the Financial Accounting Standards Board. Market conditions have prompted
accounting standard setters to promulgate new requirements that further interpret or seek to revise accounting
pronouncements related to financial instruments, structures or transactions as well as to revise standards to expand
disclosures. The impact of accounting pronouncements that have been issued but not yet implemented is disclosed in
footnotes to our financial statements, which are incorporated herein by reference. An assessment of proposed
standards is not provided as such proposals are subject to change through the exposure process and, therefore, the
effects on our financial statements cannot be meaningfully assessed. It is possible that future accounting standards that
we are required to adopt could change the current accounting treatment that we apply to our consolidated financial
statements and that such changes could have a material adverse effect on our financial condition and results of
operations.

Any impairment of our goodwill or amortizable intangible assets may adversely affect our operating results.

If our goodwill or amortizable intangible assets become impaired, we may be required to record a significant charge to
earnings. Under GAAP, we review our amortizable intangible assets for impairment when events or changes in
circumstances indicate the carrying value may not be recoverable.

Goodwill is tested for impairment at least annually. Factors that may be considered a change in circumstances,
indicating that the carrying value of the goodwill or amortizable intangible assets may not be recoverable, include
reduced future cash flow estimates and slower growth rates in the industry.

The goodwill impairment evaluation process requires us to make estimates and assumptions with regards to the fair
value of our reporting units. Actual values may differ significantly from these estimates. Such differences could result
in future impairment of goodwill that would, in turn, negatively impact our results of operations and the reporting unit
where the goodwill is recorded. We conducted our most recent evaluation of goodwill during the fourth quarter of
2015.

The Step 1 evaluation of goodwill allocated to the Florida reporting unit under valuation approaches (market and
discounted cash flow analyses) indicated that the fair value of the unit was above the carrying amount of its equity
book value as of the valuation date (October 1), which meant that Step 2 was not undertaken. Goodwill with a
carrying value of $28.1 million was not impaired as of December 31, 2015 or 2014, nor was any goodwill written off
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financial statements because an impairment of the goodwill or amortizable intangible assets is determined, our results
of operations could be adversely affected.
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Recognition of deferred tax assets is dependent upon the generation of future taxable income by the Bank.

As of September 30, 2015, the Corporation had a deferred tax asset of $311.4 million (net of a valuation allowance of
$204.1 million), including $188.1 million associated with Net Operating Losses (�NOL(s)�). Under Puerto Rico law, the
Corporation and its subsidiaries, including FirstBank, which incurred most of the NOLs, are treated as separate
taxable entities and are not entitled to file consolidated tax returns. To obtain the full benefit of the applicable deferred
tax asset attributable to NOLs, FirstBank must have sufficient taxable income within the applicable carry forward
period (7 years for taxable years beginning before January 1, 2005, 12 years for taxable years beginning after
December 31, 2004 and before January 1, 2013, and 10 years for taxable years beginning after December 31,
2012). The Bank incurred all of its NOLs on or after 2009. Accounting for income taxes requires that companies
assess whether a valuation allowance should be recorded against their deferred tax asset based on an assessment of the
amount of the deferred tax asset that is more likely than not to be realized.

The Corporation concluded that, as of September 30, 2015, it is more likely than not that FirstBank will generate
sufficient taxable income within the applicable NOL carry-forward periods to realize a significant portion of its
deferred tax assets. The Corporation recorded a partial reversal of its valuation allowance in the amount of $302.9
million in the fourth quarter of 2014. As a result of the partial reversal, the Corporation�s valuation allowance
decreased to $204.6 million, as of December 31, 2014, from $522.7 million as of December 31, 2013. Due to
significant estimates utilized in determining the valuation allowance and the potential for changes in facts and
circumstances, it is reasonably possible that, in the future, the Corporation will not be able to reverse the remaining
valuation allowance or that the Corporation will need to increase its current deferred tax asset valuation allowance.

The Corporation�s judgments regarding accounting policies and the resolution of tax disputes may impact the
Corporation�s earnings and cash flow.

Significant judgment is required in determining the Corporation�s effective tax rate and in evaluating its tax positions.
The Corporation provides for uncertain tax positions when such tax positions do not meet the recognition thresholds
or measurement criteria prescribed by applicable GAAP.

Fluctuations in federal, state, local and foreign taxes or a change to uncertain tax positions, including related interest
and penalties, may impact the Corporation�s effective tax rate. When particular tax matters arise, a number of years
may elapse before such matters are audited and finally resolved. In addition, tax positions may be challenged by the
United States Internal Revenue Service (�IRS�) and the tax authorities in the jurisdictions in which we operate and we
may estimate and provide for potential liabilities that may arise out of tax audits to the extent that uncertain tax
positions fail to meet the recognition standard under applicable GAAP. Unfavorable resolution of any tax matter could
increase the effective tax rate and could result in a material increase in our tax expense. Resolution of a tax issue may
require the use of cash in the year of resolution. Tax year 2012 is currently under examination by the IRS. If any
issues addressed in this examination are resolved in a manner not consistent with the Corporation�s expectations, the
Corporation could be required to adjust its provision for income taxes in the period in which such resolution occurs.

We must respond to rapid technological changes, and these changes may be more difficult or expensive than
anticipated.

If competitors introduce new products and services embodying new technologies, or if new industry standards and
practices emerge, our existing product and service offerings, technology and systems may become obsolete. Further, if
we fail to adopt or develop new technologies or to adapt our products and services to emerging industry standards, we
may lose current and future customers, which could have a material adverse effect on our business, financial condition
and results of operations. The financial services industry is changing rapidly and, in order to remain competitive, we
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RISKS RELATING TO BUSINESS ENVIRONMENT AND OUR INDUSTRY

Difficult market conditions have affected the financial industry and may adversely affect us in the future.

Given that most of our business is in Puerto Rico and the United States and given the degree of interrelation between
Puerto Rico�s economy and that of the United States, we are exposed to downturns in the U.S. economy, including
factors such as unemployment and underemployment levels in the United States and real estate valuations. The
deterioration of these conditions could adversely affect the credit performance of mortgage loans, credit default swaps
and other derivatives, and result in significant write-downs of asset values by financial institutions, including
government-sponsored entities as well as major commercial banks and investment banks.

Despite improving labor markets in the U.S. in the past year, an elevated amount of underemployment and household
debt, the prolonged low interest rate environment, along with a continued sluggish recovery in the consumer real
estate market and certain commercial real estate markets in the U.S., pose challenges for the U.S. economic
performance and the financial services industry.

In particular, we may face the following risks:

� Our ability to assess the creditworthiness of our customers may be impaired if the models and approaches we
use to select, manage, and underwrite the loans become less predictive of future behaviors.

� The models used to estimate losses inherent in the credit exposure require difficult, subjective, and complex
judgments, including forecasts of economic conditions and how these economic predictions might impair the
ability of the borrowers to repay their loans, which may no longer be capable of accurate estimation and
which may, in turn, impact the reliability of the models.

� Our ability to borrow from other financial institutions or to engage in sales of mortgage loans to third parties
(including mortgage loan securitization transactions with government-sponsored entities and repurchase
agreements) on favorable terms, or at all, could be adversely affected by further disruptions in the capital
markets or other events, including deteriorating investor expectations.

� Competitive dynamics in the industry could change as a result of consolidation of financial services
companies in connection with current market conditions.

� We may be unable to comply with the Written Agreement, which could result in further regulatory
enforcement actions.

� We expect to face increased regulation of our industry. Compliance with such regulation may increase our
costs and limit our ability to pursue business opportunities.
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� There may be downward pressure on our stock price.
The deterioration of economic conditions in the U.S. and disruptions in the financial markets could adversely affect
our ability to access capital and our business, financial condition and results of operations.

Continuation of the economic slowdown and decline in the real estate market in Puerto Rico could continue to
harm our results of operations.

The residential mortgage loan origination business has historically been cyclical, enjoying periods of strong growth
and profitability followed by periods of shrinking volumes and industry-wide losses. The market for residential
mortgage loan originations has declined over the past few years and this trend may continue to reduce the level of
mortgage loans we produce in the future and adversely affect our business. During periods of rising interest rates, the
refinancing of many mortgage products tends to decrease as the economic incentives for borrowers to refinance their
existing mortgage loans are reduced. In addition, the residential mortgage loan origination business is impacted by
home values.
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The actual rates of delinquencies, foreclosures and losses on loans have been higher during the economic slowdown.
Rising unemployment, lower interest rates and declines in housing prices have had a negative effect on the ability of
borrowers to repay their mortgage loans. Any sustained period of increased delinquencies, foreclosures or losses could
continue to harm our ability to sell loans, the prices we receive for loans, the values of mortgage loans held for sale or
residual interests in securitizations, which could continue to harm our financial condition and results of operations. In
addition, any additional material decline in real estate values would further weaken the collateral loan-to-value ratios
and increase the possibility of loss if a borrower defaults. In such event, we will be subject to the risk of loss on such
real estate arising from borrower defaults to the extent not covered by third-party credit enhancement.

The Corporation�s financial results may be adversely affected by Puerto Rico�s current economic condition.

A significant portion of our financial activities and credit exposure is concentrated in the Commonwealth of Puerto
Rico, which has been in an economic recession since 2006. Based on the first nine months of calendar year 2015, the
main economic indicators suggest that the Puerto Rico economy remains weak. For fiscal year 2015, the Puerto Rico
Planning Board projects a continued economic contraction in the Commonwealth�s real gross national product (�GNP�)
of 0.9%. The seasonally adjusted labor force measure continued its declining trend in September 2015, reflecting a
reduction of 0.5% compared to September 2014. This continued reduction has partially resulted in a reduced
seasonally adjusted unemployment rate in Puerto Rico, which decreased to 11.4% in September 2015, compared to
13.9% in September 2014. The seasonally adjusted payroll non-farm employment rate slightly increased 0.8% in
September 2015, compared to September 2014.

Based on information published by the Puerto Rico Government, preliminary General Fund net revenues for the fiscal
year ended June 30, 2015 were $8.961 billion, a decrease of $76.0 million when compared to the prior fiscal year and
$604.1 million less than the original estimate for the year. The Government�s most recent projection is that it will close
fiscal year 2015 with a budget deficit in the range of $531 million to $566 million, an amount that, when adjusted for
actual tax refunds paid in this fiscal year in excess of the reserve included in the budget for fiscal year 2015, increases
the deficit to a range of $705 million to $740 million. Preliminary General Fund net revenues for the first three months
of fiscal year 2016 were $1.935.8 billion, an increase of $162.0 million when compared to the prior fiscal year and
$18.8 million higher than the original estimate for the first quarter of fiscal year 2016.

On June 28, 2015, the Governor of Puerto Rico and the Government Development Bank for Puerto Rico released a
report by former World Bank Chief Economist and former Deputy Director of the International Monetary Fund, Dr.
Anne Krueger, and economists Dr. Ranjit Teja and Dr. Andrew Wolfe that analyzes the full extent of the
Commonwealth�s fiscal condition including revenues, expenditures, deficits, and current and future obligations. It also
makes recommendations for a five-year fiscal adjustment plan. The Krueger Report states that Puerto Rico faces an
acute crisis in the face of faltering economic activity, fiscal solvency debt sustainability, and institutional credibility.

On June 29, 2015, the Governor of Puerto Rico announced that the Government will seek alternatives to ensure that
the aggregate debt burden of the Commonwealth is adjusted so it can be repaid on sustainable terms, while ensuring
pension obligations are honored over the long term and essential services for the people of Puerto Rico are
maintained, and issued an Executive Order to create the Puerto Rico Fiscal and Economic Recovery Working
Group. After the announcement, the top three credit rating agencies, Moody�s, S&P and Fitch downgraded the Puerto
Rico issued bonds deeper into non-investment grade status. On July 31, 2015, GDB confirmed it made the debt
service payment of $169.6 million on outstanding GDB notes due on August 1, 2015. Nonetheless, another payment,
due the same day, of $57.9 million related to a debt obligation of the Public Finance Corporation and one in the
amount of $37 million in infrastructure and public finance payments due January 1, 2016 were not made. Government
officials disclosed that due to the lack of appropriated funds by the Legislature of Puerto Rico as part of the current
fiscal year 2016 budget, the debt service payment on these bonds was not made. These bonds are payable solely from
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the Legislature of Puerto Rico. The Legislature of Puerto Rico is not legally bound to appropriate funds for such
payments. These notes carry an explicit guarantee from the Commonwealth.

The Working Group was created to consider necessary measures, including the measures recommended in the Krueger
Report, to address the fiscal crisis of the Commonwealth and will be responsible for developing and recommending to
the Governor of Puerto Rico the Puerto Rico Fiscal and Economic Growth Plan (the �Plan�). The Plan must contain the
administrative and legislative measures necessary to address the short, medium and long-term fiscal and economic
challenges facing Puerto Rico, including measures to: (i) address the financing gaps and the debt load on the public
sector, (ii) achieve the execution of its budgets, (iii) achieve greater transparency with respect to statistics and the
government�s financial information, and (iv) carry out the structural reforms necessary to promote the economic
growth and competitiveness of the Commonwealth. Moreover, on October 21, 2015, the U.S. Department of Treasury
released its roadmap to address Puerto Rico�s ongoing economic and fiscal crisis and to create a path to economic
recovery. This roadmap was presented to Congress by U.S Department of Treasury officials and laid out four
immediate steps that Congress should take to address the crisis in Puerto Rico:

� Provide Puerto Rico with the necessary tools to restructure its financial liabilities in a fair and orderly manner
under the supervision of a federal bankruptcy court.

� Enact strong fiscal oversight and help strengthen Puerto Rico�s fiscal governance.

� Provide a long-term solution to Puerto Rico�s historically inadequate Medicaid treatment.

� Reward work and support economic growth by providing access to an Earned Income Tax Credit.
The Commonwealth has adopted measures intended to raise additional revenue, including the increase of the sales and
use tax (�SUT�). On May 29, 2015, the Commonwealth enacted Act No. 72, which increased the SUT rate and provided
for a transition to a value added tax (�VAT�) to replace the central government�s portion of the SUT, subject to certain
conditions. Commencing on July 1, 2015, transactions that were subject to a 7% SUT are now subject to an 11.5%
SUT. The SUT will be in effect until March 31, 2016, unless the Secretary of Treasury extends the effectiveness of the
SUT for an additional sixty (60)-day period. On December 29, 2015, the Secretary of the Treasury issued
Administrative Determination 15-26 providing that the regulations and pronouncements to be issued concerning the
effectiveness of the SUT and the VAT will generally provide that the effectiveness of the SUT will not be extended
and, therefore the SUT will apply until March 31, 2016 and the VAT will commence on April 1, 2016. In addition,
commencing on October 1, 2015 and until March 31, 2016, the following provisions are in effect:

� Business to business transactions that are currently taxable are subject to an 11.5% SUT.

� Business to business services and designated professional services (e.g. accountants, certain legal services,
engineers) that were previously exempt from SUT are subject to a Commonwealth SUT of 4% but no
municipal SUT will apply to these services.
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� The following services are exempt from SUT: (i) services offered by the Commonwealth government and
instrumentalities; (ii) education; (ii) interest and other financing charges; (iii) insurance; (iv) health and
hospital services; and (v) services offered by persons with an annual volume of business not exceeding
$50,000.

After March 31, 2016, all transactions subject to the SUT will be subject to a new VAT of 10.5% plus a 1% municipal
SUT. The new VAT will also apply on the introduction into Puerto Rico of taxable articles and on taxable
transactions, which are: (i) the sale in Puerto Rico of goods and services by a merchant, (ii) the rendering of a service
by a non-resident to a person in Puerto Rico, and (iii) combined transactions. Certain articles and transactions will not
be subject to the VAT. It is uncertain how these measures will impact the consumer and commercial sector. The
financial impact of the 4% tax on business to business transactions on the Corporation is expected to range between
$800,000 and $900,000 for the fourth quarter of 2015.
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As of December 31, 2015, the Corporation had $316.0 million of credit facilities, excluding investment securities,
granted to the Puerto Rico Government, its municipalities and public corporations, of which $314.8 million was
outstanding (book value of $311 million). Approximately $199.5 million of the granted credit facilities outstanding
consisted of loans to municipalities in Puerto Rico for which, in most cases, the good faith, credit and unlimited taxing
power of the applicable municipality have been pledged to their repayment. Approximately $18.9 million consisted of
loans to units of the Puerto Rico central government, and approximately $97.6 million ($97.5 million book value)
consisted of loans to public corporations, including the direct exposure to the Puerto Rico Electric Power Authority
with a book value of $71.1 million as of December 31, 2015.

Furthermore, as of December 31, 2015, the Corporation had $129.4 million outstanding in financings to the hotel
industry in Puerto Rico where the borrower and underlying collateral are the primary sources of repayment and the
Puerto Rico Tourism Development Fund provides a secondary guarantee for payment performance. The TDF is a
subsidiary of the GDB that works with private-sector financial institutions to structure financings for new hospitality
projects. The Corporation has been receiving payments from the TDF to cover scheduled payments on these
financings since late 2012, including collections of interest and principal of approximately $5.3 million in 2015 and
$4.5 million in 2014. The aforementioned $129.4 million exposure was adversely classified during the third quarter of
2015 given liquidity risks and uncertainties over the governments� fiscal initiatives.

In addition, the Corporation had $124.6 million in indirect exposure to residential mortgage loans that are guaranteed
by the Puerto Rico Housing Authority. Mortgage loans guaranteed by the Puerto Rico Housing Authority are secured
by the underlying properties and the guarantees serve to cover shortfalls in collateral in the event of a borrower
default.

On August 14, 2014, PREPA, which has been experiencing significant financial difficulties, entered into forbearance
agreements with certain of its bondholders and bank creditors. Among other things, the banks agreed to extend the
maturity of their loans until March 31, 2015, and all bondholders and lenders party to the agreements agreed to forbear
from exercising their rights against PREPA resulting from certain specified defaults until March 31, 2015. The
forbearance agreements have been extended on several occasions.

Pursuant to the extension agreed to on April 30, 2015, PREPA delivered a recovery plan proposal to the forbearing
creditors� advisors on June 1, 2015. On November 5, 2015, PREPA and its bank creditors signed a Restructuring
Support Agreement (RSA) in which all parties accepted the recovery plan proposal and agreed upon the new
economic terms behind PREPA�s recovery proposal. The RSA established that in the event the Puerto Rico legislature
has not enacted the PREPA Revitalization Act by January 22, 2016 the RSA would expire, unless such condition was
extended by the parties. The PREPA Revitalization Act was not enacted by the legislature on such date causing the
expiration of the RSA. The fuel line lenders (the banks) and the monolines subsequently agreed with PREPA to
execute an extension of the RSA providing the 12th of February 2016 as the deadline for the enactment of the PREPA
Revitalization Act. Providing all milestones on the RSA are accomplished the RSA terms are to be consummated no
later than June 30, 2016.

In addition, as of December 31, 2015, the Corporation had $49.7 million of obligations of the Puerto Rico government
as part of its available-for-sale investment securities portfolio, net of the $15.9 million other-than-temporary credit
impairment recorded in year 2015, recorded on its books at a fair value of $28.2 million as of December 31, 2015. The
OTTI charge of $15.9 million was recorded on three of the Puerto Rico Government bonds held by the Corporation as
part of its available-for-sale securities portfolio. Based on the fiscal and economic situation in Puerto Rico, together
with the government�s announcements regarding its ability to pay its debt, the Corporation determined that part of the
unrealized loss was other than temporary.
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As of December 31, 2015, the Corporation had $390.4 million of public sector deposits in Puerto Rico. Approximately
45% came from municipalities and municipal agencies in Puerto Rico and 55% came from public corporations and the
central government and agencies in Puerto Rico.
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The decline in Puerto Rico�s economy since 2006 has resulted in, among other things, in a decline in our loan
originations, an increase in the level of our non-performing assets, higher loan loss provisions and charge-offs, and an
increase in the rate of foreclosure loss on mortgage loans, all of which adversely affected our profitability. Any further
potential deterioration of economic activity could result in further adverse effects on our profitability.

The failure of other financial institutions could adversely affect us.

Our ability to engage in routine funding transactions could be adversely affected by future failures of financial
institutions and the actions and commercial soundness of other financial institutions. Financial institutions are
interrelated as a result of trading, clearing, counterparty and other relationships. We have exposure to different
industries and counterparties and routinely execute transactions with counterparties in the financial services industry,
including brokers and dealers, commercial banks, investment banks, investment companies and other institutional
clients. In certain of these transactions, we are required to post collateral to secure the obligations to the
counterparties. In the event of a bankruptcy or insolvency proceeding involving one of such counterparties, we may
experience delays in recovering the assets posted as collateral, or we may incur a loss to the extent that the
counterparty was holding collateral in excess of the obligation to such counterparty, such as the loss of our assets that
we pledged to Lehman Brothers, Inc., which we have been trying to recover, so far unsuccessfully.

In addition, many of these transactions expose us to credit risk in the event of a default by our counterparty or client.
In addition, the credit risk may be exacerbated when the collateral held by us cannot be realized or is liquidated at
prices not sufficient to recover the full amount of the loan or derivative exposure due to us. Any losses resulting from
our routine funding transactions may materially and adversely affect our financial condition and results of operations.

Legislative and regulatory actions taken now or in the future may increase our costs and impact our business,
governance structure, financial condition or results of operations.

We and our subsidiaries are subject to extensive regulation by multiple regulatory bodies. These regulations may
affect the manner and terms of delivery of our services. If we do not comply with governmental regulations, we may
be subject to fines, penalties, lawsuits or material restrictions on our businesses in the jurisdiction where the violation
occurred, which may adversely affect our business operations. Changes in these regulations can significantly affect the
services that we are asked to provide as well as our costs of compliance with such regulations. In addition, adverse
publicity and damage to our reputation arising from the failure or perceived failure to comply with legal, regulatory or
contractual requirements could affect our ability to attract and retain customers.

The financial crisis of 2008 resulted in government regulatory agencies and political bodies placing increased focus
and scrutiny on the financial services industry. The U.S. government intervened on an unprecedented scale,
responding by temporarily enhancing the liquidity support available to financial institutions, establishing a
commercial paper funding facility, temporarily guaranteeing money market funds and certain types of debt issuances
and increasing insurance on bank deposits.

These programs have subjected financial institutions, particularly those participating in the TARP, to additional
restrictions, oversight and costs. In addition, new proposals for legislation are periodically introduced in the U.S.
Congress that could further substantially increase regulation of the financial services industry, impose restrictions on
the operations and general ability of firms within the industry to conduct business consistent with historical practices,
including in the areas of interest rates, financial product offerings and disclosures, and have an effect on bankruptcy
proceedings with respect to consumer residential real estate mortgages, among other things. Federal and state
regulatory agencies also frequently adopt changes to their regulations or change the manner in which existing
regulations are applied.
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In recent years, regulatory oversight and enforcement have increased substantially, imposing additional costs and
increasing the potential risks associated with our operations. If these regulatory trends continue, they could adversely
affect our business and, in turn, our consolidated results of operations.

We could be adversely affected by changes in tax laws and regulations or the interpretation of such laws and
regulations.

The Corporation and its subsidiaries are subject to Puerto Rico income tax laws on their income from all sources. As
Puerto Rico corporations, First BanCorp. and its subsidiaries are treated as foreign corporations for U.S. and USVI
income tax purposes and are generally subject to U.S. and USVI income tax only on their income from sources within
the U.S. and USVI or income effectively connected with the conduct of a trade or business in those regions. These tax
laws are complex and subject to different interpretations. We must make judgments and interpretations about the
application of these inherently complex tax laws when determining our provision for income taxes, our deferred tax
assets and liabilities, and our valuation allowance.

In addition, legislative changes, particularly changes in tax laws, could adversely impact our results of operations.

Financial services legislation and regulatory reforms may have a significant impact on our business and results of
operations and on our credit ratings.

The Corporation faces increased regulation and regulatory scrutiny as a result of, among other things, its participation
in the Troubled Assets Relief Program (�TARP�). The U.S. Treasury acquired shares of Common Stock from the
Corporation in October 2011 in exchange for shares of preferred stock that it owned because of the Corporation�s
issuance of preferred stock to Treasury in January 2009 pursuant to the TARP. In July 2010, the Corporation issued to
Treasury a warrant, which amends, restates and replaces the original warrant that it issued to Treasury in January 2009
under the TARP. The Corporation�s participation in the TARP also imposes limitations on the payments it may make
to its senior leaders.

The Dodd-Frank Act significantly changed the regulation of financial institutions and the financial services industry.
The Dodd-Frank Act includes, and the regulations developed and to be developed thereunder include or will include,
provisions affecting large and small financial institutions alike.

Section 171 of the Dodd-Frank Act (the �Collins Amendment�), among other things, requires the federal banking
agencies to establish minimum leverage and risk-based capital requirements that will apply to both insured banks and
their holding companies. Regulations implementing the Collins Amendment set as a floor for the capital requirements
of the Corporation and FirstBank a minimum capital requirement computed using the FDIC�s general risk-based
capital rules that currently are in effect.

The federal banking agencies have adopted final rules for U.S. banks that revise in important respects the minimum
regulatory capital requirements, the components of regulatory capital, and the risk-based capital treatment of bank
assets and off-balance sheet exposures. The final rules, which became effective for the Corporation and FirstBank
beginning January 1, 2015, generally are intended to align U.S. regulatory capital requirements with Basel III
international regulatory capital standards adopted by the Basel Committee on Banking Supervision in 2010 (and
revised in 2011) and known as �Basel III.� The new rules increase the quantity and quality of required capital by, among
other things, establishing a new minimum common equity Tier 1 ratio of 4.5% of risk-weighted assets and an
additional common equity Tier 1 capital conservation buffer of 2.5% of risk-weighted assets. In addition, banks and
bank holding companies are required to have a Tier 1 leverage ratio of 4.0%, a Tier 1 risk-based ratio of 6.0% and a
total risk-based ratio of 8.0%. The final rules also revise the definition of capital by expanding the conditions for the
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distributions and certain discretionary bonus payments if additional specified amounts, or �buffers,� of common equity
Tier 1 capital are not met.
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Consistent with Basel III and the Collins Amendment, the final rules also establish a more conservative standard for
including an instrument such as trust-preferred securities as Tier 1 capital for bank holding companies with total
consolidated assets of $15 billion or more as of December 31, 2009, setting out a phase-out schedule. Bank holding
companies such as the Corporation must fully phase out these instruments from Tier I capital by January 1, 2016,
although qualifying trust preferred securities may be included as Tier 2 capital until the instruments are redeemed or
mature. As of December 31, 2015, the Corporation had $220 million in trust preferred securities that are now subject
to the full phase-out from Tier 1 capital under the final regulatory capital rules discussed above.

In addition, the final rules revise and harmonize the bank regulators� rules for calculating risk-weighted assets to
enhance risk sensitivity and address weaknesses that have been identified recently, by applying a variation of the
Basel III �standardized approach� for the risk-weighting of bank assets and off-balance sheet exposures to all U.S.
banking organizations other than large, internationally active banks.

The final capital rules became effective for the Corporation and our subsidiary bank on a multi-year transitional basis
starting on January 1, 2015, and in general will be fully effective as of January 1, 2019. First BanCorp. and FirstBank
were able to meet well-capitalized capital ratios upon implementation of the requirements. Although we expect to
continue to exceed the minimum requirements for well capitalized status under the new capital rules, there can be no
assurance that we will remain well capitalized. Moreover, for as long as we are subject to the provisions of the Written
Agreement, we cannot be considered to be well-capitalized.

Additional regulatory proposals and legislation, if finally adopted, would change banking laws and our operating
environment and that of our subsidiaries in substantial and unpredictable ways. The ultimate effect that such
legislation, if enacted, or regulations would have upon our financial condition or results of operations may be adverse.

Rulemaking changes implemented by the Bureau of Consumer Financial Protection (the �CFPB�) will result in
higher regulatory and compliance costs related to originating and servicing residential mortgage loans and may
adversely affect our results of operations.

The Dodd-Frank Act significantly changed the regulation of single-family residential mortgage lending in the United
States. Among other things, the law transferred rule-making and enforcement powers from a number of federal
agencies to the CFPB, imposed new risk retention and recordkeeping requirements on lenders (such as the Bank) that
sell single-family residential mortgage loans in the secondary market, required revision of disclosure documents,
limited loan originator compensation and expanded recordkeeping and reporting requirements under other federal
statutes.

New regulations implement the Dodd-Frank Act amendments to the Equal Credit Opportunity Act, the Truth in
Lending Act, and the Real Estate Settlement Procedures Act.

Among other consequences of these numerous changes, the new ability to repay requirements may result in reduced
credit availability and higher borrowing costs to cover the costs of compliance. The ability of borrowers to raise new
defenses in foreclosure proceedings on defaulted mortgage loans also may lead to increased foreclosure costs, extend
foreclosure timeliness, and increase the severity of loan losses. Increased repurchase and indemnity requests with
respect to mortgage loans sold into the secondary markets may also result.

These and other changes required by the Dodd-Frank Act have required require substantial modifications to the entire
mortgage lending and servicing industry. Their impact may involve changes to our operations and increased
compliance costs in making single-family residential mortgage loans. Additional rulemaking affecting the residential
mortgage business may occur, which may cause us to incur additional increased regulatory and compliance costs.
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Compliance with stress testing requirements may be challenging.

The Corporation is currently subject to supervisory guidance for stress testing practices issued by the federal banking
agencies in May 2012. This guidance outlines broad principles for a satisfactory stress testing framework and
describes various stress testing approaches and how stress testing should be used at various levels within an
organization. As previously discussed, the Corporation is also subject to two new stress testing rules that implement
provisions of the Dodd-Frank Act, one issued by the Federal Reserve Board that applies to First BanCorp. on a
consolidated basis and one issued by the FDIC that applies to the Bank.

Under the Dodd-Frank Act stress tests, the Corporation�s first annual company-run stress testing was submitted to
regulators in the first quarter of 2015. Public disclosure of the results for the severely adverse economic scenario was
made during the second quarter of 2015 on the Corporation�s website.

Future public disclosure of stress test results could result in reputational harm if the Corporation�s results are worse
than those of its competitors or otherwise indicate that the Corporation�s risk profile is excessive or elevated.
Furthermore, given that the Corporation will be subject to multiple stress testing requirements that are administered at
different levels by more than one federal banking agency, and compliance with such requirements will be
complicated, if the Corporation fails to fully comply with these requirements, it may be subject to regulatory action.

Monetary policies and regulations of the Federal Reserve could adversely affect our business, financial condition
and results of operations.

In addition to being affected by general economic conditions, our earnings and growth are affected by the policies of
the Federal Reserve Board. An important function of the Federal Reserve Board is to regulate the money supply and
credit conditions. Among the instruments used by the Federal Reserve Board to implement these objectives are open
market operations in U.S. government securities, adjustments of the discount rate and changes in reserve requirements
against bank deposits. These instruments are used in varying combinations to influence overall economic growth and
the distribution of credit, bank loans, investments and deposits. Their use also affects interest rates charged on loans or
paid on deposits.

The monetary policies and regulations of the Federal Reserve Board have had a significant effect on the operating
results of commercial banks in the past and are expected to continue to do so in the future. The effects of such policies
upon our business, financial condition and results of operations may be adverse.

We are subject to numerous laws designed to protect consumers, including the Community Reinvestment Act and
fair lending laws, and failure to comply with these laws could lead to a wide variety of sanctions.

The Community Reinvestment Act, the Equal Credit Opportunity Act, the Fair Housing Act and other fair lending
laws and regulations impose nondiscriminatory lending requirements on financial institutions. The Department of
Justice and other federal agencies are responsible for enforcing these laws and regulations. A successful regulatory
challenge to an institution�s performance under the Community Reinvestment Act or fair lending laws and regulations
could result in a wide variety of sanctions, including damages and civil money penalties, injunctive relief, restrictions
on mergers and acquisitions activity, restrictions on expansion and restrictions on entering new business lines. Private
parties may also have the ability to challenge an institution�s performance under fair lending laws in private class
action litigation. Such actions could have a material adverse effect on our business, financial condition and results of
operations.
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We face a risk of noncompliance and enforcement action related to the Bank Secrecy Act and other anti-money
laundering statutes and regulations.

The Bank Secrecy Act, the USA PATRIOT Act and other laws and regulations require financial institutions, among
other duties, to institute and maintain an effective anti-money laundering program and file
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suspicious activity and currency transaction reports as appropriate. The Financial Crimes Enforcement Network is
authorized to impose significant civil money penalties for violations of those requirements and has recently engaged
in coordinated enforcement efforts with the individual federal banking regulators, as well as the U.S. Department of
Justice, Drug Enforcement Administration and IRS. We are also subject to increased scrutiny of compliance with
trade and economic sanctions requirements and rules enforced by the Office of Foreign Assets Control. If our policies,
procedures and systems are deemed deficient, we would be subject to liability, including fines and regulatory actions,
which may include restrictions on our ability to pay dividends and the necessity to obtain regulatory approvals to
proceed with certain aspects of our business plan, including our acquisition plans. Failure to maintain and implement
adequate programs to combat money laundering and terrorist financing could also have serious reputational
consequences for us. Any of these results could have a material adverse effect on our business, financial condition and
results of operations.

RISKS RELATING TO AN INVESTMENT IN THE CORPORATION�S SECURITIES

Issuance of additional equity securities in the public markets and other capital management or business strategies
that we may pursue could depress the market price of our Common Stock and could result in dilution of holders of
our Common Stock, including purchasers of our Common Stock under the resale registration statement.

Generally, we are not restricted from issuing additional equity securities, including Common Stock. We may choose
or be required in the future to identify, consider and pursue additional capital management strategies to bolster our
capital position. We may issue equity securities (including convertible securities, preferred securities, and options and
warrants on our common or preferred stock securities) in the future for a number of reasons, including to finance our
operations and business strategy, adjust our leverage ratio, address regulatory capital concerns, restructure currently
outstanding debt or equity securities or satisfy our obligations upon the exercise of outstanding options or warrants.
Future issuances of our equity securities, including Common Stock, in any transaction that we may pursue may dilute
the interests of our existing holders of our Common Stock and preferred stock and cause the market price of our
Common Stock to decline.

The Corporation has outstanding a warrant held by the Treasury to purchase 1,285,899 shares of Common Stock. If
the warrant is exercised, the issuance of shares of Common Stock would reduce our income per share, and further
reduce the book value per share and voting power of our current common stockholders.

Additionally, THL and Oaktree have anti-dilution rights, which they acquired when they purchased shares of
Common Stock in the $525 million capital raise, completed in October 2011 that have been, and will be in the future,
triggered, subject to certain exceptions, upon our issuance of additional shares of Common Stock. In such a case, THL
and Oaktree had, and will have, the right to acquire the amount of shares of Common Stock that will enable them to
maintain their percentage ownership interest in the Corporation.

The market price of our Common Stock may continue to be subject to significant fluctuations and volatility.

The stock markets have experienced high levels of volatility since 2008. These market fluctuations have adversely
affected, and may continue to adversely affect, the trading price of our Common Stock. In addition, the market price
of our Common Stock has been subject to significant fluctuations and volatility because of factors specifically related
to our businesses and may continue to fluctuate or decline.

Factors that could cause fluctuations, volatility or a decline in the market price of our Common Stock, many of which
could be beyond our control, include the following:
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� uncertainties and developments related to the resolution of the Puerto Rico Government fiscal problems;

� our ability to continue to comply with the Written Agreement;

� any additional regulatory actions against us;
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� changes or perceived changes in the condition, operations, results or prospects of our businesses and market
assessments of these changes or perceived changes;

� announcements of strategic developments, acquisitions and other material events by us or our competitors,
including any failures of banks;

� changes in governmental regulations or proposals, or new governmental regulations or proposals, affecting us;

� a continuing recession in the Puerto Rico market and a lack of growth in our other principal markets in the USVI,
BVI and U.S.;

� the departure of key employees;

� changes in the credit, mortgage and real estate markets;

� operating results that vary from the expectations of management, securities analysts and investors;

� operating and stock price performance of companies that investors deem comparable to us; and

� the public perception of the banking industry and its safety and soundness.
In addition, the stock market in general, and the NYSE and the market for commercial banks and other financial
services companies in particular, have experienced significant price and volume fluctuations that sometimes have been
unrelated or disproportionate to the operating performance of those companies. These broad market and industry
factors may seriously harm the market price of our Common Stock, regardless of our operating performance. In the
past, following periods of volatility in the market price of a company�s securities, securities class action litigation has
often been instituted. A securities class action suit against us could result in substantial costs, potential liabilities and
the diversion of management�s attention and resources.

Our suspension of dividends may have adversely affected and may further adversely affect our stock price and
could result in the expansion of our Board of Directors.

In March 2009, the Federal Reserve Board issued a supervisory guidance letter intended to provide direction to bank
holding companies (�BHCs�) on the declaration and payment of dividends, capital redemptions and capital repurchases
by BHCs in the context of their capital planning process. The letter reiterates the long-standing Federal Reserve Board
supervisory policies and guidance to the effect that BHCs should only pay dividends from current earnings. More
specifically, the letter heightens expectations that BHCs will inform and consult with the Federal Reserve Board
supervisory staff on the declaration and payment of dividends that exceed earnings for the period for which a dividend
is being paid. In consideration of the financial results reported for the second quarter ended June 30, 2009, we
decided, as a matter of prudent fiscal management and following the Federal Reserve Board guidance, to suspend the
payment of dividends. Furthermore, our Written Agreement with the Federal Reserve Board precludes us from
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declaring any dividends without the prior approval of the Federal Reserve. We cannot anticipate if and when the
payment of dividends might be reinstated.

This suspension may have adversely affected and may continue to adversely affect our stock price. Further, because
dividends on our Series A through E Preferred Stock have not been paid since we suspended dividend payments in
August 2009, the holders of the preferred stock have the right to appoint two additional members to our Board of
Directors. Any member of the Board of Directors appointed by the holders of Series A through E Preferred Stock is
required to vacate his or her office if the Corporation resumes the payment of dividends in full for twelve consecutive
monthly dividend periods.

There is no trading market for the Warrant and as a result, you may not be able to resell the Warrant at or above
the price you pay for it.

There is no public market for the Warrant and we have no other warrants outstanding. Accordingly, your ability to
resell the Warrant is significantly limited.
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RISKS RELATING TO THE RIGHTS OF HOLDERS OF OUR COMMON STOCK COMPARED TO THE
RIGHTS OF HOLDERS OF OUR DEBT OBLIGATIONS AND SHARES OF PREFERRED STOCK

The holders of our debt obligations, which, as of September 30, 2015, were in the aggregate amount of
approximately $226.5 million, and the holders of our shares of preferred stock will have priority over our Common
Stock with respect to payment in the event of liquidation, dissolution or winding up and with respect to the payment
of dividends.

In any liquidation, dissolution or winding up of First BanCorp., our Common Stock would rank below all debt claims
against us and claims of all of our outstanding shares of Series A through E Preferred Stock, which have a liquidation
preference of approximately $36 million. Thus, holders of our Common Stock will not be entitled to receive any
payment or other distribution of assets upon the liquidation, dissolution or winding up of First BanCorp. until after all
our obligations to our debt holders have been satisfied and holders of senior equity securities and trust preferred
securities have received any payment or distribution due to them. As a result, holders of our Common Stock could
lose all or a part of their investment.

In addition, we are required to pay dividends on our preferred stock before we pay any dividends on our Common
Stock. Holders of our Common Stock will not be entitled to receive payment of any dividends on their shares of our
Common Stock unless and until we obtain the Federal Reserve�s approval to resume payments of dividends on the
shares of outstanding preferred stock and on our Common Stock. We may not obtain such approval.

Future offerings of preferred stock, which would likely be senior to our Common Stock for purposes of dividend
distributions or upon liquidation, may adversely affect the market price of our Common Stock.

If the Written Agreement is terminated and we resume the payment of dividends on our outstanding preferred stock,
our Board of Directors will again be authorized to issue one or more classes or series of preferred stock from time to
time without any action on the part of the stockholders. Our Board of Directors would have the power, without
stockholder approval, to set the terms of any such classes or series of preferred stock that may be issued, including
voting rights, dividend rights and preferences over our Common Stock with respect to dividends or upon our
dissolution, winding up and liquidation and other terms. If we issue shares of preferred stock in the future that have a
preference over our Common Stock with respect to the payment of dividends or upon liquidation, or if we issue shares
of preferred stock with voting rights that dilute the voting power of our Common Stock, the rights of holders of our
Common Stock will be adversely affected and the market price of our Common Stock could be adversely affected.

Treasury, which is a Selling Stockholder, is a federal agency and your ability to bring a claim against Treasury
under the federal securities laws may be limited.

The doctrine of sovereign immunity, as limited by the Federal Tort Claims Act (the �FTCA�), provides that claims may
not be brought against the United States of America or any agency or instrumentality thereof unless specifically
permitted by act of Congress. The FTCA bars claims for fraud or misrepresentation. At least one federal court, in a
case involving a federal agency, has held that the United States may assert its sovereign immunity to claims brought
under the federal securities laws. In addition, Treasury and its officers, agents and employees are exempt from liability
for any violation or alleged violation of the anti-fraud provisions of Section 10(b) of the Exchange Act by virtue of
Section 3(c) thereof. We do not expect any underwriter in an offering of securities by Treasury to claim to be an agent
of Treasury in such offering. Accordingly, any attempt to assert such a claim against the officers, agents or employees
of Treasury for a violation of the Securities Act or the Exchange Act resulting from an alleged material misstatement
in or material omission from this prospectus or the registration statement of which this prospectus is a part or resulting
from any other act or omission in connection with an offering of securities by Treasury would likely be barred.
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FORWARD-LOOKING STATEMENTS

Certain statements made or incorporated by reference in this prospectus are �forward-looking� statements within the
meaning of, and subject to the protections of, Section 27A of the Securities Act and Section 21E of the Exchange Act.
All statements contained herein or incorporated by reference in this prospectus that are not clearly historical in nature
are forward-looking, and the words �would be,� �will allow,� �intends to,� �will likely result,� �are expected to,� �should,�
�anticipate,� or similar expressions are generally intended to identify forward-looking statements.

These forward-looking statements are not guarantees of future performance and involve certain risks, uncertainties,
estimates and assumptions by us that are difficult to predict. Various factors, some of which are beyond our control,
could cause actual results to differ materially from those expressed in, or implied by, such forward-looking statements.
Factors that might cause such a difference include, but are not limited to, the risks described below in the �Risk Factors�
section, and the following:

� uncertainty about whether the Corporation will be able to continue to fully comply with the Written Agreement
that the Corporation entered into with the Federal Reserve that, among other things, requires the Corporation to
serve as a source of strength to FirstBank and that, except with the consent generally of the Federal Reserve and
the Federal Reserve Board, prohibits the Corporation from paying dividends to stockholders or receiving
dividends from FirstBank, making payments on trust preferred securities or subordinated debt and incurring,
increasing or guaranteeing debt or repurchasing any capital securities;

� the ability of the Puerto Rico government or any of its public corporations or other instrumentalities to repay its
respective debt obligations, including the effect of the recent payment defaults of a government public
corporation, and recent and any future downgrades of the long-term and short-term debt ratings of the Puerto
Rico government, which could exacerbate Puerto Rico�s adverse economic conditions;

� a decrease in demand for the Corporation�s products and services and lower revenues and earnings because of the
continued recession in Puerto Rico;

� uncertainty as to the availability of certain funding sources, such as retail brokered CDs;

� the Corporation�s reliance on brokered CDs to fund operations and provide liquidity;

� the risk of not being able to fulfill the Corporation�s cash obligations or resume paying dividends to the
Corporation�s stockholders in the future due to the Corporation�s need to receive approval from the Federal
Reserve and the Federal Reserve Board to declare or pay any dividends and to take dividends or any other form
of payment representing a reduction in capital from FirstBank or FirstBank�s failure to generate sufficient cash
flow to make a dividend payment to the Corporation;

�
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the strength or weakness of the real estate markets and of the consumer and commercial sectors and their impact
on the credit quality of the Corporation�s loans and other assets, which has contributed and may continue to
contribute to, among other things, high levels of non-performing assets, charge-offs and provisions for loan and
lease losses and may subject the Corporation to further risk from loan defaults and foreclosures;

� the ability of FirstBank to realize the benefits of its deferred tax assets subject to the remaining valuation
allowance;

� adverse changes in general economic conditions in Puerto Rico, the U.S., and the USVI and BVI, including the
interest rate environment, market liquidity, housing absorption rates, real estate prices, and disruptions in the U.S.
capital markets, which have reduced interest margins and affected funding sources, and has affected demand for
all of the Corporation�s products and services and reduced the Corporation�s revenues and earnings, and the value
of the Corporation�s assets, and may once again have these effects;

� an adverse change in the Corporation�s ability to attract new clients and retain existing ones;
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� the risk that additional portions of the unrealized losses in the Corporation�s investment portfolio are determined
to be other-than-temporary, including additional impairments on the Puerto Rico government�s obligations;

� uncertainty about regulatory and legislative changes for financial services companies in Puerto Rico, the U.S., the
USVI and the BVI, which could affect the Corporation�s financial condition or performance and could cause the
Corporation�s actual results for future periods to differ materially from prior results and anticipated or projected
results;

� changes in the fiscal and monetary policies and regulations of the U.S. federal government and the Puerto Rico
and other governments, including those determined by the FED, the Federal Reserve, the FDIC,
government-sponsored housing agencies, and regulators in Puerto Rico, the USVI and the BVI;

� the risk of possible failure or circumvention of controls and procedures and the risk that the Corporation�s risk
management policies may not be adequate;

� the risk that the FDIC may increase the deposit insurance premium and/or require special assessments to
replenish its insurance fund, causing an additional increase in the Corporation�s non-interest expenses;

� the impact on the Corporation�s results of operations and financial condition of acquisitions and dispositions,
including the acquisition of loans and branches of Doral Bank as well as the assumption of deposits at the
branches acquired from Doral during the first quarter of 2015;

� a need to recognize impairments on financial instruments, goodwill or other intangible assets relating to
acquisitions;

� the risk that downgrades in the credit ratings of the Corporation�s long-term senior debt will adversely affect the
Corporation�s ability to access necessary external funds;

� the impact of the Dodd-Frank Act on the Corporation�s businesses, business practices and cost of operations; and

� general competitive factors and industry consolidation.
Although the �forward-looking statements� are based on our current beliefs and expectations, we do not undertake, and
specifically disclaim any obligation, to update any of the �forward-looking statements� to reflect occurrences or
unanticipated events or circumstances after the date of such statements except as required by federal securities laws.

You should read this prospectus and the documents that we incorporate by reference into this prospectus and have
filed as exhibits to the registration statement of which this prospectus is a part completely and with the understanding
that our actual future results may be materially different from what we expect. The information contained in this
prospectus is accurate only as of its date, regardless of the time of delivery of this prospectus or any sale of the
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DESCRIPTION OF WARRANT TO PURCHASE COMMON STOCK

General

On January 16, 2009, the Corporation issued the original Warrant to Treasury in connection with Treasury�s purchase
of preferred stock pursuant to the Capital Purchase Program under the TARP. Initially, the original Warrant had a
ten-year term and was exercisable at any time for 389,483 shares of Common Stock at an exercise price of $154.05.

On July 20, 2010, pursuant to the Exchange Agreement dated as of July 7, 2010 with Treasury, the Corporation agreed
to amend and restate the terms of the original Warrant. As amended and restated, the term of the original Warrant was
extended to July 20, 2020, and the initial exercise price of the original Warrant was adjusted to $10.878. On
October 7, 2011, the Warrant was further adjusted as a result of the capital raise to provide for the issuance of
1,285,899 shares of Common Stock at an exercise price of $3.29 per share. The exercise price and the number of
shares issuable upon exercise of the Warrant are subject to certain anti-dilution adjustments.

The Corporation will reserve and keep available, out of its authorized but unissued Common Stock, a sufficient
number of shares to satisfy the exercise of the Warrant at any time. No fractional shares will be issued upon exercise
of the Warrant. In lieu of a fractional share, the Corporation will make a cash payment equal to the market price less
the pro-rated exercise price for such fractional share. We have listed the Common Stock issuable upon exercise of the
Warrant with the NYSE.

The holder of the Warrant shall have no rights or privileges of the holders of our Common Stock, including any voting
rights, until (and then only to the extent) the Warrant has been exercised.

Adjustment and Other Rights

The exercise price and the number of shares of Common Stock issuable upon exercise of the Warrant will be adjusted
proportionately:

� in the event of a stock split, subdivision, reclassification or combination of the outstanding shares of
Common Stock;

� in connection with any distributions by the Corporation to security holders (e.g., cash or stock dividends);

� in connection with certain repurchases of Common Stock by the Corporation; and

� in connection with certain business combinations.
Transfer/Assignment

Treasury may transfer all or a portion of the Warrant at any time.
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PLAN OF DISTRIBUTION

We are registering the Securities covered by this prospectus to permit Selling Stockholders, and any assignees,
transferees, pledgees, or donees or any of the successors in interest of the Selling Stockholders named in a prospectus
supplement to this prospectus, to conduct public secondary trading of the Securities. We will not receive any of the
proceeds of the sale of the Securities offered by this prospectus. If the Warrant is exercised for cash by a purchaser of
the Warrant under this prospectus, the net proceeds to the Corporation from the sale of the shares of Common Stock
issued upon such exercise will be used for general corporate purposes, including the repayment of debt, acquisitions,
additions to working capital, capital expenditures and investments in our subsidiaries. However, we will receive no
cash if and to the extent the Warrant is exercised pursuant to the net, or �cashless,� exercise feature of the Warrant. The
aggregate proceeds to the Selling Stockholders from the sale of the Securities will be the purchase price of the
Securities less any discounts and commissions. A Selling Stockholder may offer and sell the Securities included in
this prospectus from time to time through one or more methods specified herein or through a combination of any of
such methods or any other method permitted pursuant to applicable law.

The Selling Stockholders may offer and sell their Securities included in this prospectus from time to time directly to
purchasers, through underwriters, to dealers, or through agents, at fixed prices, which may be changed, at market
prices prevailing at the time of sale, at prices related to the prevailing market prices, at varying prices determined at
the time of sale or at privately negotiated prices.

The Selling Stockholders may offer and sell some or all of the Securities included in this prospectus by or through a
broker-dealer in one or more, or a combination, of the following methods, without limitation:

� purchases by the broker-dealer as principal, and resale by the broker-dealer for its account;

� a block trade in which the broker-dealer may attempt to sell the shares as agent, but may resell all or a
portion of the block as principal in order to facilitate the transaction;

� in a public auction;

� transactions in which a broker-dealer may agree with one or more Selling Stockholders to sell a specified
number of such shares at a stipulated price per share;

� transactions in which the broker-dealer as agent solicits purchasers and ordinary brokerage transactions by
the broker-dealer as agent; or

� an offering at other than a fixed price on or through the facilities of any stock exchange on which the
Common Stock is listed or to or through a market maker other than on that stock exchange.

The Selling Stockholders may directly make offers to sell some or all of the Securities included in this prospectus to,
or solicit offers to purchase such shares from, purchasers from time to time. If required, the prospectus supplement
related to any such offering by the Selling Stockholders will set forth the terms of such offering.
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The Selling Stockholders may sell some or all of the Securities included in this prospectus from time to time to one or
more underwriters, which would purchase the shares as principal for resale to purchasers, on a firm-commitment or
other basis. If the Selling Stockholders sell Securities to underwriters, they may execute an underwriting agreement
with them at the time of sale and, if required, will name them in the prospectus supplement related to any such
offering. In connection with those sales, underwriters may be deemed to have received compensation from the Selling
Stockholders in the form of underwriting discounts or commissions and may also receive commissions from
purchasers of the Securities for which they may act as agents. Underwriters may resell Securities to or through dealers,
and those dealers may receive compensation in the form of discounts, concessions or commissions from the
underwriters and/or commissions from purchasers for which they may act as agents. The prospectus supplement
related to any such offering will include any required information about
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underwriting compensation to be paid to underwriters, and any discounts, concessions or commissions underwriters
allow to participating dealers, in connection with such offering.

From time to time, the Selling Stockholders may sell the Securities included in this prospectus to one or more dealers
acting as principals. If required, the prospectus supplement related to any such offering will name such dealers as
Selling Stockholders, and will include information about any compensation paid to the dealers, in such offering. The
dealers, which may be deemed to be �underwriters� as that term is defined in the Securities Act, may then resell the
Securities to purchasers.

The Selling Stockholders may sell the Securities they hold using a public auction process in which the public offering
price and the allocation of the Securities will be determined through an auction conducted by an auction agent. The
auction process may involve a modified �Dutch auction� mechanic in which the auction agent (and potentially other
brokers) will receive and accept bids from bidders at either a minimum bid price or at price increments in excess of
the minimum bid price. The auction agent and any such other brokers may be the underwriters or their affiliates. After
the auction closes and those bids become irrevocable, the auction agent will determine the clearing price for the sale of
the Securities offered in the auction, and subject to agreement between the Selling Stockholders and the underwriter or
underwriters to proceed with the offering, the Securities will be allocated to winning bidders by the underwriter or
underwriters. If the Selling Stockholders use a public auction process to sell the Securities, a more detailed description
of the procedures to be used in connection with any such auction will be set forth in a pricing supplement to this
prospectus.

The Selling Stockholders may designate broker-dealers as agents from time to time to solicit offers from purchasers to
purchase the Securities included in this prospectus, or to sell such Securities in ordinary brokerage transactions, on
their behalf. If required, the prospectus supplement related to any such offering will name such agents, and will
include information about any commissions paid to the agents in such offering. Agents may be deemed to be
�underwriters� as that term is defined in the Securities Act in such offering.

Each of the Selling Stockholders may be deemed to be an �underwriter� as that term is defined in the Securities Act, and
any profit on the sale of the Securities included in this prospectus by such Selling Stockholder may be deemed to be
�underwriting discounts or commissions� under the Securities Act.

In connection with a firm commitment offering, the underwriters may purchase and sell the Securities in the open
market. These transactions may include short sales, stabilizing transactions and purchases to cover positions created
by short sales. Short sales involve the sale by the underwriters of a greater number of shares of the Common Stock
than they are required to purchase in the offering. Stabilizing transactions consist of certain bids or purchases made for
the purpose of preventing or retarding a decline in the market price of the Common Stock while the offering is in
progress. The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the
underwriters a portion of the underwriting discount received by it because the underwriters have repurchased
Common Stock sold by or for the account of that underwriter in stabilizing or short-covering transactions. These
activities by the underwriters may stabilize, maintain or otherwise affect the market price of the Common Stock. As a
result, the price of the Common Stock may be higher than the price that otherwise might exist in the open market. If
these activities are commenced, they may be discontinued by the underwriters at any time. These transactions may be
effected on or through the NYSE, the existing trading market for the Common Stock, or in the over-the-counter
market or otherwise.

The Selling Stockholders or their underwriters, broker-dealers, or agents may make sales of the Securities that are
deemed to be an at-the-market offering as defined in Securities Act Rule 415, which includes sales of such Securities
made directly on or through the NYSE, the existing trading market for the Common Stock, or in the over-the-counter
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Any underwriters, broker-dealers, or agents offering the Securities included in this prospectus will not confirm sales to
any accounts over which they or their affiliates exercise discretionary authority without the prior approval of the
customer.
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We have agreed to indemnify in certain circumstances Selling Stockholders and any brokers-dealers and agents who
may be deemed to be underwriters, if any, of the securities covered by the registration statement, against certain
liabilities, including liabilities under the Securities Act. The Selling Stockholders may agree to indemnify us in certain
circumstances against certain liabilities, including liabilities under the Securities Act. In addition, underwriters,
broker-dealers, agents and other persons may be entitled, under agreements that they may enter into with the Selling
Stockholders, to indemnification by them against certain liabilities, including liabilities under the Securities Act, in
connection with an offering of the Securities included in this prospectus.

We have agreed to pay the expenses of the registration of the Securities offered and sold by the Selling Stockholders
under the registration statement, including, but not limited to, all registration and filing fees and fees and expenses of
our counsel and our accountants. The Selling Stockholders will pay any underwriting discounts, commissions and
transfer taxes applicable to the Securities sold by them. In the case of Treasury, we previously agreed to pay all selling
expenses incurred in connection with any registration of the Securities offered and sold by Treasury, including all
discounts, selling commissions and stock transfer taxes applicable to the sale of the Securities and fees and
disbursements of counsel for Treasury.

In connection with our agreement to include in the registration statement the Securities to be offered for sale by the
Selling Stockholders and to pay the expenses of the registration of such shares, we may require that the Selling
Stockholders be subject to any restrictions on sale imposed by us from time to time, including, without limitation, with
respect to blackout periods for sales, volume limitations, manner of sale restrictions or otherwise.

The Selling Stockholders and other persons participating in the sale or distribution of the Securities may be subject to
applicable provisions of the Exchange Act and the rules and regulations thereunder, including Regulation M. This
regulation may limit the timing of purchases and sales of any of the Securities. We have informed the Selling
Stockholders that the anti-manipulation rules under the Exchange Act may apply to sales of the Securities in the
market and to the activities of the Selling Stockholders and their affiliates. Furthermore, Regulation M may restrict the
ability of any person engaged in the distribution of the Securities to engage in market-making activities with respect to
the particular Securities being distributed for a period of up to five business days before the distribution. These
restrictions may affect the marketability of the Securities and the ability of any person or entity to engage in
market-making activities with respect to the Securities.

As a result of the requirements of the Financial Industry Regulatory Authority (�FINRA�), the maximum discount,
concession or commission to be received by any FINRA member or independent broker-dealer may not be greater
than eight percent (8%) of the gross proceeds received by the Selling Stockholders for the sale of any of the Securities
included in this prospectus.

Any of the Securities included in this prospectus held by the Selling Stockholders that qualifies for sale pursuant to
Rule 144 under the Securities Act may be sold under Rule 144 rather than pursuant to the registration statement. If any
Selling Stockholder sells pursuant to Rule 144, such Selling Stockholder will not be deemed to be an �underwriter� as
that term is defined in the Securities Act and will not be subject to the prospectus delivery requirements of the
Securities Act with respect to such sales. The Securities covered by this prospectus may also be sold to non-U.S.
persons outside the U.S. in accordance with Regulation S under the Securities Act rather than under this prospectus.

A Selling Stockholder may also sell the Securities through privately negotiated transactions, settlement of short sales,
the writing or settlement of options or other hedging transactions (whether through an options exchange or otherwise)
and an exchange distribution in accordance with the rules of the applicable exchange.

Edgar Filing: FIRST BANCORP /PR/ - Form 424B4

Table of Contents 120



32

Edgar Filing: FIRST BANCORP /PR/ - Form 424B4

Table of Contents 121



Table of Contents

USE OF PROCEEDS

We will not receive any proceeds from the sale of the Shares. The exercise price for the Warrant may be paid in cash
or through the withholding by the Corporation of stock having a market value equal to the exercise price. If the
Warrant is exercised for cash by a purchaser of the Warrant under this prospectus, the net proceeds to the Corporation
from the sale of the shares of common stock issued upon such exercise will be approximately $4.2 million. These
proceeds will be used for general corporate purposes, including the repayment of debt, acquisitions, additions to
working capital, capital expenditures and investments in our subsidiaries.
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SELLING STOCKHOLDERS

The table below sets forth beneficial ownership information for the Selling Stockholders as of December 31, 2015.
Except as described below, the Selling Stockholders have not held any position or office or had any other material
relationship with us or any of our predecessors or affiliates within the past three years. Of the shares being registered,
83,687,163 shares are beneficially owned by funds that have designated two directors to serve on our Board of
Directors, 11,577,452 shares are beneficially owned by Treasury and 165,000 shares are beneficially owned by
Roberto R. Herencia, our Chairman of the Board.

As noted in footnotes to the table below, two of the Selling Stockholders are affiliates of broker-dealers. Each Selling
Stockholder that is an affiliate of a broker-dealer purchased the shares being registered for resale in the ordinary
course of business and at the time of the purchase had no agreements or understandings, directly or indirectly, with
any person to distribute the securities.

There follows a description of key provisions of and actions taken pursuant to our investment agreements with THL
and Oaktree, as amended:

� We reimbursed each of THL and an affiliate of Oaktree Capital Management, L.P. $4 million for expenses
each incurred in connection with the capital raise.

� Each of THL and Oaktree has the right to designate a person to serve on our Board for as long as each of
them owns at least 25% of the number of shares each acquired in connection with the capital raise.
Consistent with our agreements with THL and Oaktree, we appointed Michael P. Harmon and Thomas
Martin Hagerty as directors.

� We appointed Roberto R. Herencia to serve as our Chairman of the Board.

� We agreed to use our best efforts to nominate two additional directors to the Board so that a majority of our
directors will be either investor designees or independent directors with banking or related financial
management expertise. In this regard, on October 30, 2012, the Board elected Robert T. Gormley to serve as
a director and Mr. Gormley currently serves on the Board. Moreover, on September 26, 2013, the Board
elected David I. Matson to serve as a director and Mr. Matson currently serves on the Board.

� THL and Oaktree have certain indemnification rights.

� Each of THL and Oaktree may acquire additional shares of Common Stock in the following circumstances:
(a) for as long as each of THL and Oaktree, as applicable, owns at least 25% of the number of shares of
Common Stock that it acquired in connection with the capital raise, each such investor will have the right to
acquire from us at such time as we sell (i) any Common Stock or securities that are convertible into or
exchangeable for Common Stock, or include a Common Stock component, an amount of securities up to the
amount of the new securities required to maintain its percentage Common Stock-equivalent interest in us at
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the same level as it was before the issuance of those securities and (ii) any Common Stock or securities that
are convertible into or exchangeable for Common Stock, or include a Common Stock component, to any
investor to which we sold Common Stock in the capital raise an amount of securities up to the amount of
new securities equal to the aggregate amount of new securities that we offer to sell to such other investor or
its affiliates for the same price and on the same terms as such other offer or sale to such other investor or its
affiliates; and (b) for as long as each of THL and Oaktree, as applicable, owns in the aggregate at least as
many shares of Common Stock as any other entity or group of affiliated entities, if we offer to sell to any
entity or group of affiliated entities Common Stock or securities that are convertible into or exchangeable for
Common Stock, or include a Common Stock component, that would cause that entity or group of affiliated
entities to own more shares of Common Stock than THL or Oaktree, as applicable, we will offer to sell to
each of THL and Oaktree, for the same price and on the same terms, a number of new securities such that
THL or Oaktree, as applicable, will own an amount of shares of Common Stock, after giving effect to the
conversion or exercise of such new securities into Common
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Stock, equal to the number of shares of Common Stock owned by such other entity or group of affiliated
entities.

On January 16, 2009, the Corporation entered into a Letter Agreement with Treasury pursuant to which Treasury
invested $400,000,000 in Series F Preferred Stock, of the Corporation and the Warrant under the TARP. On July 20,
2010, the Corporation issued 424,174 shares of Series G Preferred Stock to Treasury in exchange for the Series F
Preferred Stock it previously held. The Series G Preferred Stock was convertible into the Corporation�s Common Stock
upon the satisfaction of certain conditions, including the completion of the capital raise. On October 7, 2011,
simultaneous with the completion of the capital raise, the Corporation issued 32,941,797 shares of Common Stock to
Treasury upon conversion of all of the Corporation�s outstanding Series G Preferred Stock. Pursuant to the Warrant,
Treasury is entitled to purchase up to 1,285,899 shares of Common Stock. Since then, Treasury has sold 22,650,244
shares of Common Stock.

On February 17, 2012, the Corporation entered into a Securities Purchase Agreement in connection with its sale of
165,000 shares of Common Stock in a private placement to Mr. Herencia.

Beneficial Ownership
Prior to the Offering

Number of
Shares Being
Offered

Beneficial Ownership
After the Offering

Name and Address of Beneficial Owner

Number of

Shares(1) Percent(2)

Number of

Shares

Number of

Shares(1) Percent(2)
Thomas H. Lee (Alternative) Fund VI,
L.P.(3) 23,011,234 10.70 23,011,234 0 0
Thomas H. Lee (Alternative) Parallel Fund
VI, L.P.(3) 15,581,983 7.24 15,581,983 0 0
Thomas H. Lee (Alternative) Parallel (DT)
Fund VI, L.P.(3) 2,721,860 1.27 2,721,860 0 0
THL FBC Equity Investors, L.P.(3) 528,505 * 528,505 0 0
Oaktree Principal Fund V (Delaware),
L.P.(4) 34,617,194 16.09 34,617,194 0 0
Oaktree FF Investment Fund AIF
(Delaware), L.P.(4) 7,226,387 3.36 7,226,387 0 0
Treasury(5) 11,577,452 5.38 11,577,452 0 0
Roberto R. Herencia 619,883 * 165,000 454,883 *

* Less than 1 percent
(1) In accordance with Rule 13d-3 under the Exchange Act, a person is deemed to be the beneficial owner, for

purposes of this table, of any Common Stock over which such person has voting or investment power or of
which such person has the right to acquire beneficial ownership within 60 days of December 31, 2015.

(2) The percentage of shares beneficially owned is calculated based on the number of shares outstanding as of
December 31, 2015, which amount outstanding was 215,088,698 shares. In computing the percentage of shares
beneficially owned, any shares which the person has a right to acquire within 60 days after December 31, 2015
are deemed outstanding for the purpose of computing the percentage of Common Stock beneficially owned by
that person but are not deemed outstanding for the purpose of computing the percentage of shares beneficially
owned by any other person.
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(3) Thomas H. Lee Advisors (Alternative) VI, Ltd. is the controlling entity of each of Thomas H. Lee (Alternative)
Fund VI, L.P., Thomas H. Lee (Alternative) Parallel Fund VI, L.P., Thomas H. Lee (Alternative) Parallel (DT)
Fund VI, L.P. and THL FBC Equity Investors, L.P. (the �THL Funds�). THL Holdco, LLC is the controlling entity
of THL Managers VI, LLC. Voting and investment control over the shares held by the THL Funds and THL
Managers VI, LLC are acted upon by a private equity management committee consisting of Todd M. Abbrecht,
Anthony J. DiNovi, Thomas M. Hagerty, Seth W. Lawry, Soren L. Oberg, Scott M. Sperling and Kent R. Weldon
(the �THL Committee�). Each member of the THL Committee may be deemed to share beneficial ownership of all
shares reported herein. Each member of the THL Committee disclaims beneficial ownership of all shares reported
herein except to the extent of any pecuniary interest therein.
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(4) Each of Oaktree Principal Fund V (Delaware), L.P. (the �PF V Fund�) and Oaktree FF Investment Fund AIF
(Delaware), L.P. (the �AIF Fund�) has indicated that it is an affiliate of a broker-dealer. Each of the PF V Fund and
the AIF Fund may be deemed to share voting and investment power with several other affiliated entities of
Oaktree.

The PF V Fund may share voting and investment power with Oaktree Capital Group Holdings GP, LLC (�OCGH GP�),
in its capacity as the manager of Oaktree Capital Group, LLC (�OCG�), OCG, in its capacity as managing member of
Oaktree Holdings, LLC (�Oaktree Holdings�), Oaktree Holdings, in its capacity as managing member of OCM Holdings
I, LLC (�Oaktree Holdings I�), Oaktree Holdings I, in its capacity as general partner of Oaktree Capital I, L.P. (�Oaktree
Capital I�), Oaktree Capital I, in its capacity as general partner of Oaktree Fund GP I, L.P. (�Oaktree Fund GP I�),
Oaktree Fund GP I, in its capacity as managing member of Oaktree Fund GP, LLC (�Oaktree Fund GP�), Oaktree Fund
GP, in its capacity as general partner of the PF V Fund.

The AIF Fund may share voting and investment power with OCGH GP, in its capacity as the general partner of
Oaktree Capital Group Holdings, L. P. (�OCGH LP�), OCGH LP in its capacity as the controlling shareholder of
Oaktree AIF Holdings, Inc. (�Oaktree AIF Holdings�), Oaktree AIF Holdings, in its capacity as general partner of
Oaktree AIF Investments, L.P. (�Oaktree AIF Investments�), Oaktree AIF Investments, in its capacity as general partner
of Oaktree Fund GP III, L.P. (�Oaktree GP III�), Oaktree GP III, in its capacity as sole member of Oaktree Fund GP
AIF, LLC (�Oaktree GP AIF�), Oaktree GP AIF, in its capacity as general partner of Oaktree Fund AIF Series, L.P.
Series I (�Oaktree AIF� and, together with OCGH GP, OCGH LP, OCG, Oaktree Holdings, Oaktree Holdings I, Oaktree
Capital I, Oaktree Fund GP I, Oaktree Fund GP, Oaktree AIF Holdings, Oaktree AIF Investments, Oaktree GP III and
Oaktree GP AIF, collectively, the �Oaktree Entities�), and Oaktree AIF, in its capacity as general partner of the AIF
Fund.

OCGH GP is managed by an executive committee, the members of which are Howard S. Marks, Bruce A. Karsh, Jay
Wintrob, John B. Frank, David M. Kirchheimer, Sheldon M. Stone and Stephen A. Kaplan (the �OCGH GP Members�).
The OCGH GP Members make investment and voting decisions with respect to the shares reported herein. Michael P.
Harmon, the Board representative for Oaktree, may be deemed to share voting and investment power with respect to
the shares owned by the PF V Fund and the AIF Fund.

Each Oaktree Entity, each OCGH GP Member, and Mr. Harmon disclaim beneficial ownership of all shares reported
herein except to the extent of their respective pecuniary interest therein.

(5) Includes 1,285,899 shares that may be acquired by Treasury upon the exercise of the Warrant, which it acquired
from the Corporation on January 16, 2009 and which was amended and restated on July 20, 2010. Treasury has
sole voting and investment power of all shares reported herein but may exercise voting power only in accordance
with the terms of the Exchange Agreement.

The following description was provided by Treasury and is derived from the website of Treasury. Treasury is the
executive agency of the United States government responsible for promoting economic prosperity and ensuring the
financial security of the United States. Treasury is responsible for a wide range of activities, such as advising the
President of the United States on economic and financial issues, encouraging sustainable economic growth and
fostering improved governance in financial institutions. Treasury operates and maintains systems that are critical to
the nation�s financial infrastructure, such as the production of coin and currency, the disbursement of payments to the
American public, revenue collection and the borrowing of funds necessary to run the federal government. Treasury
works with other federal agencies, foreign governments, and international financial institutions to encourage global
economic growth, raise standards of living and, to the extent possible, predict and prevent economic and financial
crises. Treasury also performs a critical and far-reaching role in enhancing national security by implementing
economic sanctions against foreign threats to the United States, identifying and targeting the financial support
networks of national security threats and improving the safeguards of our financial systems. In addition, under the
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Emergency Economic Stabilization Act of 2008, Treasury was given certain authority and facilities to restore the
liquidity and stability of the financial system.
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The doctrine of sovereign immunity, as limited by the FTCA, provides that claims may not be brought against the
United States of America or any agency or instrumentality thereof unless specifically permitted by act of Congress.
The FTCA bars claims for fraud or misrepresentation. The courts have held, in cases involving federal agencies and
instrumentalities, that the United States may assert its sovereign immunity to claims brought under the federal
securities laws. Thus, any attempt to assert a claim against Treasury alleging a violation of the federal securities laws,
including the Securities Act and the Exchange Act, resulting from an alleged material misstatement in or material
omission from this prospectus or the registration statement of which this prospectus is a part, or any other act or
omission in connection with the offering to which this prospectus relates, likely would be barred. In addition, Treasury
and its members, officers, agents, and employees are exempt from liability for any violation or alleged violation of the
anti-fraud provisions of Section 10(b) of the Exchange Act by virtue of Section 3(c) thereof. We do not expect any
underwriter in an offering of securities by Treasury to claim to be an agent of Treasury in such offering. Accordingly,
any attempt to assert such a claim against the members, officers, agents or employees of Treasury for a violation of
the Securities Act or the Exchange Act resulting from an alleged material misstatement in or material omission from
this prospectus, any applicable prospectus supplement or the registration statement of which this prospectus and any
applicable prospectus supplement are a part or resulting from any other act or omission in connection with the offering
to which this prospectus relates likely would be barred.
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U.S. FEDERAL AND PUERTO RICO INCOME TAX CONSEQUENCES

The following discussion describes the material United States federal and Puerto Rico income tax consequences to
U.S. Holders (as defined below), Puerto Rico Holders (as defined below), and Puerto Rico corporations (as defined
below), collectively, the �Holders� of the ownership and disposition of shares of Common Stock.

You are a U.S. Holder if you are a beneficial owner of shares of Common Stock and you are:

� an individual citizen or resident of the United States;

� a corporation (or any other entity treated as a corporation for United States federal income tax purposes)
created or organized in or under the laws of the United States, any state thereof or the District of Columbia;

� an estate whose income is subject to United States federal income tax regardless of its source; or

� a trust if it (1) is subject to the primary supervision of a court within the United States and one or more
�United States persons,� as defined in the U.S. Internal Revenue Code of 1986, as amended (the �U.S. Code�),
have the authority to control all substantial decisions of the trust or (2) has a valid election in effect under
applicable Treasury regulations to be treated as a United States person.

The term U.S. Holder does not include Puerto Rico Holders nor does it include Puerto Rico corporations. As used
herein, the term �Puerto Rico Holder� means an individual holder who is a bona fide resident of Puerto Rico during the
entire taxable year within the meaning of Sections 933 and 937 of the U.S. Code. �Puerto Rico corporations� are
corporations created or organized in or under the laws of Puerto Rico.

U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion is based upon the provisions of the U.S. Code, regulations promulgated by Treasury
thereunder, and administrative rulings and judicial decisions, in each case as of the date hereof. These authorities are
subject to differing interpretations and may be changed, perhaps retroactively, resulting in United States federal
income tax consequences different from those discussed below. We have not sought any ruling from the IRS with
respect to the statements made and the conclusions reached in this discussion, and there can be no assurance that the
IRS will agree with such statements and conclusions. For purposes of the discussion below, we have assumed that we
should not be treated as a passive foreign investment company for U.S. federal income tax purposes. Further, this
discussion also assumes that the shares of Common Stock are held as capital assets within the meaning of
Section 1221 of the U.S. Code. In addition, this discussion does not address all tax considerations that may be
applicable to your particular circumstances or to you if you are a U.S. Holder that may be subject to special tax rules,
including, without limitation:

� banks, insurance companies or other financial institutions;
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� regulated investment companies;

� real estate investment trusts;

� dealers in securities or commodities;

� controlled foreign corporations;

� passive foreign investment companies;

� U.S. expatriates;

� persons deemed to own 10% or more of our voting stock;

� traders in securities that elect to use a mark-to-market method of accounting for securities holdings;
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� tax-exempt organizations;

� persons liable for alternative minimum tax;

� persons that hold shares of Common Stock as part of a straddle or a hedging or conversion transaction; or

� persons whose �functional currency� is not the United States dollar.
If a partnership (including any entity treated as a partnership for United States federal income tax purposes) holds
shares of Common Stock, the tax treatment of a partner in a partnership generally will depend upon the status of the
partner and the activities of the partnership. Such a partner or partnership is urged to consult its own tax advisor as to
the United States federal income tax consequences of the ownership of shares of Common Stock.

You are urged to consult your own tax advisor regarding the United States federal, state, local, non-U.S. and other tax
consequences of the ownership of shares of Common Stock.

Common Stock

Dividends on Common Stock

General

Under the current source of income rules of the U.S. Code, dividends on shares of our Common Stock will constitute
gross income from sources outside the United States if less than 25% of First BanCorp.�s gross income for the previous
three taxable years is effectively connected with a trade or business in the United States. First BanCorp. does not
believe that, for any of its taxable years beginning with its formation, 25% or more of its gross income has been
effectively connected with a trade or business in the United States nor does it expect that 25% or more of its gross
income will be effectively connected with a trade or business in the United States in any future taxable years.
Accordingly, dividends paid on shares of our Common Stock will constitute gross income from sources outside the
United States as long as First BanCorp. continues to meet the gross income test described above. The following
discussion regarding Holders of our Common Stock assumes that dividends will constitute income from sources
outside the United States.

U.S. Holders

In general, distributions with respect to our Common Stock, including the amount of any Puerto Rico taxes withheld
on the distribution, will constitute dividends to the extent made out of our current or accumulated earnings and profits,
as determined under U.S. federal income tax principles. If a distribution exceeds our current and accumulated earnings
and profits, the excess will be treated as a non-taxable return of capital to the extent of your tax basis in Common
Stock and thereafter as capital gain from the sale or exchange of such Common Stock. A U.S. corporation cannot
deduct dividends because the dividends-received deduction provided in Section 243 of the U.S. Code is not available.
Dividends received by non-corporate U.S. holders, including individuals, qualify for preferential rates of taxation.

Subject to certain conditions and limitations contained in the U.S. Code, any Puerto Rico income tax imposed on
dividends distributed by First BanCorp. in accordance with Puerto Rico income tax law may be eligible for credit
against the U.S. Holder�s U.S. federal income tax liability. For purposes of calculating a U.S. Holder�s U.S. foreign tax
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credit, dividends distributed by First BanCorp. will be income from sources outside the United States, and, depending
on your circumstances, will be either passive category income or general category income. The rules governing the
foreign tax credit are complex. You are urged to consult your own tax advisor regarding the availability of the foreign
tax credit under your particular circumstances.
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Puerto Rico Holders

In general, distributions of dividends made by First BanCorp. on the shares of our Common Stock to a Puerto Rico
Holder will constitute gross income from sources within Puerto Rico and will not be includible in the Puerto Rico
Holder�s gross income for, and will be exempt from, U.S. federal income taxation. In addition, for U.S. federal income
tax purposes, no deduction or credit will be allowed that is allocable to or chargeable against amounts so excluded
from the Puerto Rico Holder�s gross income.

Puerto Rico corporations

In general, distributions of dividends made by First BanCorp. on the shares of our Common Stock to a Puerto Rico
corporation will not, in the hands of the Puerto Rico corporation, be subject to U.S. federal income tax if the dividends
are not effectively connected with a United States trade or business of the Puerto Rico corporation. The U.S. Code
provides special rules for Puerto Rico corporations that are �Controlled Foreign Corporations,� �Personal Holding
Companies,� or �Passive Foreign Investment Companies� for U.S. federal income tax purposes.

Gain on Disposition of Common Stock

General

Upon the sale or other disposition of Common Stock, you will generally realize capital gain or loss for United States
federal income tax purposes equal to the difference between the value of the amount that you realize and your tax
basis in the particular shares of Common Stock.

U.S. Holders

The capital gain realized by a non-corporate U.S. Holder upon a sale or other disposition of the Common Stock is
generally taxed at preferential rates where the holder has a holding period greater than one year. The gain or loss will
generally be income or loss from sources within the United States for foreign tax credit purposes. The deductibility of
capital losses is subject to limitations.

Puerto Rico Holders

In general, gain from the sale or other disposition of shares of our Common Stock by a Puerto Rico Holder will
constitute income from sources within Puerto Rico, and will not be includible in such stockholder�s gross income for,
and will be exempt from, U.S. federal income taxation. Also, no deduction or credit will be allowed that is allocable to
or chargeable against amounts so excluded from the Puerto Rico Holder�s gross income.

Puerto Rico corporations

In general, any gain derived by a Puerto Rico corporation from the sale or exchange of Common Stock will not be
subject to U.S. federal income tax if the gain is not effectively connected with a United States trade or business of the
Puerto Rico corporation. The U.S. Code provides special rules for Puerto Rico corporations that are �Controlled
Foreign Corporations,� �Personal Holding Companies,� or �Passive Foreign Investment Companies� for U.S. federal
income tax purpose.

Warrant
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Sale of Warrant

U.S. Holders

In general, a U.S. Holder of the Warrant will recognize gain or loss upon the sale of the Warrant in an amount equal to
the difference between the amount realized on the sale and the U.S. Holder�s adjusted tax basis
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in the Warrant. The initial tax basis in the Warrant will be the purchase price. Gain or loss attributable to the sale of
the Warrant will generally be capital gain or loss. Capital gain of a non-corporate U.S. Holder is generally taxed at
preferential rates where the U.S. Holder has a holding period greater than one year.

Puerto Rico Holders

In general, gain from the sale or other disposition of the Warrant by a Puerto Rico Holder will constitute income from
sources within Puerto Rico, and will not be includible in such stockholder�s gross income for, and will be exempt from,
U.S. federal income taxation. Also, no deduction or credit will be allowed that is allocable to or chargeable against
amounts so excluded from the Puerto Rico Holder�s gross income.

Puerto Rico corporations

In general, any gain derived by a Puerto Rico corporation from the sale or exchange of the Warrant will not be subject
to U.S. federal income tax if the gain is not effectively connected with a United States trade or business of the Puerto
Rico corporation. The U.S. Code provides special rules for Puerto Rico corporations that are �Controlled Foreign
Corporations,� �Personal Holding Companies,� or �Passive Foreign Investment Companies� for U.S. federal income tax
purpose.

Exercise of Warrant

U.S. Holders

A U.S. Holder should not recognize gain or loss on the exercise of the Warrant and related receipt of Common Stock
(unless cash is received in lieu of the issuance of a fractional common share) with cash. A U.S. Holder�s initial tax
basis in the Common Stock received on the exercise of the Warrant should be equal to the sum of (a) such U.S.
Holder�s tax basis in the Warrant plus (b) the exercise price paid by such U.S. Holder on the exercise of the
Warrant. The holding period of Common Stock received upon the exercise of the Warrant should commence on the
day after the Warrant is exercised.

The U.S. federal income tax consequences of the exercise of the Warrant in a cashless exercise are not entirely clear.
Exercise of the Warrant may be treated as a tax-free non-recognition event, either because it may be treated as not
being a gain realization event (except with respect to any cash received in lieu of any fractional share), or may be
treated as a recapitalization. In either case, a U.S. Holder�s tax basis in the common stock received will equal the
U.S. Holder�s adjusted tax basis in the Warrant, less any amount attributable to any fractional share. Your receipt of
cash in lieu of a fractional share of Common Stock will generally be treated as if you received the fractional share and
then received such cash in redemption of the share. If the exercise of the Warrant is treated as not being a gain
realization event, the holding period of Common Stock received upon the exercise of the Warrant should commence
on the day after the Warrant is exercised. If the exercise of the Warrant is treated as a recapitalization, the holding
period of Common Stock received upon the exercise of the Warrant will include the U.S. Holder�s holding period for
the Warrant.

It is also possible that a cashless exercise of the Warrant could be treated as a taxable exchange in which gain or loss
will be recognized. The amount of gain or loss recognized on such exchange and its character as short-term or
long-term will depend on the characterization of that exchange. If a U.S. Holder is treated as selling a portion of the
Warrant or underlying shares of Common Stock for cash that is used to pay the exercise price for the Warrant, the
amount of gain or loss will be the difference between that exercise price and such U.S. Holder�s adjusted tax basis
attributable to the Warrant or shares of Common Stock deemed to have been sold. If the U.S. Holder is treated as
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selling the Warrant, such U.S. Holder will have long-term capital gain or loss if it has held the Warrant for more than
one year. If the U.S. Holder is treated as selling underlying shares of Common Stock, such U.S. Holder will have
short-term capital gain or loss. In either case, a U.S. Holder of the Warrant will also recognize gain or loss in respect
of the cash received in lieu of any fractional share of Common Stock
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otherwise issuable upon exercise in an amount equal to the difference between the amount of cash received and the
portion of such U.S. Holder�s tax basis attributable to such fractional share. The ability of U.S. Holders to deduct
capital losses is subject to limitations under the U.S. Code. U.S. Holders should consult their tax advisors as to the
holding period and basis in the stock received if a characterization described in this paragraph applies.

Alternatively, if the U.S. Holder is treated as exchanging, in a taxable exchange, the Warrant for shares of Common
Stock received on exercise, the amount of gain or loss will be the difference between (1) the fair market value of
Common Stock and cash in lieu of any fractional share received on exercise and (2) the holder�s adjusted tax basis in
the Warrant. In that case, the U.S. Holder will have long-term capital gain or loss with respect to the exchange if it has
held the Warrant for more than one year and such U.S. Holder will have a tax basis in the shares of Common Stock
received equal to their fair market value and a holding period beginning on the date after the exchange. U.S. Holders
should consult their tax advisors regarding the possible application of the wash sale rules to such an exchange.

Due to the absence of authority on the U.S. federal income tax treatment of the cashless exercise of warrants, there can
be no assurance as to which, if any, of the alternative tax consequences and holding periods described above will be
adopted by the IRS or a court. Accordingly, U.S. Holders should consult their tax advisors regarding the tax
consequences of the exercise of the Warrant.

Puerto Rico Holders

In general, gain, if any, from the exercise of the Warrant by a Puerto Rico Holder will not be subject to U.S. federal
income taxation.

Puerto Rico corporations

In general, any gain derived by a Puerto Rico corporation from the exercise of the Warrant will not be subject to U.S.
federal income tax if the gain is not effectively connected with a United States trade or business of the Puerto Rico
corporation. The U.S. Code provides special rules for Puerto Rico corporations that are �Controlled Foreign
Corporations,� �Personal Holding Companies,� or �Passive Foreign Investment Companies� for U.S. federal income tax
purpose.

Adjustments of Warrant

U.S. Holders

The exercise price at which the Common Stock may be purchased and/or the number of shares of Common Stock that
may be purchased is subject to adjustment from time to time upon the occurrence of certain events. Under Section 305
of the U.S. Code, a change in conversion ratio or any transaction having a similar effect on the interest of a U.S.
Holder of the Warrant may be treated as a distribution with respect to any U.S. Holder of the Warrant whose
proportionate interest in earnings and profits is increased by such change or transaction. Thus, under certain future
circumstances which may or may not occur, such an adjustment pursuant to the terms of the Warrant may be treated as
a taxable distribution to the holder of the Warrant to the extent of current or accumulated earnings and profits, without
regard to whether the U.S. Holder of the Warrant receives any cash or other property. See ��Dividends on Common
Stock�U.S. Holders,� above.

Puerto Rico Holders
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In general, any adjustment to the Warrant that would result in a constructive distribution would constitute income
from sources within Puerto Rico, and will not be includible in such Puerto Rico Holder�s gross income for, and will be
exempt from, U.S. federal income taxation.
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Puerto Rico corporations

In general, any adjustment to the Warrant that would result in a constructive distribution to a Puerto Rico corporation
will not be subject to U.S. federal income tax if the gain is not effectively connected with a United States trade or
business of the Puerto Rico corporation. The U.S. Code provides special rules for Puerto Rico corporations that are
�Controlled Foreign Corporations,� �Personal Holding Companies,� or �Passive Foreign Investment Companies� for U.S.
federal income tax purpose.

Backup Withholding and Information Reporting

For non-corporate U.S. Holders, information reporting requirements, on Internal Revenue Service Form 1099,
generally will apply to (a) dividend payments and (b) the receipt of proceeds from the sale of shares of our Common
Stock effected at a United States office of a broker (not including a Puerto Rico office) or by a United States payer or
middleman (not including a Puerto Rico payer or middleman).

Additionally, backup withholding may apply to such payments for non-corporate U.S. Holders if such holder fails to
provide an accurate taxpayer identification number, or if First BanCorp. is notified by the Internal Revenue Service
that the holder has failed to report all interest and dividends required to be shown on federal income tax returns, or in
certain circumstances, if the holder fails to comply with applicable certification requirements. Backup withholding is
not an additional tax and amounts withheld under the backup withholding rules will be allowed as a refund or credit
against such holder�s U.S. federal income tax liability, provided the required information is timely furnished to the
IRS.

U.S. Holders or Puerto Rico Holders that are individuals who own �specified foreign financial assets,� within the
meaning of Section 6038D of the U.S. Code, may be required to report information with respect to such assets with
their tax returns on Form 8938 for any year in which the aggregate value of all specified foreign financial assets
exceeds certain thresholds, subject to certain exceptions (including an exception for ordinary shares held in custodial
accounts maintained with a United States financial institution). Failure to report information required could result in
substantial penalties. Such individuals are urged to consult their tax advisors as to the application of these information
reporting rules to their ownership of Common Stock.

Medicare Tax

Certain U.S. Holders that are individuals, estates or trusts are subject to a 3.8% tax on all or a portion of their �net
investment income,� including ordinary dividends and capital gains if their modified adjusted gross income exceeds
certain thresholds. Each U.S. Holder that is an individual, estate or trust should consult its own tax advisors regarding
the effect of this tax provision on its ownership and disposition of Common Stock.

CERTAIN PUERTO RICO TAX CONSIDERATIONS

This discussion is based on the provisions of the Puerto Rico Internal Revenue Code of 2011, as amended (the �PR
Code�), and other tax laws of Puerto Rico as in effect on the date of this prospectus, as well as regulations,
administrative pronouncements and judicial decisions available on or before such date and now in effect. All of the
foregoing is subject to change, which change could apply retroactively and could affect the continued validity of this
discussion.

You are urged to consult your own tax advisor as to the application to your particular situation of the tax
considerations discussed below, as well as the application of any state, local, foreign or other tax.
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If a partnership (including any entity treated as a partnership for Puerto Rico income tax purposes) holds shares of
Common Stock, the tax treatment of a partner in a partnership generally will depend upon the status of the partner and
the activities of the partnership. Such partner or partnership is urged to consult its own tax advisor as to the Puerto
Rico income tax consequences of the ownership of the shares of Common Stock.

Common Stock

Dividends on Common Stock

General

Distributions of cash or other property made by First BanCorp. on the shares of our Common Stock will be treated as
dividends to the extent that First BanCorp. has current or accumulated earnings and profits. To the extent that a
distribution exceeds First BanCorp.�s current and accumulated earnings and profits, the distribution will be applied
against and reduce the adjusted Puerto Rico income tax basis of the shares of our Common Stock in the hands of the
holder. The excess of any distribution of this type over the adjusted Puerto Rico income tax basis will be treated as
gain on the sale or exchange of the shares of our Common Stock and will be subject to income tax as described below.

The following discussion regarding the income taxation of dividends on shares of our Common Stock received by
individuals not residents of Puerto Rico and foreign corporations assumes that dividends will constitute income from
sources within Puerto Rico. Generally, a dividend declared by a Puerto Rico corporation will constitute income from
sources within Puerto Rico unless the corporation derived less than 20% of its gross income from sources within
Puerto Rico for the three taxable years preceding the year of the declaration. First BanCorp. has represented that it has
derived more than 20% of its gross income from Puerto Rico sources on an annual basis since inception.

Individuals Resident of Puerto Rico and Puerto Rico corporations

In general, individuals who are residents of Puerto Rico will be subject to a 15% Puerto Rico income tax on dividends
paid on the shares of our Common Stock. This tax is generally required to be withheld by First BanCorp. Such
individuals may elect for this withholding not to apply by providing us a written statement opting-out of such
withholding provided the shares of our Common Stock are held in their names. If such individual holds the shares of
our Common Stock in the name of a broker or other direct or indirect participant of DTC, the procedures described in
��Special Withholding Tax Considerations� below should be followed for purposes of opting-out of the 15% Puerto Rico
withholding tax. If the individual Puerto Rico resident opts-out of the 15% Puerto Rico withholding tax, he or she will
be required to include the amount of the dividend as ordinary income and will be subject to Puerto Rico income tax
thereon at the normal income tax rates, which may be up to 33%. Even if the withholding is actually made, the
individual may elect, upon filing his Puerto Rico income tax return for the year the dividend is paid, for the dividends
to be taxed at the normal income tax rates applicable to individuals. In this case, the 15% Puerto Rico income tax
withheld is creditable against the normal tax so determined.

Individuals resident of Puerto Rico are subject to alternative minimum tax (�AMT�) on the AMT Net Income if their
regular tax liability is less than the alternative minimum tax liability. The AMT rates range from 10% to 24%
depending on the AMT Net Income. At present, AMT applies with respect to individual taxpayers that have AMT Net
Income of $150,000 or more. The AMT Net Income includes various categories of tax-exempt income and income
subject to preferential tax rates as provided in the PR Code, such as dividends on our Common Stock and long-term
capital gains recognized on the disposition of our Common Stock.
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deduction will be equal to 85% of the dividend received, but the deduction may not exceed
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85% of the corporation�s net taxable income. Based on the applicable maximum Puerto Rico normal corporate income
tax rate of 39%, the maximum effective income tax rate on these dividends will be 5.85% after accounting for the
dividend received deduction. In the case of Puerto Rico corporations, no Puerto Rico income tax withholding will be
imposed on dividends paid on the shares of our Common Stock provided such shares are held in the name of the
Puerto Rico corporation. If such Puerto Rico corporation holds the shares of our Common Stock in the name of a
broker or other direct or indirect participant of DTC, then, a 15% Puerto Rico income tax withheld at source will be
made on dividends paid on the shares of our Common Stock held on behalf of such Puerto Rico corporation unless the
procedures described in ��Special Withholding Tax Considerations� below are followed to certify to us through DTC that
the beneficial owner of our Common Stock is a Puerto Rico corporation. If the withholding is actually made, the 15%
Puerto Rico income tax withheld is creditable against the Puerto Rico income tax liability of the Puerto Rico
corporation.

The alternative minimum tax liability of a Puerto Rico corporation is not affected by the receipt of dividends on the
shares of our Common Stock.

United States Citizens Not Residents of Puerto Rico

Dividends paid on the shares of our Common Stock to a United States citizen who is not a resident of Puerto Rico will
be subject to a 15% Puerto Rico income tax that will be withheld by First BanCorp. These individuals may also elect
for the dividends to be taxed in Puerto Rico at the normal income tax rates applicable to individuals in the same way
as Puerto Rico resident individuals. The 15% Puerto Rico income tax withheld is creditable against the normal income
tax so determined by said individual stockholder. Provided the shares of our Common Stock are held in the name of
these individual stockholders, no 15% Puerto Rico income tax withholding will be made if such individual
stockholder opts out of the 15% withholding tax by providing us: (i) a written statement opting-out of such
withholding; and (ii) a withholding exemption certificate to the effect that the individual�s gross income from sources
within Puerto Rico during the taxable year does not exceed $3,500 if single or $7,000 if married filing a joint return. If
such United States citizen non-resident of Puerto Rico holds the shares of our Common Stock in the name of a broker
or other direct or indirect participant of DTC, the procedures described in ��Special Withholding Tax Considerations�
below should be followed for purposes of opting-out of the 15% Puerto Rico withholding tax. If the United States
citizen non-resident of Puerto Rico opts-out of the 15% Puerto Rico withholding tax, he or she will be required to
include the amount of the dividend as ordinary income and will be subject to Puerto Rico income tax thereon at the
normal income tax rates applicable to Puerto Rico resident individuals.

A United States citizen who is not a resident of Puerto Rico will be subject to Puerto Rico AMT as provided in the
rules described under the heading �Individuals Resident of Puerto Rico and Puerto Rico Corporations.�

Individuals Not Citizens of the United States and Not Residents of Puerto Rico

Dividends paid on the shares of our Common Stock to any individual who is not a citizen of the United States and
who is not a resident of Puerto Rico will generally be subject to a 15% Puerto Rico income tax which will be withheld
at source by First BanCorp.

Foreign Corporations

The Puerto Rico income taxation of dividends paid on the shares of our Common Stock to a foreign corporation will
depend on whether or not the corporation is engaged in a trade or business in Puerto Rico.
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income tax rates applicable to Puerto Rico corporations on its net income that is effectively connected with the trade
or business in Puerto Rico. This income will include net income from sources within Puerto Rico and certain items of
net income from sources outside Puerto Rico that are effectively connected with the trade or
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business in Puerto Rico. Net income from sources within Puerto Rico will include dividends on the shares of our
Common Stock. A foreign corporation that is engaged in a trade or business in Puerto Rico will be entitled to claim
the 85% dividend received deduction discussed above in connection with dividends received from Puerto Rico
corporations. No Puerto Rico income tax withholding will be imposed on dividends paid to foreign corporations
engaged in a trade or business in Puerto Rico on the shares of our Common Stock provided such shares are held in the
name of such foreign corporation. If such foreign corporation holds the shares of our Common Stock in the name of a
broker or other direct or indirect participant of DTC, then, a 15% Puerto Rico income tax withheld at source will be
made on dividends paid on the shares of our Common Stock held on behalf of such foreign corporation unless the
procedures described in ��Special Withholding Tax Considerations� below are followed to certify to us through DTC that
the beneficial owner of our Common Stock is a foreign corporation engaged in a trade or business in Puerto Rico. If
the withholding is actually made, the 15% Puerto Rico income tax withheld is creditable against the Puerto Rico
income tax liability of the foreign corporation.

In general, foreign corporations that are engaged in a trade or business in Puerto Rico are also subject to a 10% branch
profits tax. However, dividends on the shares of our Common Stock received by these corporations will be excluded
from the computation of the branch profits tax liability of these corporations.

A foreign corporation that is not engaged in a trade or business in Puerto Rico will be subject to a 10% Puerto Rico
withholding tax on dividends received on the shares of our Common Stock.

Special Withholding Tax Considerations

Payments of dividends to investors that hold their shares of our Common Stock in the name of a broker or other direct
or indirect participant of DTC will be subject to a 15% Puerto Rico income tax withheld at source unless such
investor, under the rules described above, is entitled to opt-out of such withholding if the shares would have been held
in his name (such as individuals residents of Puerto Rico, Puerto Rico corporations, United States citizens not
residents of Puerto Rico and foreign corporations engaged in a trade or business in Puerto Rico) and his broker or
other direct or indirect participant of DTC certifies to First BanCorp. through DTC that either (i) the holder of the
shares of our Common Stock is a Puerto Rico corporation or a foreign corporation engaged in a trade or business in
Puerto Rico, or (ii) the holder of the shares of our Common Stock is an individual, estate or trust resident of Puerto
Rico or a United States citizen not resident of Puerto Rico that has provided a written statement to the broker/dealer
opting-out of such withholding. A United States citizen non-resident of Puerto Rico must also timely file with the
broker/dealer a withholding exemption certificate to the effect that the individual�s gross income from sources within
Puerto Rico during the taxable year does not exceed $3,500 if single or $7,000 if married filing jointly.

Gains on Disposition of Common Stock

General

The sale or exchange of shares of our Common Stock will give rise to gain or loss for Puerto Rico income tax
purposes equal to the difference between the amount realized on the sale or exchange and the Puerto Rico income tax
basis of the shares of our Common Stock in the hands of the holder. Any gain or loss that is required to be recognized
will be a capital gain or loss if the shares of our Common Stock are held as a capital asset by the holder and will be a
long-term capital gain or loss if the stockholder�s holding period of the shares of our Common Stock exceeds one year.

Individuals Resident of Puerto Rico and Puerto Rico corporations
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Rico corporation will generally be required to be recognized as gross income and will be subject to income tax. If the
stockholder is an individual and the gain is a long-term capital gain, the gain will be taxable at
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a maximum rate of 15%. If the stockholder is a Puerto Rico corporation and the gain is a long-term capital gain, the
gain will qualify for an alternative tax rate of 20%.

Individuals resident of Puerto Rico are subject to AMT on the AMT Net Income if their regular tax liability is less
than the alternative minimum tax liability. The AMT rates range from 10% to 24% depending on the AMT Net
Income. At present, AMT applies with respect to individual taxpayers that have AMT Net Income of $150,000 or
more. The AMT Net Income includes various categories of tax-exempt income and income subject to preferential tax
rates as provided in the PR Code, such as dividends on our Common Stock and long-term capital gains recognized on
the disposition of our Common Stock.

The alternative minimum tax liability of a Puerto Rico Corporation is not affected by the recognition of long-term
capital gains on the disposition of the shares of our Common Stock.

Individuals Not Residents of Puerto Rico

Individuals who are not residents of Puerto Rico will not be subject to Puerto Rico income tax on the sale or exchange
of shares of our Common Stock if the gain resulting therefrom constitutes income from sources outside Puerto Rico.
Generally, the gain from the sale or exchange of shares of our Common Stock by individuals not residing in Puerto
Rico constitutes income from sources outside Puerto Rico and, therefore, such gain is not subject to Puerto Rico
income tax in the case of such individuals.

Foreign Corporations

A foreign corporation that is engaged in a trade or business in Puerto Rico will generally be subject to Puerto Rico
corporate income tax on any gain realized on the sale or exchange of shares of our Common Stock if the gain is
(1) from sources within Puerto Rico, or (2) from sources outside Puerto Rico and effectively connected with a trade or
business in Puerto Rico. Any such gain will qualify for an alternative tax of 20% if it qualifies as a long-term capital
gain.

In general, foreign corporations that are engaged in a trade or business in Puerto Rico will also be subject to a 10%
branch profits tax. In the computation of this tax, any gain realized by these corporations on the sale or exchange of
shares of our Common Stock and that is subject to Puerto Rico income tax will be taken into account. However, a
deduction will be allowed in the computation for any income tax paid on the gain realized on the sale or exchange.

A foreign corporation that is not engaged in a trade or business in Puerto Rico will not be subject to Puerto Rico
income tax on any capital gain realized on the sale or exchange of our Common Stock since the gain from the sale or
exchange of the Common Stock by such foreign corporation constitutes income from sources outside Puerto Rico.

Warrant

Sale of Warrant

General

The sale of the Warrant will give rise to gain or loss for Puerto Rico income tax purposes equal to the difference
between the amount realized on the sale and the Puerto Rico income tax basis of the Warrant in the hands of the
holder. The initial tax basis in the Warrant will be the purchase price. Any gain or loss that is required to be
recognized will generally be a capital gain or loss if the Warrant is held as a capital asset by the holder and will be a
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Individuals Resident of Puerto Rico and Puerto Rico corporations

Gain on the sale of the Warrant by an individual resident of Puerto Rico or a Puerto Rico corporation will generally be
required to be recognized as gross income and will be subject to income tax. If the holder of the Warrant is an
individual and the gain is a long-term capital gain, the gain will be taxable at a maximum rate of 10%. Individuals
resident of Puerto Rico may subject to AMT on the gain upon the sale of the Warrant.

If the holder of the Warrant is a Puerto Rico corporation and the gain is a long-term capital gain, the gain will qualify
for an alternative tax rate of 20%. The alternative minimum tax liability of a Puerto Rico corporation is not affected by
the recognition of long-term capital gain on the sale of the Warrant.

Individuals Not Residents of Puerto Rico

Individuals who are not residents of Puerto Rico will not be subject to Puerto Rico income tax on the sale of the
Warrant if the gain resulting therefrom constitutes income from sources outside Puerto Rico. Generally, the gain from
the sale of the Warrants by individuals not residing in Puerto Rico constitutes income from sources outside Puerto
Rico and, therefore, such gain is not subject to Puerto Rico income tax in the case of such individuals.

Foreign Corporations

A foreign corporation that is engaged in a trade or business in Puerto Rico will generally be subject to Puerto Rico
corporate income tax on any gain realized on the sale of the Warrant if the gain is (1) from sources within Puerto Rico,
or (2) from sources outside Puerto Rico and effectively connected with a trade or business in Puerto Rico. Any such
gain will qualify for an alternative tax of 20% if it qualifies as a long-term capital gain.

In general, foreign corporations that are engaged in a trade or business in Puerto Rico will also be subject to a 10%
branch profits tax. In the computation of this tax, any gain realized by these corporations on the sale of the Warrant
and that is subject to Puerto Rico income tax will be taken into account. However, a deduction will be allowed in the
computation for any income tax paid on the gain realized on the sale.

A foreign corporation that is not engaged in a trade or business in Puerto Rico will not be subject to Puerto Rico
income tax on any capital gain realized on the sale of the Warrant since the gain from the sale of the Warrant by such
foreign corporation constitutes income from sources outside Puerto Rico.

Exercise of Warrant

Individuals Resident of Puerto Rico and Puerto Rico corporations

In general, an individual resident of Puerto Rico or a Puerto Rico corporation should not recognize gain or loss on the
exercise of the Warrant and related receipt of Common Stock (unless cash is received in lieu of the issuance of a
fractional common share) with cash. The holder�s initial tax basis in the Common Stock received on the exercise of the
Warrant should be equal to the sum of (a) such holder�s tax basis in the Warrant plus (b) the exercise price paid by
such holder on the exercise of the Warrant. The holding period of Common Stock received upon the exercise of the
Warrant should commence on the day after the Warrant is exercised.

The Puerto Rico income tax consequences of the exercise of the Warrant in a cashless exercise are not entirely clear.
A cashless exercise of the Warrant may be treated as a tax-free non-recognition event, either because it may be treated
as not being a gain realization event (except with respect to any cash received in lieu of any fractional share), or may
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holder�s adjusted tax basis in the Warrant, less any amount attributable to any fractional share. Your receipt of cash in
lieu of a fractional share of Common Stock will generally be treated as if you received the fractional share and then
received such cash in redemption of the share. If the exercise of the
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Warrant is treated as not being a gain realization event, the holding period of Common Stock received upon the
exercise of the Warrant should commence on the day after the Warrant is exercised. If the exercise of the Warrant is
treated as a recapitalization, the holding period of Common Stock received upon the exercise of the Warrant will
include the holder�s holding period for the Warrant.

It is also possible that a cashless exercise of the Warrant could be treated as a taxable exchange in which gain or loss
will be recognized. The amount of gain or loss recognized on such exchange and its character as short-term or
long-term will depend on the characterization of that exchange. If a holder is treated as selling a portion of the
Warrant or underlying shares of Common Stock for cash that is used to pay the exercise price for the Warrant, the
amount of gain or loss will be the difference between that exercise price and such holder�s adjusted tax basis
attributable to the Warrant or shares of Common Stock deemed to have been sold. If the holder is treated as selling the
Warrant, such holder will have long-term capital gain or loss if it has held the Warrant for more than one year. If the
holder is treated as selling underlying shares of Common Stock, such holder will have short-term capital gain or loss.
In either case, a holder of the Warrant will also recognize gain or loss in respect of the cash received in lieu of any
fractional share of Common Stock otherwise issuable upon exercise in an amount equal to the difference between the
amount of cash received and the portion of such holder�s tax basis attributable to such fractional share. The ability of
holders to deduct capital losses is subject to limitations under the PR Code. Holders should consult their tax advisors
as to the holding period and basis in the stock received if a characterization described in this paragraph applies.

Alternatively, if the holder is treated as exchanging, in a taxable exchange, the Warrant for shares of Common Stock
received on exercise, the amount of gain or loss will be the difference between (1) the fair market value of Common
Stock and cash in lieu of any fractional share received on exercise and (2) the holder�s adjusted tax basis in the
Warrant. In that case, the holder will have long-term capital gain or loss with respect to the exchange if it has held the
Warrant for more than one year and such holder will have a tax basis in the shares of Common Stock received equal to
their fair market value and a holding period beginning on the date after the exchange. Holders should consult their tax
advisors regarding the possible application of the wash sale rules to such an exchange.

Due to the absence of authority on the Puerto Rico income tax treatment of the cashless exercise of warrants, there can
be no assurance as to which, if any, of the alternative tax consequences and holding periods described above will be
adopted by the Puerto Rico Treasury Department or a court. Accordingly, individuals resident of Puerto Rico and
Puerto Rico corporations should consult their tax advisors regarding the tax consequences of the cashless exercise of
the Warrant.

Individuals Not Residents of Puerto Rico

In general, gain, if any, from the exercise of the Warrant by individuals who are not residents of Puerto Rico will not
be subject to Puerto Rico income taxation.

Foreign Corporations

A foreign corporation that is engaged in a trade or business in Puerto Rico will generally be subject to Puerto Rico
corporate income tax on any gain realized on the exercise of the Warrant if the gain is (1) from sources within Puerto
Rico, or (2) from sources outside Puerto Rico and effectively connected with a trade or business in Puerto Rico. Any
such gain will qualify for an alternative tax of 20% if it qualifies as a long-term capital gain. Such gain may also be
subject to a 10% branch profits tax.

In general, gain, if any, from the exercise of the Warrant by a foreign corporation that is not engaged in a trade or
business in Puerto Rico will not be subject to Puerto Rico income taxation.
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Adjustments of Warrant

The Puerto Rico income tax consequences of any adjustment of the exercise price at which the Common Stock may be
purchased and/or the number of shares of Common Stock that may be purchased under the Warrant are not entirely
clear.

A change in conversion ratio or any transaction having a similar effect on the interest of a holder of the Warrant may
be treated as a distribution with respect to any holder of the Warrant whose proportionate interest in earnings and
profits is increased by such change or transaction. Thus, such an adjustment (which may result under certain future
circumstances which may or may not occur pursuant to the terms of the Warrant) may be treated as a taxable
distribution to the holder of the Warrant to the extent of current or accumulated earnings and profits, without regard to
whether the holder of the Warrant receives any cash or other property. See ��Dividends on Common Stock� above for a
discussion of the taxation of dividends for Puerto Rico income tax purposes to the different types of holders of shares
of Common Stock which will be equally applicable to the holders of the Warrant if an adjustment to the Warrant
occurs and such adjustment is considered to result in a taxable dividend distributions to the holder of the Warrant

Estate and Gift Taxation

The transfer of shares of our Common Stock by inheritance by a decedent who was a resident of Puerto Rico at the
time of his or her death and did not own more than 10% of our stock (by value or vote) will not be subject to estate tax
if the decedent was not a citizen of the United States or a citizen of the United States who acquired his or her
citizenship solely by reason of birth or residence in Puerto Rico. Likewise, the transfer of shares of our Common
Stock by gift by an individual who is a resident of Puerto Rico at the time of the gift and did not own more than 10%
of our stock (by value or vote) will not be subject to gift tax. Other individuals are urged to consult their own tax
advisors in order to determine the appropriate treatment for Puerto Rico estate and gift tax purposes of the transfer of
the shares of our Common Stock by death or gift.

Municipal License Taxation

Individuals and corporations that are not engaged in a trade or business in Puerto Rico will not be subject to Puerto
Rico municipal license tax on dividends paid on the shares of our Common Stock or on any gain realized on the sale,
exchange or redemption of the shares of our Common Stock.

Individuals, residents or non-residents, and corporations, Puerto Rico or foreign, that are engaged in a trade or
business in Puerto Rico will generally be subject to municipal license tax on dividends paid on the shares of our
Common Stock and on the gain realized on the sale, exchange or redemption of the shares of our Common Stock if
the dividends or gain are attributable to that trade or business. The municipal license tax is imposed on the volume of
business of the taxpayer, and the tax rates vary by municipalities with the maximum rate being 1.5% in the case of
financial businesses and 0.5% for other businesses.

Property Taxation

The shares of our Common Stock will not be subject to Puerto Rico property tax.

LEGAL MATTERS

The validity of the 95,429,615 shares of Common Stock that are being offered by this prospectus will be passed upon
for us by Lawrence Odell, Esq., Executive Vice President and General Counsel of First BanCorp. The validity of the
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Warrant being offered by this prospectus will be passed upon for us by the law firm of Morgan, Lewis & Bockius
LLP. As of the date of this prospectus, Lawrence Odell, Esq., beneficially owns, directly or indirectly, 262,090 shares
of our Common Stock, as determined in accordance with Rule 13d-3 of the Exchange Act.
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EXPERTS

The consolidated financial statements of First BanCorp. as of December 31, 2014 and 2013, and for each of the years
in the three-year period ended December 31, 2014 and management�s assessment of effectiveness of internal control
over financial reporting as of December 31, 2014 have been incorporated by reference herein in reliance upon the
report of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the
authority of said firm as experts in accounting and auditing.
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