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No dealer, salesman or other person has been authorized to give any information or to
make any representation with respect to the Bonds that is not contained in this Official Statement
and, if given or made, such other information or representation must not be relied upon as having
been authorized by the District, Public Financial Management (the “Financial Advisor”) or
Goldman, Sachs & Co. (the “Underwriter”). The information contained in this Official Statement
is subject to change, and neither the delivery of this Official Statement nor any sale made after any
such delivery creates any implication that there has been no change since the date of this Official
Statement. This Official Statement does not constitute an offer to sell or the solicitation of any
offer to buy, and there is to be no sale of any of, the Bonds by any person in any jurisdiction in
which it is unlawful for such person to make such offer, solicitation, or sale.
The Underwriter has provided the following sentence for inclusion in this Official
Statement. The Underwriter has reviewed the information in this Official Statement in accordance
with, and as part of, its responsibilities to investors under the federal securities laws as applied to
the facts and circumstances of this transaction, but the Underwriter does not guarantee the
accuracy or completeness of such information.
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OFFICIAL STATEMENT
$69,825,000
REGIONAL TRANSPORTATION DISTRICT
(Colorado)
Sales Tax Revenue Refunding Bonds
Series 2007A
INTRODUCTION
This Official Statement, which includes the cover page and the appendices, provides
certain information in connection with the offering of $69,825,000 aggregate principal amount of
Sales Tax Revenue Refunding Bonds, Series 2007A (the “Bonds”), of the Regional
Transportation District (“RTD” or the “District”), a public body politic and corporate and
political subdivision of the State of Colorado (the “State”), organized and existing under the
terms of the Regional Transportation District Act, Section 32-9-101 et seq., Colorado Revised
Statutes, as amended (the “Act”). The Bonds are being issued by the District pursuant to a Sales
Tax Revenue Bond Resolution, adopted October 27, 1977, as amended and supplemented (the
“Master Bond Resolution”), and the Fourteenth Supplemental Sales Tax Revenue Bond
Resolution, adopted February 20, 2007 (the “Fourteenth Supplemental Resolution”). For
purposes of this Official Statement, the Master Bond Resolution and the Fourteenth
Supplemental Resolution are collectively referred to as the “Bond Resolution.”
The Bonds are issued for the purpose of refunding, paying and discharging certain
portions of (a) the District’s outstanding Sales Tax Revenue Bonds, Series 2000A, dated
December 1, 2000 (the “Series 2000A Bonds”), originally issued in the aggregate principal
amount of $68,810,000; (b) the District’s outstanding Sales Tax Revenue Bonds, Series 2002B,
dated May 1, 2002 (the “Series 2002B Bonds”), originally issued in the aggregate principal
amount of $153,230,000 and (c) the District’s outstanding Sales Tax Revenue Bonds, Series
2004A, dated May 1, 2004 (the “Series 2004A Bonds”), originally issued in the aggregate
principal amount of $116,460,000. The portions of the District’s Series 2000A Bonds, Series
2002B Bonds and Series 2004A Bonds to be refunded with the net proceeds of the Bonds are
hereinafter referred to as the “Refunded Bonds.” See “USE OF PROCEEDS—Refunding
Escrow.”
The Bonds are special and limited obligations of the District payable solely from and
secured by a first (but not necessarily an exclusive first) lien upon the revenues received by the
District from its 0.6% Sales Tax (the “Pledged Sales Tax Revenues”) and the moneys and
investments in certain accounts created under the Bond Resolution, held by The Bank of New
York Trust Company, N.A., Los Angeles, California, as trustee (the “Trustee”), and subject only
to the provisions of the Bond Resolution permitting application of such funds for the purposes
described in the Bond Resolution. On November 2, 2004, voters in the District approved a ballot
referendum allowing for an increase in the RTD Sales Tax rate from 0.6% to 1.0% effective
January 1, 2005. The revenues generated by this additional 0.4% Sales Tax rate (the “Unpledged
Sales Tax Revenues”) do not secure the Bonds. Collectively, the Pledged Sales Tax Revenues
and Unpledged Sales Tax Revenues are hereinafter referred to as the “Sales Tax Revenues.” The
Bonds do not constitute a general obligation of the District within the meaning of any
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constitutional or statutory debt limitation or provision, and are not payable in whole or in part
from the proceeds of ad valorem property taxes. See “SECURITY FOR THE BONDS” herein.
This Official Statement includes financial, demographic and other information about the
District. Prospective purchasers are encouraged to read this Official Statement and the
appendices hereto in their entirety. This Official Statement also contains descriptions of the
Bonds, the Bond Resolution and other documents and information pertaining to the Bonds. The
description of the Bonds, the Bond Resolution and such other documents do not purport to be
definitive or comprehensive, and all references to those documents are qualified by reference to
those documents. Copies of the above-mentioned documents may be obtained from Joseph T.
Smith, Senior Manager of Finance, Regional Transportation District, 1600 Blake Street, Denver,
Colorado 80202 (303) 299-2311, or at the offices of the District’s financial advisor, Public
Financial Management, Suite 750, 660 Newport Center Drive, Newport Beach, California
92660-6408, Attention: Mr. Keith Curry, Managing Director (949) 721-9422.
THE BONDS
Authority
The Bonds are issued pursuant to the Bond Resolution, the Act and Section 11-57-201 et
seq., Colorado Revised Statutes, as amended. Pursuant to Art. X, § 20(4)(b) of the State
Constitution, the Bonds may be issued without voter approval for the purpose of refunding the
Refunded Bonds at a lower interest rate. See “CONSTITUTIONAL REVENUE, SPENDING
AND DEBT LIMITATIONS.”
Description
The Bonds are dated, mature and bear interest and are subject to the other terms and
conditions as described on the cover page hereof.
Debt Service Requirements
The Debt Service Requirements of the Bonds and all outstanding obligations payable
from the Pledged Sales Tax Revenues on a parity with the Bonds under the Bond Resolution (the
“Outstanding Parity Bonds”) are set forth in the following table:
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TABLE I

Year
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
Total

Debt Service
Requirements of
the Outstanding
Parity Bonds
$ 29,338,321
33,836,453
31,843,958
31,851,570
32,219,764
32,219,130
25,384,818
25,385,668
25,383,443
25,383,813
25,239,500
13,325,000
14,986,750
15,088,000
9,581,250
0
0
0
$371,067,435

Debt Service Requirements of the Bonds
Principal

Interest

$

0
0
0
0
0
0
0
0
0
0
0
11,390,000
10,330,000
10,770,000
11,355,000
8,220,000
8,650,000
9,110,000
$69,825,000

$ 2,240,219
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,067,838
2,525,513
1,960,088
1,363,950
932,400
478,275
$52,892,219

Total
$ 2,240,219
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
3,665,813
15,055,813
13,397,838
13,295,513
13,315,088
9,583,950
9,582,400
9,588,275
$122,717,219

Total Debt
Service
Requirements
$ 31,578,540
37,502,265
35,509,770
35,517,383
35,885,576
35,884,943
29,050,630
29,051,480
29,049,255
29,049,625
28,905,313
28,380,813
28,384,588
28,383,513
22,896,338
9,583,950
9,582,400
9,588,275
$493,784,654

_________________
Source: The District and the Underwriter

No Optional Redemption
The Bonds are not subject to optional redemption prior to maturity.
Extraordinary Redemption
The Bonds are subject to redemption prior to maturity on any date, in whole or in part,
from any maturity or maturities or portions thereof selected by the District, upon the direction of
the District and upon notice as provided in the Bond Resolution, from any legally available funds
of the District at a redemption price equal to the principal amount of each Bond redeemed and
accrued interest to the redemption date following the sale or the transfer of the use or
management of all or any portion of any facility financed or refinanced by the Bonds to a person
who is not an Exempt Person if the District shall have received an opinion of nationally
recognized bond counsel to the effect that the failure to redeem such Bonds could result in the
interest on the Bonds becoming includible in the gross income of the owners of the Bonds for
federal income tax purposes. For purposes of this paragraph, “Exempt Person” means a state or
local governmental unit or an organization exempt from federal income taxation under Section
501(a) of the Internal Revenue Code of 1986, as amended (the “Tax Code”), by reason of being
described in Section 501(c)(3) of the Tax Code.
The Trustee shall mail, by registered or first class, postage prepaid mail, a copy of any
notice of redemption, postage prepaid, not less than 25 days before the redemption date, to the
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registered owners of any Bonds or portions of Bonds which are to be redeemed, at their last
addresses, appearing upon the registry books, but failure to give such notice shall not affect the
validity of the proceedings for the redemption of any other bonds. If notice of redemption shall
have been mailed as aforesaid, the bonds or portions thereof specified in said notice shall become
due and payable on the redemption date therein fixed, and if, on the redemption date, moneys for
the redemption of all the bonds and portions thereof to be redeemed, together with interest to the
redemption date, shall be available for such payment on said date, then from and after the
redemption date interest on such bonds or portions thereof so called for redemption shall cease to
accrue and be payable.
Payment and Registration
The Bonds are issuable in fully registered form and are initially to be registered in the
name of Cede & Co., as nominee for The Depository Trust Company (“DTC”), as securities
depository for the Bonds (the “Securities Depository”). Purchases by beneficial owners
(“Beneficial Owners”) of the Bonds are to be made in book-entry form in the principal amount of
$5,000 or any integral multiple thereof. Principal of and final installment of interest on the
Bonds are payable upon presentation and surrender thereof to, and all other interest is payable
by, the Trustee, by check or draft mailed to the registered owners at the addresses appearing on
the registration books of the Trustee on the date 20 days next preceding such interest payment
date. Payments to Beneficial Owners are to be made as described below under “THE BONDS Book-Entry Form.”
Neither the District nor the Trustee has any responsibility or obligation for the payment to
the participants of the Securities Depository (“Participants”), any Beneficial Owner or any other
person of the principal of or interest on the Bonds.
Neither the District nor the Trustee has any responsibility or obligation with respect to the
accuracy of the records of the Securities Depository or its Participants regarding any ownership
interest in the Bonds or the delivery to any Participant, Beneficial Owner or any other person of
any notice with respect to the Bonds.
Transfer and Exchange
The Bonds are transferable only upon the registration books of the District, which are to
be kept for such purposes at the principal corporate trust office of the Trustee, by the registered
owner or his, her or its duly authorized attorney. The registered owner of any Bond or Bonds
may also exchange such Bond or Bonds for another Bond or Bonds of authorized denominations.
The Trustee may require the payment, by the owner of any Bond requesting exchange or
transfer, of any reasonable charges as well as any taxes, transfer fees or other governmental
charges required to be paid with respect to such exchange or transfer. In the case of every
transfer or exchange, the Trustee is to authenticate and deliver to the new registered owner a new
Bond or Bonds of the same aggregate principal amount, maturing in the same year and bearing
interest at the same per annum interest rate as the Bond or Bonds surrendered. Transfers by
Beneficial Owners are to be made as described below under “THE BONDS - Book-Entry Form.”
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Neither the District nor the Trustee has any responsibility or obligation with respect to the
accuracy of the records of the Securities Depository or its Participants regarding any ownership
interest in the Bonds or transfers thereof.
Book-Entry Form
The following description of the procedures and record keeping with respect to beneficial
ownership interests in the Bonds, payment of interest and other payments on the Bonds,
confirmation and transfer of beneficial ownership interests in the Bonds and other related
transactions is based solely on information furnished by DTC.
DTC acts as securities depository for the Bonds. The Bonds are to be issued as fullyregistered securities registered in the name of Cede & Co., DTC’s partnership nominee or such
other name as may be requested by an authorized representative of DTC. One fully registered
Bond certificate is to be issued for each maturity of the Bonds, each in the aggregate principal
amount of such maturity, and is to be deposited with DTC.
DTC, the world’s largest depository, is a limited-purpose trust company organized under
the New York Banking Law, a “banking organization” within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the
meaning of the New York Uniform Commercial Code and a “clearing agency” registered
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as amended.
DTC holds and provides asset servicing for over 2.2 million issues of U.S. and non-U.S. equity,
corporate and municipal debt issues, and money market instruments from over 100 countries that
DTC’s Participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post trade
settlement among Direct Participants of sales and other securities transactions, in deposited
securities, through electronic computerized book-entry transfers and pledges between
Participants’ accounts. This eliminates the need for physical movement of securities certificates.
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of the Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn is owned
by a number of Direct Participants of DTC and Members of the National Securities Clearing
Corporation, Fixed Income Clearing Corporation, and Emerging Markets Clearing Corporation
(NSCC, FICC and EMCC, also subsidiaries of DTCC), as well as by the New York Stock
Exchange, Inc., the American Stock Exchange, LLC, and the National Association of Securities
Dealers, Inc. Access to the DTC system is also available to others, such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that
clear through or maintain a custodial relationship with a Direct Participant, either directly or
indirectly (“Indirect Participants”). DTC has Standard & Poor’s highest rating: AAA. The DTC
Rules applicable to its Participants are on file with the Securities and Exchange Commission.
More information about DTC can be found at www.dtc.org.
Purchases of Bonds under the DTC system must be made by or through Direct
Participants, which are to receive a credit for the Bonds on DTC’s records. The ownership
interest of each Beneficial Owner is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners are not to receive written confirmation from DTC of
their purchases. Beneficial Owners are, however, expected to receive written confirmations
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providing details of the transactions, as well as periodic statements of their holdings, from the
Direct or Indirect Participants through which the Beneficial Owners entered into the transactions.
Transfers of ownership interests in the Bonds are to be accomplished by entries made on the
books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial
Owners are not to receive certificates representing their ownership interests in Bonds, except in
the event that use of the book-entry system for the Bonds is discontinued.
To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC
are registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as
may be requested by an authorized representative of DTC. The deposit of Bonds with DTC and
their registration in the name of Cede & Co. or such other nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Bonds;
DTC’s records reflect only the identity of the Direct Participants to whose accounts such Bonds
are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants remain responsible for keeping account of their holdings on behalf of their
customers.
Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners are governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time. Beneficial Owners of the Bonds
may wish to take certain steps to augment transmission to them of notices of significant events
with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to
the underlying documents. For example, Beneficial Owners of the Bonds may wish to ascertain
that the nominee holding the Bonds for their benefit has agreed to obtain and transmit notices to
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and
addresses to the Trustee and request that copies of notices be provided directly to them.
Redemption notices are to be sent to DTC. If less than all of the Bonds within an issue
are being redeemed, DTC’s practice is to determine by lot the amount of interest of each Direct
Participant to be redeemed.
Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with
respect to Bonds unless authorized by a Direct Participant in accordance with DTC procedures.
Under its usual procedures, DTC mails an omnibus proxy to the District as soon as possible after
the record date. The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those
Direct Participants to whose accounts the Bonds are credited on the record date (identified in a
listing attached to the omnibus proxy).
Principal, interest and redemption payments on the Bonds are to be made to Cede & Co.
or such other nominee as may be requested by an authorized representative of DTC. DTC’s
practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding
detail information from the District or the Trustee on payment date in accordance with their
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners
are governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in “street name” and are the
responsibility of such Participants and not of DTC, its nominee, the Trustee or the District,

6

subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal, interest and redemption payments to Cede & Co. (or such other nominee
as may be requested by an authorized representative of DTC) is the responsibility of the District
or the Trustee, disbursement of such payments to Direct Participants is the responsibility of
DTC, and disbursement of such payments to the Beneficial Owners is the responsibility of Direct
and Indirect Participants.
DTC may discontinue providing its services as securities depository with respect to the
Bonds at any time by giving reasonable notice to the District or the Trustee. Under such
circumstances, in the event that a successor securities depository is not obtained, the Bonds are
required to be printed and delivered.
The District may decide to discontinue use of the system of book-entry-only transfers
through DTC (or a successor securities depository). In that event, certificates will be printed and
delivered to DTC.
The information in this section concerning DTC and DTC’s book-entry system has been
obtained from sources that the District believes to be reliable, but the District takes no
responsibility for the accuracy thereof.
SECURITY FOR THE BONDS
The Bonds are special and limited obligations of the District payable solely from and
secured by a first (but not necessarily an exclusive first) lien upon the Pledged Sales Tax
Revenues, the moneys and investments in a reserve fund (the “Bond Reserve Account”) and
certain other accounts created under the Bond Resolution, held by the Trustee, and subject only
to provisions of the Bond Resolution permitting application of such funds for purposes described
in the Bond Resolution. The Bonds are not general obligations of RTD. The Bonds are not
payable in whole or in part from the proceeds of general property taxes, nor is the full faith and
credit of RTD pledged to pay the Bonds. The Bonds are not secured by the Unpledged Sales
Tax Revenues. See “APPENDIX E – SUMMARY OF CERTAIN PROVISIONS OF THE
BOND RESOLUTION.”
Flow of Funds
The Bond Resolution provides for payments, in the sequence described below, into and
out of the following accounts held by the Trustee and for the stated purposes. See
“APPENDIX E – SUMMARY OF CERTAIN PROVISIONS OF THE BOND RESOLUTION.”
Bond Service Account. Accrued interest on the Bonds is to be deposited in the Bond
Service Account. Pledged Sales Tax Revenues are to be deposited each month in the Bond
Service Account to the extent necessary to maintain a balance in the Bond Service Account equal
to the accrued aggregate debt service on the Bonds and the Outstanding Parity Bonds and any
other parity securities.
Bond Reserve Account. The Bond Resolution requires the District to retain in the Bond
Reserve Account an amount equal to one-half of the greatest amount of principal and interest due
on the Bonds, the Outstanding Parity Bonds and any other parity securities in any fiscal year (the
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“Debt Service Reserve Requirement”). Subject to the payment required to be made into the
Bond Service Account, the Bond Resolution provides that there shall be credited to the Bond
Reserve Account the amount, if any, required to maintain therein the Debt Service Reserve
Requirement. The amounts on deposit in the Bond Reserve Account are to be maintained as a
reserve against deficiencies in the Bond Service Account. If monies on deposit in the Bond
Reserve Account are withdrawn to remedy such deficiencies, Pledged Sales Tax Revenues are to
be deposited in the Bond Reserve Account in an amount sufficient to reaccumulate the Debt
Service Reserve Requirement. No proceeds of the Bonds will need to be deposited in the Bond
Reserve Account in order to maintain therein the Debt Service Reserve Requirement. RTD is
permitted to substitute certain financial undertakings or guarantees for the deposit required to be
maintained in the Bond Reserve Account, provided that any such substitution does not cause the
then-current ratings on the Bonds to be adversely affected.
Rebate Account. Any amounts that are subject to federal arbitrage rebate requirements
on account of investment earnings in certain accounts under the Bond Resolution are to be
deposited in the Rebate Account free and clear of the lien of the Bonds and are to be paid to the
federal government when due.
Subordinate Securities. To the extent that the required payments have been made into
the Bond Service Account, the Bond Reserve Account and the Rebate Account, any Pledged
Sales Tax Revenues remaining may be used to pay debt service requirements of any subordinate
securities.
Remaining Revenues. To the extent that all of the foregoing requirements have been met
in any month, any remaining Pledged Sales Tax Revenues are to be returned to the District.
Debt Service Coverage
The following tables set forth historical debt service coverage on obligations secured by
the Pledged Sales Tax Revenues under the Bond Resolution for the past five years:
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TABLE II
Historical Debt Service Coverage

Year

Pledged
Sales Tax
Revenue

2002
2003
2004
2005
2006(1)

$213,667,505
210,447,233
221,275,911
233,645,016
239,734,537
_____________________________
(1)

Total Debt Service
Pledged Sales
Tax Revenue
Requirements

Coverage

$ 21,175,844
23,842,349
31,781,035
28,912,300
33,076,929

10.1
8.8
7.0
8.1
7.3

Unaudited.

Source: District 2005 Comprehensive Annual Financial Report; The District.

The District has budgeted Pledged Sales Tax Revenues of $258,709,000 in 2007. Based
upon the Debt Service Requirements of the Outstanding Parity Bonds and the Bonds set forth in
Table I, the District’s maximum annual debt service coverage for such obligations in 2007 would
be as set forth in the following table:
TABLE III

Year

Budgeted Pledged
Sales Tax Revenues

Maximum Annual
Outstanding Parity
Bonds and Bonds
Debt Service
Requirements

2007

$ 258,709,000

$ 37,502,265

Coverage
6.9

__________________
Source: The District and the Financial Advisor
Additional Securities
The Bond Resolution prohibits the issuance of securities having a lien upon the Pledged
Sales Tax Revenues superior to the Bonds and permits the issuance, upon certain conditions, of
securities having a lien upon the Pledged Sales Tax Revenues on a parity with that of the Bonds
(the “Additional Parity Bonds”), provided that all of the following conditions are met: (a) RTD
certifies that it is not in default under any provisions of the Bond Resolution; (b) during 12
consecutive calendar months of the 18 calendar months next preceding the issuance of the
proposed Additional Parity Bonds, the Pledged Sales Tax Revenues, including any estimated
revenues which would have been received during said 12-month period from additional sales and
use taxes imposed during said 18-month period, were at least equal to 130% of the combined
maximum annual debt service requirements of the Bonds, the Outstanding Parity Bonds, and any
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Additional Parity Bonds (including any reimbursement obligations to providers of collateral
security); and (c) the proceedings authorizing the proposed Additional Parity Bonds must
provide for the deposit of moneys or a reserve fund credit facility to the Bond Reserve Account
to maintain the Bond Reserve Account at the minimum amount required by the Bond Resolution.
The Bond Resolution also provides that the District may issue refunding bonds without
satisfying the above conditions provided that aggregate debt service for the current and each
future fiscal year is not increased and a deposit, if required, is made to the Bond Reserve
Account to maintain the Bond Reserve Account at the minimum amount required by the Bond
Resolution. See “APPENDIX E – SUMMARY OF CERTAIN PROVISIONS OF THE BOND
RESOLUTION.”
The District is additionally restricted in its ability to issue Additional Parity Bonds as a
result of a covenant it made in connection with the issuance of its Sales Tax Revenue Bonds
(FasTracks Project), Series 2006A (the “Series 2006A Subordinate Bonds”) which are secured
by (a) a first (but not necessarily an exclusive first) lien on the Unpledged Sales Tax Revenues
and (b) a non-exclusive lien upon the Pledged Sales Tax Revenues subordinate to the lien
thereon of the Bonds and the Outstanding Parity Bonds (collectively, the “Senior Debt”). The
Board has covenanted in the Indenture securing the Series 2006A Subordinate Bonds (the
“Series 2006A Indenture”) that no additional securities are to be issued by the District with a
pledge of and lien on the Pledged Sale Tax Revenues that is superior or senior to the lien thereon
of the Series 2006A Subordinate Bonds, except for obligations issued by the District to refund
the Bonds or the Outstanding Parity Bonds, provided that after the issuance of such refunding
bonds, the debt service payable on all Senior Debt outstanding after the issuance of such
refunding bonds in each Bond Year shall not exceed the debt service payable on Senior Debt
outstanding prior to the issuance of such refunding bonds in each Bond Year. The Series 2006A
Indenture also permits the District to enter into Senior Financial Products Agreements and Senior
Credit Facility Obligations in connection with the Senior Debt (as such terms are defined in
APPENDIX E herein).
Events of Default
The following events are declared by the Bond Resolution to constitute Events of
Default:
(a)
if default shall be made in the due and punctual payment of the principal or
redemption price of any bond delivered pursuant to the Bond Resolution when and as the same
shall become due and payable, whether at maturity, or otherwise;
(b)
if default shall be made in the due and punctual payment of any installment of
interest on any bond delivered pursuant to the Bond Resolution or the unsatisfied balance of any
sinking fund installment therefor (except when such installment is due on the maturity date of
such bond), when and as such interest installment or sinking fund installment shall become due
and payable;
(c)
if default shall be made by RTD in the performance or observance of any other of
the covenants, agreements or conditions on its part contained in the Bond Resolution or in the
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bonds delivered thereunder, and such default shall continue for a period of 60 days after written
notice thereof to RTD by the Trustee or to RTD and to the Trustee by the holders of not less than
10% in principal amount of the outstanding bonds delivered pursuant to the Bond Resolution;
(d)
if there shall occur the dissolution or liquidation of RTD or the filing by RTD of a
voluntary petition in bankruptcy, or the commission by RTD of any act of bankruptcy, or
adjudication of RTD as a bankrupt, or assignment by RTD for the benefit of its creditors, or the
entry by RTD into an agreement of composition with its creditors, or the approval by a court of
competent jurisdiction of a petition applicable to RTD in any proceeding for its reorganization
instituted under the provisions of the Federal Bankruptcy Act, as amended, or under any similar
act in any jurisdiction which may now be in effect or hereafter enacted; or
(e)
if an order or decree shall be entered, with the consent or acquiescence of RTD,
appointing a receiver or receivers of the Pledged Sales Tax Revenues, or any part thereof, or of
the rents, fees, charges, income or other revenues therefrom, or if such order or decree, having
been entered without the consent or acquiescence of RTD, shall not be vacated or discharged or
stayed within 90 days after the entry thereof.
See “APPENDIX E – SUMMARY OF CERTAIN PROVISIONS OF THE BOND
RESOLUTION.”
Bondholders’ Remedies
The Bond Resolution provides for specific remedies to be exercised by the Trustee or by
the holders of not less than 25% of the Bonds outstanding and any other parity securities that
might be outstanding in the event of a default by RTD, including acceleration of all indebtedness
represented by the Bonds, subject to the right of RTD to cure a payment default by paying all
principal then due (except such principal as has become due by acceleration), all interest then
due (including interest on overdue interest at the rate of 8% per annum) and all reasonable and
proper charges, expenses and liabilities of the Trustee. Neither the Trustee nor the bondholders
may foreclose on RTD property or sell such property in order to pay the principal of or interest
on the Bonds. See “APPENDIX E – SUMMARY OF CERTAIN PROVISIONS OF THE
BOND RESOLUTION.”
In addition, the opinion of Bond Counsel is expected to state that the enforceability of the
rights of the owners of the Bonds may be subject to bankruptcy, insolvency, reorganization,
moratorium and other laws affecting creditors’ rights generally. See “LEGAL MATTERS” and
“APPENDIX D – FORM OF BOND COUNSEL OPINION.” Bankruptcy or other legal
proceedings, if initiated, could subject the owners of the Bonds to judicial discretion and
interpretation of their rights in bankruptcy or otherwise, and consequently may entail risks of
delay, limitation, or modification of their rights.

RISK FACTORS
THE PURCHASE OF THE BONDS IS SUBJECT TO CERTAIN RISKS. EACH
PROSPECTIVE INVESTOR IN THE BONDS IS ENCOURAGED TO READ THIS
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OFFICIAL STATEMENT IN ITS ENTIRETY, INCLUDING ALL APPENDICES HERETO.
PARTICULAR ATTENTION SHOULD BE GIVEN TO THE FACTORS DESCRIBED
BELOW, WHICH, AMONG OTHERS, COULD AFFECT THE PAYMENT OF PRINCIPAL
OF AND INTEREST ON THE BONDS AND WHICH COULD ALSO AFFECT THE
MARKET PRICE OF THE BONDS TO AN EXTENT THAT CANNOT BE DETERMINED.
Special and Limited Obligations
The Bonds, the Outstanding Parity Bonds and any Additional Parity Bonds are special
and limited obligations of the District payable solely from and secured solely by the Pledged
Sales Tax Revenues and the moneys and investments held in certain accounts under the Bond
Resolution and are not to be deemed or construed as creating a debt or indebtedness of the
District within the meaning of any constitutional or statutory limitation. Therefore, the payment
of the principal of and interest on the Bonds is dependent on the District’s receipt of its Pledged
Sales Tax Revenues. Bondholders may not look to any general or other revenues of the District,
including without limitation the proceeds of ad valorem taxes, for the payment of the principal of
and interest on the Bonds, and the Bonds do not constitute general obligations of the District.
The Bonds are not secured by the Unpledged Sales Tax Revenues.
Economic Conditions
Collections of Sales Tax Revenues are subject to the elastic nature of consumer spending.
This causes Sales Tax Revenues to increase along with the higher prices brought about by
inflation, but also causes receipts to be vulnerable to adverse economic conditions and reduced
consumer confidence, which may result in reduced consumer spending. Future Sales Tax
Revenues may fluctuate from historical levels and therefore may affect the level of debt service
coverage. See APPENDIX C – AN ECONOMIC AND DEMOGRAPHIC OVERVIEW OF
THE DENVER METROPOLITAN AREA.
Effect of Internet Sales
The future level of taxable retail sales that occurs within the District may be affected by
the level of internet sales (also known as e-commerce). Such e-commerce vendors may compete
with local retail businesses and may reduce the taxable retail sales which otherwise would occur
within the District. Currently, such internet sales are not subject to taxation. The ultimate
impact of internet sales on the level of taxable retail sales which occurs within the District cannot
be determined at this time, but such impact could be material.
Powers Subject to Change by Legislature
RTD is an entity created by statute. See “RTD – Organization.” All of RTD’s powers
are statutorily-derived and accordingly may be changed by amendment to the Act approved by
the State General Assembly or initiated by the voters. In particular, the transactions upon which
RTD may levy its sales tax are limited by statute, with certain exceptions, to those transactions
upon which the State imposes its sales tax. The State General Assembly has in the past created
new exemptions from the State-imposed sales tax reducing RTD’s sales tax base and may do so
again in the future. See “RTD – Powers.”
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CONTINUING DISCLOSURE AGREEMENT
Pursuant to the requirements of the Securities and Exchange Commission Rule 15c2-12
(17 C.F.R. Part 240, § 240.15c2-12) (“Rule 15c2-12”), RTD has agreed in a Continuing
Disclosure Agreement, dated March 21, 2007 (the “Continuing Disclosure Agreement”),
between RTD and the Trustee, as dissemination agent, to provide certain financial information,
other operating data and notices of material events for the benefit of the owners of the Bonds. A
form of the Continuing Disclosure Agreement is attached hereto as “APPENDIX A.” A failure
by RTD or the Trustee to comply with the Continuing Disclosure Agreement does not constitute
an Event of Default under the Bond Resolution. Nevertheless, such a failure must be reported in
accordance with Rule 15c2-12 and must be considered by any broker, dealer or municipal
securities dealer before recommending the purchase or sale of the Bonds in the secondary
market. Consequently, such a failure may adversely affect the transferability and liquidity of the
Bonds and their market price. RTD has not failed to comply with any continuing disclosure
agreement under Rule 15c2-12.
USE OF PROCEEDS
Generally
The following table sets forth the estimated sources and uses of funds in connection with
the execution and delivery of the Bonds:
TABLE IV
Sources and Uses of Funds
Sources
Principal Amount
Bond Service Accounts (Refunded Bonds)
Net Premium
Total

$ 69,825,000
1,559,519
9,873,438
$ 81,257,957

Uses
Refunding Escrow Deposit
Costs of Issuance (1)

$ 80,683,073
574,884

Total
$ 81,257,957
__________________________
(1) Includes Underwriter’s discount. See “UNDERWRITING.”
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Refunding Escrow
The District is undertaking a refunding and defeasance of the Refunded Bonds in order to
realize economic savings. The Bond Resolution authorizes the execution and delivery of an
Escrow Agreement, dated as of March 1, 2007 (the “Escrow Agreement”), between the District
and The Bank of New York Trust Company, N.A., Los Angeles, California, as escrow agent (the
“Escrow Agent”). The Escrow Agreement directs that net proceeds of the Bonds be deposited in
the Escrow Account in an amount sufficient, together with any earnings on such deposit, to pay
the principal of, interest on and redemption premiums due in connection with the prior
redemption or payment at maturity of the Refunded Bonds. The Refunded Bonds consist of (a)
the Series 2000A Bonds that mature on November 1, 2018 (bearing interest at the rate of 5.00%)
in the total aggregate principal amount of $4,725,000 (the “Refunded Series 2000A Bonds”), (b)
the Series 2002B Bonds that mature on November 1, 2017 (bearing interest at 4.80%), the Series
2002B Bonds that mature on November 1, 2019 (bearing interest at 4.95%), the Series 2002B
Bonds that mature on November 1, 2020 (bearing interest at 5.00%), and the Series 2002B
Bonds that mature on November 1, 2021 (bearing interest at 5.05%) in the total aggregate
principal amount of $10,355,000 (collectively, the “Refunded Series 2002B Bonds”) and (c) the
Series 2004A Bonds that mature on November 1, 2018 (bearing interest at 5.00%), the Series
2004A Bonds that mature on November 1, 2019 (bearing interest at 5.00%), the Series 2004A
Bonds that mature on November 1, 2020 (bearing interest at 5.00%), the Series 2004A Bonds
that mature on November 1, 2021 (bearing interest at 5.00%), the Series 2004A Bonds that
mature on November 1, 2022 (bearing interest at 5.00%), the Series 2004A Bonds that mature on
November 1, 2023 (bearing interest at 5.00%), and the Series 2004A Bonds that mature on
November 1, 2024 (bearing interest at 5.00%) in the total aggregate principal amount of
$59,780,000 (the “Refunded Series 2004A Bonds”). The Refunded Series 2000A Bonds will be
redeemed on November 1, 2010, the Refunded Series 2002B Bonds will be redeemed on
November 1, 2012 and the Refunded 2004A Bonds will be redeemed on November 1, 2013. An
independent certified public accountant will verify that the deposit made to the Escrow Account,
together with the earnings thereon, will be sufficient to pay all principal, interest and redemption
premiums on such Refunded Bonds as the same become due. See “VERIFICATION OF
CERTAIN CALCULATIONS.”
Amounts on deposit in the Escrow Account may not be used to pay debt service
requirements on the Bonds.
THE SALES TAX
Pursuant to the Act, in September 1973, District voters authorized RTD to issue bonds for
the purpose of developing a public multi-modal mass transportation system for RTD, such bonds
to be payable from District-wide sales taxes imposed at the rate of 0.5% upon every taxable
transaction. Effective May 1, 1983, after the State General Assembly eliminated food and
utilities from the sales tax base of RTD, the Act was amended to empower RTD to impose the
sales tax at the rate of 0.6% throughout RTD. On November 2, 2004, District voters approved a
ballot measure authorizing RTD to increase the rate of the Sales Tax to 1.0% in connection with
financing a transit expansion plan known as FasTracks. The revenues generated by this
additional 0.4% Sales Tax rate do not secure the Bonds.
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The sales tax, which has been imposed and collected in the District since January 1, 1974,
is imposed upon every transaction or other incident with respect to which the State imposes a
sales tax, except sales tax levied on vending machine sale of food, purchase of machinery or
machine tools and sales of low-emitting motor vehicles, power sources for such motor vehicles,
or parts used for converting such power sources. Reference is made to Article 26 of Title 39,
Colorado Revised Statutes, as amended (the “Sales Tax Act”) for a complete description of the
transactions subject to or exempt from the State sales tax. The sales tax must be collected at the
time of the transaction. One exception to the sales tax being collected at the time of sale applies
to the purchase of used automobiles from private parties. If the buyer and seller both live within
the District, the sales tax is collected by the county motor vehicle registrar in the county in which
the buyer resides at the time that the vehicle is registered. If one or more parties live outside the
District, no sales tax is collected. For discussion about the boundaries of the District in which
the Sales Tax is levied, see “RTD—Organization.”
In 1989, the Colorado Supreme Court held that the Act implicitly authorized RTD to
impose a use tax. Under Colorado law, a use tax is considered supplementary to, and not
separate from, a sales tax. Reference is made to the Sales Tax Act for a complete description of
the transactions subject to or exempt from the State use tax. The components of use tax liability
to RTD are (1) tangible personal property (2) purchased at retail (3) without prior payment of
sales or use tax and (4) use or consumption in the District. Beginning in April 1989, the State
Department of Revenue began collecting a use tax for RTD. The sales tax and use tax imposed
by RTD are collectively referred to herein as the “Sales Tax.”
Manner of Collection of the Sales Tax
The Sales Tax. The collection, administration and enforcement of the District’s sales tax
are performed by the Executive Director of the Colorado Department of Revenue (the
“Executive Director”) in the same manner as the collection, administration and enforcement of
the State sales tax. Legislation enacted in 1987 requires the Executive Director to charge RTD
for the cost of collection, administration and enforcement after crediting RTD with interest
earnings on amounts collected. For the 12-month period ended December 31, 2006, RTD’s net
cost of collection was approximately $75,447.
Any person engaged in the business of selling at retail must obtain a license therefor from
the State. The State license is in force and effect until December 31 of the year following the
year in which it is issued. Each individual vendor in the District is liable for the amount of tax
due on all taxable sales made by him. Before the twentieth day of each month, the vendor, if
reporting monthly, must make a return and remit the amount due for the preceding calendar
month to the Executive Director. Some small businesses are permitted to remit sales tax
collections quarterly. The Executive Director may extend the time for making a return and
paying the taxes due. The vendor is entitled to withhold an amount equal to 3-1/3% of the total
amount to be remitted to the Executive Director each month in order to cover the vendor’s
expenses. If any vendor is delinquent in remitting the tax, other than in unusual circumstances
shown to the satisfaction of the Executive Director, the vendor will not be allowed to retain any
amounts to cover the vendor’s expenses.
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The Executive Director is required to furnish the District a monthly listing of all returns
filed by retailers in the District. The District must notify the Executive Director within 90 days
of any retailers omitted from the listing or thereafter will be precluded from making any further
claims based upon such omission. The District receives sales taxes so collected in the form of
monthly distributions made to the District by the Executive Director. Historically, RTD has
received Sales Tax proceeds about the fifth business day of the second month following receipt
thereof by the State Department of Revenue.
The Use Tax. All vehicles must be licensed in each county. Consequently, the motor
vehicle use tax is collected by each county during its licensing process and is then remitted to the
District periodically pursuant to agreements entered into between such counties, the District and
the Executive Director. Other use taxes are collected by the State Department of Revenue and
distributed to the District on a monthly basis.
Remedies for Delinquent Taxes
Failure by a retailer to pay the appropriate sales and use taxes collected is punishable
pursuant to State law. A statutorily prescribed rate of interest is due on deficiencies from the
first date prescribed for payment. Further, if any part of the deficiency is due to negligence or
intentional disregard of the regulations with knowledge thereof, but without intent to defraud,
10% of the total amount of the deficiency, plus interest, is to be added to the amount due. If the
deficiency is due to fraud with intent to evade the tax, 100% of the total amount of the deficiency
is to be added to the amount due, with an additional 3% per month added from the date the return
was due until paid. In both instances, the additional amount and interest become due and
payable 10 days after written notice and demand by the Executive Director.
The sales tax imposed constitutes a first lien upon the goods and business fixtures of or
used by any retailer under lease, title retaining contract or other contract arrangement, except for
the stock of goods sold or for sale in the ordinary course of business. Such lien takes precedence
over other liens or claims of whatsoever kind or nature. Exempted from the lien are identifiable
real or personal property leased to a retailer if the lessee has no right to become the owner and
properly registered motor vehicles to the extent an interest is not credited to the lessee.
If any tax, penalty or interest imposed and shown due by returns filed by the taxpayer, or
shown as assessments duly made, are not paid within five days after the same are due, the
Executive Director issues a notice of the amount due, including a statement as to the lien claimed
by the District on the property. If such amount remains unpaid, the Executive Director then
issues a warrant to any authorized revenue collector or to the County sheriff commanding him to
levy upon, seize and sell sufficient property of the tax debtor to satisfy the amount due, subject to
valid preexisting claims or liens. A statutory limitation provides that except in the case of the
filing of a false or fraudulent return with the intent to evade tax, no action to collect sales and use
taxes due may be commenced more than three years after the date on which the tax is payable.
Any vendor receiving a deficiency notice regarding the payment of sales and use taxes to
the District has the right to request the Executive Director to conduct a hearing on the deficiency,
and may thereafter appeal the decision to the district court. Conviction of a violation of any of
the State’s sales tax statutory provisions is punishable by a fine of no more than $300, or
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imprisonment for no more than 90 days, or both. Violations also are subject to prosecution and
punishment by the State for the violation of State law.
Sales Tax Data
The following table sets forth the District’s Pledged Sales Tax Revenue collections for
the past five years:
TABLE V
Historical Pledged Sales Tax Revenue
Year

Collections

Percent
Change

2002
$213,667,505
(4.9)%
2003
210,447,233
(1.5)
2004
221,275,911
5.1
2005
233,645,016
5.6
2006(1)
239,734,537
2.6
__________________
(1) Unaudited.
Source: District 2005 Comprehensive Annual Financial Report and the District.
The following table of the District’s principal Sales Tax generators by category is based
on Pledged Sales Tax Revenues remittances to the District for 2005. Because of the confidential
nature of the gross sales of the individual entities, the identity of vendors may not be divulged
under State law.
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TABLE VI
Fifteen Largest Categories of Generators of
Sales Tax 2005
Percent of Total Sales and
Use Tax Collections

Type of Business
Retail Motor Vehicles and Auto Parts
Food and Drinking Services
Retail General Merchandisers/Warehouse Stores
Retail Building Materials/Home Improvements/Nurseries
Wholesale Trade
Information Producers/Distributors
Retail Food & Beverage Stores
Manufacturing
Retail Clothing/Accessory Stores
Real Estate/Rental and Leasing Services
Public Utilities
Retail Furniture and Home Furnishing
Retail Sporting Goods/Hobby/Book/Music Stores
Retail Electronics and Appliance Stores
Retail Miscellaneous Stores
Other
Total
_________________
Source: State of Colorado, Department of Revenue

12.2%
10.8
10.4
7.4
7.1
6.1
5.0
4.4
4.2
3.7
3.5
3.4
3.1
2.8
2.8
13.3
100.0%

Certain counties, municipalities and special districts located within the District also
impose sales taxes. Two statutorily created special districts, the Scientific and Cultural Facilities
District and the Denver Metropolitan Football Stadium District, cover generally the same
geographical area as RTD. Each is empowered to levy a 0.1% sales tax. The total sales tax levy,
including the State sales tax, RTD sales tax and any locally imposed sales tax, ranges in the
District from 4.35% in unincorporated Arapahoe County to 8.25% in the City and County of
Broomfield.
The following table shows taxable retail sales within RTD for the years 1996 through
2005:
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TABLE VII
Taxable Retail Sales
(In Millions of Dollars)

Year

City and
County of
Denver

Boulder
County

Jefferson
County

Adams
County(1)

1996 (4)
1997
1998
1999
2000
2001
2002
2003
2004
2005

N/A
$7,266
7,850
8,431
9,375
9,278
8,827
8,364
8,841
9,429

N/A
$2,630
2,742
3,022
3,514
3,620
3,002
2,965
3,079
3,248

N/A
$4,444
4,800
5,234
5,715
5,622
5,436
5,548
5,659
5,823

N/A
$2,723
3,072
3,540
3,931
3,947
3,915
3,891
4,151
4,471

Arapahoe
County (1)
N/A
$5,321
5,726
6,545
7,206
7,061
6,649
6,694
6,720
6,851

Douglas
County (1)
N/A
$ 550
684
785
952
1,265
1,275
1,270
2,143
2,463

City and
County of
Broomfield (2)
N/A
$ 0
0
0
0
166
828
858
902
891

Other (3)
N/A
$ 683
724
863
1,109
961
664
659
558
609

Total
Taxable
Transactions

Percent Annual
Increase or
Decrease

N/A
$23,620
25,598
28,419
31,802
31,920
30,596
30,250
32,053
33,785

____________________
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(1) Only a portion of each of these counties lies within RTD.
(2) Broomfield became a separate city and county on November 15, 2001. Prior to that date, retail sales for Broomfield were included in Boulder, Adams,
and Jefferson county totals.
(3) Represent taxable transactions that occur within RTD’s service area but sales tax collections that occur outside RTD’s service area.
(4) In 1996 the State Department of Revenue did not require amounts of taxable retail sales to be reported to it.
Source: Colorado Department of Revenue, Statistical Section

N/A
N/A
8.4%
11.0
11.9
0.4
(4.1)
(1.1)
6.0
5.4

RTD
General Information
RTD is empowered to develop, maintain and operate a mass transportation system within
its boundaries. RTD serves the City and County of Denver, most of the City and County of
Broomfield and all or a portion of Adams, Arapahoe, Boulder, Douglas, Jefferson and Weld
Counties, generally corresponding to the Denver metropolitan area. Over one-half of the
population of the State currently resides in the Denver metropolitan area.
Organization
RTD was created in 1969 by the State General Assembly as a mass transportation
planning agency for the Denver metropolitan area. RTD is a public body politic and corporate
and a political subdivision of the State, organized and existing under the terms of the Act. In
1974, the Act was amended, and RTD became an operating entity charged with the responsibility
for developing, maintaining and operating a mass transportation system (the “System”) for the
benefit of the inhabitants in its service area.
Pursuant to the Act, in September 1973, the voters of RTD authorized RTD to issue
bonds for the purpose of developing a public multi-modal mass transportation system for RTD,
such bonds to be payable from the proceeds of a District-wide sales tax. Thereafter, RTD began
negotiations for the acquisition of the existing public and private transit operations throughout
the District. By the end of 1976, RTD had consolidated seven public and private transit systems
into a single system. The largest of these systems, Denver Metro Transit, owned by the City and
County of Denver, was acquired in 1974. The RTD service area encompasses portions of an
eight-county region comprising the Denver metropolitan area. RTD’s area consists of the City
and County of Denver, most of the City and County of Broomfield, the Counties of Boulder and
Jefferson, the western portions of Adams and Arapahoe Counties, the southwestern portions of
Weld County, and the northeastern and Highlands Ranch areas of Douglas County. RTD
currently services 2,327 square miles and 40 cities and towns. Periodically, the legislature
provides for elections within RTD’s boundaries that, if successful, add territory to RTD.
Territory may also be added to the District in certain circumstances by petition of the owners of
the land sought to be included in the District or by a petition followed by an election held in the
area sought to be included in the District. See “RTD SERVICE AREA MAP.”
Powers
As described under “THE SALES AND USE TAX,” the District has the power to impose
the Sales Tax. Under the Act, RTD’s use of Sales Tax Revenues is restricted to paying the costs
of operations of RTD, to defraying the cost of capital projects and to paying the principal and
interest on securities of RTD.
Because RTD is an entity created by statute, its powers are susceptible to changes in
statute. In particular, because the State General Assembly requires the Sales Tax imposed by
RTD to be imposed upon the same transactions or incidents with respect to which the State
imposes a sales tax, with certain exceptions, RTD is unable to prevent the State from enacting
exemptions that would diminish its tax base. However, when the State enacted significant new
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sales tax exemptions in 1983, it also increased RTD’s sales tax rate. Legislation that has
broadened State sales tax exemptions has allowed RTD to continue to collect Sales Tax on such
transactions.
RTD, with voter approval, also has the power to levy and cause to be collected general ad
valorem taxes not to exceed one-half of one mill on all taxable property within RTD whenever
RTD anticipates a deficit in operating or maintenance expenses. See “FINANCIAL
INFORMATION CONCERNING RTD—Major Revenue Sources” and “CONSTITUTIONAL
REVENUE, SPENDING AND DEBT LIMITATIONS.” Although the Act allows RTD to levy
this tax, RTD has not exercised its power to levy a general ad valorem property tax since 1976,
and has no present intention of doing so in the reasonably foreseeable future.
RTD also has the power to increase or decrease the fares for services and facilities
provided by RTD; sue and be sued; purchase, trade, maintain and dispose of its real property and
personal property; condemn property for public use; accept grants and loans from the Federal
Government; and establish, maintain and operate a mass transportation system and all the
necessary facilities relating to such system.
RTD’s address is 1600 Blake Street, Denver, Colorado 80202, and its telephone number
is (303) 628-9000.
Board of Directors
RTD is governed by a fifteen-member elected Board of Directors with each member
elected from one of the fifteen districts (the “Director Districts”) comprising RTD’s geographical
area. Each Director District currently has approximately 170,000 residents and most Director
Districts cross county boundaries. After each federal census the fifteen Director Districts are
apportioned so that each Director District represents, to the extent practicable, one-fifteenth of
the total population of RTD.
The regular term of office for each Director is four years, with approximately one-half of
the Directors being elected every two years. If a vacancy arises in the Board, which vacancy can
occur if a Director from one Director District changes his or her residence to a place outside the
Director District, or if a Director resigns, or if a Director is recalled from office by the electors of
the Director District, the vacancy is to be filled by appointment for the balance of the term by the
board of county commissioners of the county where the Director District is located or, in the case
of a Director elected in Denver, by the Mayor of the City and County of Denver with the
approval of the City Council of the City and County of Denver. If the vacancy occurs in a
Director District that crosses county boundaries, the vacancy is to be filled by an appointee of the
board of county commissioners of the county wherein the largest number of registered electors of
the Director District reside; however, if the largest number of registered electors reside in the
City and County of Denver, the Mayor of the City and County of Denver, with the approval of
the City Council of the City and County of Denver, is to appoint someone to fill the vacancy.
The Board has the authority to exercise all the powers, duties, functions, rights and
privileges vested in RTD, including the power to delegate executive and administrative powers
to officers and employees of RTD. Most actions of the Board require the affirmative vote of a

21

majority of the Board. Legislation enacted in the 1990 session of the State General Assembly
requires an affirmative vote of two-thirds of the Board to approve any action relating to the
authorization of the construction of a fixed-guideway mass-transit system and prohibits the
Board from taking any such action until such systems have been approved by the metropolitan
planning organization, currently the Denver Regional Council of Governments.
The Board of Directors and the current principal officials are as follows:
Board of Directors

Name

Expiration of
Present Term
(December 31)

Christopher Martinez, Chairman
William M. Christopher, First Vice
Chairman
O’Neill P. Quinlan, Second
Vice Chairman
Barbara J. Brohl, Secretary
M. Lee Kemp
Noel Busck
Juanita Chacon
Bruce Daly
William W. Elfenbein
Daryl Kinton
William G. McMullen
Wallace Pulliam

2010
2010
2010
2008
2008
2008
2010

David Ruchman
John L. Tayer
Barbara Yamrick

2008
2010
2008

Occupation

2010
2010

Senior Account Manager, Federal Reserve Bank
Retired City Manager, City of Westminster

2010

Managing Partner, Executive Search Firm

2008
2008

Attorney
General Manager of Transit Products, Stewart &
Stevenson, Inc.
Retired Mayor, City of Thornton
Real Estate Broker/Associate
Retired Bus Operator
Business Consultant
Technical Consultant
Operations Manager
Self Employed, Engineering & Surveying
Consultant
Attorney
Public Affairs Manager
Teacher

Principal Officials
The following is a list of the current administrative and management personnel most
involved in the management of RTD, their background and experience, and a description of their
jobs:
Mr. Clarence ‘Cal’ W. Marsella – General Manager. The General Manager of RTD is
appointed by the Board. Mr. Marsella, a 27-year transit veteran, began his position as the
General Manager of RTD in August, 1995. He had been a private transportation consultant and
co-owner of Gulf Coast Paratransit, Inc. in Miami, Florida before moving to the Denver area.
From 1979-1992, Mr. Marsella served as the Chief of Contracted Services for Miami’s Metro
Dade Transit Agency. At the Metro Dade Transit Agency he was responsible for the
development and management of all transit and paratransit services operated under contract to
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private sector service providers. He has also served as the Director of Paratransit Services for
the City of Hartford, Connecticut and worked as a highway engineer for the State of Connecticut
Department of Transportation. Mr. Marsella holds a Masters Degree in Public Affairs and a
Bachelor of Arts Degree, both from the University of Connecticut.
Mr. Phillip A. Washington – Assistant General Manager, Administration.
Mr. Washington, appointed to the position of Assistant General Manager, Administration in July
2000, holds a Bachelor of Arts degree in Business Administration and a Masters Degree in
Management from Webster University. Mr. Washington was a highly decorated 24-year military
professional, having attained the highest military noncommissioned officer rank, that of
Command Sergeant Major, E-9, before retiring from service in June 2000. He began his military
career in Air Defense Artillery units and served in virtually every noncommissioned officer
leadership role. He has also been a distinguished project manager, strategic planner, contract
representative, human resource director, trainer and budget technician. As Assistant General
Manager, Administration, he directs the activities of the following divisions: Finance, Materials
Management, Human Resources, Information Technology and Treasury.
Ms. Marla Lien – General Counsel. Ms. Lien was appointed General Counsel for the
District in May 2005 after having served as Acting General Counsel since November 2004. Ms.
Lien has a Bachelor of Arts degree in History and a Juris Doctor degree from the University of
Colorado. Prior to taking on the responsibilities of Acting General Counsel, Ms. Lien’s
concentration at RTD has been in real estate, federal regulatory compliance, local government
law and issues related to Colorado’s Taxpayers’ Bill of Rights (TABOR). Ms. Lien has been
with the District since 1990.
Mr. Joseph T. Smith – Senior Manager of Finance. Mr. Smith has been with RTD
since 1980 when he began as an operations accountant. He has held responsible positions with
RTD including budget analyst, Manager of Budget, and Manager of Finance. Mr. Smith is
responsible for RTD’s Accounting, Budgeting, Grants Management, Investment and Financial
Analysis functions. Mr. Smith holds a Bachelor of Science degree in Accounting from Regis
College.
Ms. Liz Rao – Assistant General Manager, Planning and Development. Ms. Rao,
appointed to the position of Assistant General Manager, Planning and Development in
September 2000, has over twenty years experience in short and long range planning and project
management including over fifteen years experience in transportation planning. She has worked
for the Army Corps of Engineers, the New York City Transit Authority and, in Colorado, the
Denver Regional Council of Governments (DRCOG). Prior to her appointment to the position of
Director of Planning and Development, she held the position of Senior Manager of Systems
Planning for RTD. Ms. Rao received a Bachelor of Arts degree in Education from Queens
College, City College of New York and has completed additional coursework in business and
finance.
Mr. Ronald W. Dodsworth – Assistant General Manager, Bus Operations.
Mr. Dodsworth was appointed to the position of Assistant General Manager, Bus Operations in
December of 2001. He holds a Bachelor of Science Degree in Business Administration from the
State University of New York, and a Master of Science Degree in Organization Development
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from the University of San Francisco. Mr. Dodsworth has nearly 30 years of public transit
experience and has been the General Manager of transit systems in California and Connecticut.
Mr. Lloyd D. Mack – Assistant General Manager, Rail Operations. Mr. Mack was
appointed to the position of Assistant General Manager, Rail Operations in July of 2001. As
Assistant General Manager of Rail Operations, Mr. Mack is responsible for the day to day
operations of RTD’s light rail system. His duties also include light rail coordination on all
expansion projects to insure all operational concerns are met. Mr. Mack has over 16 years of rail
experience, 6 years with freight rail and over ten years at RTD. Mr. Mack was a Journeyman
Signal Maintainer, and maintains certification from the National Railway Educational Bureau in
both track construction and inspection.
Mr. Bruce Abel – Assistant General Manager, Contracted Services. Mr. Abel was
appointed Assistant General Manager, Contracted Services in August of 2003. Mr. Abel holds a
Bachelor of Arts degree in Economics from Wake Forest University and a Masters of Business
Administration degree with a concentration in marketing from the University of North CarolinaGreensboro. Mr. Abel has more than 25 years of public transportation management and
consulting experience in both the public and private sector, including positions in North
Carolina, Texas, South Dakota and Colorado. Mr. Abel is responsible for overseeing the
provision of RTD’s contracted services including ADA paratransit service, traditional fixedroute services and non-traditional services including general public paratransit, vanpooling and
special event services.
Employee and Labor Relations
RTD employs approximately 2,520 persons of whom about 1,907 are represented by
Local 1001 of the Amalgamated Transit Union (the “Union”), which bargains collectively on
behalf of these employees. In April 2006, RTD and the Union signed a collective bargaining
agreement which expires on February 28, 2009.
Retirement Plans
Pension/retirement plans have been established covering substantially all of RTD’s
employees. Union-represented employees participate in a pension trust, established through a
collective bargaining agreement, and administered by a Board of Trustees representing both the
Union and RTD. Both RTD and the employees contribute to this plan (the “Represented Plan”).
Under the Represented Plan, the contract requires RTD to contribute 8% (and the employees to
contribute 3%) of eligible employees’ qualifying wages each year through expiration of the
collective bargaining agreement on February 28, 2009. The Board of Trustees currently requires
employees to contribute 3% of their qualifying wages each year. RTD’s obligations under the
Represented Plan are limited to its defined contributions, and RTD has no liability for unfunded
pension benefits and is current with respect to its obligation to pay such defined contributions.
Non-represented salaried personnel are covered under a non-contributory defined benefit
plan to which RTD contributes a percentage of payroll costs annually computed on an actuarial
basis (the “Salaried Pension Plan”). For the year ending December 31, 2005, RTD contributed
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9.0% of payroll to the Salaried Pension Plan. The Salaried Pension Plan provides for actuarially
determined periodic contributions at rates so there are sufficient assets to pay benefits when due.
These plans are qualified with the Internal Revenue Service with total combined plan
costs to RTD of $10,273,979 for the year ended December 31, 2006. As of January 1, 2006, the
actuarial value of assets in excess of the actuarial accrued liability for the salaried pension plan
was approximately $8.7 million. The pension benefit obligation is based on the most recent
actuarial valuations dated January 1, 2006. All actuarial valuations are performed by The Segal
Company.
RTD also has a deferred compensation plan, created in accordance with §457 of the
Internal Revenue Code of 1986, as amended, which is available to substantially all employees
and permits employees to defer a portion of their compensation to future years.
Other Postemployment Benefits
Employees of state and local governments may be compensated in a variety of forms in
exchange for their services. In addition to a salary, many employees earn benefits over their
years of service that will not be received until after their employment with the government ends.
As the name suggests, Other Postemployment Benefits (“OPEBs”) are postemployment benefits
other than pensions
Although OPEBs may not have the same legal standing as pensions in some jurisdictions,
the Governmental Accounting Standards Board (“GASB”) believes that OPEBs are a part of the
compensation that employees earn each year, even though these benefits are not received until
after employment has ended. Therefore, the cost of these future benefits is part of the cost of
providing public services today.
In 2004, the GASB issued two new standards—GASB Statement No. 43, Financial
Reporting for Postemployment Benefit Plans Other Than Pension Plans, and GASB Statement
No. 45, Accounting and Financial Reporting for Employers for Postemployment Benefits Other
Than Pensions. The purpose of these new standards is to ensure that governments recognize and
report information about the size of their long-term financial obligations and commitments
related to OPEBs. The District will be required to adopt GASB Statement No. 45 for its audited
financial statements from the fiscal year beginning January 1, 2007.
The District is not presently obligated to contribute funds towards OPEBs for any of its
employees and therefore does not have an unfunded liability relating to OPEBs.
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Insurance
Under the provisions of the State Governmental Immunity Act, the maximum liability to
RTD for a personal injury claim is $150,000 per individual, or $600,000 per incident beginning
July 1, 1992. RTD, however, may be unable to rely upon the defense of governmental immunity
and might be subject to liability in excess of the maximum limits established by the State
Governmental Immunity Act in the event of suits alleging causes of action founded upon various
federal laws, such as suits filed pursuant to 42 U.S.C. Section 1983 alleging the deprivation of
federal constitutional or statutory rights of an individual and suits alleging anti-competitive
practices and violation of the anti-trust laws by RTD in the exercise of its delegated powers. See
“GOVERNMENTAL IMMUNITY” herein.
In November 1996, RTD elected to renew its excess liability insurance for bodily injury,
personal and advertising injury, public officials’ liability, and property damage. The limits are
$10,000,000 less RTD’s self-insured retention of $150,000 per injury and $600,000 per
occurrence. Additionally, RTD carries property insurance on buildings and other physical assets.
RTD’s policy is to recognize claims as they arise, not when they are resolved. RTD
anticipates claims by budgeting the expected losses in the current year; such amounts are
reflected as liabilities in RTD’s financial statements. No fund or pool of money is segregated or
restricted by RTD for the payment of such claims. For 2007, RTD budgeted $1,900,000 for
anticipated liability and $4,000,000 for workers’ compensation claims arising in 2007. RTD
maintains reserve funds for existing (as of December 31, 2006) liability in the amount of
$1,764,932 and workers’ compensation claims in the amount of $3,019,188.
Under State law, the insurer of a private motor vehicle has a cause of action for benefits
actually paid by the insurer against the owner or operator of a nonprivate motor vehicle
responsible for the accident. There is an exception, however, for accidents involving motor
vehicles of RTD. The insurer of a private motor vehicle or a nonprivate motor vehicle is
precluded from having any cause of action or right of reimbursement for any no-fault benefit,
which does not include collision damages, paid by the insurer as a result of a vehicle accident
involving a vehicle owned or operated by RTD, except a maintenance or service vehicle owned
or operated by RTD. Effective July 1, 2003 the Colorado No Fault Insurance Act was repealed.
RTD will have potential no-fault liability only for claims arising prior to that date.
Cross-Border Lease and U.S. Leveraged Lease Transactions
RTD has entered into a number of transactions in which certain of its buses and light rail
vehicles have been leased to and subleased back from certain U.S. and foreign companies and
has entered into a transaction in which its maintenance facilities have been sold to and leased
back from one of these companies. As part of each of these transactions, RTD irrevocably set
aside certain moneys (which were received from each counterparty as payment for its leasing of
the buses, light rail vehicles and the real property) with a third party trustee. The moneys held by
such trustees will be utilized to make the lease payments owed by RTD with respect to its leasing
of these assets and the lease payments owed by the RTD under the transactions are therefore
considered fully funded and economically defeased. See “APPENDIX B – AUDITED
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FINANCIAL STATEMENTS OF RTD FOR THE FISCAL YEARS ENDED DECEMBER 31,
2005 and 2004—Note H.”
Intergovernmental Agreements
Under State law, intergovernmental relationships and agreements are permitted among
political subdivisions, agencies, departments of the United States, the State and any political
subdivision of an adjoining state. Governments may cooperate or contract with one another for
the provision of any function, service or facility that each of them is authorized to provide
separately. At any given time, RTD has numerous intergovernmental agreements (“IGAs”) for
various purposes with municipalities, the State or its agencies such as the Department of
Transportation, and the federal government, particularly the Federal Transit Administration
(“FTA”). The various agreements cover areas including, but not limited to, RTD support for the
provision of additional bus service in the City of Boulder through the HOP Agreement with
Boulder; construction and/or maintenance of joint facilities such as roads, bridges or bike paths;
and jointly funded studies such as MIS corridor studies. Agreements with FTA usually involve
grant funding and application of grant funds. Other than full funding grant agreements with FTA
and agreements with the Colorado Department of Transportation (“CDOT”) for the Southeast
Corridor and annual grant agreements with FTA for Section 5307 funds, no other financially or
operationally significant IGAs exist at this time.
RTD SERVICE AREA MAP
The following map shows the service area of the District.
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THE SYSTEM
Regional Transportation Plan
The long-term goals and policies of RTD are incorporated in a plan known as the Metro
Vision Regional Transportation Plan (the “Regional Plan”). The Regional Plan is mandated by
the United States Department of Transportation which has recognized the Denver Regional
Council of Governments (“DRCOG”), a voluntary association of Denver metropolitan area
county and municipal governments, as the entity charged with preparing the Regional Plan.
DRCOG, in coordination with CDOT, RTD and local governments, has developed the Regional
Plan to provide a coordinated system of transit and roadway improvements to meet the
transportation needs of the Denver metropolitan area through the year 2030 within projected
available revenues. By inclusion in the Regional Plan, RTD’s capital projects may become
eligible for federal assistance.
The Regional Plan includes those regional transportation facilities that can be provided
through the year 2030, based on reasonably expected revenues. The Regional Plan focus is on
improving facilities for a variety of transportation modes; improving the intermodal connections
between the various transportation modes; and providing programs and services to support the
transportation system. The Regional Plan consists of a network of highways of various roadway
classifications, high occupancy vehicle and rail rapid transit facilities, bus service, specialized
services for the elderly and disabled, airports of various classifications, provisions for freight
travel, a regional bicycle network, sidewalks for pedestrians, and intermodal facilities to provide
connections among and between transportation modes.
Fleet Composition
As of December 31, 2006, the District owned 1,067 fixed-route transit buses, 83 light rail
vehicles, 273 paratransit vehicles and 45 call-n-Ride vehicles. The RTD fleet includes 22-, 29-,
30- and 40-foot transit coaches, 60-foot articulated coaches, over-the-road coaches, specially
designed low-floor coaches for use on the Sixteenth Street Mall, 85-foot articulated light rail
vehicles and vans and buses used for Access-a-Ride paratransit service mandated by the
Americans with Disabilities Act of 1990. As of December 31, 2006, the System had a peak fleet
requirement of 851 fixed-route buses and 46 light rail vehicles.
The following table shows the composition of RTD’s active vehicle fleet as of
December 31, 2006:
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TABLE VIII
RTD Active Fleet as of December 31, 2006

Fixed Route Bus Fleet

Number

RTD Owned – Fixed Route Buses
40’ Transit Coaches
Articulated Buses
Intercity Coaches
Mall Shuttles
30’ Transit Buses
29’ Small Buses
22’ Cutaway Buses
Total RTD-Owned Fixed Route Buses
Access-a-Ride Fleet (1)

620
119
155
36
100
23
14
1,067
273

call-n-Ride Fleet (2)

45

Light Rail Vehicle Fleet

83

TOTAL ACTIVE FLEET

1,468

_______________________
(1)
(2)

All paratransit vehicles are owned by RTD and operated by private operators under contract to RTD.
call-n-Ride vehicles are owned by RTD and operated by private operators under contract with RTD.

Source: The District.

Transit Services
In order to meet the needs of the residents of RTD, RTD provides nine types of service
on 166 routes, including those operated by private contractors:
1.
Local - routes operating along major streets within the Denver metropolitan area
and the cities of Boulder and Longmont, making frequent stops for passengers.
2.

Limited - routes serving high-density corridors with less frequent stops than local

3.

Circulator - routes serving neighborhoods or specific areas.

routes.

4.
Express - routes providing non-stop service from suburban areas to downtown
Denver and other employment centers.
5.
Regional - routes connecting outlying areas of RTD to downtown Denver,
Boulder, and other employment centers.
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6.

SkyRide - routes serving Denver International Airport.

7.
Light Rail - rail service between Mineral Avenue in Littleton to either 30th and
Downing Streets in Denver or Denver Union Station.
8.
Mall Shuttle - a free shuttle service operating along the Sixteenth Street Mall in
downtown Denver.
9.
Access-a-Ride - door-to-door paratransit service for people with disabilities
provided under the requirements of the Americans with Disabilities Act of 1990.
10.
call-n-Ride – curb-to-curb service that responds to passenger requests. Typically
operated in lieu of fixed route service with small vehicles in areas and/or times of low demand.
11.
Special – for example, SeniorRide – pre-scheduled trips in off-peak hours to
recreational events for elderly persons in the Denver metropolitan area, Boulder and Longmont,
seven days a week; BroncoRide – shuttle service from the Auraria campus, Federal Boulevard
and selected park-n-Rides to Denver Broncos home games; RockiesRide – shuttle service from
selected park-n-Rides to Colorado Rockies home games.
State law requires that RTD contract with private operators for the provision of at least
50% of its vehicular services. RTD is in compliance with this requirement.
RTD may but currently does not provide charter service to the extent that such service
cannot be provided by private operators. Pursuant to federal regulations, charter service operated
by RTD cannot interfere with its regularly scheduled services, and the rate charged by RTD must
recover the fully allocated cost of operating the service.
The following table shows additional operating data concerning the System as of
January 2007:
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TABLE IX
Operating Data
Total miles (1)
Active bus stops
Number of routes
Local
Express
Regional
SkyRide
City of Boulder Local
City of Longmont Local
Limited
Miscellaneous
Ridership average weekday, revenue service
Ridership average weekday, all services
Total annual boardings, revenue service
Total annual boardings, all services
Weekday regular fixed route scheduled miles (2)
Annual regular fixed route service miles operated (3)
Diesel fuel consumption, gallons (4)
Total active buses
Wheelchair lift equipped buses
Number of employees (actual staff) (4)
Salaried
Represented (includes part-time drivers)
Fleet requirements (during peak hours)
Operating facilities (4)

50,584,550
10,596
166
73
24
16
5
15
8
15
10
235,727
297,886
69,404,943
87,005,156
166,170
50,584,550
6,000,000
1,067
1,067
613
1,907
851
6

(1) Reflects total miles estimated for 2007 (including Light Rail).
(2) Including Light Rail and shuttle service.
(3) Including Light Rail and shuttle service; estimated for 2007.
(4) Exclude purchased transportation services.
Source:

Financial records of RTD.

Passenger, Maintenance and Administrative Facilities
Patrons using RTD service may park at no charge in park-n-Ride lots. By providing the
park-n-Ride lots, RTD provides express and regional services in low-density areas and more
frequent long-haul services for patrons. As of January 1, 2007, RTD had 79 park-n-Ride lots
providing a total of 26,577 parking spaces.
RTD currently owns four bus maintenance facilities. RTD also owns two light rail
maintenance facilities, two administrative buildings and four passenger terminals located
throughout the District.
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Transit Development Program
The Transit Development Program (“TDP”) is RTD’s six-year capital and operating plan
adopted annually by the Board. The TDP is a planning tool utilized by the District in connection
with its estimated capital and operational expenditures for all programs other than FasTracks.
Planning and coordination of FasTracks expenditures are described under “THE SYSTEM—
FasTracks.”
The TDP includes projections of annual service levels, the capital requirements to
maintain these service levels, and the funding mechanisms through which the operating and
capital program are to be achieved. In addition, the TDP is a component of the comprehensive
six-year Transportation Improvement Program (the “TIP”) adopted biennially by DRCOG for
the Denver metropolitan area, as required by federal regulations. An RTD capital project must
be included in the TIP in order to be eligible for federal funds. The six-year TDP is revised
annually by the Board in response to factors such as changes in RTD’s goals and objectives,
changes in demographics and development in RTD’s service area, or unforeseen circumstances
affecting forecast revenues. As a result, the six-year TDP may include substantial changes from
year to year, with projects being added, deleted and modified on a regular basis.
A TDP was adopted on October 17, 2006, and covers the period from 2007 through 2012.
The 2007-2012 TDP contemplates that over such six year period, RTD plans to increase its bus
fleet by 45 fixed-route transit vehicles. The District has taken delivery of 34 light rail vehicles to
accommodate the District’s Southeast Corridor light rail project. RTD also intends to replace a
total of 292 transit buses and 381 paratransit vehicles as they reach the end of their useful lives.
Following passage of FasTracks in November 2004, RTD exercised an option under the
Southeast Corridor vehicle contract to order an additional 34 light rail vehicles, 5 allocated for
the Southeast Corridor and 29 for the West Corridor, which is a part of FasTracks.
In September 2006, the District completed construction of the Southeast Corridor, a 19mile light rail line extending from Broadway and I-25 in Denver to Lincoln Avenue in Douglas
County with a spur along I-225 to Parker Road in Aurora. On November 2, 1999, District voters
overwhelmingly approved the incurrence of debt related to the construction and operation of the
Southeast Corridor light rail project. This Corridor has 13 intermediate stations and was opened
for revenue service on November 17, 2006.
The Southeast Corridor light rail project was planned and constructed in coordination
with CDOT’s construction of highway improvements in the same corridor. The District and
CDOT entered into intergovernmental agreements to apportion their respective responsibilities
and costs relating to this multimodal project. Pursuant to such agreements, the District and
CDOT were required to jointly develop project specifications and jointly review and approve all
project schedules and schedule modifications. The District’s total participation in the project is
contractually limited to $879,274,395. As of September 30, 2006, the District has committed or
expended approximately $60.1 million for construction of projects related to the Southeast
Corridor project but considered outside the scope of such contractual limitation. Approximately
$43 million dollars of this amount is being funded by the District and the remaining amount of
approximately $17.1 million is being funded through a combination of third party contributions.
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Total expenditures for the Southeast Corridor are currently estimated to be $879 million,
of which the District expects to receive approximately $30 million from local agencies and
private business interests and $525 million in federal funds. The District expects to pay the
remainder of the Southeast Corridor costs from annual revenues and the issuance of bonds or
other obligations. The District has issued its Sales Tax Revenue Bonds, Series 2000A, dated
December 1, 2000, in the aggregate principal amount of $68,810,000 and its Sales Tax Revenue
Bonds, Series 2002B, dated May 1, 2002, in the aggregate principal amount of $153,230,000, its
Adjustable Rate Certificates of Participation, Series 2002A, dated August 1, 2002, in the
aggregate principal amount of $132,400,000 and its Sales Tax Revenue Bonds, Series 2004A,
dated May 1, 2004, in the aggregate principal amount of $116,460,000 for the purpose of
financing the Southeast Corridor. The District also issued its Subordinate Lien Sales Tax
Revenue Commercial Paper Notes, Series 2001A, in the principal amount of $92,500,000. See
“DEBT STRUCTURE OF RTD—Debt Limitation.”
In 1997, RTD, CDOT, and DRCOG completed concurrent Major Investment Studies in
two additional corridors, the East and West Corridors, to determine the best transportation
alternative in each corridor. The East Corridor would extend from Denver Union Station in
downtown Denver to Denver International Airport and the West Corridor would extend from the
Central Platte Valley in downtown Denver to US 6/40 in Golden.
In 1998, RTD initiated Major Investment Studies on the US 36 (Denver to Boulder),
North Metro (North I-25 and Adams County), I-225 (north of Parker Road) and I-70 West
(Denver to Golden) Corridors. The RTD Board adopted the locally preferred alternative
(“LPA”) for the I-70 West Corridor in February 2000. The alternative chosen for I-70 West
includes a combination of light rail, transportation systems management improvements on I-70
and bicycle and pedestrian improvements.
In March 2001, the RTD Board adopted the LPAs for the other three Major Investment
Studies. A brief description of each follows. The US 36 LPA consists of a regional rail
component between Boulder and Denver Union Station, a bus rapid transit application on US 36
between Boulder and Sheridan Blvd., connecting into the existing Bus/HOV system, a roadway
widening recommendation between 96th Street and Sheridan, and a bikeway. The I-225 LPA is
composed of light rail in the I-225 corridor connecting the current Parker Road station on the
Southeast Corridor with the East Corridor Commuter Rail line, traversing through the Aurora
City Center and Fitzsimons Redevelopment Area, and a highway widening of I-225 between
Parker Road and I-70 to eight lanes. The North Metro LPA consists of light rail or dieselpowered rail technology on the Boulder Branch rail line between the Denver Union Station and
124th Avenue, new Bus/HOV and general purpose lanes on portions of I-25 North and I-76, and
various other roadway improvements.
In June 2001, the District began preliminary engineering and an environmental impact
statement for the West Corridor. The West Corridor line will connect with the Central Platte
Valley line in the vicinity of the Auraria West Station. The line will then run from there through
West Denver and Lakewood, generally along the Associated Railroad and Denver Interurban
Transit Line right-of-way to the Jefferson County Government Center in Golden. The District
issued a draft EIS in March 2003. The final environmental impact statement was issued in
October 2003 with a Record of Decision from the Federal Transit Administration received in
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April 2004. In 2005, the District began final design for the West Corridor. The West Corridor
has been recommended for federal funding through the FTA’s New Starts program, and the
District anticipates achieving a full funding grant agreement with FTA for the corridor in mid2008.
In August 2001 the District completed the acquisition of Denver Union Station and
certain adjacent land. The District in cooperation with the City and County of Denver, DRCOG,
and CDOT, worked together to prepare a Master Plan and RTD is preparing an environmental
impact statement for the Denver Union Station property. The Master Plan and EIS work began
in April 2002 and the Master Plan components were approved by all four agency partners in the
fall of 2004. The project also includes rezoning of the 19.85 acres site to Denver’s new transit
mixed use district and designation of the historic structure as a Denver historic landmark. In
2006, the agency partners solicited proposals for a master developer to enter into a public-private
partnership to develop the public transportation infrastructure and the vertical, private, transitsupported development on the site. A selection was made and the parties have entered into
negotiations for the development.
The District is conducting an environmental impact statement for the I-70 East Corridor,
covering rapid transit improvements in the general vicinity of I-70 from downtown Denver to
Denver International Airport. The EIS is scheduled to be completed, with a record of decision,
in mid-2008. The District and CDOT are jointly conducting an environmental impact statement
for the US 36 corridor in the general area between downtown Denver and Boulder. A draft
environmental impact statement is expected to be completed in Spring 2007. Both studies will
also include basic engineering design (up to 20 percent engineering design) to accompany the
draft environmental impact statement.
The West, East, US 36 and Denver Union Station projects described above are all being
funded in the future, through revenues generated through FasTracks funding sources and are
therefore not reflected in the TDP.
The following tables provide a summary of the operations and capital programs included
in the Transit Development Program:
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TABLE X
TDP Operating Program
(2006 Dollars)

Program
Interest Payments(1)(2)
Bus Operations – Current RTD
Bus Operations – Private Carrier through
Contract(1)

2007

2008

2009

2010

2011

2012

Total Cost
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$ 11,335,416
113,588,984

$ 10,240,845
113,822,984

$ 9,073,438
110,595,484

$ 7,972,223
111,056,984

$ 6,723,619
110,595,484

$ 5,449,025
111,589,984

$ 50,749,566
671,249,904

56,346,207

58,103,462

51,924,588

19,502,100

0

0

185,876,357

19,001,939
4,956,329
861,655
(880,575)
19,399

19,910,509
5,096,576
861,655
(880,575)
20,327

29,405,590
5,244,613
861,655
(880,575)
20,542

64,649,572
5,402,390
861,655
(880,575)
21,051

88,514,326
5,564,062
861,655
(880,575)
21,647

90,402,299
5,730,573
861,655
(880,575)
22,263

(1,726,150)
1,807,310
850,000
29,978,467
29,724,436
16,055,947
2,744,140
21,810,585
27,748,549
1,389,949
763,570
1,189,960
548,559

(1,726,150)
1,807,310
850,000
29,978,467
31,631,807
16,055,947
2,150,960
21,810,585
27,748,549
1,139,949
120,000
620,996
464,941

(1,726,150)
1,807,310
850,000
29,978,467
33,672,436
16,055,947
1,194,960
21,810,585
27,748,549
1,139,949
70,000
637,308
478,889

(1,726,150)
1,807,310
850,000
30,728,467
35,853,776
16,055,947
1,012,000
21,810,585
27,748,549
1,139,949
70,000
1,202,936
493,256

(1,726,150)
1,807,310
850,000
30,728,467
38,193,213
16,055,947
1,569,000
21,810,585
27,748,549
1,139,949
70,000
686,958
508,053

(1,726,150)
1,807,310
850,000
29,978,467
40,629,327
16,055,947
680,000
21,810,585
27,748,549
1,139,949
20,000
721,106
523,295

(10,356,900)
10,843,860
5,100,000
181,370,802
209,704,995
96,335,682
9,351,060
130,863,510
166,491,294
7,089,694
1,113,570
5,059,264
3,106,993

$353,413,609

$2,067,750,138

Bus Operations – Private Carrier after
Contract(1)
Bus Operations – call-n-Ride(1)
Private Contract Administration Costs
Service Increases – RTD-Operated
Service Increases – Private Contractor(1)
FasTracks Service Allocation – 2006
Service Increase
Cost Sharing Agreements - Bus Service(1)
Van Pool Program
LRT Operations
ADA Operating Costs(1)
Facilities Maintenance – Base
Facilities Maintenance - Additional Costs
Direct Costs - Other Departments
Indirect Costs – Other Departments
Denver Union Station Costs
Planning – LRT and Other
Additional Costs – Other Departments
Passthrough Grants(1)

Grand Total
$338,114,676
_____________________________________

$339,829,144

$339,963,585

345,587,024

$350,842,099

(1) Interest payments, private carrier operations costs, call-n-Ride, ADA operations costs and passthrough grants are presented in year of expenditure dollars.
(2) Interest payments on bonds and certificates of participation issued for purposes other than Southeast Corridor or FasTracks.
Source: RTD 2007-2012 Transit Development Program

311,884,235
31,994,543
5,169,930
(5,283,450)
125,229

TABLE XI
TDP Capital Program
(2006 Dollars)
Program

2007

2008

2009

2010

2011

2012

Total Cost

$ 23,500,000

$ 24,565,000

$ 23,730,000

$ 24,875,000

$ 26,435,000

$ 27,705,000

$150,810,000

70,510,203

79,347,751

77,632,324

56,918,722

45,812,010

34,375,870

364,596,880

100,000

0

0

500,000

0

0

600,000

Transit Buses

16,039,720

28,800

532,800

28,611,040

2,785,360

45,239,320

93,237,040

LRT Vehicles

0

0

0

0

0

0

0

ADA Vehicles

3,008,600

2,621,780

4,255,020

859,600

3,008,600

16,375,380

30,128,980

0

115,000

0

115,000

0

0

230,000

635,000

635,000

635,000

635,000

635,000

800,000

3,975,000

Long Term Debt (1)
Southeast Corridor Debt Service (2)
Existing Corridors
Fleet Modernization and Expansion

Major Spares
Passenger Infrastructure
Bus Infrastructure
Transfer Stations
Park-n-Rides

3,595,000

0

0

0

0

0

3,595,000

1,306,621

0

0

0

0

0

1,306,621

Capital Support Equipment

37

Vehicles and Bus Maintenance Equipment

1,255,300

1,295,400

1,183,000

1,243,800

1,156,000

1,244,700

7,378,200

Information Systems, Computer Equipment for
Operations

3,485,700

1,582,469

750,000

750,000

0

0

6,568,169

Security Equipment

2,425,000

1,050,000

25,000

25,000

3,525,000

0

7,050,000

Bus Maintenance Facilities
50,000

0

0

0

0

0

50,000

District Shops

Boulder

310,000

360,000

300,000

2,381,000

0

0

3,351,000

East Metro

181,000

300,000

0

0

0

0

481,000

0

0

0

325,000

0

0

325,000

Platte
Light Rail Maintenance Facilities
Mariposa
Discretionary Capital
Grand Total

190,000

30,000

0

0

44,360

0

264,360

200,000

200,000

200,000

200,000

200,000

200,000

1,200,000

$126,792,144

$112,131,200

$109,243,144

$117,439,162

$83,601,330

$125,940,270

$675,147,250

________________________________________________
(1) Principal payments are set at the time the bonds are issued and do not change with inflation.
(2) Southeast Corridor debt service costs include principal and interest payments on bonds, COPs, and commercial paper, and are presented in year of expenditure dollars.
Source: RTD 2007-2012 Transit Development Program

FasTracks
On November 2, 2004, voters in the District approved a ballot referendum allowing for
an increase in the RTD Sales Tax rate from 0.6% to 1.0% effective January 1, 2005. The
revenues generated by this additional 0.4% Sales Tax rate do not secure the Bonds. In
connection therewith, the ballot referendum also authorizes RTD to issue up to $3.477 billion of
additional debt obligations to finance the District’s twelve-year $4.7 billion comprehensive
transit expansion plan known as FasTracks. FasTracks contemplates the addition of 119 miles of
new light rail and diesel-powered commuter rail transit, 18 miles of new bus rapid transit, 57
additional rapid transit stations, over 21,000 new parking spaces at existing and new park-n-Ride
lots and improvements to the centralized intermodal facility at Denver Union Station. Under
FasTracks, construction of rapid transit in six new corridors and enhancements and extensions to
existing rapid transit in three corridors is planned.
In April 2004, CDOT and RTD executed an intergovernmental agreement that is intended
to establish a coordinated process to facilitate the implementation of the FasTracks plan and
preserve the ability to pursue planned highway and transit improvements in corridors where both
highway and transit improvements are likely to occur. The Board has formally resolved to
analyze the FasTracks plan annually to determine both local and federal sources and adjust the
corridor improvements accordingly. The Board has further resolved that construction of
FasTracks improvements within a corridor are not to start until there is a firm commitment of all
required funding sources and intergovernmental agreements are in place with local governments
concerning permits, design and plan review.
DEBT STRUCTURE OF RTD
Subject to certain exceptions, including refinancing at a lower interest rate, the State
Constitution provides that local governmental entities such as RTD may not issue bonds or other
multiple-fiscal year financial obligations without the approval of the voters at an election called
to approve the debt. See “CONSTITUTIONAL REVENUE, SPENDING AND DEBT
LIMITATIONS.” The Act does not provide any limitation as to the amount of debt which may
be issued by RTD. Lease purchase agreements subject to annual termination are not debt or
other multiple-fiscal year financial obligations for purposes of State law and therefore do not
require voter approval. The following tables summarize the District’s outstanding Sales Tax
Revenue Bonds and Lease Purchase Agreements as of December 31, 2006:
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TABLE XII
Statement of Obligations
As of December 31, 2006
Sales Tax Revenue Bonds

Outstanding(3)

RTD Sales Tax Revenue Refunding Bonds, Series 1997(1)
RTD Sales Tax Revenue Bonds, Series 2000A(1)(4)
RTD Subordinate Lien Sales Tax Revenue Commercial Paper Notes, Series 2001A(1)
RTD Sales Tax Revenue Refunding Bonds, Series 2002A(1)
RTD Sales Tax Revenue Bonds, Series 2002B(1)(4)
RTD Sales Tax Revenue Refunding Bonds, Series 2003A(1)
RTD Sales Tax Revenue Bonds, Series 2004A(1)(4)
RTD Sales Tax Revenue Refunding Bonds, Series 2005A(1)
RTD Sales Tax Revenue Bonds (FasTracks Project), Series 2006A(2)
TOTAL

$ 20,365,000
31,255,000
92,500,000
3,360,000
61,165,000
13,440,000
116,460,000
100,020,000
600,000,000
$1,038,565,000

Lease Purchase Agreements(5)
Lease Purchase Agreement II (Fixed Rate Certificates of Participation, Series 1998A)
Lease Purchase Agreement II (Fixed Rate Certificates of Participation, Series 2000A)
Lease Purchase Agreement II (Fixed Rate Certificates of Participation, Series 2001A)
Lease Purchase Agreement II (Fixed Rate Certificates of Participation, Series 2001B)
Adjustable Rate Certificates of Participation (2002A Transit Vehicle Project),
Series 2002A
Lease Purchase Agreement II (Fixed Rate Certificates of Participation 2004A
Refunding Project), Series 2004A
Certificates of Participation, Series 2005A
TOTAL

$ 25,425,000
21,365,000
22,630,000
18,545,000
132,400,000
46,595,000
77,425,000
$344,385,000

__________________
(1) Secured by a first lien on the Pledged Sales Tax Revenues and any additional revenues legally available to RTD
which the Board in its discretion pledges by supplemental resolution to the payment of such Bonds. The Board
has not pledged any additional revenues to secure these outstanding Sales Tax Revenue Bonds.
(2) Secured by first lien on Unpledged Sales Tax Revenues and a subordinate lien on the Pledged Sales Tax
Revenues.
(3) RTD is current on its outstanding obligations.
(4) The Bonds will refund (a) $4,725,000 aggregate principal amount of Series 2000A Bonds, (b) $10,355,000
aggregate principal amount of Series 2002B Bonds and (c) $59,780,000 aggregate principal amount of Series
2004A Bonds. See “USE OF PROCEEDS—Refunding Escrow.”
(5) Paid with annually appropriated lease payments by the District. Not secured by Sales Tax Revenues.
Source:

The District.

On November 4, 2004, the electors of the District authorized RTD to incur $3.477 billion
of indebtedness to be used to finance FasTracks. Currently, the Series 2006A Subordinate Bonds
in the aggregate principal amount of $600,000,000 are the only obligations to have been issued
or incurred pursuant to this voter-approved authorization.
On November 2, 1999, the electors of the District authorized the District to incur
$457,000,000 of indebtedness, with no new taxes, exclusively to finance the Southeast Corridor
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light rail project. The full amount of this authorized indebtedness has been issued or incurred.
See “THE SYSTEM—Transit Development Program.”
Additional certificates of participation may also be executed and delivered to fund future
procurements.
FINANCIAL INFORMATION CONCERNING RTD
Budget Policy
RTD annually prepares and adopts an official budget in accordance with the State Local
Government Budget Law. RTD’s Fiscal Year begins on January 1 and ends on December 31
(the “Fiscal Year”). Prior to October 15 of each Fiscal Year, the General Manager submits an
operating and capital budget for the ensuing Fiscal Year to the Board for its approval. The Board
may accept the budget with a majority vote or may vote to override all or any part of the
proposed budget. After the budget is approved (on or before December 31), in conjunction with
an appropriation resolution by the Board, which must also approve subsequent amendments
thereto, the General Manager is empowered to administer the operating and capital budget. If
the Board fails to adopt a budget by the required date, RTD has authority to begin making
expenditures limited to 90% of the prior year’s approved appropriation.
RTD also maintains budgetary controls. These controls ensure compliance with legal
provisions embodied in the annual appropriated budget approved by the Board. The budget sets
forth proposed outlays for operation, planning, administration, development, debt service, and
capital outlays. The level of budgetary control (that is, the level at which expenditures may not
legally exceed the appropriated amount) is established at the fund level.
Unused appropriations lapse at year-end, except that the Board has the authority, as stated
in the adopted appropriation resolution, to carry-over the unused portions of the funds for capital
projects not completed for a period, not to exceed three years. RTD’s policy also authorizes the
General Manager to approve certain line-item transfers within the budget.
RTD administration utilizes multi-year planning and forecasting methods for budgeting
and for capital projects planning. They are believed to be effective in more accurately
forecasting RTD’s financial needs and in programming the capital improvements program to
meet its infrastructure requirements. The use of six-year operating and capital improvement
forecasts in financial planning has enabled RTD to plan necessary revenue measures to meet
future operational needs. See “THE SYSTEM—Transit Development Program.”
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Major Revenue Sources
According to its unaudited financial statements for the year ended December 31, 2006,
RTD derived 73.0% of its combined operating and non-operating income from Sales Tax
Revenues, 12.7% from transit operating revenues, 8.1% from federal operating assistance, 5.5%
from interest income and 0.7% from other sources. RTD has not levied any ad valorem taxes
since 1976, although it has the power to do so, subject to certain State constitutional restrictions.
See “CONSTITUTIONAL REVENUE, SPENDING AND DEBT LIMITATIONS.”
The following table summarizes certain information relating to RTD’s primary sources of
revenue, including Sales Tax Revenues, for the years 1997 to 2006:
TABLE XIII
Revenues by Source (1)
(In Thousands of Dollars)

Year

Operating
Revenues

1997
1998
1999
2000
2001
2002
2003
2004
2005
2006(3)

$39,919
44,823
47,626
48,921
50,641
52,613
54,547
61,023
62,741
69,462

Sales Tax
Revenues
$164,565
179,990
202,303
224,182
224,648
213,668
210,447
221,276
386,427(2)
399,558

Federal
Operating
Assistance

Interest
Income

Other

$ 6,829
20,415
19,440
27,554
30,204
35,096
37,803
39,649
41,322
44,314

$ 7,148
8,206
8,286
23,867
20,614
18,815
10,095
9,439
15,624
30,007

$5,557
1,560
1,251
3,221
2,481
3,493
3,550
3,621
3,484
3,935

Total
Revenue
$224,018
254,994
278,907
327,745
328,588
323,685
316,442
335,008
509,508
547,276

__________________
(1) Data is taken from the financial records of RTD and is presented on the accrual basis.
(2) The District began collecting the 0.4% Sales Tax Revenues in 2005.
(3) Unaudited.
Source: District Comprehensive Annual Financial Reports for the years ended December 31, 1997-2005; The
District

Sales Tax
Both the Sales Tax and property tax are subject to legislative control in that both the tax
bases and the tax rates are prescribed by statute and may only be changed by amendments to the
Act approved by the State General Assembly or initiated by the voters. See “THE SALES TAX”
for a detailed discussion of the Sales Tax.
Fare Structure
Passenger fare revenues are derived from fares charged to the users of the RTD system.
Fares may be paid in exact change, by tokens, by prepaid tickets, by using a monthly pass valid
for unlimited rides during the month for the level of service purchased, or by using an annual
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pass sold to employers for use by all employees (“Eco Pass”). Income from the purchase of
tokens is recognized at the time the token is used for service on the system. The RTD fare
structure includes free transfers between routes in the same or lower fare classes. Discounted
fares also are available for youth, students, seniors, and the disabled; RTD also sells tokens to
social service agencies at a discounted rate. RTD does not refund or replace lost or stolen ticket
books or passes. Most RTD prepaid fare media are available through various outlets throughout
RTD at no charge to RTD. Eco Pass annual passes are sold directly to participating employers,
and each participating employee is given a photo ID pass.
RTD may adjust fares on the system without the approval or consent of any other body or
entity. As a recipient of federal grants, RTD is obligated to consider comments arising from a
public involvement process prior to implementing any fare increases. The current TDP assumes
future fare increases corresponding to the projected increase in the Denver-Boulder Consumer
Price Index. The District implemented a fare increase on March 3, 2002, which was the first
major change in the fare structure since 1997. Fares were adjusted further on January 1st of
2003, 2004 and 2006. On July 1, 2006 RTD initiated a new fare system for light rail based upon
the number of zones a passenger travels in for each one-way trip.
The following tables show the current RTD fares:
TABLE XIV
Single Trip Fares

Mall Shuttle
Denver, Boulder, Longmont Local
Light Rail
1 Zone
2 Zones
3 Zones
Express
Regional
SkyRide
Zone 1
Zone 2
Zone 3
__________________
(1)
Source:

Fare
Free
$1.50

Senior/Disabled/
Student(1)
Free
$0.75

1.50
1.50
2.75
2.75
3.75

0.75
0.75
1.35
1.35
1.85

10.00
8.00
6.00

5.00
4.00
3.00

Seniors include age 65 and older.
The District.
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TABLE XV
Multiple Trip Fares

Denver, Boulder and Longmont Local
Express
Regional

10-Ride

Regular
Monthly

Other
Monthly (1)

$13.50
25.00
34.00

$ 54.00
99.00
135.00

$29.00
53.00
72.00

__________________
(1) Includes monthly fares for youth, student, disabled and senior patrons. Youth patrons include children ages 619. Student includes any student with a school identification card. Seniors include age 65 and older.
Source:

The District.

The following table summaries RTD’s ridership and fare revenue for the years 1997 to
2006:
TABLE XVI
RTD Annual Ridership and Fare Revenue

Year
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006(2)

Revenue
Boardings(1)

Fare Revenue

Percent
Change in
Fare Revenue

56,942,493
57,671,772
59,139,232
61,814,535
65,515,890
64,167,068
61,235,476
64,720,552
68,000,270
69,999,175

$36,559,000
41,396,000
43,674,000
45,214,000
46,766,000
49,967,000
50,459,000
55,442,000
57,638,000
66,151,000

-13.2%
5.5
3.5
3.4
6.8
1.0
9.9
4.0
14.8

____________________
(1) The revenue boarding total for 1997 does not include access-a-Ride boardings. Totals for 1998-2006 include
access-a-Ride boardings. Totals for 2002-2006 include vanpool boardings.
(2) Unaudited.
Source:

District Comprehensive Annual Financial Reports for the years ended December 31, 1997-2005; The
District.

Advertising and Ancillary Revenues
RTD receives additional operating revenue from advertising on its buses. RTD sells
signs on the exterior and interior of its vehicles, and allows advertisers to paint buses with
advertising themes. RTD also receives ancillary non-operating revenue from parking fees and
charges, rent received pursuant to an air right lease at its Civic Center facility, leases of retail
space at facilities, cross border leases, and other sources.
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The following table shows RTD’s advertising income and ancillary revenues for the years
1997 to 2006:
TABLE XVII
RTD Advertising and Ancillary Revenues
Year

Advertising
Revenue

Ancillary
Revenues

1997
1998
1999
2000
2001
2002
2003
2004
2005
2006(1)

$3,045,448
3,084,671
3,444,055
3,385,288
3,411,418
2,419,458
2,886,414
3,047,019
3,196,367
2,800,000

$5,557,114
1,560,230
1,251,392
3,220,722
2,469,052
3,493,236
3,549,675
3,620,647
3,483,827
3,934,931

_________________
(1) Unaudited.
Source:

District Comprehensive Annual Financial Reports for the years ended December 31, 1997-2005; The
District.

Federal Funding
RTD is a designated recipient of federal funds from the FTA. These grants are reserved
for capital, planning, technical assistance or operating assistance projects. The following table
shows RTD’s grant receipts from FTA for the years 1997 to 2006:
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TABLE XVIII
RTD Federal Grant Receipts

Year
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006(1)

Capital

Operating,
Planning
and Other

$ 41,820,636
20,367,479
52,043,748
56,420,068
87,334,494
46,983,096
135,917,027
54,446,175
86,522,551
56,315,907

$ 6,829,359
20,415,629
19,440,181
27,553,599
30,204,129
35,096,035
37,802,656
39,649,222
41,321,873
41,009,116

__________________
(1) Unaudited.
Source:

District Comprehensive Annual Financial Reports for the years ended December 31, 1997-2005; The
District.

As a condition of receipt of FTA grants, RTD is required to augment these grants with its
own locally generated funds. For most projects, RTD provides 20% of the total cost of the
project from local funds, with FTA providing the remaining 80%. For selected discretionary
capital grants, such as the grant received for the North I-25 Bus/HOV project, RTD provided
30% of the total cost of the project with local funds and FTA provided 70% of the cost. For the
Southwest Corridor project, RTD provided approximately 32% of the total cost of the project
and FTA committed to provide approximately 68% of such cost. With respect to the Southeast
Corridor project, RTD expects to provide approximately 40% of the total cost of the project and
expects to receive approximately 60% of such costs from FTA. FTA operating assistance is
allocated nationally on a formula basis, and cannot exceed 50% of an agency’s total operating
budget.
As a designated recipient, RTD must comply with prevailing statutes, regulations,
administrative requirements, executive orders, and FTA guidance. These include, but are not
limited to, requirements in the areas of labor, seniors and disabled, civil rights, charter bus
service, financial reporting, privatization, public participation, and environmental regulations.
The grant agreements contain substantial conditions and limitations concerning the payment of
federal funds, and such payments also may be subject to continuing appropriations by the United
States Congress.
As of December 31, 2006, RTD had a commitment to provide $7,363,655 in local funds
in order to receive $20,877,599 in federal grant funds. RTD will be required to provide
approximately $16,403,168 in local funds to match 2006 federal appropriations of $142,856,320.
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Investment Income
For the year ended December 31, 2004, RTD earned investment income in the amount of
$9,438,656, representing approximately 2.8% of 2004 revenues. For the year ended December
31, 2005, RTD earned investment income in the amount of $15,624,000 representing
approximately 3.1% of 2005 revenues. For the year ended December 31, 2006, RTD earned
investment income in the amount of $30,007,000 (unaudited), representing approximately 5.5%
of 2006 revenues.
Financial Summary
The following tables summarize certain financial information obtained from RTD’s
audited financial statements for the four years ended December 31, 2005 and certain unaudited
financial information obtained from the District for the year ended December 31, 2006. The data
for the four years ended December 31, 2005 has been prepared by RTD from its audited financial
statements and the unaudited annual information for the year ended December 31, 2006 was
derived from the District’s financial records. For detailed financial information, see APPENDIX
B – AUDITED FINANCIAL STATEMENTS OF RTD FOR THE FISCAL YEARS ENDED
DECEMBER 31, 2005 AND 2004.
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TABLE XIX
Summary of Statements of Revenues and Expenses and Changes in Net Assets/Retained Earnings
For the Years Ended December 31, 2002-2006(1)(2)
Years ended December 31(1)
2002

2003

$49,967,139
2,645,773
52,612,912

$50,459,259
4,087,828
54,547,087

$55,441,942
4,481,183
61,023,125

$57,638,160
5,102,775
62,740,935

2006
(Unaudited)
$ 66,150,937
3,310,846
69,461,783

129,250,827
22,953,218
17,925,654
4,602,691
9,531,334
64,973,864
1,586,949
2,338,754
253,163,291

130,435,304
25,421,959
21,499,084
5,330,589
8,216,789
66,970,267
1,654,816
2,247,038
261,775,846

127,333,577
27,835,390
20,126,562
5,548,075
7,451,312
76,758,829
1,460,293
2,814,842
269,328,880

130,370,664
39,869,193
22,344,187
7,169,764
6,569,237
86,329,804
1,567,705
2,347293
296,567,847

133,434,984
42,550,309
26,355,823
7,523,360
5,717,997
93,381,540
1,749,868
2,418,017
313,131,898

(200,550,379)

(207,228,759)

(208,305,755)

(233,826,912)

(243,670,115)

59,749,848

58,566,887

58,832,905

(260,300,227)

(265,795,646)

(267,138,660)

(292,750,593)

(311,112,966)

Nonoperating Income (expense):
Sales Tax revenues
Federal operating assistance
Interest income
Other income
Gain/loss capital assets
Interest expense
Other expense
Total Nonoperating Income

213,667,505
35,096,035
18,815,177
3,493,236
(779,575)
(20,208472)
(591,943)
249,491,963

210,447,223
37,802,656
10,095,155
3,549,675
(1,310,683)
(19,786,381)
(793,646)
240,004,009

221,275,911
39,649,222
9,438,656
3,620,646
(50,016)
(18,384,645)
(1,3567,580)
254,182,194

386,427,388
41,321,873
15,624,019
3,483,827
1,450,073
(21,162,978)
(790,015)
426,354,187

396,277,656
44,314,337
30,007,033
3,867,431
1,242,276
(43,418,652)
(367,525)
431,922,556

Net income before capital grants and
location contributions

(10,808,264)

(25,791,637)

(12,956,446)

133,603,594

120,809,590

Operating Revenues:
Passenger Fares
Other
Total Operating Revenues
Operating Expenses:
Salaries, wages, fringe benefits
Materials and supplies
Services
Utilities
Insurance
Purchased transportation
Leases and rentals
Miscellaneous

Operating loss before depreciation
Depreciation
Operating Loss

2004

2005

58,923,681

67,442,851

Federal capital grants and local
contributions

50,570,580

139,936,612

71,753,309

97,384,055

60,439,649

Increase in Net Assets

39,762,316

114,144,975

58,798,843

230,987,649

181,249,239

928,134,929
--

967,897,245
--

1,082,042,220
--

1,140,841,063
(5,588,628)

1,366,240,084
--

$967,879,245

$1,082,042,220

$1,140,841,063

$1,366,240,084

$1,547,489,323

Net Assets at Beginning of Year
Prior Period Adjustment
Net Assets at June 30
Net Assets at End of Year

________________________________
(1) The financial data for the years ended December 31, 2002 – 2005 is from the audited financial statements of the District.
(2) The unaudited financial data for the year ended December 31, 2006 has been provided by RTD’s Finance Department.
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TABLE XX
Comparison of Budgeted and Actual Revenues
2002-2006
2006
Budget
$ 63,841,453
3,992,407
67,833,660

2006
Actual
(Unaudited)
$ 66,150,937
3,310,846
69,461,783

$56,116,333
4,863,141
60,979,474

$57,638,160
5,102,775
62,740,935

$54,688,240
3,743,488
58,431,728

$55,441,942
5,581,183
61,023,125

136,658,425
46,897,782
37,717,159
8,260,916
6,930,000
92,986,011
6,081,489
2,229,425
337,761,207

133,434,984
42,550,309
26,355,823
7,523,360
5,717,997
93,381,540
1,749,868
2,418,017
313,131,898

129,721,721
37,057,427
30,101,609
6,419,434
7,528,000
87,205,549
6,138,573
1,591,557
305,763,870

130,370,664
39,869,193
22,344,187
7,169,764
6,569,237
86,329,804
1,567,705
2,347,293
296,567,847

128,082,020
26,081,531
26,160,908
6,543,772
9,070,000
77,025,118
1,678,492
2,088,230
276,730,071

(269,927,347)

(243,670,115)

(244,784,396)

(233,826,912)

Nonoperating revenue
(expense):
Sales Tax
Federal operating assistance
Interest income
Other income
Gain/loss on capital assets
Interest expense
Other expense
Total Nonoperating Revenue

407,327,968
48,811,942
20,007,142
3,736,548
-(47,318,492)
(370,000)
432,195,108

396,277,656
44,314,337
30,007,033
3,867,431
1,242,276
(43,418,652)
(367,525)
431,922,556

387,582,291
42,714,650
13,196,359
3,645,413
-(35,130,320)
-412,008,393

Proceeds from issue of longterm debt

595,288,000

627,945,268

474,684,849
98,495,249
376,189,600

Operating Revenues:
Passenger fares
Other
Total operating revenues
Operating Expenses:
Salaries, wages, fringe
benefits
Materials and supplies
Services
Utilities
Insurance
Purchased transportation
Leases and rentals
Miscellaneous
Total Operating Expenditures
Operating Loss
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Capital Outlay:
Capital expenses
Less capital grants

Long-term debt principal
payment
Excess (deficit) of revenue and
nonoperating income over
(under) expenses, capital outlay
and debt principal payments
Increases
(decreases)
reconcile budget basis
GAAP basis:
Capital expenditures
Long-term debt proceeds
Long-term debt principal
Depreciation

2005
Budget

2003
Actual

2002
Budget

$50,124,946
3,425,374
53,550,320

$50,459,259
4,087,828
54,547,087

$50,835,517
2,466,000
53,301,517

$49,967,139
2,645,773
52,612,912

127,333,577
27,835,390
20,126,562
5,548,075
7,451,312
76,758,829
1,460,293
2,814,842
269,328,880

126,618,617
26,307,123
29,350,440
5,503,957
8,870,897
66,991,633
1,764,470
1,484,091
266,891,228

130,435,304
25,421,959
21,499,084
5,330,589
8,216,789
66,970,267
1,654,816
2,247,038
261,775,846

128,471,355
24,073,584
26,549,320
4,822,382
8,540,000
65,632,528
1,956,828
2,979,020
263,025,017

129,250,827
22,953,218
17,925,654
4,602,691
9,531,334
64,973,864
1,586,949
2,338,754
253,163,291

(218,298,343)

(208,305,755)

(213,340,908)

(207,228,759)

(209,723,500)

(200,550,379)

386,427,388
41,321,873
15,624,019
3,483,827
1,450,073
(21,162,978)
(790,015)
426,354,187

225,030,000
39,830,660
10,102,500
3,591,540
-(31,372,535)
-247,182,165

221,275,911
39,649,222
9,438,656
3,620,646
(50,016)
(18,384,645)
(1,367,580)
254,182,194

212,146,108
41,178,249
9,252,963
5,493,716
-(28,770,393)
-237,300,643

210,447,233
37,802,656
10,095,155
3,549,675
(1,310,683)
(19,786,381)
(793,646)
240,004,009

219,652,656
35,412,544
10,823,131
4,413,666
-(25,603,268)
-244,698,729

213,667,505
35,096,035
18,815,177
3,493,236
(779,575)
(20,208,472)
(591,943)
249,491,963

84,377,347

187,388,378

122,458,217

169,865,759

23,299,352

360,791,644

373,130,146

169,892,564
60,439,649
109,452,915

519,992,070
(119,192,046)
400,800,024

273,843,172
(97,384,055)
176,459,117

343,560,663
(76,040,215)
267,520,448

217,201,391
(71,755,309)
145,446,082

482,360,336
(199,567,457)
282,792,879

277,944,080
(139,936,612)
138,007,468

381,382,925
(83,866,555)
297,516,370

164,953,838
(50,570,580)
114,383,258

31,340,000

31,340,000

27,225,000

128,758,747

26,470,000

74,431,450

20,035,000

43,020,000

18,130,000

29,135,000

$350,026,161

$706,744,794

$ 80,120,503

278,553,472

$(176,423,680)

2005
Actual

74,697,789

2004
Budget

$(142,648,409)

2004
Actual

(4,135,334)

2003
Budget

0

$(278,868,144)

(124,952,866)

2002
Actual

to
to

INCREASE IN NET ASSETS

169,893,000.00
(627,945,267.75)
31,340,000.00
(67,442,851)

273,843,172
(187,388,378)
128,758,747
(58,923,681)

217,201,391
(169,865,759)
74,431,450
(58,832,905)

$174,799,590.03

$230,987,649

$ 58,798,843

277,944,080
(23,299,352)
43,020,000
(58,566,887)
$114,144,975

164,953,838
(373,130,146)
29,135,000
(59,749,848)
$ 39,762,316

______________________________
(1)
The District’s annual budget is prepared on the same basis as that used for accounting except that the budget also includes proceeds of long-term debt and capital grants as revenues, and expenditures include capital
outlays and bond principal payments, and exclude depreciation and gains and losses on disposition of property and equipment.
Source: RTD Comprehensive Annual Financial Reports for the years ended December 31, 2002-2005; The District.

Management’s Discussion and Analysis of Financial Trends
An overview and analysis of the District’s financial activities is provided under
“FINANCIAL SECTION – Management’s Discussion and Analysis” in APPENDIX B.
Budget Summaries
The table on the following page shows RTD’s 2005, 2006 and 2007 Budget Summary.
The budgets do not reflect and are not intended to reflect actual financial results.
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TABLE XXI
2005, 2006 and 2007 Budget Summary
(In Thousands of Dollars)
2005
Adopted

2005
Amended

BEGINNING DESIGNATED WORKING
CAPITAL BALANCE
Drawdown from COP Debt Service Reserve
Drawdown from Working Capital
Local Capital Carryforward
Drawdown from Capital Acquisition Reserve
Unspent Balance of Prior Year COPs
Southeast Corridor – Prior Year Revenues
FasTracks – Prior Year Revenues
NET WORKING CAPITAL

$396,571
0
3,083
85,218
0
0
150,533
0
$157,738

$386,782
261
4,676
84,529
21,551
11
149,617
0
$126,137

REVENUES
Current Operating
Current Capital
Federal Capital Carryover
Current FasTracks
Drawdown from COP Debt Service Reserve
Drawdown from Working Capital
Local Capital Carryforward
Drawdown from Capital Acquisition Reserve
Unspent Balance of Prior Year COPs
Southeast Corridor – Prior Year Revenues
FasTracks-Prior Year Revenues
TOTAL REVENUES

$341,140
108,062
17,268
0
0
3,083
85,218
0
0
150,533
0
$705,304

EXPENDITURES
Current Operating
Current Capital
Capital Carryforward
TOTAL EXPENDITURES
Reconciling Items (1)

2006
Amended

2007
Adopted

$998,799
0
1,528
114,640
8,449
0
121,992
60,309
$691,881

$457,684
635
1,896
84,164
8,449
432
107,437
0
$254,671

$1,129,328
0
0
148,195
0
0
0
202,614
$778,518

$342,393
103,551
36,033
239,410
261
4,676
84,529
21,551
11
149,617
0
$982,032

$354,118
91,774
12,949
184,332
0
1,528
114,640
8,449
0
121,992
60,309
$950,091

$357,779
93,258
9,651
767,108
635
1,896
84,164
8,449
432
107,437
0
$1,403,809

$369,091
119,871
16,140
185,529
0
0
148,195
0
0
0
202,614
$1,041,440

$328,104
222,302
155,046
$705,453
0

$340,894
381,142
166,075
$888,111
0

$393,229
253,001
298,900
945,131
0

$383,483
257,566
248,458
889,508
7,379

$425,910
264,185
332,832
1,022,927
0

ENDING DESIGNATED WORKING
CAPITAL BALANCE

$157,589

$220,058

$696,841

$803,351

$797,031

RESERVES INCLUDED IN WORKING
CAPITAL
5.0% Operating Reserve
TABOR Reserve
Southeast Corridor – Prior Year Revenues (2)
Capital Acquisition Reserve (3)
FasTracks Future Construction Reserve (4)
Other Designated Reserves (5)

$ 16,405
9,325
34,215
40,000
0
47,700

$17,045
13,930
28,711
8,449
61,865
53,815

$19,661
15,260
0
0
539,561
85,433

$19,174
14,936
0
0
641,917
90,198

$17,897
15,981
22,000
8,237
607,808
90,198

0

30,000

30,000

30,000

30,000

$ 9,944

$6,243

$6,926

$7,126

$5,000

FASTRACKS CONTINGENCY RESERVE (6)
TRANSIT DEVELOPMENT RESERVE

2006
Adopted

_____________________
(1) Adjustment for long-term nature of Net Pension Obligation accruals, required by GASB, which do not require current
funding.
(2) These represent revenues received for the Southeast Corridor project that are designated to be spent in future years.
(3) The Capital Acquisition Reserve is intended to fund major vehicle replacements that must be cash-financed during the
term of the Transit Development Program. It was increased in 2007 to reflect updated investment income based on
anticipated cash balances.
(4) These represent revenues that are designed to be spent in future years for the construction of the FasTracks capital
program.
(5) Other designated reserves included in the Designated Working Capital balance include funds legally restricted by bond
covenants, other contracts, Board designation and policy guidelines.
(6) The FasTracks Contingency Reserve is an appropriated reserve which is available to fund future year expenditures for
the FasTracks program which must be accelerated into the current year after the adoption of the annual budget.
Source: The District.
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ECONOMIC AND DEMOGRAPHIC OVERVIEW
APPENDIX C contains an economic and demographic overview of the Denver
Metropolitan Area as of August 2006 (the “Overview”). The Overview has been prepared at the
request of RTD by Development Research Partners which has consented to the inclusion of the
Overview in this Official Statement. Neither RTD, the Underwriter nor the Financial Advisor
intends to assume responsibility for the accuracy, completeness or fairness of the information
contained in the Overview. The information in APPENDIX C – AN ECONOMIC AND
DEMOGRAPHIC OVERVIEW OF THE DENVER-METROPOLITAN AREA has been
included in this Official Statement in reliance upon the authority of Development Research
Partners as experts in the preparation of economic and demographic analyses. Potential investors
should read the Overview in its entirety for information with respect to the economic and
demographic status of the Denver Metropolitan Area.
FORWARD LOOKING STATEMENTS
This Official Statement, and particularly the information contained under the caption,
“THE SYSTEM—Transit Development Program and —FasTracks,” contains statements relating
to future results that are “forward-looking statements” as defined in the Private Securities
Litigation Reform Act of 1995. When used in this Official Statement, the words “estimate,”
“forecast,” “intend,” “expect” and similar expressions identify forward-looking statements. Such
statements are subject to risks and uncertainties that could cause actual results to differ materially
from those contemplated in such forward-looking statements. Inevitably, some assumptions
used to develop the forecasts will not be realized and unanticipated events and circumstances
may occur. Therefore, there are likely to be differences between forecasts and actual results, and
those differences may be material.
CONSTITUTIONAL REVENUE, SPENDING AND DEBT LIMITATIONS
On November 3, 1992, the voters of the State approved an amendment to the State
Constitution (the “Amendment”) that limits the powers of public entities to borrow, tax and
spend.
The Amendment requires voter approval prior to the imposition by RTD of a new tax, tax
rate increase, mill levy increase, valuation for assessment ratio increase, tax extension or other
change in tax policy that results in a net gain of tax revenues or the creation by RTD of any
multiple-fiscal year direct or indirect debt or other financial obligation, subject to certain
exceptions, including refinancing at a lower interest rate. Elections for such voter approval may
be held only at a State general election or on the first Tuesday of November of odd-numbered
years.
In the absence of voter approval, the Amendment also limits, with certain adjustments,
annual percentage increases in RTD property tax revenues and total revenues, subject to certain
exceptions, to the total of inflation plus changes in the actual value of real property within its
boundaries. Revenues collected by RTD in excess of the limit are required to be refunded during
the next calendar year. In addition, in the absence of voter approval, the Amendment limits, with
certain adjustments, annual percentage increases in RTD spending, subject to certain exceptions,
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to the total of inflation plus the changes in the actual value of real property within its boundaries.
If revenues fall in any calendar year, the lower total becomes the new RTD base for computing
the next year’s limits. On November 7, 1995, the voters of the District voted to exempt RTD
from the revenue and spending limitations of the Amendment until December 31, 2005. In
addition, on November 2, 1999, the voters of the District voted to exempt RTD from the revenue
and spending limitations of the Amendment for the purpose of repaying any debt incurred to
finance the Southeast Corridor light rail project or operating such project, for as long as any such
debt remains outstanding, but in no event beyond December 31, 2026.
In the opinion of Bond Counsel, the Bonds may be issued without voter approval for the
purpose of refinancing the Refunded Bonds at a lower interest rate.
LITIGATION
There is no litigation pending or threatened in writing relating in any manner to the
authorization, execution or delivery or the legality of the Bonds or the power of RTD to apply
Pledged Sales Tax Revenues under the Bond Resolution.
The District is involved in various claims and lawsuits arising in the ordinary course of
the District’s business. The District believes that its insurance coverage is adequate and that any
liability assessed against the District as a result of claims or lawsuits that are not covered by
insurance would not materially adversely affect the financial condition of the District or its
ability to perform its obligations under the Bond Resolution.
GOVERNMENTAL IMMUNITY
The Colorado Governmental Immunity Act, Title 24, Article 10, Part 1, Colorado
Revised Statutes, as amended (the “Governmental Immunity Act”), provides in part, that public
entities are immune from liability in all claims for injury which lie in tort or could lie in tort
(regardless of the type of action of the form of relief chosen by the claimant), except to the extent
specifically excluded by the Governmental Immunity Act. These exclusions include claims
resulting from: (a) the operation, by a public employee during the course of his or her
employment, of a motor vehicle that is owned or leased by a public entity; (b) the operation by a
public entity of a public hospital, correctional facility or jail; (c) a dangerous condition of a
public building or public facility operated by a public entity, including a public water, gas,
sanitation, electrical, power or swimming facility; (d) a dangerous condition of a public highway,
road or street which physically interferes with the movement of traffic, a dangerous condition
caused by a failure to realign traffic signs turned without authorization in a manner which
reassigns the right-of-way on intersecting public highways, roads or streets or by a failure to
repair traffic control signals on which conflicting directions are displayed or a dangerous
condition caused by an accumulation of snow and ice which interferes with access to public
buildings when a public entity has actual notice of such condition, has a reasonable time to act
and fails to use existing means available to it for removal or mitigation; or (e) the operation and
maintenance by a public entity of any public water, gas, sanitation, electrical, power or
swimming facility. The Governmental Immunity Act defines “dangerous condition” as a
physical condition or use which constitutes an unreasonable risk to the health or safety of the
public which is or should have been known to exist and which is proximately caused by the
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negligent act or omission of the public entity. The maximum amount that may be recovered in
any single occurrence on a claim based on one of the exclusions of the Governmental Immunity
Act is limited to $150,000 for injury to one person in a single occurrence and $600,000 for an
injury to two or more persons in a single occurrence, except that no person may recover in excess
of $150,000. The Governmental Immunity Act also specifies the sources from which judgments
against public entities may be collected and provides that public entities are not liable either
directly or by indemnification for punitive or exemplary damages or for damages for outrageous
conduct, except as may be otherwise determined by a public entity pursuant to the Governmental
Immunity Act.
RTD may be subject to civil liability and may not be able to claim sovereign immunity
for actions founded upon various federal laws. Examples of such civil liability include, but are
not limited to, suits filed pursuant to 42 U.S.C. Section 1983 alleging the deprivation of federal
constitutional or statutory rights of an individual. In addition, RTD may be enjoined from
engaging in anti-competitive practices which violate the antitrust laws. However, the
Governmental Immunity Act provides that it applies to any action brought against a public entity
or a public employee in any Colorado state court having jurisdiction over any claim brought
pursuant to any federal law, if such action lies in tort or could lie in tort.
Pursuant to the Governmental Immunity Act, a public entity may prospectively waive its
immunity. RTD has waived sovereign immunity for certain types of claims. Specifically, RTD
has waived immunity for claims arising from its negligent operation of light rail vehicles and for
claims arising from the construction of the Southwest Corridor light rail line, up to the limits of
its insurance policy covering such claims. See “RTD—Insurance” and “THE SYSTEM—
Transit Development Program.”
LEGAL MATTERS
Legal matters relating to the execution and delivery of the Bonds are subject to the
approving opinion of Sherman & Howard L.L.C., Denver, Colorado, as Bond Counsel, which is
to be delivered with the Bonds.
Certain legal matters will be passed upon for RTD by Marla Lien, Esquire, Acting
General Counsel, and for the Underwriter by Hogan & Hartson LLP.
Sherman & Howard L.L.C., Denver, Colorado, has been retained to assist the District in
the preparation of this Official Statement.
The legal fees to be paid to Sherman & Howard L.L.C. in connection with the execution
and delivery of the Bonds are contingent upon the sale and delivery of the Bonds.
TAX MATTERS
In the opinion of Bond Counsel, assuming continuous compliance with certain covenants
described below, interest on the Bonds is excluded from gross income under federal income tax
laws pursuant to Section 103 of the Internal Revenue Code of 1986, as amended to the date of
delivery of the Bonds (the “Tax Code”), interest on the Bonds is excluded from alternative
minimum taxable income as defined in Section 55(b)(2) of the Tax Code except that such
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interest is required to be included in calculating the “adjusted current earnings” adjustment
applicable to corporations for purposes of computing the alternative minimum taxable income of
corporations as described below, and interest on the Bonds is excluded from Colorado taxable
income and Colorado alternative minimum taxable income under Colorado income tax laws in
effect on the date of delivery of the Bonds.
The Tax Code and Colorado law impose several requirements which must be met with
respect to the Bonds in order for the interest thereon to be excluded from gross income,
alternative minimum taxable income (except to the extent of the aforementioned adjustments
applicable to corporations), Colorado taxable income and Colorado alternative minimum taxable
income. Certain of these requirements must be met on a continuous basis throughout the term of
the Bonds. These requirements include: (a) limitations as to the use of proceeds of the Bonds;
(b) limitations on the extent to which proceeds of the Bonds may be invested in higher yielding
investments; and (c) a provision, subject to certain limited exceptions, that requires all
investment earnings on the proceeds of the Bonds above the yield on the Bonds to be paid to the
United States Treasury. The District will covenant and represent in the Bond Resolution that it
will take all steps to comply with the requirements of the Tax Code and Colorado law (in effect
on the date of delivery of the Bonds) to the extent necessary to maintain the exclusion of interest
on the Bonds from gross income and alternative minimum taxable income (except to the extent
of the aforementioned adjustments applicable to corporations) under such federal income tax
laws and Colorado taxable income and Colorado alternative minimum taxable income under
such Colorado income tax laws. Bond Counsel’s opinion as to the exclusion of interest on the
Bonds from gross income, alternative minimum taxable income (to the extent described above),
Colorado taxable income and Colorado alternative minimum taxable income is rendered in
reliance on these covenants, and assumes continuous compliance therewith. The failure or
inability of the District to comply with these requirements could cause the interest on the Bonds
to be included in gross income, alternative minimum taxable income, Colorado taxable income
or Colorado alternative minimum taxable income, or a combination thereof, from the date of
issuance. Bond Counsel’s opinion also is rendered in reliance upon certifications of the District
and other certifications furnished to Bond Counsel. Bond Counsel has not undertaken to verify
such certifications by independent investigation.
Section 55 of the Tax Code contains a 20% alternative minimum tax on the alternative
minimum taxable income of corporations. Under the Tax Code, 75% of the excess of a
corporation’s “adjusted current earnings” over the corporation’s alternative minimum taxable
income (determined without regard to this adjustment and the alternative minimum tax net
operating loss deduction) is included in the corporation’s alternative minimum taxable income
for purposes of the alternative minimum tax applicable to the corporation. “Adjusted current
earnings” includes interest on the Bonds.
The Tax Code contains numerous provisions which may affect an investor’s decision to
purchase the Bonds. Owners of the Bonds should be aware that the ownership of tax-exempt
obligations by particular persons and entities, including, without limitation, financial institutions,
insurance companies, recipients of Social Security or Railroad Retirement benefits, taxpayers
who may be deemed to have incurred or continued indebtedness to purchase or carry tax-exempt
obligations, foreign corporations doing business in the United States and certain “subchapter S”
corporations may result in adverse federal and Colorado tax consequences. Bond Counsel’s
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opinion relates only to the exclusion of interest on the Bonds from gross income, alternative
minimum taxable income, Colorado taxable income and Colorado alternative minimum taxable
income as described above and will state that no opinion is expressed regarding other federal or
Colorado tax consequences arising from the receipt or accrual of interest on or ownership of the
Bonds. Owners of the Bonds should consult their own tax advisors as to the applicability of
these consequences.
The opinions expressed by Bond Counsel are based upon existing law as of the delivery
date of the Bonds. No opinion is expressed as of any subsequent date nor is any opinion
expressed with respect to any pending or proposed legislation. Amendments to federal and
Colorado tax laws may be pending now or could be proposed in the future which, if enacted into
law, could adversely affect the value of the Bonds, the exclusion of interest on the Bonds from
gross income, alternative minimum taxable income, Colorado taxable income, Colorado
alternative minimum taxable income or any combination thereof from the date of issuance of the
Bonds or any other date, or which could result in other adverse federal or Colorado tax
consequences. Owners of the Bonds are advised to consult with their own tax advisors with
respect to such matters.
The Internal Revenue Service (the “Service”) has an ongoing program of auditing taxexempt obligations to determine whether, in the view of the Service, interest on such tax-exempt
obligations is includable in the gross income of the owners thereof for federal income tax
purposes. No assurances can be given as to whether or not the Service will commence an audit
of the Bonds. If an audit is commenced, the market value of the Bonds may be adversely
affected. Under current audit procedures, the Service will treat the District as the taxpayer and
the owners may have no right to participate in such procedures. The District has covenanted in
the Bond Resolution not to take any action that would cause the interest on the Bonds to lose its
exclusion from gross income for federal income tax purposes or lose its exclusion from
alternative minimum taxable income except to the extent described above for the owners thereof
for federal income tax purposes. None of the District, the Underwriter or Bond Counsel is
responsible for paying or reimbursing any registered owner or Beneficial Owner for any audit or
litigation costs relating to the Bonds.
RATINGS
Moody’s Investors Service (“Moody’s”), Fitch Ratings (“Fitch”) and Standard & Poor’s
Ratings Services, a division of the McGraw-Hill Companies, Inc. (“S&P”), have assigned the
ratings shown on the cover page hereof to the Bonds.
Such ratings reflect only the views of the rating agencies and any desired explanation of
the significance of such ratings should be obtained from Moody’s at 99 Church Street, New
York, New York 10007, from Fitch at 44 Montgomery Street, Suite 500, San Francisco,
California 94101 and from S&P at 55 Water Street, New York, New York 10041. Generally, a
rating agency bases it rating on the information and materials furnished to it and on
investigations, studies and assumptions of its own. There is no assurance that the ratings will
continue for any given period of time or that the ratings will not be revised downward or
withdrawn entirely by such rating agencies, if, in the judgment of such rating agencies,
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circumstances so warrant. Any such downward revision or withdrawal of the ratings may have
an adverse effect on the market price of the Bonds.
VERIFICATION OF CERTAIN CALCULATIONS
The Arbitrage Group, independent certified public accountants, will verify from the
information provided to them the mathematical accuracy of the computations contained in the
provided schedules as of the delivery date of the Bonds to determine that the anticipated receipts
from the securities and cash deposits to be held in escrow will be sufficient to pay, when due, the
principal, interest and redemption premium, if any, with respect to the Refunded Bonds. The
independent certified public accountants will express no opinion on the assumptions provided to
them, nor as to the exemption from taxation of the interest on the Bonds.
UNDERWRITING
The Bonds were purchased by the Underwriter at a price equal to $79,324,095.70
(consisting of the principal amount of the Bonds plus a net premium of $9,873,438.20 less
underwriting discount of $374,342.50).
FINANCIAL ADVISOR
RTD has retained Public Financial Management, Newport Beach, California, as Financial
Advisor in connection with the sale of the Bonds. The Financial Advisor is not obligated to
undertake, and has not undertaken to make an independent verification of or to assume any
responsibility for the accuracy, completeness or fairness of the information contained in this
Official Statement.
FINANCIAL STATEMENTS
The financial statements of RTD for the years ended December 31, 2005 and 2004,
included herein as APPENDIX B have been audited by Bondi & Co. LLC, independent certified
public accountants, as stated in their report appearing herein. Such financial statements represent
the most current audited financial information for the District. Bondi & Co. LLC has consented
to the use of their name and the audited financial report for the District in this Official Statement.
MISCELLANEOUS
The financial data and other information contained herein have been obtained from
RTD’s records, audited financial statements and other sources that are believed to be reliable.
There is no guarantee that any of the assumptions or estimates contained herein will be realized.
All of the summaries of the statutes, documents, and resolution provisions contained in this
Official Statement are made subject to all of the provisions of such statutes, documents and
resolution provisions. These summaries do not purport to be complete statements of such
provisions and reference is made to such documents for further information. The authorization,
agreements and covenants of RTD are set forth in the Bond Resolution, and neither this Official
Statement nor any advertisement of the Bonds is to be construed as a contract with the owners of
the Bonds.
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So far as any statements made in this Official Statement involve matters of opinion,
forecasts or estimates, whether or not expressly stated, they are set forth as such and not as
representations of fact.
The Appendices are integral parts of this Official Statement and must be read together
with all other parts of the Official Statement.
REGIONAL TRANSPORTATION DISTRICT

By: /s/ Christopher Martinez
Chairman, Board of Directors
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APPENDIX A
FORM OF CONTINUING DISCLOSURE AGREEMENT
Continuing Disclosure Agreement, dated March 21, 2007 (this “Agreement”), is between
the Regional Transportation District (the “District”) and The Bank of New York Trust Company,
N.A., as dissemination agent (the “Dissemination Agent”).
Section 1. Purpose of Agreement. This Agreement is being executed and delivered by
the District and the Dissemination Agent for the benefit of the holders and beneficial owners of
the Bonds and in order to assist the Participating Underwriter in complying with the Rule.
Section 2. Definitions. In addition to the definitions set forth in the Bond Resolution or
parenthetically defined herein, which apply to any capitalized terms used in this Agreement
unless otherwise defined in this Section, the following capitalized terms shall have the following
meanings:
“Annual Report” means any Annual Report provided by the District pursuant to, and as
described in, Sections 3and 4 of this Agreement.
“Board” means the Board of Directors of the District.
“Bond Resolution” means the Master Sales Tax Revenue Bond Resolution adopted by the
Board on October 27, 1977, and all amendments and supplements thereto as of the date hereof,
including but not limited to the Fourteenth Supplemental Sales Tax Revenue Bond Resolution,
adopted by the Board on February 20, 2007.
“Bonds” means the Sales Tax Revenue Refunding Bonds, Series 2007A, in the aggregate
principal amount of $69,825,000 issued pursuant to the Bond Resolution.
“Dissemination Agent” means, initially, The Bank of New York Trust Company, N.A.,
or any successor Dissemination Agent designated in writing by the District and which has filed
with the District a written acceptance of such designation.
“Material Events” means any of the events listed in Section 5 of this Agreement.
“MSRB” means the Municipal Securities Rulemaking Board.
“National Repositories” means all of the Nationally Recognized Municipal Securities
Information Repositories for purposes of the Rule, as recognized from time to time by the SEC
and as currently listed on the Internet at the website www.sec.gov/info/municipal/nrmsir.htm.
“Official Statement” means the final Official Statement dated March 6, 2007, together
with any supplements thereto, delivered in connection with the original issuance and sale of the
Bonds.
“Participating Underwriter” means the original underwriter of the Bonds required to
comply with the Rule in connection with an offering of the Bonds.
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“Repositories” means the National Repositories and any State Repository.
“Repository Agent” means any filing system approved by the SEC for transmission of
filings under the Rule for submission to the Repositories, including without limitation the central
post office known as DisclosureUSA, currently managed by the Municipal Advisory Council of
Texas and located on the Internet at the website www.DisclosureUSA.org.
“Rule” means Rule 15c2-12(b)(5) adopted by the SEC under the Securities Exchange Act
of 1934, as the same may be amended from time to time (17 C.F.R. Part 240 § 240.15c2-12).
“SEC” means the Securities and Exchange Commission.
“State Repository” means any public or private repository or entity designated by the
State of Colorado as a state information depository for the purpose of the Rule. As of the date of
this Agreement, there is no State Repository.
Section 3. Provision of Annual Reports..
(a)
The District shall provide an Annual Report to the Dissemination Agent
not later than five (5) business days prior to the end of the ninth (9th) month following the end of
the District’s fiscal year of each year, commencing with the ninth (9th) month following the end
of the District’s fiscal year ending December 31, 2006. The Annual Report may be submitted as
a single document or as separate documents comprising a package, and may cross-reference
other information as provided in Section 4 of this Agreement; provided that the audited financial
statements of the District may be submitted separately from the balance of the Annual Report.
The District shall include with each submission of the Annual Report to the Dissemination Agent
a written representation addressed to the Dissemination Agent to the effect that such Annual
Report is the Annual Report required by this Agreement and that it complies with the
requirements of Section 4 of this Agreement.
(b)
The Dissemination Agent shall provide the Annual Report to either (i) the
Repositories or (ii) a Repository Agent within four (4) business days of its receipt from the
District.
(c)
If the District is unable to provide to the Dissemination Agent an Annual
Report by the date required in subsection (a), the Dissemination Agent shall send a notice in
substantially the form attached as Exhibit A to any of the following: (i) the MSRB and the State
Repository, if any; or (ii) the National Repositories and the State Repository, if any; or (iii) a
Repository Agent.
(d)

The Dissemination Agent shall:
(i)
determine each year prior to the date for providing the Annual
Report the name and address of the Repositories and any Repository
Agent;
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(ii)
send written notice to the District at least 45 days prior to the date
the Annual Report is due stating that the Annual Report is due as provided
in Section 3(a) hereof; and
(iii) file a report with the District certifying that the Annual Report has
been provided pursuant to this Agreement, stating the date it was provided
and listing all the entities to which it was provided.
Section 4. Content of Annual Reports. The District’s Annual Report shall contain or
incorporate by reference the following:
(a)
A copy of its annual financial statements prepared in accordance with
generally accepted accounting principles audited by a firm of certified public accountants. If
audited annual financial statements are not available by the time specified in Section 3(a) above,
unaudited financial statements shall be provided as part of the Annual Report and audited
financial statements shall be provided to the Dissemination Agent when and if available.
(b)
An update of the type of information identified in Exhibit B hereto, which
is contained in the tables in the Official Statement.
Any or all of the items listed above may be incorporated by reference from other
documents, including official statements of debt issues of the District or related public entities,
which have been submitted to the Repositories or the SEC. If the document incorporated by
reference is a final official statement, it must be available from the MSRB. The District shall
clearly identify each such document incorporated by reference.
Section 5. Reporting of Material Events. The District shall provide or cause to be
provided, in a timely manner, to the Dissemination Agent, and the Dissemination Agent shall
thereafter promptly provide notice of any of the following events with respect to the Bonds, if
such event is material, to any of the following: (i) the MSRB and the State Repository, if any; or
(ii) the National Repositories and the State Repository, if any; or (iii) a Repository Agent:
(a)

principal and interest payment delinquencies;

(b)

non-payment related defaults;

(c)

unscheduled draws on debt service reserves reflecting financial
difficulties;

(d)

unscheduled draws on credit enhancements reflecting financial
difficulties;

(e)

substitution of credit or liquidity providers, or their failure to perform;

(f)

adverse tax opinions or events affecting the tax-exempt status of the
Bonds;

(g)

modifications to rights of Bond holders;

(h)

Bond calls;

(i)

defeasances;
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(j)

release, substitution or sale of property securing repayment of the Bonds;
or

(k)

rating changes.

Section 6. Termination of Reporting Obligation. The District’s and the Dissemination
Agent’s obligations under this Agreement shall terminate upon the earliest of: (i) the date of
legal defeasance, prior redemption or payment in full of all of the Bonds; (ii) the date that the
District shall no longer constitute an “obligated person” within the meaning of the Rule; or (iii)
the date on which those portions of the Rule which require this written undertaking are held to be
invalid by a court of competent jurisdiction in a non-appealable action, have been repealed
retroactively or otherwise do not apply to the Bonds, which determination shall be evidenced by
an opinion of nationally recognized bond counsel selected by the District.
Section 7. Amendment; Waiver. Notwithstanding any other provision of this
Agreement, the District and the Dissemination Agent may amend this Agreement and may waive
any provision of this Agreement, without the consent of the holders and beneficial owners of the
Bonds, if such amendment or waiver does not, in and of itself, cause the undertakings herein (or
action of any Participating Underwriter in reliance on the undertakings herein) to violate the
Rule, but taking into account any subsequent change in or official interpretation of the Rule. The
Dissemination Agent shall provide notice of such amendment or waiver to either the
Repositories or the Repository Agent.
Section 8. Additional Information. Nothing in this Agreement shall be deemed to
prevent the District from disseminating any other information, using the means of dissemination
set forth in this Agreement or any other means of communication, or including any other
information in any Annual Report or notice of occurrence of a Material Event, in addition to that
which is required by this Agreement. If the District chooses to include any information in any
Annual Report or notice of occurrence of a Material Event in addition to that which is
specifically required by this Agreement, the District shall have no obligation under this
Agreement to update such information or include it in any future Annual Report or notice of
occurrence of a Material Event.
Section 9. Default. In the event of a failure of the District or the Dissemination Agent to
comply with any provision of this Agreement, any holder or beneficial owner of the Bonds may
take such actions as may be necessary and appropriate, including seeking mandate or specific
performance by court order, to cause the District or the Dissemination Agent to comply with its
obligations under this Agreement. A default under this Agreement shall not be deemed an event
of default under the Bond Resolution, and the sole remedy under this Agreement in the event of
any failure of the District or the Dissemination Agent to comply with this Agreement shall be an
action to compel performance. The Dissemination Agent shall have no power or duty to enforce
this Agreement, nor shall the Dissemination Agent have any responsibility for the content of any
report or notice provided by the District.
Section 10. Resignation or Removal of Dissemination Agent. The present or any
future Dissemination Agent may resign at any time upon 30 days’ prior written notice to the
District. The District may remove the present or any future Dissemination Agent upon 30 days’
prior written notice to the Dissemination Agent. Such resignation or removal shall take effect
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upon the appointment by the District of a successor Dissemination Agent or upon execution by
the District of a written undertaking in which the District agrees to assume all of the obligations
of the Dissemination Agent hereunder, but in no event earlier than 30 days after such written
notice of resignation or removal has been given. If the Dissemination Agent also serves as the
Trustee under the Bond Resolution, the Dissemination Agent may resign or be removed under
this Agreement without also resigning or being removed as Trustee under the Bond Resolution.
The new Dissemination Agent or the District, as the case may be, shall forthwith give notice
thereof to either (i) the Repositories or (ii) the Repository Agent.
Section 11. Compensation. As compensation for its services under this Agreement, the
Dissemination Agent shall be compensated or reimbursed by the District for its reasonable fees
and expenses in performing the services specified under this Agreement.
Section 12. Prohibition Against Employment of Illegal Aliens. In connection with the
execution and delivery of this Agreement, the Dissemination Agent acknowledges that this
Agreement is a “Public Contract for Services” under C.R.S. § 8-17.5-101 and, as required by
Colorado law, the Dissemination Agent by entering into this Agreement, affirms that:
(a)
The Dissemination Agent shall not knowingly employ or contract with for
the performance of any work under this Agreement any non-U.S. citizens or nationals who are
not otherwise legally authorized to work in the United States (“Illegal Aliens”).
(b)
The Dissemination Agent has verified or attempted to verify through
participation in the Basic Pilot Program, as that term is defined in C.R.S. § 8-17.5-101, that the
Dissemination Agent does not employ any Illegal Aliens, and if the Dissemination Agent has not
been accepted into the Basic Pilot Program prior to execution and delivery of this Agreement, the
Dissemination Agent shall apply to participate in the Basic Pilot Program every three months
until the Dissemination Agent is accepted or all the obligations under this Agreement have
terminated, whichever occurs earlier.
(c)
The Dissemination Agent shall provide the District with certification at the
time it executes and delivers this Agreement that the Dissemination Agent does not knowingly
employ or contract with an Illegal Alien and that the Dissemination Agent has participated or
attempted to participate in the Basic Pilot Program in order to verify that it does not employ any
Illegal Aliens. For purposes of such certification, “attempted to participate” means that the
Dissemination Agent has applied to participate in the Basic Pilot Program on or prior to the date
of such certification.
(d)
The Dissemination Agent shall require in each contract with a
subcontractor performing services under this Agreement a certification that the subcontractor
shall not knowingly employ or contract with for the performance of work under this Agreement
any Illegal Aliens. The Dissemination Agent shall not enter into a contract with a subcontractor
that fails to provide such certification.
(e)
If the Dissemination Agent obtains actual knowledge that a subcontractor
performing work under this Agreement knowingly employs or contracts with Illegal Aliens, the
Dissemination Agent shall:
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(i)
Notify the subcontractor and the District’s Contracting Officer
within three days that the Dissemination Agent has actual knowledge that
the subcontractor is employing or contracting with Illegal Alien(s); and
(ii)
Terminate the subcontract with the subcontractor if within three
days of receiving the notice required in subsection (e)(i) of this Section the
subcontractor does not stop employing or contracting with the Illegal
Alien(s); except that the Dissemination Agent shall not terminate the
contract with the subcontractor if during that three days the subcontractor
provides information to establish that the subcontractor has not knowingly
employed or contracted with Illegal Alien(s).
(f)
The Dissemination Agent shall cooperate with and comply with any
reasonable request by the Colorado Department of Labor and Employment made in the course of
an investigation that the Department is undertaking pursuant to C.R.S. § 8-17.5-102(5) relating
to the Dissemination Agent’s compliance with this Agreement or any other Public Contract for
Services.
(g)
The Dissemination Agent is prohibited from using and shall not use Basic
Pilot Program procedures to undertake preemployment screening of job applicants while services
under this Agreement are being performed.
If the Dissemination Agent violates any provision contained in this Section 12,
the District may remove the Dissemination Agent notwithstanding any other provisions
contained in this Agreement. If the Dissemination Agent is so removed pursuant to this
provision, the Dissemination Agent shall be liable for actual and consequential damages to the
District.
Section 13. Beneficiaries. This Agreement shall inure solely to the benefit of the
District, the Dissemination Agent, the Participating Underwriter, and the holders and beneficial
owners from time to time of the Bonds, and shall create no rights in any other person or entity.
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IN WITNESS WHEREOF, the District and the Dissemination Agent have
caused this Continuing Disclosure Agreement to be executed in their respective names, all as of
the date first above written.
REGIONAL TRANSPORTATION DISTRICT

By _______________________________________
Name: Clarence W. Marsella
Title: General Manager

THE BANK OF NEW YORK TRUST
COMPANY, N.A.,
as Dissemination Agent

By:_______________________________________
Name: ____________________________________
Title: _____________________________________
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EXHIBIT A
NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT
Name of Issuer: Regional Transportation District (the “District”).
Name of Bond Issue: Regional Transportation District (Colorado), Sales Tax Revenue
Refunding Bonds, Series 2007A, dated as of their date of delivery, in the aggregate principal
amount of $69,825,000 (the “Bonds”).
Date of Issuance: March 21, 2007.
CUSIP No. 759136 _______.
NOTICE IS HEREBY GIVEN that the District has not provided an Annual Report with
respect to the Bonds as required by Section 307 of the Fourteenth Supplemental Sales Tax
Revenue Bond Resolution adopted by the Board of Directors of the District on February 20,
2007 and the Continuing Disclosure Agreement, dated as of March 21, 2007, between the
District and The Bank of New York Trust Company, N.A., as Dissemination Agent. The District
has represented that the Annual Report will be filed by ____ [date] __________.
Dated: _____________ ____, 20___.
THE BANK OF NEW YORK TRUST
COMPANY, N.A.,
as Dissemination Agent

By:____________________________________
Name: _________________________________
Title: __________________________________
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EXHIBIT B
INDEX OF OFFICIAL STATEMENT TABLES TO BE UPDATED
Table Number

Table Title

Table VII –

Taxable Retail Sales

Table IX –

Operating Data

Table X –

TDP Operating Program

Table XI –

TDP Capital Program

Table XII –

Statement of Obligations

Table XIII –

Revenues by Source

Table XVI –

RTD Annual Ridership and Fare Revenue

Table XVII –

RTD Advertising and Ancillary Revenues

Table XVIII –

RTD Federal Grant Receipts

Table XIX –

Summary of Statements of Revenues and
Expenses and Changes in Net Assets/Retained
Earnings

Table XX –

Comparison of Budgeted and Actual Revenues

Table XXI –

2005, 2006 and 2007 Budget Summary
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APPENDIX B
AUDITED FINANCIAL STATEMENTS OF RTD FOR
THE FISCAL YEARS ENDED DECEMBER 31, 2005 AND 2004

B-1

(THIS PAGE INTENTIONALLY LEFT BLANK)

(THIS PAGE INTENTIONALLY LEFT BLANK)

APPENDIX C
AN ECONOMIC AND DEMOGRAPHIC OVERVIEW
OF THE DENVER-METROPOLITAN AREA
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AN ECONOMIC & DEMOGRAPHIC OVERVIEW
OF THE DENVER METROPOLITAN AREA

INTRODUCTION
The Denver metropolitan area is the business and
cultural center of the Rocky Mountain region with
56% of the state's population and 61% of the state’s
jobs. The 4,531-square-mile metropolitan area
includes seven counties—Adams, Arapahoe,
Boulder, Broomfield, Denver, Douglas and
Jefferson. The seventh county was added to the
Denver metropolitan area on November 15, 2001
when the City of Broomfield became a combined
city and county government. Portions of the former
City of Broomfield had been located in Adams,
Boulder, Jefferson and Weld counties.
The Regional Transportation District (RTD)
operates as a public transportation system whose
service area includes all of Boulder, Denver and
Jefferson Counties, most of Broomfield County, the
western portions of Adams and Arapahoe Counties,
the southwestern portion of Weld County, and the
northeastern and Highlands Ranch areas of Douglas
County. RTD currently services 2,327 square miles
and 40 cities and towns.
Business activity in the U.S. economy reached a
peak in March 2001 and a trough in November 2001
according to the National Bureau of Economic
Research (NBER). A peak marks the end of an
expansion and the beginning of a recession whereas
a trough marks the end of the recession and the
beginning of the next expansion.
The U.S. economy steadily recovered from the 2001
recession with the most noticeable gains occurring in
2004 and 2005. All fifty states and the District of
Columbia posted annual increases in employment
from 2004 to 2005 with the exception of Louisiana,
Michigan and Maine. Still, the rate of employment
increase varies dramatically across the country.
Real Gross Domestic Product (GDP) expanded by
3.2% for all of 2005. GDP growth slowed in 2005
from the 3.9% growth achieved during 2004, the
most robust annual growth rate since 1999. The
2005 increase in GDP, which is the broadest
measure of national economic activity, was
primarily attributable to improvements in personal
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consumption expenditures. Increases in business
investment, exports and government spending also
contributed to the overall increase. Improvements
were partially offset by decreased private inventory
investment and increased imports.
Colorado lagged the nation in the post-recession
recovery in 2002 and 2003 but prevailed in 2004 and
2005. Employment grew at a faster rate in Colorado
than across the nation in both 2004 and 2005.
Colorado’s gross state product (GSP), a comparable
measure to national gross domestic product, grew at
a faster rate of 4.2% in 2005.
The majority of the statistics included in this report
are annual statistics, with the most recent annual
data primarily for 2005. In some cases, 2005 data is
not yet available in which case the most recent
information available is provided.

POPULATION
Colorado was the 11th fastest-growing state in the
country in terms of population growth from July
2004 to July 2005 and is the 22nd most populated
state in the country, according to the U.S. Census
Bureau. The Colorado Demography Office estimates
that Colorado’s population reached 4,722,478 as of
July 2005. Colorado's population increased by about
69,500 people or by 1.5% from 2004 to 2005. The
national population increase for the same period was
0.9%.
There are two components to population growth:
natural increase and net migration. Natural increase,
or births less deaths, is typically a relatively stable
component. Net migration, or the number of people
moving into the state minus the number leaving, is a
comparatively more volatile component.
Over the last 10 years, the natural increase of the
population in Colorado has averaged about 34,800
residents per year. For the period 1995 through
2005, the natural increase in the population
accounted for 38% of the population growth.
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POPULATION GROWTH RATES
3.5%
3.0%
2.5%
2.0%
1.5%
1.0%

Population in the Denver metropolitan area reached
an estimated 2,627,322 people as of July 1, 2005.
The natural increase in the population in the Denver
metropolitan area has averaged about 21,700 people
per year during the 1995 to 2005 period whereas net
migration has averaged 29,500 people per year. Net
migration has ranged from a high of 49,200 in 1999
to a low of 10,100 in 2003. For the ten years ending
in 2005, 52.4% of the net in-migrants into the state
settled in the Denver metropolitan area.

0.5%

NET MIGRATION

1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005
Colorado

Denver Metropolitan Area

90,000

Sources: U.S. Department of Commerce, Bureau of the Census;
Colorado Division of Local Government.

80,000

Net migration activity, on the other hand, has
fluctuated over the period from 1995 to 2005
between a high of 88,800 in 2000 and a low of
26,000 in 2003 to average 56,300 per year. Over the
past ten years, net migration has accounted for 62%
of the population growth. Migration activity slowed
considerably in 2002 through 2005 due to the
economic slowdown, as people tend to move based
on their perception of job opportunities. In 2005, net
migration accounted for 44% of the population
growth whereas net migration accounted for 72% of
the population growth in both 1999 and 2000.
Former California residents have typically accounted
for 14% to 20% of Colorado's in-migrants. Texas,
Arizona, Florida, New Mexico and Illinois also
provide Colorado with large numbers of new
residents.
The Denver metropolitan area continues to be a
magnet for young, well-educated people looking for
the opportunities and lifestyle that the area offers.
The median age in Colorado is 34.3 compared to the
national median of 36.2, according to the U.S.
Census Bureau.
The Denver metropolitan area experienced
population growth rates of 2.2% or higher from 1991
to 2001. Population growth slowed in 2002 through
2005, falling to a 1.3% increase in 2005. Still,
population growth has averaged 2.2% per year
during the 1995 to 2005 period.

60,000
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Douglas, Adams and Arapahoe counties reported the
strongest population growth rates in the Denver
metropolitan area for the period from 2000 to 2005.
COUNTY POPULATION
(in thousands)
Area
Adams
Arapahoe
Boulder
Broomfield
Denver
Douglas
Jefferson
Metropolitan
Denver

1995
312.6
442.5
257.5

2000
366.7
491.1
296.0

507.7
103.8
491.3

555.8
180.7
528.0

2,115.5

2,418.3

Colorado

3,811.1

4,338.8

2005
405.6
534.3
285.9
45.8
571.8
251.4
532.6

% Change
1995-00 2000-05
17.3%
10.6%
11.0%
8.8%
15.0%
-3.4%
9.5%
74.0%
7.5%

2.9%
39.1%
0.9%

2,627.3

14.3%

8.6%

4,722.5

13.8%

8.8%

Source: Colorado Division of Local Government.
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EMPLOYMENT
Two monthly reports prepared by the U.S.
Department of Labor provide estimates of
employment. The first is a survey of households
used to estimate employment by place of residence
(the "household survey"). The information from the
household survey is used to estimate the total labor
force, total employment (including selfemployment) and unemployment by county.
Unemployment rates are derived from these
estimates.
The second is the Current Employment Statistics
(CES) data series. The CES survey is a federal/state
cooperative program that provides monthly
estimates of nonagricultural payroll jobs derived
from a sample of over 300,000 business
establishment reports nationwide. These data are
some of the most closely watched and widely used
economic indicators among public and private
policymakers alike. However, this series does not
include those individuals that are self-employed, a
growing segment of Colorado's economy.
A major change in the reporting of CES data
occurred in 2003. The reporting of industry-level
data switched from the 60-year-old Standard
Industrial Classification (SIC) industry codes to the
new North American Industry Classification System
(NAICS) codes. The new NAICS codes include 20
broad sectors compared to the ten industry divisions
in the SIC code system. These NAICS sectors are
combined and trends discussed within 11
“supersectors,” or combinations of the 20 broad
NAICS sectors.
Colorado ranked fifth in the nation for job growth
during the 1990s. Nonagricultural employment
growth remained consistently high throughout the
decade, averaging 3.8% from 1990 to 2000. The
employment situation changed in 2001 due to the
national recession, the fallout in the high technology
and telecommunications industries, and the terrorist
attacks of September 11, 2001. The employment
growth rate in Colorado fell to 0.6% in 2001, the
lowest growth rate posted since 1987.
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This was followed by the loss of 74,000 jobs during
2002 and 2003, the most severe job losses
experienced in the state since the Great Depression.
Colorado has high concentrations of high technology
and telecommunications employment, industries that
were especially hard-hit by the recent economic
downturn. In fact, Colorado ranked first in the
concentration of high-tech workers for the seventh
consecutive year in 2006 by the American
Electronics Association. It may be argued that these
industries led the Colorado economic downturn.
The employment situation began to improve in the
state in 2004 and has continued to post gains through
2005. In 2004, total employment in the state
increased 1.2% followed by a 2.1% increase in
employment in 2005. The state added a total of
26,800 jobs in 2004 and 45,900 jobs in 2005.
A recent study by the Milken Institute predicts that
Colorado will be a national leader in science and
technology expansion. Milken’s 2004 Science &
Technology Index considered 73 various indexes in
five major categories, including: research and
development; venture capital and new business
growth; the size of the high tech workforce; the
number of science and engineering students; and the
overall economic activity of high tech. Colorado
ranked no lower than fifth in these five major
categories, resulting in a third place ranking overall
for the state. Massachusetts and California ranked
first and second, respectively.
On June 6, 2003, the U.S. Office of Management
and Budget (OMB) announced an initial update to
statistical area definitions based on new standards
and the results of the 2000 Census. These changes
were implemented with the release of employment
data beginning in January 2005. The Denver
Metropolitan Statistical Area (MSA) was one of the
areas impacted by the updated statistical area
definitions. It is no longer possible to separate the
seven-county Denver metropolitan region in the
Current Employment Statistics employment data.
The Denver MSA is now defined to include a tencounty area: the original six counties (Adams,
Arapahoe, Broomfield, Denver, Douglas and
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Jefferson) plus Clear Creek, Elbert, Gilpin and Park
counties. In this report, Boulder County (the
Boulder-Longmont MSA) is added to the Denver
MSA in order to arrive at an estimate for
employment in the 11-county region. In general, this
change has resulted in the addition of about 14,000
workers. All annual data included in this report has
been adjusted to reflect this new geographic
definition so that year to year comparisons are still
valid.
The 11-county Denver metropolitan area is the home
of a nonagricultural employment base of 1.35
million people. Nonagricultural wage and salary
employment in the Denver metropolitan area grew
consistently from 1988 through 2001, with a peak of
56,300 jobs added in 2000. This was followed by a
decline in the employment base in 2002 and 2003,
the first employment losses in the region since 1987.
NONAGRICULTURAL WAGE AND SALARY
EMPLOYMENT GROWTH RATES

conditions began to improve in the second half of
2004. The Denver metropolitan area added a total of
10,700 positions in 2004, a 0.8% increase over 2003
employment levels. Employment gains in the
Denver metropolitan area strengthened in 2005 with
the addition of 26,000 jobs, a 2.0% increase.
Ten of the 11 supersectors, or major industry
categories, posted gains in 2005 over 2004. Only the
information sector posted a decline in employment
in 2005, with a loss of 3,500 jobs. In absolute terms,
the strongest job growth in 2005 occurred in the
professional and business services sector which
gained 7,800 positions. The wholesale and retail
trade sector added 4,800 positions from 2004 to
2005, followed by a gain of 4,700 positions in the
natural resources and construction sector.
Employment in the transportation/warehousing/
utilities, other services, and manufacturing sectors
was flat.
2005 EMPLOYMENT BY INDUSTRY
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Nonagricultural employment statistics for the
Denver metropolitan area reveal that the region lost
61,200 jobs during 2002 and 2003, including the
loss of 42,400 jobs in 2002 and 18,800 jobs in 2003.
The 3.1% employment decline posted in 2002 was
the steepest employment loss on record for the
Denver metropolitan area. Employment losses
continued in 2003 with a 1.4% decline; however,
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Three major industry sectors – wholesale and retail
trade, professional and business services, and
government - provide about 46% of the employment
in the Denver metropolitan area. The professional
and business services supersector includes a broad
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segment of businesses, ranging from accounting and
legal services to computer systems design to security
services.
The Denver metropolitan area has a greater
concentration of professional and business services;
information (which includes telecommunications);
financial activities; natural resources and
construction; leisure and hospitality; and
transportation, warehousing and utilities
employment than the nation. Considering that
several of the above industries were especially hard
hit by the recent economic downturn, it is not
surprising that the Denver metropolitan area lagged
in the economic recovery.

LABOR FORCE &
UNEMPLOYMENT
The U.S. unemployment rate declined for the second
consecutive year in 2005 after increasing in both
2002 and 2003. The U.S. unemployment rate
declined from 6.0% in 2003 to 5.5% in 2004. In
2005, 5.1% of the national labor force was
unemployed.
The unemployment rate in Colorado followed a
similar trend as the nation with consecutive
increases in 2002 and 2003, followed by consecutive
decreases in 2004 and 2005. After reaching 6.1% in
2003, the unemployment rate in Colorado fell to
5.6% in 2004 and 5.0% in 2005.
The unemployment rate in the Denver metropolitan
area peaked at 6.3% in 2003 and decreased to an
average of 5.7% in 2004. In 2005, the
unemployment rate fell to 5.1%, the same
unemployment rate reported at the national level.
Given the total labor force in the Denver
metropolitan area of 1.44 million, this represented an
average of 73,900 people seeking employment each
month in 2005.
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Colorado boasts one of the most highly educated
workforces in the nation according to the 2004
American Community Survey by the U.S. Census
Bureau. Colorado has the fifth highest percentage of
college graduates in the country, behind
Washington, DC, Massachusetts, Maryland and
Connecticut. Of the adult population in the Denver
metropolitan area, 87.4% are high school graduates
and 33.7% are college graduates.
The recently released Denver Metro Job Vacancy
Survey completed by the Labor Market Information
section of the Colorado Department of Labor &
Employment provides a snapshot estimate of current
job openings by wage, skill requirements and work
experience. The Spring 2006 study was based on
surveys conducted between April 14 and June 27,
2006. The survey found that there were 39,700
positions open for immediate hire compared to
23,300 open positions one year earlier. Retail trade,
accommodations and food services, and health care
and social assistance businesses had the most job
vacancies during the survey period. The survey also
found that small to mid-size companies provide the
most job vacancies.
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MAJOR EMPLOYERS
Employment in the Denver metropolitan area is
dominated by small business. According to U.S.
Department of Commerce statistics, 97.8% of the
81,500 businesses in the Denver metropolitan area
have less than 100 employees. There are
approximately 64 business establishments in the
Denver metropolitan area that have 1,000 or more
employees. These companies represent a diverse mix
of industries and are located throughout the Denver
metropolitan area, providing a good geographic
balance in employment centers.
The following are the 20 largest private employers in
the Denver metropolitan area.
LARGEST PRIVATE EMPLOYERS
Company
1. Qwest
Communications
2. King Soopers Inc.
3. Wal-Mart
4. HealthONE
5. Lockheed Martin
Corp.
6. Safeway Inc.
7. EchoStar
Communications
8. IBM Corporation
9. United Airlines
10. University of Denver
11. Exempla Healthcare
12. Sun Microsystems
13. Centura Health
14. Frontier Airlines
15. Denver Health &
Hospital Authority
16. Kaiser Permanente
17. Ball Corporation

Products/Services
Telecomm

Employees
9,500

Grocery stores
General
merchandise
Health care
Aerospace/defense

8.600
7,900
7,850
7,700

Grocery stores
Satellite television

6,700
6,650

Computer systems
Airline
University
Health care
Network computer
systems
Health care
Airline
Health care

6,100
5,600
5,400
4,900
4,700

Health care
Aerospace and
metal can
production
Health care

3,900
3,800

4,650
4,300
4,100

18. University of
3,800
Colorado Hospital
19. Molson Coors
Beverages
3,500
Brewing Company
20. Wells Fargo
Financial services
3,500
Source: Development Research Partners, April 2006.
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Four Colorado companies made the Forbes October
2004 list of the 200 best small public companies. St.
Mary Land and Exploration ranked 9, Credo
Petroleum ranked 14, StarTek was 158 and
Spectralink ranked 169. To qualify for the list,
companies must have 12-month sales between $5
million and $600 million, a stock price of about $5
per share, and a five-year average return on equity of
at least 5%.
Fortune Small Business named five Colorado
companies among the fastest-growing small public
companies in the U.S, which earned the state the
sixth-place ranking for the number of fastestgrowing small businesses.
Sixteen Colorado companies made the 2005 Inc. list
of the 500 fastest-growing private companies
nationwide, including the second-fastest growing
company (Greenwood Village-based Merlin
Technical Solutions). The companies included on
the list provide a variety of goods and services,
including software, food manufacturing, energy,
bank equipment, technical consulting and systems
integration.
Ten companies headquartered in Colorado now
reside on the Fortune 500 list. These companies
include Qwest Communications (160), First Data
(224), TransMontaigne (269), EchoStar
Communications (273), Liberty Media (277),
Molson Coors Brewing (373), Ball Corp. (374),
Liberty Global (408), MDC Holdings (437) and
Newmont Mining (461). An additional seven
Colorado companies reside on the latest Fortune
1000 list, including Western Gas Resources (501),
Level 3 Communications (521), CH2M Hill (591),
Sports Authority (690), UAP Holdings (693),
ProLogis (840) and AIMCO (923).

INTERNATIONAL TRADE
Denver's position in the international community
was enhanced in 1995 with the opening of Denver
International Airport. Denver International Airport
offers daily, non-stop service to more than 135 U.S.
cities and international locations, including flights to
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London, Frankfurt and several major cities in
Canada and Mexico.
Denver is on the 105th meridian, the exact midpoint
between Tokyo and Frankfurt, allowing companies
to conduct business with both countries in the same
business day. Further, a location between Canada
and Mexico positions the Denver metropolitan area
to benefit from opportunities presented by the North
American Free Trade Agreement (NAFTA).
Denver is the home of 32 foreign consulates. Six of
these consular missions are staffed by career
diplomats from the countries of Guatemala, Japan,
Mexico, Peru, Canada and the United Kingdom. The
remaining 26 missions are staffed by honorary
consuls general, consuls or vice consuls.
Colorado exports increased 2.0% from 2004 to 2005
after posting an 8.9% gain from 2003 to 2004.
Comparatively, U.S. exports increased 10.7% in
2005 to $1.27 trillion. Total exports from Colorado
in 2005 were valued at $6.8 billion which represents
0.8% of the nation’s total exports. Colorado exports
to NAFTA partners increased 13.0% in 2005 to $2.7
billion, representing 39% of the state’s total value of
exported products.
Canada continues to rank as Colorado’s top trading
partner, with exports increasing 8.9% in 2005 to
$1.8 billion. Mexico is the state’s second largest
trading partner, with exports increasing 23.2% in
2005 to $849 million. The state’s third largest export
market is Japan, with exports decreasing 6.6% to
$384 million. Other top trading partners include
China, Germany, South Korea, Malaysia,
Netherlands, United Kingdom and France.
The state’s top five exports in 2005 were
technology-related products. Only two of the top
five export products showed positive growth rates in
2005 with the remaining three top export products
posting declines. Colorado’s largest exports in 2005
were:
 Parts and accessories for automatic data
processing machines and units ($647 million,
+1.2%)
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Digital monolithic integrated circuits ($455
million, -45.1%)
 Automatic data processing units ($295 million,
-17.5%)
 Automatic data processing input or output units
($285 million, +4.8%)
 Monolithic integrated circuits, other than digital
($243 million, -0.8%).
About 9.5% of Denver metropolitan area jobs may
be credited to international business, according to a
2004 study by Dr. Tucker Hart Adams and
colleagues at the University of Denver Graduate
School of International Studies. This includes direct
employment of 17,100 workers at foreign-owned
businesses and 29,000 employees at companies that
export their goods and services. Another 76,800 jobs
are generated from multiplier effects, bringing total
employment due to globalization to 122,900.

INFLATION
The Denver-Boulder-Greeley Consumer Price Index,
which is typically used to measure the inflation rate,
increased at a rate higher than the national rate each
year from 1992 through 2002. The inflation rate in
the Denver metropolitan area finally fell below the
national rate in 2003 and continued to increase at a
slower than national average rate through 2005. The
Denver-Boulder-Greeley inflation rate registered
only 0.1% in 2004, down from 1.1% in 2003. In
2005, the local inflation rate increased to 2.1% but
remained below the national pace of 3.4%. Prices
began to rise across the country as the national
recovery strengthened.
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INFLATION RATES
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The consumer price index is derived from a market
basket of eight major categories of products
including food and beverages, housing, apparel,
transportation, medical care, recreation, education
and communication, and other goods and services.
The categories experiencing the greatest increase in
2005 were transportation, medical care and housing
while a price decline occurred in apparel.

INCOME

$37,946 in 2005 in Colorado ranks as the 23rd
highest of the fifty states and the District of
Columbia. Nationally, per capita personal income
increased 4.6% to $34,586 in 2005.
The most recent data available for county-level
personal income is from 2004. Total personal
income in the Denver metropolitan area increased
5.6% in 2004.
The per capita personal income level in the Denver
metropolitan area was $41,363 in 2004, up 4.5%
from 2003. Per capita personal income throughout
the Denver metropolitan area ranges from $46,645 in
Arapahoe County to $28,694 in Adams County.
PER CAPITA PERSONAL INCOME GROWTH
RATES
12.0%
10.0%
8.0%
6.0%
4.0%
2.0%
0.0%

Colorado ranked second in the nation for average
annual personal income growth from 1990 to 2000
with an 8.4% average annual increase, according to
data from the U.S. Bureau of Economic Analysis.
After slowing from 5.8% in 2001 to 0.2% in 2002,
the rate of increase in total personal income has
improved through 2005. Total personal income in
Colorado increased 5.8% in 2004 followed by a
6.5% increase in 2005 to $177 billion, which was the
13th fastest annual increase of the 50 states and the
District of Columbia.
Per capita personal income growth in Colorado
declined in 2002 but has increased each year of the
2003 through 2005 period. Per capita personal
income increased 5.1% from 2004 to 2005, which
represents an improvement over 2003 and 2004
when per capita personal income increased 1.5% and
4.6%, respectively. Per capita personal income of

Regional Transportation District
August 2006

-2.0%
1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005
United States

Colorado

Denver Metropolitan Area

Source: U.S. Department of Commerce, Bureau of Economic
Analysis.

Another frequently used income measure is median
household effective buying income (EBI), an aftertax household income measure. This income
measure is prepared by Sales and Marketing
Management using different income measures and
estimates, so there is no relationship between it and
the previously mentioned per capita personal income
figures. EBI in the Denver metropolitan area of
$47,687 is 23.8% above the national median of
$39,324, according to figures released in the fall of
2005. EBI ranged from $70,561 in Douglas County
to $38,523 in the City and County of Denver.
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The average annual salary in the Denver
metropolitan area increased 3.1% from $45,065 in
2004 to $46,466 in 2005.

RETAIL TRADE
The Denver metropolitan area is the center of a large
geographic region for retail, wholesale and
distribution activities. Its market area reaches out to
a vast portion of the western and central United
States.
Consumer spending increased in 2005 at the national
level due to an improving economy and an overall
increase in consumer confidence. Retail and food
services sales in the U.S. increased 6.9% in 2005.
After factoring in the 3.4% national inflation rate in
2005, consumers drove a 3.5% real increase in retail
trade sales.
Spending patterns have been strong in the Denver
metropolitan area. Total retail sales (in all industries)
in the Denver metropolitan area increased 6.7% in
2005, down from a 7.9% increase in 2004. Retail
trade sales, which are a subset of total retail sales
and include all of those establishments that most
people think of as “retailers” as well as food and
drinking service establishments, increased 3.7% in
2005 to $38.6 billion.
RETAIL TRADE SALES GROWTH
12.0%

parts, followed by food and beverage stores and
general merchandisers. The largest increase in retail
trade activity between 2004 and 2005 occurred in
service stations, non-store retailers and building
materials.
RETAIL TRADE SALES BY INDUSTRY
(in $millions)
Industry

2004

2005

Change

Motor Vehicle and Auto
Parts

$9,060

$8,639

-4.6%

Furniture and Furnishings

$1,546

$1,568

1.4%

Electronics and Appliances

$1,236

$1,177

-4.8%

Building Materials /
Nurseries

$2,797

$3,115

11.4%

Food/Beverage Stores

$5,751

$5,993

4.2%

Health and Personal Care

$1,001

$1,031

3.0%

Service Stations

$2,043

$2,505

22.6%

Clothing and Accessories

$1,763

$1,741

-1.2%

Sporting/Hobby/Books/
Music

$1,320

$1,371

3.8%

General Merchandise/
Warehouse

$4,858

$5,257

8.2%

Misc. Store Retailers

$1,319

$1,418

7.5%

$693

$779

12.5%

$33,387

$34,595

3.6%

$3,810

$3,995

4.9%

$37,197

$38,590

3.7%

Retail Trade:

Non-Store Retailers

10.0%

Total Retail Trade

8.0%

Food / Drinking Services

6.0%

TOTAL

4.0%

Source: Colorado Department of Revenue.
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Arapahoe County, the City and County of Denver
and Jefferson County traditionally post the highest
level of retail trade sales in the Denver metropolitan
area. In 2005, about 21% of the retail trade sales in
the Denver metropolitan area occurred in the City
and County of Denver, 24% occurred in Arapahoe
County and 20% occurred in Jefferson County.

The largest category of retail trade sales in the
Denver metropolitan area is motor vehicles and auto
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2005 RETAIL TRADE SALES BY COUNTY
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Source: Colorado Department of Revenue.

Adams County posted the strongest annual growth
rate in 2005, with total retail sales increasing 16.5%
over the 2004 level. Retail sales increased in all
Denver metropolitan counties in 2005 with the
exception of the City and County of Broomfield.
Data for the City & County of Broomfield is skewed
by a large payment of delinquent taxes by a
company in May 2004.

RESIDENTIAL REAL ESTATE
Total home construction activity in the Denver
metropolitan area decreased 4.2% in 2005 after
increasing 19.2% in 2004 due to historically low
mortgage rates. The 4.2% decline in 2005 resulted
from a 10.6% increase in single-family detached
home construction, a 4.2% decrease in single-family
attached home construction and an 82.9% decrease
in multi-family construction. Despite persistent
interest rates hikes throughout 2005, mortgage rates
stayed at low rates, keeping home ownership
affordable. Increased use of adjustable-rate, zero
down payment and interest-only mortgages also
helped make home ownership more affordable.
The average number of single-family homes
permitted each year for the ten-year period ending in
2005 was 14,828 homes. There were 15,778 singlefamily detached homes permitted in 2005, 6.4%
higher than the ten-year average. The greatest
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number of single-family detached homes was
permitted in Douglas County with Adams and
Arapahoe counties reporting the second and third
largest number of permits.
Four of the seven counties in the Denver
metropolitan area posted increases in single-family
detached home permits, including a 36.1% increase
in Douglas County, a 29.8% increase in the City and
County of Denver, a 23.1% increase in the City and
County of Broomfield and a 4.1% increase in
Arapahoe County. Home construction activity at the
former Lowry Air Force Base and former Stapleton
International Airport sites contributed to the total of
1,842 homes permitted in the City and County of
Denver.
The number of single-family detached homes
permitted in Boulder County during 2005 decreased
15.3% from 2004. Jefferson and Adams counties
also reported respective declines in permits for
single-family detached homes of 3.1% and 0.4%.
The greatest number of single-family attached home
permits was not issued in the City and County
Denver in 2005 for the first time since 2000.
Douglas County and Arapahoe County respectively
issued 1,382 and 739 permits for single-family
attached homes during 2005 while the City and
County of Denver permitted 735 single-family
attached homes. The number of permits issued for
single-family attached homes in the City and County
of Denver decreased 32.4% from 2004 to 2005.
Single-family attached homes include condos,
duplexes, townhomes and the like.
Multi-family or apartment construction decreased by
82.9% in the Denver metropolitan area in 2005. A
total of 459 permits were issued for multi-family
construction in the seven-county region during 2005
of which more than half were issued in Adams
County. The remaining multi-family construction
activity occurred in the City and County of Denver
(140 permits) and Jefferson County (75 permits).
Multi-family construction activity continues to be
below the ten-year average of 4,895 new units per
year.
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NEW HOME CONSTRUCTION
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total value of homes sold in the Denver metropolitan
area reached $14.9 billion in 2005, an increase of
4.1% compared to 2004. Despite interest rate hikes,
mortgage rates remained low and encouraged home
sales across the country.
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High vacancy rates have been responsible for
minimal multi-family construction over the last
several years. In the fourth quarter of 2000, the
apartment vacancy rate in the Denver metropolitan
area was 4.7%. By the fourth quarter of 2002, the
apartment vacancy rate had peaked at 11.7%. In the
fourth quarter of 2004, the apartment vacancy rate
declined to 10.0% and declined again in 2005 to
7.9%, according to the Denver Metro Apartment
Vacancy and Rent Survey. The vacancy rate declined
in all counties from fourth quarter 2004 to fourth
quarter 2005. The highest vacancy rate of 8.7% is in
the City and County of Denver.
Apartment rental rate increases coincided with
improving vacancy rates in 2005. The fourth quarter
2005 average monthly rental rate of $848 increased
from the fourth quarter of 2004 average rental rate of
$822. Apartment rents vary by county, ranging from
$1,056 in Douglas County to $804 in the City and
County of Denver. The average rental rate does not
reflect the many concessions such as move-in
bonuses, free rent or other amenities that apartment
communities continue to offer to attract tenants.
Sales activity of previously-owned homes decreased
slightly in 2005 from a record high in 2004 of
54,012 sales. Existing home sales in the Denver
metropolitan area slipped to 53,106 homes and
condominiums, a 1.7% decrease from 2004. Still, the
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Median home prices have moderated in the Denver
metropolitan area due to increased inventory and
slower in-migration activity. The median home price
reflects the middle value of all existing home sales,
meaning that half of the homes sold for more and
half of the homes sold for less. The median sales
price of an existing single-family home in 2005
reached $247,100 in the Denver metropolitan area,
compared to the national median of $219,100. The
Denver metropolitan area experienced a 0.4%
increase in the median home price in 2004 and a
3.3% increase in 2005. Comparatively, the national
median home price increased 8.3% in 2004 and
12.2% in 2005.
The average home price is calculated as the total
value of all homes sold divided by the number of
homes sold. This value may be skewed by very low
or very high sales price. The average price of a
single-family detached home in the Denver
metropolitan area rose to $307,529 in 2005, a 6.1%
increase over 2004. The average price of a
condominium increased 4.4% in 2005 to $189,035.
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Home prices in the Denver metropolitan area had
been appreciating at rates greater than the national
level from 1992 to 2001, so this moderation in price
increase represents a market correction.
Rising wages from the previous economic expansion
landed a record number of Americans in a homeownership position. According to a recent U.S.
Census Bureau study, the home ownership rate in
the Denver metropolitan area increased from 55.7%
in 1990 to 68.2% in 2000. The combination of
increased home ownership rates and the prolonged
economic slowdown with significant layoffs has led
to an increase in home foreclosures.
MEDIAN HOME PRICES
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There were 14,306 home foreclosures in the Denver
metropolitan area in 2005 compared to 12,331 in
2003 and 9,422 in 2003. Total foreclosures are
below the record of 17,122 set in 1988; however, the
residential market in the seven-county region was
smaller in terms of volume at that time. According to
market analysts, those most vulnerable to home
foreclosures include those who bought their homes
within the past few years and borrowed heavily
against them.
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COMMERCIAL REAL ESTATE
The commercial real estate market in the Denver
metropolitan area is generally improved in 2005
over 2004 in terms of lower vacancy rates and
higher average lease rates for the office, industrial
and flex-space sectors.
Investors spent a record $3.1 billion in 2005 on
commercial real estate in Metro Denver, the
equivalent value for all large commercial real estate
purchases between 1990 and 1995 and a 55%
increase over 2004 sales. The largest transactions
according to Northstar Commercial Partners
included the Wells Fargo building ($344.0 million),
Pratt portfolio ($142.0 million) and 633 17th St.
($90.3 million). Northstar Commercial Partners
tracks sales of $1 million or greater.
The Denver metropolitan area experienced a boom
in nonresidential construction activity from 1998
through early 2001 with a plethora of office,
industrial, retail and entertainment projects.
Development has continued, but at a much more
modest pace than in previous years. Major
redevelopment projects are still under construction at
many sites throughout the metropolitan area,
including projects at the former Lowry Air Force
base, Stapleton International Airport and Fitzsimons
Army Medical Hospital site. Smaller redevelopment
projects are occurring throughout the Denver
metropolitan area with a couple of the most notable
projects including the Belmar redevelopment at the
former Villa Italia mall in Lakewood, the Streets at
SouthGlenn redevelopment of the former
Southglenn Mall in Centennial, and the Twenty
Ninth Street Project in Boulder at the site of the
former Crossroads Mall.

Office Activity
Office construction has remained at minimal levels
since 2003 in response to soft market conditions but
started to increase at the end of 2005 as overall
market conditions improved, according to data from
CoStar Realty Information, Inc. Developers added
approximately 730,000 square feet of new office
space in the Denver metropolitan area in 2005, down
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from 1.2 million square feet added in 2004.
Construction activity increased towards the end of
2005 with about 1.34 million square feet of office
construction underway during the fourth quarter of
2005 compared to 720,000 square feet of
construction underway in the fourth quarter of 2004.
The 38 buildings under construction at the end of
2005 included the RE/MAX International world
headquarters in the Denver Tech Center, the Denver
Newspaper Agency and the Environmental
Protection Agency buildings in downtown Denver,
the Raytheon building in Aurora, and the Lowry
Medical Center Office building in Denver. Over half
of the 1.34 million square feet of office space under
construction at the end of 2005 is located in the City
and County of Denver.
The direct vacancy rate of office properties
throughout the Denver metropolitan area decreased
from 14.5% in the fourth quarter of 2004 to 13.1%
in the fourth quarter of 2005. The office vacancy rate
in the Denver metropolitan area at the end of 2005
was slightly higher than the national office vacancy
rate of 12.1%.
OFFICE VACANCY RATE
16.0%
14.0%
12.0%
10.0%
8.0%

square foot, an increase from the average lease rate
of $17.04 per square foot at the end of 2004.The
average lease rate at the end of 2003 was $17.36 per
square foot.
Class A lease rates averaged about $20.40 per square
foot at the end of 2005, up from $19.75 per square
foot at the end of 2004. Class B and Class C average
lease rates also increased slightly, ranging from
$13.00 to $16.40 per square foot in the fourth
quarter of 2005.
Jones Lang LaSalle reported the suburban vacancy
rate in the Denver metropolitan area decreased from
18.2% at the end of 2004 to 16.0% at the end of
2005. The office vacancy rate in the Central
Business District also declined, falling from 14.0%
at year-end 2004 to 12.3% at year-end 2005.
The Denver metropolitan area offers some of the
most affordable office space in North America.
According to the August 2006 Global Market Rents
report by CB Richard Ellis, the lease rate in the
Denver metropolitan area of $17.76 per square foot
is the sixth lowest among the 65 largest metropolitan
areas in North America. The average lease rate in the
Denver metropolitan area increased only 0.1% from
August 2004 to August 2005. Midtown New York
City, Ottawa and Toronto reported the highest
average lease rates of between $47 and $54 per
square foot or more. On the other hand, average
office lease rates range from $15 to $17 per square
foot in Cincinnati, Columbus and Fort Worth.

Industrial Activity

6.0%
4.0%
2.0%
0.0%
1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005

Sources: CB Richard Ellis (1992-98); CoStar Realty
Information, Inc. (1999-2005).

An increase in the average lease rate coincided with
the decline in the overall vacancy rate for the office
market in the Denver metropolitan area. The average
lease rate at the end of the 2005 was $17.43 per
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Industrial construction activity was down slightly in
2005 compared to last year. About 1.3 million
square feet of industrial space in 40 buildings was
completed in 2005 compared to 1.8 million square
feet in 34 buildings in 2004.
At the end of 2005, about 860,000 square feet of
industrial, manufacturing and warehouse space was
under construction in 19 buildings compared to just
330,000 square feet of industrial construction in 14
buildings underway a year earlier.
The industrial vacancy rate decreased slightly from
7.9% in the fourth quarter of 2005 to 7.7% in the
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fourth quarter of 2005; however, the fourth quarter
2005 rate is higher than the fourth quarter 2003
vacancy rate of 7.3%. Industrial lease rates increased
to $4.71 per square foot at the end of 2005 from
$4.61 per square foot at the end of 2004. The yearend 2005 industrial lease rate is slightly improved
over the year-end 2003 rate of $4.69 per square foot.
CoStar data shows improvement in the flex space
market over the past two years, due to decreased
vacancy rates and increased lease rates. The direct
vacancy rate in flex buildings decreased from 16.1%
in the fourth quarter of 2004 to 14.5% at the end of
2005. Meanwhile, the average lease rate of $8.40 per
square foot is up slightly from $8.28 per square foot
in the fourth quarter of 2004. During 2005, about
370,000 square feet of new flex space was added to
the Denver metropolitan area in 21 buildings, up
from 120,000 square feet added in 2004 in six
buildings.
Although not classified as either office or industrial
space, there is considerable activity in the hospital
sector in the form of new construction, renovations
and expansions. St. Anthony’s Central Hospital will
move from its 16-acre West Colfax location to a 45acre plot at Lakewood’s Federal Center. Both
Centura Health’s Parker Adventist Hospital in
Douglas County and St. Anthony North Hospital
announced expansions. Other future construction
projects include an Exempla hospital in southern
Jefferson County, the HCA-HealthONE Children’s
Hospital in Denver and a new hospital at the
Bromley Park development in the northeast corridor.
Construction continues at the University of Colorado
Health Sciences Center at Fitzsimons.

Redevelopment Activity
Major redevelopment projects are underway
throughout the Denver metropolitan area, offering
opportunities for a mix of residential, commercial,
educational and open space uses.
The decommissioned army medical center at
Fitzsimons is being developed into the largest (578
acres) medical science and health care-related
redevelopment project in the United States.
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Fitzsimons is undergoing a $4.3 billion renovation
and transformation into one square mile dedicated to
excellence in patient care, education, research and
development. The 227-acre campus of the
University of Colorado Health Sciences Center and
the University of Colorado Hospital will anchor the
redevelopment project. In addition, the Children’s
Hospital is relocating to the Fitzsimons campus.
Plans are also underway to build a Veteran’s Affairs
hospital at Fitzsimons. The Colorado Bioscience
Park Aurora at Fitzsimons is attracting private
bioscience companies that need to be in close
proximity to the medical facilities. The Fitzsimons
master plan calls for up to 15 million square feet of
new construction housing 32,000 employees.
Development plans also include residential and
commercial development.
Forest City Stapleton, Inc. is redeveloping the 4,700acre former Stapleton International Airport site, the
largest infill development site in the nation. The
Stapleton Redevelopment Project was awarded the
prestigious “Stockholm Partnerships for Sustainable
Cities Award” recently for innovative solutions for
sustainable development. At build-out, the project
will include 12,000 homes for 30,000 residents as
well as 3.0 million square feet of retail space and
10.0 million square feet of office space for 35,000
workers.
The former Lowry Air Force Base opened its Town
Center in September 2002, with dozens of new retail
and office tenants. Lowry now has over 3,500
housing units completed in all price ranges and
about 3.4 million square feet of non-residential
space. The development, which is approximately
80% complete, will boast 4,500 residential units, 86
acres of mixed use and commercial uses, 76 acres of
educational campus and 800 acres of open and
recreational space at completion. Lowry residents,
employees and students combined give Lowry a
current daily population of just under 25,000 people.
The Lowry redevelopment has won the prestigious
“Business Park of the Year” award from the
National Association of Industrial and Office
Properties as well as the “Sustainable Community
Award” from the U.S Conference of Mayors and
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National Association of Counties. These awards are
the latest in a long line of recognition for Lowry.
Continuum Partners LLC completed Phase II of the
Belmar redevelopment at the former Villa Italia mall
in Lakewood during 2005. Belmar is a 22-block,
$800 million downtown district that will feature
about 1.1 million square feet of retail space, 900,000
square feet of office space, a 250-room hotel and
1,300 residential units at full-buildout. The
redevelopment efforts at Belmar have recently been
recognized by the Urban Land Institute, the
Environmental Protection Agency, the Congress for
New Urbanism and others.
With the recent approval of FasTracks, which is the
$4.7 billion, 12-year transit expansion plan in the
Denver metropolitan area, there are numerous
opportunities for transit-oriented-development
(TOD) surrounding current and future transit
stations. In fact, about 1.4 million square feet of
office, retail, hotel and residential space is planned
for 20 acres surrounding Union Station, which will
serve as the FasTracks hub, over the next two
decades.

Retail Activity
An affluent population and a large geographic
service area have combined to establish a strong and
diverse retail sector. The 2005 estimate of per
household retail sales in the Denver metropolitan
area of $41,419 ranks the area tenth among the
nation’s 25 largest metropolitan areas. This strength
in retail sales activity fosters a healthy retail real
estate market.
Denver metropolitan retail construction activity
continues to increase as developers respond to the
improving economy. Almost 3.0 million square feet
of new retail was built in the Denver metropolitan
area in 2005. In the final quarter of 2005, a record of
5.9 million square feet of retail space was under
construction in the Denver metropolitan area,
according to CB Richard Ellis. Notable projects
include Horizon City Center in Aurora, Northlands
in Broomfield and Orchard Town Center in
Westminster.

Regional Transportation District
August 2006

Vacancy rates dropped slightly to 6.4% in 2005,
down from 6.9% in the fourth quarter of 2004.
Rental rates increased three consecutive quarters in
2005 to $14.74 per square foot in the final quarter of
the year.
The Denver metropolitan area offers 13 retail centers
of 500,000 square feet or more and numerous
smaller shopping districts. These retail centers are
geographically dispersed throughout the region,
ranging from the Colorado Mills “shoppertainment”
regional mall in Lakewood to FlatIron Crossing in
Broomfield to Park Meadows in Douglas County.
These suburban malls complement the centrallylocated, one million-square-foot Cherry Creek
Shopping Center that is currently expanding to add
Nordstrom’s Department Store. Cherry Creek
Shopping Center has been one of the area’s top
tourist destinations since it opened in 1990.

TRANSPORTATION
The central location and dominant role of the Denver
metropolitan area in the western United States have
combined to make the area one of the country's most
important transportation hubs. All modes of
transportation, except water, converge in the Denver
metropolitan area, providing excellent access to the
rest of the United States and the world.

Highways
The Denver metropolitan area is at the crossroads of
three major interstate highways. I-25 is the northsouth route, while both I-70 and I-76 provide eastwest access. In addition, I-225 serves the southeast
quadrant of Metro Denver.
T-REX, the Transportation Expansion Project, is
currently the largest multi-modal project under
construction in the United States. The $1.67 billion
project will improve 17 miles of Interstates 25 and
225 and build a 19-mile light rail line in the
southeast Denver metropolitan area. The project
began in June 2001 and is expected to be completed
by September 2006.
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Roughly three-quarters of the beltway around the
Denver metropolitan area has been completed to
date, including the C-470 highway, E-470 tollway,
and the Northwest Parkway. The most recently
completed segment of the beltway, the 11-mile,
privately-funded Northwest Parkway tollway, was
completed in November 2003 and connects E-470
and I-25 at 157th Avenue. An environmental impact
study is currently being completed to analyze
alignments and improvements to existing roadways
that would connect the Northwest Parkway to west
I-70.

Mass Transit
The Regional Transportation District (RTD) serves
the mass transit needs of the Denver metropolitan
area within a 2,327-square mile district that includes
40 municipalities. RTD operates 1,072 buses on 174
routes and 83 light rail vehicles on 16 miles of track.
The District also operates 65 Park-N-Ride free
parking lots for commuters using any of its 23 light
rail stations and 10,366 bus stops. RTD also operates
free hybrid-electric buses along the 16th Street Mall
in Downtown Denver, transporting visitors from one
end of the mile-long pedestrian mall to the other. In
2005, RTD recorded 86.2 million passenger
boardings, including 10.4 million light rail
passengers. Light rail in the Denver metropolitan
area currently consists of the Central, Central Platte
Valley and Southwest corridor light rail lines.
The Southeast Corridor Light Rail line is currently
under construction as part of the T-REX project.
This 19-mile line running along I-25 from Lincoln
Avenue in Douglas County to Downtown Denver is
scheduled to open in November 2006. This line will
carry an estimated 20,000 passengers daily.
Voters approved the funding of FasTracks in
November 2004, which is RTD’s $4.7 billion, 12year comprehensive plan for the design and
construction of high quality transit service and
facilities in the seven-county Denver metropolitan
region. When completed, FasTracks will add 119
miles of new light rail and commuter rail, 18 miles
of bus rapid transit, over 21,000 new parking spaces
at rail and bus stations and expanded bus service in
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all areas with focused support on suburb-to-suburb
travel. In addition to the 36 transit stations either in
operation or under construction, FasTracks will add
57 new stations throughout the region.

Air
Denver International Airport is a 53-square-mile
facility with six runways, three concourses and 93
full-service jet gates. The 16,000-foot, sixth runway
opened in June 2003 and is the longest commercial
service precision-instrument runway in North
America, allowing increased airport efficiency and
increased lift for international flights. Denver
International Airport is approximately 23 miles
northeast of Downtown Denver.
Denver International Airport averaged nearly 1,555
flight operations and about 118,870 passengers
every 24 hours in 2005, making it the sixth busiest
airport in North America and 11th busiest in the
world. Total passenger traffic at Denver
International Airport was 43.4 million in 2005, up
2.6% from 2004.
Denver International Airport serves as a major hub
for United and Frontier Airlines. In total, about 30
commercial carriers serve over 135 domestic and
international destinations with nonstop service.
International destinations served by nonstop service
from Denver include London, Frankfurt and several
major cities in Mexico and Canada. About 45% of
the passengers that fly into Denver International
Airport connect to other flights.
Ten cargo airlines and 19 major and national airlines
provide cargo services at Denver International
Airport. Denver International Airport handled 683
million pounds of cargo in 2005, down 2.4% from
2004 levels. The 683 million pounds of cargo
handled in 2005 included about 68 million pounds of
mail and 615 pounds of freight and express.
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TOURISM
The tourism industry includes travel, outdoor
recreation and conventions. The most recent
Longwoods International study reveals that a record
10.4 million overnight visitors spent $2.4 billion in
the Denver metropolitan area in 2005, which
represents an increase from the 9.9 million visitors
that spent $2.3 billion in 2004. The number of
leisure travelers was unchanged from 2004 to 2005
at 7.9 million while business travel increased 25%
from 2.0 million visitors to 2.5 million visitors.
The Denver metropolitan area is recognized as an
entertainment center with numerous attractions
located throughout downtown and the surrounding
areas. The Central Platte Valley, which is adjacent to
downtown Denver, is home to Six Flags Elitch
Gardens amusement park and the Downtown
Aquarium. Coors Baseball Field and the Lower
Downtown (LoDo) area provide a variety of
entertainment and residential options. The Denver
metropolitan area is rich in open spaces and offers
several museums, the Denver Zoo, the U.S. Mint,
the Botanic Gardens and the second largest arts
center in the country. Construction continued on the
Denver Art Museum’s Frederic C. Hamilton
building that began in 2002. The $90.5 million
expansion building will open in the fall of 2006.
The Denver metropolitan area is one of only two
cities in the country with eight professional sports
teams: the NFL Denver Broncos; the NBA Denver
Nuggets; the MLB Colorado Rockies; the NHL
Colorado Avalanche; the MLS Colorado Rapids; the
AFC Colorado Crush; the NLL Colorado Mammoth;
and the MLL Denver Outlaws.
These sports teams have a significant economic
impact on the Denver metropolitan area and have led
to major investments in new sports venues. The
$400 million, 76,125-seat Invesco Field at Mile
High football stadium hosts Denver Broncos football
games as well as Colorado Rapids soccer and large
public events. The $180 million Pepsi Center,
located in the Central Platte Valley, hosts four
professional sports teams and numerous sporting
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events and other special events throughout the year.
For example, The City and County of Denver hosted
the NBA All-Star Game in 2005 that had an
estimated $30 million impact on Denver.
Construction began on the $45 million Broomfield
Events Center at Arista in 2005. The center will be
home to two minor league sports teams from the
Central Hockey League and the Continental
Basketball Association. Construction also began on
the 20,000-seat Prairie Gateway event center in
Commerce City in 2005 which will house the
Colorado Rapids.
Denver serves as a gateway to Colorado's mountain
recreation areas, offering a host of summer and
winter entertainment options. The number of skier
visits to Colorado’s ski resorts during the 2005-2006
season increased 6.0% to an estimated 12.5 million
visitors. A skier visit is defined as one lift ticket sold
or given away for all or part of one day.
COLORADO SKI LIFT TICKETS SOLD
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Source: Colorado Ski Country USA.

Conventions are also a major source of tourism
activity in Denver. The expansion of the Colorado
Convention Center that was completed in 2004
resulted in the Denver metropolitan area hosting
about 153,500 delegates in 2005, up from 114,500 in
2004. The center is expecting at least 27 meetings in
2006 and 2007 and 14 groups are already confirmed
for 2008. The expansion doubled the size of the
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existing convention center to accommodate larger
meetings and boasts six exhibition halls, a new
ballroom, and a 5,000-seat auditorium.
The 1,100-room Hyatt Regency Denver at the
Colorado Convention Center opened for business in
December 2005. The $285 million hotel has
recorded roughly $103 million in bookings through
2013.
HOTEL OCCUPANCY RATES
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Source: Rocky Mountain Lodging Report.

In addition to the new Hyatt, several other hotel
projects are in various planning stages in the
downtown Denver market including a Four Seasons,
Hilton Garden Inn, W Hotel, Ritz-Carlton, St. Regis,
Homewood Suites and the renovation of the
Executive Towner Inn. Downtown Denver is
projected to add an estimated 2,000 hotel rooms to
its current 5,300-room market over the next five
years.
The hotel occupancy rate in the Denver metropolitan
area averaged 64.1% in 2005, up from 61.9%
achieved in 2004. Denver metropolitan hotels
enjoyed improved conditions in both 2004 and 2005
in terms of occupancy levels and rental rates after
suffering through the lowest occupancy rates in 15
years during 2003. Occupancy rates increased in all
Denver metropolitan area submarkets, with the
exception of the Northeast and Boulder submarkets.
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The average hotel room rate in the Denver
metropolitan area increased from $84.42 in 2004 to
$91.10 in 2005. The Rocky Mountain Lodging
Report survey covers about 30,000 hotel rooms, or
about 80% of the Denver metropolitan area supply.

SUMMARY
Economic conditions throughout the Denver
metropolitan area continued to strengthen in 2005.
Revised figures for 2005 indicate that total
nonagricultural employment increased for the
second consecutive year in 2005 following
employment declines in 2002 and 2003. Total
employment in the Denver metropolitan area
increased 2.0% in 2005, representing the addition of
26,000 jobs. In 2005, ten of the 11 NAICS
supersectors posted employment increases with
Information employment still reporting declines.
The unemployment rate in the Denver metropolitan
area peaked at 6.3% in 2003 and decreased to an
average of 5.7% in 2004 and 5.1% in 2005, the same
unemployment rate reported at the national level.
Total personal income in Colorado increased 6.5%
in 2005 which exceed the national increase of 5.6%.
The per capita personal income level in Colorado
increased 5.1% in 2005 to $37,946, the 23rd highest
of the 50 states and the District of Columbia.
Retail trade sales increased 3.7% in the Denver
metropolitan area in 2005 compared to a 6.9%
increase for national retail trade sales. Retail trade
sales in the Denver metropolitan area totaled $38.6
billion in 2005.
Office vacancies, a strong indicator of business
growth and vitality, decreased from 14.5% at the end
of 2004 to 13.1% at the end of 2005. Total new
single-family and multi-family residential permits
declined 4.2% in 2005 to 20,879 permits. Permits
issued for single-family detached homes increased
while declines occurred for both single-family
attached and multi-family construction.
The City and County of Denver was named “A City
of the Future” by Foreign Direct Investment
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magazine in 2005 because the city is well-poised for
the future. The report cites Denver’s diverse and
dynamic economy, a growing gross metro product, a
well-educated workforce and good access to and
from the city including the newest airport in the
U.S., light rail public transportation and major
interstate access. The study also recognized
Denver’s telecommunications infrastructure, variety
of housing options, recreational/entertainment
activities and consistently high rankings as one of
the healthiest cities in the U.S. Further, the study
noted that Denver was the first U.S. city to establish
a presence in Asia.
The Denver metropolitan region has faced many
economic challenges since the recession began in
2001. The region finally entered an economic
recovery mode in the latter half of 2004 and
continued to show steady improvement through
2005. Further improvements at a measured pace are
anticipated for the Denver metropolitan economy in
the years ahead.

Prepared By:

10184 West Belleview Avenue, Suite 100
Littleton, Colorado 80127
Phone: 303-991-0073
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DATA APPENDIX
1995

POPULATION (July 1)
United States (thousands)
Colorado
Denver Metropolitan Area

266,278
3,811,077
2,115,508

POPULATION GROWTH RATE
United States
1.2%
Colorado
2.7%
Denver Metropolitan Area
2.2%
NET MIGRATION
Colorado
Denver Metropolitan Area

69,054
27,435

1996
269,394
3,902,451
2,166,886

1.2%
2.4%
2.4%

1997
272,647
3,995,924
2,218,872

1.2%
2.4%
2.4%

1998
275,854
4,102,491
2,280,781

1.2%
2.7%
2.8%

1999
279,040
4,215,984
2,349,188

1.2%
2.8%
3.0%

2000
282,193
4,338,807
2,418,304

1.1%
2.9%
2.9%

2001
285,108
4,446,928
2,477,174

1.0%
2.5%
2.4%

2002
287,985
4,521,824
2,519,433

1.0%
1.7%
1.7%

2003
290,850
4,586,761
2,554,209

1.0%
1.4%
1.4%

2004
293,657
4,653,023
2,592,441

1.0%
1.4%
1.5%

2005
296,410
4,722,478
2,627,322

0.9%
1.5%
1.3%

62,206
34,089

63,572
33,779

76,138
43,511

82,050
49,193

88,784
48,313

71,131
35,776

36,120
17,557

26,048
10,114

26,433
12,764

30,499
10,175

NONAGRICULTURAL EMPLOYMENT
United States (millions)
117.3
119.7
Colorado (thousands)
1,834.7
1,900.9
Denver Metropolitan Area
1,132.6
1,168.0
(thousands)

122.8
1,980.2
1,219.9

125.9
2,057.6
1,268.5

129.0
2,132.6
1,318.6

131.8
2,213.8
1,374.9

131.8
2,226.9
1,375.2

130.3
2,184.2
1,332.8

130.0
2,152.8
1,314.0

131.4
2,179.6
1,324.7

133.5
2,225.5
1,350.7

NONAGRICULTURAL EMPLOYMENT GROWTH RATE
United States
2.6%
2.1%
2.6%
Colorado
4.5%
3.6%
4.2%
Denver Metropolitan Area
4.1%
3.1%
4.4%
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2.6%
3.9%
4.0%

2.4%
3.6%
3.9%

2.2%
3.8%
4.3%

0.0%
0.6%
0.0%

-1.1%
-1.9%
-3.1%

-0.3%
-1.4%
-1.4%

1.1%
1.2%
0.8%

1.5%
2.1%
2.0%
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2005 INDUSTRY EMPLOYMENT
United States
Natural Resources & Construc
5.9%
Manufacturing
10.7%
Wholesale & Retail Trade
15.7%
Transportation, Warehousing,
3.7%
Information
2.3%
Financial Activities
6.1%
Professional & Business Servic
12.6%
Education & Health Services
13.0%
Leisure & Hospitality
9.6%
Other Services
4.0%
Government
16.3%

UNEMPLOYMENT RATE
United States
Colorado
Denver Metropolitan Area

1995

1996

1997

1998

1999

2000

2001

2002

2003

2004

2005

5.6%
4.0%
3.6%

5.4%
4.2%
3.8%

4.9%
3.4%
2.9%

4.5%
3.5%
2.9%

4.2%
3.0%
2.6%

4.0%
2.7%
2.6%

4.7%
3.8%
3.9%

5.8%
5.7%
5.9%

6.0%
6.1%
6.3%

5.5%
5.6%
5.7%

5.1%
5.0%
5.1%

CONSUMER PRICE INDEX (CPI-U, 1982-84=100)
United States
152.4
156.9
Denver-Boulder-Greeley
147.9
153.1
INFLATION RATE
United States
Denver-Boulder-Greeley

Denver Metropolitan
Area
7.2%
6.8%
15.4%
3.8%
4.2%
7.9%
16.3%
10.2%
10.2%
3.7%
14.3%

Colorado
7.9%
6.8%
15.3%
3.3%
3.5%
7.1%
14.2%
10.1%
11.6%
4.0%
16.3%

2.8%
4.3%

2.9%
3.5%

160.5
158.1

163.0
161.9

166.6
166.6

172.2
173.2

177.1
181.3

179.9
184.8

184.0
186.8

188.9
187.0

195.3
190.9

2.3%
3.3%

1.6%
2.4%

2.2%
2.9%

3.4%
4.0%

2.8%
4.7%

1.6%
1.9%

2.3%
1.1%

2.7%
0.1%

3.4%
2.1%

TOTAL PERSONAL INCOME (millions, except as noted)
United States (billions)
$6,145
$6,512
$6,907
Colorado
$92,704
$100,233
$107,873
Denver Metropolitan Area
$58,267
$62,936
$67,635

$7,416
$118,493
$74,553

$7,796
$128,860
$81,469

$8,422
$144,394
$92,478

$8,717
$152,700
$98,091

$8,873
$153,066
$97,913

$9,157
$157,035
$99,968

$9,706
$166,188
$105,583

$10,252
$177,025
N/A
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DATA APPENDIX
1995
1996
TOTAL PERSONAL INCOME GROWTH RATE
United States
5.3%
6.0%
Colorado
8.2%
8.1%
Denver Metropolitan Area
8.0%
8.0%

PER CAPITA PERSONAL INCOME
United States
$23,076
Colorado
$24,226
Denver Metropolitan Area
$27,319

1997

1998

1999

2000

2001

2002

2003

2004

2005

6.1%
7.6%
7.5%

7.4%
9.8%
10.2%

5.1%
8.7%
9.3%

8.0%
12.1%
13.5%

3.5%
5.8%
6.1%

1.8%
0.2%
-0.2%

3.2%
2.6%
2.1%

6.0%
5.8%
5.6%

5.6%
6.5%
N/A

$25,334
$26,846
$30,188

$26,883
$28,784
$32,499

$27,939
$30,492
$34,560

$29,845
$33,371
$38,281

$30,574
$34,493
$39,717

$30,810
$34,027
$39,152

$31,484
$34,528
$39,595

$33,050
$36,113
$41,363

$34,586
$37,946
N/A

4.8%
5.0%
4.8%

6.1%
7.2%
7.7%

3.9%
5.9%
6.3%

6.8%
9.4%
10.8%

2.4%
3.4%
3.8%

0.8%
-1.4%
-1.4%

2.2%
1.5%
1.1%

5.0%
4.6%
4.5%

4.6%
5.1%
N/A

$2,610
$42,629
$24,859

$2,732
$45,142
$26,486

$2,859
$48,173
$28,458

$3,094
$52,609
$31,590

$3,294
$57,955
$35,055

$3,386
$59,014
$35,561

$3,466
$58,864
$35,355

$3,615
$58,662
$35,548

$3,850
$62,348
$37,197

$4,116
$65,401
$38,590

6.2%
6.8%
6.4%

4.7%
5.9%
6.5%

4.7%
6.7%
7.4%

8.2%
9.2%
11.0%

6.5%
10.2%
11.0%

2.8%
1.8%
1.4%

2.4%
-0.3%
-0.6%

4.3%
-0.3%
0.5%

6.5%
6.3%
4.6%

6.9%
4.9%
3.7%

$24,175
$25,570
$28,814

PER CAPITA PERSONAL INCOME GROWTH RATE
United States
4.1%
4.8%
Colorado
5.3%
5.5%
Denver Metropolitan Area
5.5%
5.5%
RETAIL TRADE SALES
United States (Billions)
Colorado (millions)
Denver Metropolitan Area
(millions)

$2,456
$39,919
$23,367

RETAIL TRADE SALES GROWTH RATE
United States
5.2%
Colorado
4.8%
Denver Metropolitan Area
4.7%
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DATA APPENDIX
MEDIAN HOME PRICE
United States (thousands)
Denver Metropolitan Area
(thousands)
EXISTING HOME SALES
Denver Metropolitan Area

1995

1996

1997

1998

1999

2000

2001

2002

2003

2004

2005

$117.0
$127.3

$122.6
$133.4

$129.0
$140.6

$136.0
$152.2

$141.2
$171.3

$147.3
$196.8

$156.6
$218.3

$167.6
$228.1

$180.2
$238.2

$195.2
$239.1

$219.0
$247.1

36,038

37,755

40,185

45,951

46,742

48,611

47,832

47,919

47,966

54,012

53,106

NEW RESIDENTIAL UNITS
DENVER METROPOLITAN AREA
Single Family
12,560
Two-Family
1,965
Multi-Family
4,979
Total Units
19,504

13,182
2,093
3,666
18,941

14,890
2,647
5,415
22,952

16,058
3,527
7,794
27,379

17,523
2,883
4,784
25,190

15,873
3,321
9,116
28,310

14,262
4,442
9,090
27,794

13,793
4,425
4,085
22,303

12,656
3,755
1,858
18,269

14,260
4,843
2,681
21,784

15,778
4,642
459
20,879

OFFICE VACANCY RATE
Denver Metropolitan Area

12.1%

9.5%

8.0%

7.0%

6.4%

7.3%

10.2%

13.8%

14.3%

14.5%

13.1%

HOTEL OCCUPANCY RATE
Denver Metropolitan Area

72.5%

72.3%

72.1%

70.0%

67.2%

68.6%

62.5%

60.3%

59.5%

61.9%

64.1%

95/96
11.4

96/97
11.8

97/98
12.0

98/99
11.4

99/00
10.9

00/01
11.7

01/02
11.1

02/03
11.6

03/04
11.3

04/05
11.8

05/05
12.5

SKI LIFT TICKETS SOLD
Colorado (millions)
N/A: Not Available

Sources: U.S. Department of Commerce, Bureau of the Census; Colorado Division of Local Government, Demography Section; U.S. Department of Labor, Bureau of Labor
Statistics; Colorado Department of Labor and Employment, Labor Market Information; U.S. Department of Commerce, Bureau of Economic Analysis; Colorado Department of
Revenue; National Association of REALTORS; Metrolist Inc.; Home Builders Association of Metro Denver; CB Richard Ellis; CoStar Realty Information, Inc.; Rocky Mountain
Lodging Report; Colorado Ski Country USA.
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APPENDIX D
FORM OF BOND COUNSEL OPINION

March 21, 2007
Regional Transportation District
1600 Blake Street
Denver, Colorado 80202
$69,825,000
Regional Transportation District (Colorado)
Sales Tax Revenue Refunding Bonds
Series 2007A
Ladies and Gentlemen:
We have acted as bond counsel to the Regional Transportation District (the
“District”), in the State of Colorado, in connection with its issuance of the above-captioned
bonds (the “2007A Bonds”) pursuant to Resolution No. 001, Series of 2007, adopted by the
Board of Directors of the District on February 20, 2007 (the “Fourteenth Supplemental
Resolution”), which amends and supplements Resolution No. 9, Series 1977, adopted on October
27, 1977 (the “Master Resolution”), as previously amended and supplemented (the Master
Resolution and all amendments and supplements thereto through and including the Fourteenth
Supplemental Resolution are herein collectively referred to as, the “Bond Resolution”). In such
capacity, we have examined the District’s certified proceedings and such other documents and
such law of the State of Colorado and of the United States of America as we have deemed
necessary to render this opinion letter. Capitalized terms not otherwise defined herein shall have
the meanings ascribed to them by the Bond Resolution.
Regarding questions of fact material to our opinions, we have relied upon the
District’s certified proceedings and other representations and certifications of public officials and
others furnished to us without undertaking to verify the same by independent investigation.
Based upon such examination, it is our opinion as bond counsel that:
1.
The 2007A Bonds have been duly and validly authorized and issued in
accordance with law, including the Act, and in accordance with the Bond Resolution and are
entitled to the benefits of the Bond Resolution and of the Act.
2.
The 2007A Bonds are valid and binding, special, limited obligations of the
District payable solely from the Pledged Income and from funds and accounts pledged therefor
under the Bond Resolution.
3.
The District has the right and power under the Act to adopt the Bond
Resolution, and the Bond Resolution has been duly and lawfully adopted by the District, is in full
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force and effect and constitutes a valid and binding obligation of the District, enforceable in
accordance with its terms, and no other authorization for the Bond Resolution is required.
4.
The Bond Resolution creates the valid pledge and assignment of the
Pledged Income, moneys, securities and funds held or set aside under the Bond Resolution which
it purports to create for the benefit of the 2007A Bonds on a parity with the pledge and
assignment thereof for the benefit of the outstanding 1997 Bonds, 2000A Bonds, 2002A Bonds,
2002B Bonds, 2003A Bonds, 2004A Bonds and 2005A Bonds, subject only to the provisions of
the Bond Resolution permitting the application thereof for the purposes and on the terms and
conditions set forth in the Bond Resolution. Except as described in this paragraph, we express
no opinion regarding the priority of the pledge and assignment of the Pledged Income, moneys,
securities and funds held or set aside under the Bond Resolution.
5.
Interest on the 2007A Bonds is excluded from gross income under federal
income tax laws pursuant to Section 103 of the Internal Revenue Code of 1986, as amended to
the date hereof (the “Tax Code”), interest on the 2007A Bonds is excluded from alternative
minimum taxable income as defined in Section 55(b)(2) of the Tax Code except that such
interest is required to be included in calculating the adjusted current earnings adjustment
applicable to corporations for purposes of computing the alternative minimum taxable income of
corporations, and interest on the 2007A Bonds is excluded from Colorado taxable income and
Colorado alternative minimum taxable income under Colorado income tax laws in effect as of
the date hereof. The opinions expressed in this paragraph assume continuous compliance with
the covenants and representations contained in the District’s certified proceedings and in certain
other documents or certain other certifications furnished to us.
The opinions expressed in this opinion letter are subject to the following:
The obligations of the District pursuant to the 2007A Bonds and the Bond
Resolution are subject to the application of equitable principles, to the reasonable exercise in the
future by the State of Colorado and its governmental bodies of the police power inherent in the
sovereignty of the State of Colorado, and to the exercise by the United States of America of the
powers delegated to it by the Federal Constitution, including without limitation, bankruptcy
powers.
In expressing the opinions above, we are relying, in part, on a report of an
independent certified public accountant verifying (i) the mathematical computations of the
adequacy of the maturing principal amounts of and interest on the investments and moneys
included in the 2007A Escrow Account to pay when due, at stated maturity or upon prior
redemption, all principal of, any prior redemption premiums, and interest on the Refunded Bonds
and (ii) the mathematical calculations of the yield of the 2007A Bonds and the yield of certain
investments made with the proceeds of the 2007A Bonds and other moneys deposited in the
2007A Escrow Account.
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In this opinion letter issued in our capacity as bond counsel, we are opining only
upon those matters set forth herein, and we are not passing upon the accuracy, adequacy or
completeness of the Official Statement or any other statements made in connection with any
offer or sale of the 2007A Bonds or upon any federal or state tax consequences arising from the
receipt or accrual of interest on or the ownership or disposition of the 2007A Bonds, except those
specifically addressed herein.
This opinion letter is issued as of the date hereof, and we assume no obligation to
revise or supplement this opinion letter to reflect any facts or circumstances that may hereafter
come to our attention or any changes in law that may hereafter occur.
Respectfully submitted,
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APPENDIX E

SUMMARY OF CERTAIN PROVISIONS OF THE BOND RESOLUTION
The following description is intended as a summary only and is qualified in its entirety by
reference to RTD’s Sales Tax Revenue Bond Resolution, adopted October 27, 1977, as amended
and supplemented by the First Supplemental Sales Tax Revenue Bond Resolution, adopted
June 25, 1985, the Second Supplemental Sales Tax Revenue Bond Resolution, adopted April 26,
1988, the Third Supplemental Sales Tax Revenue Bond Resolution, adopted July 10, 1990, the
Fourth Supplemental Sales Tax Revenue Bond Resolution adopted June 23, 1992, the Fifth
Supplemental Sales Tax Revenue Bond Resolution, adopted May 25, 1993, the Sixth
Supplemental Sales Tax Revenue Bond Resolution, adopted July 22, 1997, the Seventh
Supplemental Sales Tax Revenue Bond Resolution, adopted November 14, 2000, the Eighth
Supplemental Sales Tax Revenue Bond Resolution, adopted July 24, 2001, the Ninth
Supplemental Sales Tax Revenue Bond Resolution, adopted December 18, 2001, the Tenth
Supplemental Sales Tax Revenue Bond Resolution, adopted on April 16, 2002, the Eleventh
Supplemental Sales Tax Revenue Bond Resolution, adopted on June 17, 2003, the Twelfth
Supplemental Sales Tax Revenue Bond Resolution adopted on April 22, 2004, the Thirteenth
Supplemental Resolution, adopted on February 22, 2005 (the “Thirteenth Supplemental
Resolution”), and the Fourteenth Supplemental Resolution, adopted on February 20, 2007 (the
“Fourteenth Supplemental Resolution”), all of which, collectively, are referred to as the “Bond
Resolution.” Certain provisions of the Bond Resolution are summarized under the captions,
“INTRODUCTION” and “THE BONDS” in the body of this Official Statement and are not
summarized in this APPENDIX E. For purposes of this APPENDIX E the term “Bonds” means:
RTD’s Sales Tax Revenue Refunding Bonds, Series 1997 (the “Series 1997 Bonds”) RTD’s
Sales Tax Revenue Bonds, Series 2000A (the “Series 2000A Bonds”), RTD’s Sales Tax
Revenue Refunding Bonds, Series 2002A (the “Series 2002A Bonds”), RTD’s Sales Tax
Revenue Bonds, Series 2002B (the “Series 2002B Bonds”), RTD’s Sales Tax Revenue
Refunding Bonds, Series 2003A (the “Series 2003A Bonds”), RTD’s Sales Tax Revenue Bonds,
Series 2004A (the “Series 2004A Bonds”), RTD’s Sales Tax Revenue Refunding Bonds, Series
2005A (the “Series 2005A Bonds”), and RTD’s Sales Tax Revenue Refunding Bonds, Series
2007A (the “Series 2007A Bonds”) (together, the “Outstanding Parity Bonds”), and any
Additional Parity Bonds, as described in this APPENDIX E (the “Additional Parity Bonds”).
Certain Definitions
The following are definitions in summary form of certain terms contained in the Bond
Resolution and used herein:
“Accrued Aggregate Debt Service” means, as of any date of calculation, an amount equal
to the sum of the amounts of accrued Debt Service with respect to all series of Bonds payable
from the Pledged Income, calculating the accrued Debt Service with respect to each series of
such Bonds at an amount equal to the sum of (a) interest on the Bonds of such series accrued and
unpaid and to accrue to the end of the then current calendar month, and (b) Principal Installments
due and unpaid and that portion of the Principal Installment for such series next due which would
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have accrued (if deemed to accrue in the manner set forth in the definition of Debt Service) to the
end of such calendar month.
“Act” means part 1 of Article 9 of Title 32, Colorado Revised Statutes, as amended from
time to time.
“Aggregate Debt Service” for any period means, as of any date of calculation, the sum of
the amounts of Debt Service for such period with respect to all series of Bonds payable from the
Pledged Income.
“Beneficial Owner” means the beneficial owner of Series 2007A Bonds registered in the
name of the Securities Depository or its nominee.
“Bond Insurer” means, with respect to the Series 1997 Bonds, the Series 2000A Bonds
and the Series 2002A Bonds, Financial Guaranty Insurance Company; with respect to the Series
2002B Bonds, the Series 2004A Bonds and the Series 2005A Bonds, Ambac Assurance
Corporation; with respect to the Series 2003A Bonds, Financial Security Assurance Inc.
“Code” means the Internal Revenue Code of 1986, as amended to the date of delivery of
the Series 2007A Bonds.
“Debt Service” for any period means, as of any date of calculation and with respect to
any series, an amount equal to the sum of (a) interest accruing during such period on Bonds of
such series, except to the extent that such interest is to be paid from deposits in the Bond Service
Account (as described below in “Application of Pledged Income”) made from Bond proceeds
and (b) that portion of each Principal Installment for such series which would accrue during such
period if such Principal Installment were deemed to accrue daily in equal amounts from the next
preceding Principal Installment due date for such series (or, if there shall be no such preceding
Principal Installment due date, from a date one year preceding the due date of such Principal
Installment or from the date of issuance of the Bonds of such series, whichever date is later).
Such interest and Principal Installment for such series shall be calculated on the assumption that
no Bonds of such series outstanding at the date of calculation will cease to be outstanding except
by reason of the payment of each Principal Installment on the due date thereof.
For the purposes of this calculation with respect to the issuance of Additional Parity
Bonds pursuant to the Bond Resolution, it shall be assumed that (a) any Bonds which bear
interest at a variable rate outstanding at the time of such calculation will bear interest during any
period (i) if the interest rate that such variable rate Bonds bear or shall bear during such period
has not been determined, at the fixed interest rate estimated by the remarketing agent for such
variable rate Bonds and approved by RTD or, if there is no such remarketing agent, by RTD that,
having due regard for prevailing financial market conditions, is necessary, but does not exceed
the interest rate necessary, to sell such variable rate Bonds at 100% of the principal amount
thereof in an open market transaction, assuming the variable rate Bonds had a term equal to the
then remaining term of the variable rate Bonds (taking into account any mandatory redemption
for such variable rate Bonds) or (ii) if the interest rate that such variable rate Bonds bear or shall
bear during such period has been determined and is not subject to fluctuation, at such interest
rate thus determined; and (b) any Bonds which are subject to tender by the registered owners
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thereof outstanding at the time of such determination shall mature at the date of maturity or
mandatory redemption date or dates thereof. Variable rate Bonds, if any, hereafter issued shall
be subject to a maximum rate as determined by the Board. Notwithstanding anything else in this
definition for the purposes of this calculation with respect to the issuance of Additional Parity
Bonds pursuant to the Bond Resolution, so long as any Series 2007A Bonds are insured by the
Bond Insurer, and so long as the Bond Insurer is not in default of its payment obligations under
the Bond Insurance Policy, it shall be assumed that any Bonds which bear interest at a variable
rate outstanding at the time of such calculation will bear interest during any period at the greater
of (i) the rate determined above or (ii) a fixed rate of interest equal to 9.2%, unless the total
amount of Bonds which bear interest at a variable rate outstanding exceeds 20% of the total
principal amount of outstanding Bonds in which case that portion of the variable rate Bonds
outstanding which were issued latest in time which cause the 20% limit to be exceeded shall be
assumed to bear interest at the maximum rate permitted by a supplemental resolution pursuant to
which such Bonds are issued unless otherwise approved by the Bond Insurer. Notwithstanding
anything else in this definition and for the purposes of this calculation in determining the amount
that needs to be deposited to the Bond Reserve Account upon the issuance of Additional Parity
Bonds, so long as any Series 2007A Bonds are insured by the Bond Insurer and so long as the
Bond Insurer is not in default of its payment obligations under the Bond Insurance Policy,
variable rate Bonds outstanding shall be assumed to bear interest at the greater of (A) the rate
determined above or (B) a fixed rate of 9.2% or such other rate as approved by the Bond Insurer.
“Debt Service Reserve Requirement” means, as of any date of calculation, an amount
equal to one-half of the greatest amount of Aggregate Debt Service for the then current or any
future Fiscal Year.
“District Sales Tax Area” means the geographic area comprising RTD as described in the
Act as amended to October 27, 1977, plus any other area within which RTD has been thereafter
or is hereafter authorized by law to levy the Sales and Use Tax, and excluding any area which
may have been thereafter or may hereafter be deleted by law from the geographic area
comprising RTD, provided, however, that so long as any Bonds payable from the Pledged
Income remain outstanding under the Bond Resolution, the District Sales Tax Area will at least
be comprised of the Primary Sales Tax Area.
“Escrow Agreement” means the Escrow Agreement between the District and the Trustee,
as Escrow Agent.
“Facilities” means any land or other properties, or any interest therein, pertaining to the
multi-modal mass transportation system of RTD.
“Fiscal Year” means the then current annual accounting period adopted by RTD for its
general accounting purposes which period, at the time of the adoption of the Bond Resolution, is
the calendar year.
“Investment Securities” means any securities or other obligations which at the time of
their purchase by the Trustee on behalf of RTD are legal for investment of RTD’s funds;
provided that so long as any Bonds are insured by the Bond Insurer and so long as the Bond
Insurer is not in default of its payment obligations under the Bond Insurance Policy, for the
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purpose of the investment of funds held to the credit of the Bond Reserve Account “Investment
Securities” shall be those specified below, to the extent permitted by law:
(a)
Direct obligations of the United States of America and securities fully and
unconditionally guaranteed as to the timely payment of principal and interest by the
United States of America, provided, that the full faith and credit of the United States of
America must be pledged to any such direct obligation or guarantee (“Direct
Obligations”);
(b)
Direct obligations and fully guaranteed certificates of beneficial interest of
the Export-Import Bank of the United States; consolidated debt obligations and letter of
credit-backed issues of the Federal Home Loan Banks; participation certificates and
senior debt obligations of the Federal Home Loan Mortgage Corporation (“FHLMCs”);
debentures of the Federal Housing Administration; mortgage-backed securities (except
stripped mortgage securities which are valued greater than par on the portion of unpaid
principal) and senior debt obligations of the Federal National Mortgage Association
(“FNMAs”); participation certificates of the General Services Administration; guaranteed
mortgage-backed securities and guaranteed participation certificates of the Government
National Mortgage Association (“GNMAs”); guaranteed participation certificates and
guaranteed pool certificates of the Small Business Administration; debt obligations and
letter of credit-backed issues of the Student Loan Marketing Association; local authority
bonds of the U.S. Department of Housing & Urban Development; guaranteed Title XI
financings of the U.S. Maritime Administration; guaranteed transit bonds of the
Washington Metropolitan Area Transit Authority; Resolution Funding Corporation
securities.
(c)
Direct obligations of any state of the United States of America or any
subdivision or agency thereof whose unsecured, uninsured and unguaranteed general
obligation debt is rated, at the time of purchase, “A” or better by Moody’s and “A” or
better by S&P, or any obligation fully and unconditionally guaranteed by any state,
subdivision or agency whose unsecured, uninsured and unguaranteed general obligation
debt is rated, at the time of purchase, “A” or better by Moody’s and “A” or better by
S&P;
(d)
Commercial paper (having original maturities of not more than 270 days)
rated, at the time of purchase, “P-l” by Moody’s and “A-1” or better by S&P;
(e)
Federal funds, unsecured certificates of deposit, time deposits or bankers
acceptances (in each case having maturities of not more than 365 days) of any domestic
bank including a branch office of a foreign bank which branch office is located in the
United States, provided legal opinions are received to the effect that full and timely
payment of such deposit or similar obligation is enforceable against the principal office
or any branch of such bank, which, at the time of purchase, has a short-term “Bank
Deposit” rating of “P-l” by Moody’s and a “Short-Term CD” rating of “A-1” or better by
S&P.
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(f)
Deposits of any bank or savings and loan association which has combined
capital, surplus and undivided profits of not less than $3 million, provided such deposits
are continuously and fully insured by the Bank Insurance Fund or the Savings
Association Insurance Fund of the Federal Deposit Insurance Corporation;
(g)

Investments in money-market funds rated “AAAm” or “AAAm-G” by

S&P;
(h)
Repurchase agreements collateralized by Direct Obligations, GNMAs,
FNMAs or FHLMCs with any registered broker/dealer subject to the Securities Investors’
Protection Corporation jurisdiction or any commercial bank insured by the FDIC, if such
broker/dealer or bank has an uninsured, unsecured and unguaranteed obligation rated “P1” or “A3” or better by Moody’s, and “A-1”or “A-” or better by S&P, provided:
(i)
a master repurchase agreement or specific written repurchase
agreement governs the transaction; and
(ii)
the securities are held free and clear of any lien by the Trustee or
an independent third party acting solely as agent (“Agent”) for the Trustee, and such third
party is (A) a Federal Reserve Bank, (B) a bank which is a member of the Federal
Deposit Insurance Corporation and which has combined capital, surplus and undivided
profits of not less than $50 million or (C) a bank approved in writing for such purpose by
the Bond Insurer, and the Trustee shall have received written confirmation from such
third party that it holds such securities, free and clear of any lien, as agent for the Trustee;
and
(iii) a perfected first security interest under the Uniform Commercial
Code, or book entry procedures prescribed at 31 C.F.R. 306.1 et seq. or 31 C.F.R. 350.0
et seq. in such securities is created for the benefit of the Trustee; and
(iv)
the repurchase agreement has a term of 180 days or less, and the
Trustee or the Agent will value the collateral securities no less frequently than weekly
and will liquidate the collateral securities if any deficiency in the required collateral
percentage is not restored within two business days of such valuation; and
(v)
the fair market value of the securities in relation to the amount of
the repurchase obligation, including principal and interest, is equal to at least 103%.
(i)
Investment Agreements, the issuer, form and substance of which are
approved by the Bond Insurer.
(j)

Any other investments approved in writing by the Bond Insurer.

“Letter of Representations” means the Blanket Issuer Letter of Representations between
RTD and the Securities Depository with respect to the Series 2007A Bonds.
“Moody’s” means Moody’s Investors Service, a corporation organized and existing under
the laws of the State of Delaware, its successors and their assigns, if it then maintains a rating on
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the Bonds, and, if such corporation shall for any reason no longer perform the functions of a
securities rating agency, “Moody’s” shall be deemed to refer to any other nationally recognized
rating agency designated by RTD.
“Participants” means participating underwriters, securities brokers or dealers, banks,
trust companies, closing corporations, or other persons or entities for which the Securities
Depository holds Series 2007A Bonds.
“Paying Agent” means, with respect to the Series 2007A Bonds, The Bank of New York
Trust Company, N.A. in Los Angeles, California, and with respect to any other Series of Bonds,
any bank or trust company organized under the laws of any state of the United States or any
national banking association designated as paying agent for the bonds of such series, and its
successor or successors appointed in the manner provided in the Bond Resolution.
“Pledged Income” means the Sales and Use Tax Revenues and any additional revenues as
may be pledged by supplemental resolution.
“Primary Sales Tax Area” means the area within the District Sales Tax Area described in
the Bond Resolution, together with such additional area or areas within the District Sales Tax
Area which shall be added thereto pursuant to the Bond Resolution as the Board of RTD shall
from time to time determine by supplemental resolution to be necessary to provide further
security for the Bonds issued or to be issued under the Bond Resolution or to enable RTD to sell
and issue Additional Parity Bonds. The description of the Primary Sales Tax Area will be
amended by said supplemental resolution so as to add thereto such additional area or areas and
such Primary Sales Tax Area as so amended will thereafter be deemed to be the Primary Sales
Tax Area for all purposes of the Bond Resolution.
“Principal Installment” means, as of any date of calculation and with respect to any
series of Bonds payable from the Pledged Income, so long as any Bonds thereof are outstanding,
(a) the principal amount of Bonds of such series due on a certain future date for which no sinking
fund installments have been established; or (b) the unsatisfied balance of any sinking fund
installments due on a certain future date for Bonds of such series, plus the amount of the sinking
fund redemption premiums, if any, which would if applicable upon redemption of such Bonds on
such future date in a principal amount equal to said unsatisfied balance of such sinking fund
installments; or (c) if such future dates coincide as to different Bonds of such series, the sum of
such principal amount of Bonds and of such unsatisfied balance of sinking fund installments due
on such future date plus such applicable redemption premiums, if any.
“Refunded Bond Requirements” means the principal of, premium, if any, and interest on
the Refunded Bonds as the same become due prior to and at the maturity or prior redemption
thereof.
“Refunded Bonds” means the bonds to be refunded with proceeds of the Series 2007A
Bonds as designated in the Sale Certificate.
“Sale Certificate” means the certificate executed by the General Manager or the Senior
Manager of Finance of the District dated on or before the date of delivery of the Series 2007A
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Bonds setting forth certain information concerning the Series 2007A Bonds the determination of
which is delegated by the Fourteenth Supplemental Resolution.
“Reserve Fund Credit Facility” means a surety bond, insurance policy or letter which
meets certain requirements, described in the Bond Resolution, to the satisfaction of the Bond
Insurer.
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc., a corporation organized and existing under the laws of the State of New York,
its successors and their assigns, if it then maintains a rating on the Bonds, and, if such
corporation shall for any reason no longer perform the functions of a securities rating agency,
“S&P” shall be deemed to refer to any other nationally recognized securities rating agency
designated by RTD.
“Sales and Use Tax” means a sales tax levied uniformly throughout the District Sales Tax
Area at a rate of one-half of 1% upon every transaction or other incident with respect to which a
sales tax was levied by the State pursuant to the provisions of Article 26 of Title 39, Colorado
Revised Statutes, on the date the Act first became effective, plus the increase in such tax levied
uniformly throughout the District Sales Tax Area, which increase is levied at the rate of
one-tenth of 1% upon which every transaction or other incident with respect to which a sales tax
was levied by the State pursuant to the provisions of Article 26 of Title 39, Colorado Revised
Statutes, on May 1, 1983.
In 1989 the Colorado Supreme Court interpreted RTD’s taxing authority to include both
sales and use taxes. Beginning in 1989, and in all subsequent years, the term “Sales Tax” has
included both sales tax and use tax.
“Sales and Use Tax Revenues” means the proceeds received by RTD, or by the Trustee as
assignee of RTD, from the levy and collection of the Sales and Use Tax and from the levy and
collection of any additional sales tax the proceeds of which have been added to Pledged Income
in accordance with the provisions of the Bond Resolution.
“Securities Depository” means The Depository Trust Company, a limited purpose trust
company organized under the laws of the State of New York, or its successors and assigns.
“2007A Escrow Account” means the account established pursuant to the Escrow
Agreement.
“2007A Rebate Account” means the special account described under the caption “2007A
Rebate Account” in this APPENDIX E.
Pledge Effected by Bond Resolution
The payment of the principal and redemption price of, and interest on all Bonds payable
from the Pledged Income is secured by (a) the Pledged Income and (b) all funds established by
the Bond Resolution, excluding the 2007A Rebate Account and certain other accounts created
with respect to the Outstanding Parity Bonds, including any investment thereof, subject only to
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the express provisions of the Bond Resolution permitting application of such funds for the
purposes and on the terms and conditions described in the Bond Resolution.
Assignment to Trustee
RTD has assigned its rights to receive payment of the Sales and Use Tax Revenues to the
Trustee for the benefit of the bondholders and has directed the Executive Director of the
Colorado Department of Revenue to pay the Sales and Use Tax Revenues collected by such
Director directly to the Trustee.
Trustee
The Bank of New York Trust Company, N.A., a banking association organized and
existing under the laws of the United States, is Trustee under the Bond Resolution.
Additional Parity Bonds
One or more series of additional sales tax revenue bonds (“Additional Parity Bonds”)
may be issued for the purpose of paying all or a portion of the cost of acquiring or developing the
Facilities or for the purpose of paying interim notes of RTD issued pursuant to the Act or for the
purpose of securing such interim notes in the manner contemplated by the Act, subject to, among
others, the following conditions:
(a)
RTD delivers a certificate to the Trustee to the effect that the amounts of
Sales and Use Tax Revenues from the Primary Sales Tax Area received by RTD or the
Trustee (including the revenues received by the Trustee from any additional sales tax
collected in the Primary Sales Tax Area and pledged to payment of the Bonds), in any
12-consecutive-month period out of the 18 months next preceding delivery of such series
of Additional Parity Bonds, is at least equal to 130% of the maximum Aggregate Debt
Service for the current or any future fiscal year (excluding funded interest in any future
year) with respect to all Bonds payable from the Pledged Income to be outstanding
immediately after the authentication and delivery of such series of Additional Parity
Bonds, including the maximum Aggregate Debt Service for the current or any future
fiscal year with respect to amounts then due and payable as the result of the acceleration
upon default of any Bonds, other than annual servicing or premium fees, under any
reimbursement agreement or other arrangement for the repayment of any provider of a
letter of credit, surety bond, insurance policy, agreement guaranteeing payment or other
undertaking. If an additional sales tax has been in effect for only a portion of the
12-month period referred to above, so long as revenues from such additional sales tax
have been received by RTD or the Trustee for at least 12 consecutive months preceding
authentication and delivery of such series of Additional Parity Bonds, estimates of
additional sales tax revenues may include estimated amounts of such revenues which
would have been received by RTD or the Trustee during such a 12-month period had
such additional sales tax been in effect for the entire period.
(b)
The deposit in the Bond Reserve Account of an amount so that such fund
shall equal the Debt Service Reserve Requirement calculated immediately after the
authentication and delivery of such series of Additional Parity Bonds.
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(c)
Resolution.

RTD certifies that it is not in default under any provisions of the Bond

(d)
RTD delivers to the Trustee an approving opinion of nationally–
recognized bond counsel with respect to the validity and binding effect of the Bond
Resolution, the pledge and lien created thereby and the Additional Parity Bonds to be
issued thereunder.
(e)
RTD delivers to the Trustee a written order as to the delivery of such
Additional Party Bonds and a supplemental resolution authorizing the issuance of such
series of Bonds and providing for certain other matters described in the Bond Resolution.
Any variable rate Bonds issued by RTD must be subject to a maximum interest rate
determined by the Board.
Refunding Bonds
One or more series of Bonds payable from the Pledged Income may be issued to refund
all such outstanding Bonds of one or more series or one or more maturities within a series
(“Refunding Bonds”). The issuance of Refunding Bonds to refund such outstanding Bonds is
subject to the condition that (a) the Aggregate Debt Service for the current and each future Fiscal
Year will not be increased, and (b) there is deposited in the Bond Reserve Account the amount
required, if any, so that such fund shall equal the Debt Service Reserve Requirement calculated
immediately after the authentication and delivery of such series of Refunding Bonds; provided,
however, a series of Refunding Bonds may also be issued upon fulfilling the conditions and tests
required for Additional Parity Bonds described under the caption “Additional Parity Bonds” in
this APPENDIX E.
Subordinated Debt
RTD may, at any time, or from time to time, issue subordinated indebtedness
(“Subordinated Indebtedness”) payable out of, and which may be secured by a pledge of Pledged
Income as may from time to time be available to RTD for the purpose of payment thereof
pursuant to the Bond Resolution, provided, however, that such pledge shall be, and shall be
expressed to be, subordinate in all respects to the pledge of the Pledged Income, moneys,
securities and funds created by the Bond Resolution as security for the Bonds. The issuance of
Subordinated Indebtedness is subject to the Bond Insurer’s consent.
Application of Bond Proceeds
The net proceeds, including accrued interest, of the Series 2007A Bonds will be applied
simultaneously with the delivery thereof as follows:
(a)
There will be deposited in the 2007A Escrow Account an amount, which
is described in an Accountant’s Certificate delivered on the date of delivery of the Series
2007A Bonds as being sufficient, together with other available moneys of the District and
the known investment yield on Investment Securities in which such amounts will be
invested, to pay the Refunded Bond Requirements; and
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(b)
There will be transferred to the District the balance of the net proceeds of
the Series 2007A Bonds to be applied to the payment of the costs of issuing the Series
2007A Bonds.
Application of Pledged Income
The Bond Resolution establishes the Bond Service Account and the Bond Reserve
Account, to be held by the Trustee. The Trustee shall forthwith upon receiving the Pledged
Income each month, deposit in the Bond Service Account and the Bond Reserve Account in the
following order, the following amounts:
(a)
for credit to the Bond Service Account, the amount, if any, required so that
the balance in said Account shall equal the Accrued Aggregate Debt Service; and
(b)
for credit to the Bond Reserve Account, the amount, if any, required so
that such Account shall equal the Debt Service Reserve Requirement.
In each month after making such deposits and fulfilling all obligations with respect to
Subordinated Indebtedness, the Trustee shall pay over the remaining Pledged Income to RTD for
use by RTD for any lawful purpose.
Bond Service Account
The Trustee will pay out of the Bond Service Account to the respective Paying Agents
(a) on or before each interest payment date for any of the Bonds payable from the Pledged
Income the amount required for the interest payable on such date; (b) on or before each Principal
Installment payment date for any of the Bonds the amount required for the Principal Installment
payable on such due date; and (c) on or before any redemption date for the Bonds, the amount
required for the payment of interest on the Bonds then to be redeemed. The Trustee will also pay
out of the Bond Service Account the accrued interest included in the purchase price of Bonds
purchased for retirement.
Bond Reserve Account
Amounts in the Bond Reserve Account are to be applied to make up any deficiency in the
Bond Service Account.
Whenever the moneys on deposit in the Bond Reserve Account exceed the aggregate of
the Debt Service Reserve Requirements, such excess will first be deposited in the Bond Service
Account, if and to the extent necessary to make the amount in such Account equal to the amount
then required to be in such Account, and any balance of such excess shall be forthwith paid over
to RTD free and clear of the lien of the Bond Resolution.
Whenever the amount in the Bond Reserve Account, together with the amount in the
Bond Service Account, is sufficient to pay in full all outstanding Bonds in accordance with their
terms, the funds on deposit in the Bond Reserve Account will be transferred to the Bond Service
Account, and no further deposits will be required to be made into such Accounts.
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Nothing in the Bond Resolution will be construed as limiting the right of RTD to
augment the Bond Reserve Account with any other moneys which are legally available therefor
or to substitute for the deposit required to be maintained under the Bond Resolution a letter of
credit, surety bond, insurance policy, agreement guaranteeing payment or other undertaking by a
financial institution to ensure that the amount otherwise required to be maintained under the
Bond Resolution will be available to RTD as needed, provided that any such substitutions will be
submitted to Moody’s, if the Bonds are then rated by Moody’s, and S&P, if the Bonds are then
rated by S&P, and shall not cause the then-current ratings to be adversely affected; provided that
so long as any Series 2007A Bonds are insured by the Bond Insurer and so long as the Bond
Insurer is not in default of its payment obligations under the Bond Insurance Policy, any such
letter of credit, surety bond, insurance policy, agreement guaranteeing payment or other
undertaking by a financial institution must be a Reserve Fund Credit Facility or be approved by
the Bond Insurer. Any such determination will be evidenced in such manner as the Trustee may
require.
2007A Rebate Account
The Bond Resolution creates a special and a separate account to be held by the Trustee
and to be known as the “Regional Transportation District Sales Tax Revenue Bonds, Series
2007A Rebate Account.” There is to be transferred by the Trustee, as directed by RTD, into the
2007A Rebate Account from Pledged Income after making in full the monthly deposits described
in the caption “Application of Pledged Income” in this APPENDIX E and in “SECURITY FOR
THE BONDS—Flow of Funds—Bond Service Account” and “—Bond Reserve Account,” but
prior to the transfer of any Pledged Income to the payment of Subordinated Indebtedness, such
amounts as are required to be deposited therein to meet RTD’s obligations under its tax
covenant, in accordance with Section 148(f) of the Code. Amounts in the 2007A Rebate
Account will be used for the purpose of making the payments to the United States required by
such covenant and Section 148(f) of the Code. Any amounts in the 2007A Rebate Account in
excess of those required to be on deposit may be withdrawn therefrom and used for any lawful
purpose of RTD.
Amounts on deposit in the 2007A Rebate Account are not subject to the lien and pledge
of the Bond Resolution to the extent such amounts are required to be paid to the United States
Treasury. RTD will verify at least annually from the date of delivery of the Series 2007A Bonds
that (a) all of requirements described under this caption have been met on a continuing basis, (b)
the proper amounts are deposited into the 2007A Rebate Account, and (c) the timely payment of
all amounts due and owing to the United States Treasury from the 2007A Rebate Account have
been made.
Sinking Fund Installment Credits
In the event RTD, or the Trustee on behalf of RTD, purchases or redeems (other than a
purchase or redemption of bonds to satisfy sinking fund installments) Bonds of any series and
maturity for which sinking fund installments shall have been established, there shall be credited
toward each such sinking fund installment thereafter to become due (other than the next due) an
amount bearing the same ratio to such sinking fund installment as the total principal amount of
such Bonds so purchased or redeemed and canceled bears to the total amount of all such sinking
fund installments to be credited. The portion of the sinking fund installment remaining after the
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deduction of any such amounts credited toward the same shall constitute the unsatisfied balance
of such sinking fund installment.
Investment of Certain Accounts
Moneys held in the Bond Service Account and the other accounts created under the
Indenture may be invested and reinvested by the Trustee in any securities or other obligations
which at the time of their purchase by the Trustee on behalf of the District are legal for the
investment of the District funds; provided, however, that so long as any Bonds are insured by the
Bond Insurer, moneys held in the Bond Reserve Account may be invested and reinvested by the
Trustee only in those Investment Securities that are described in paragraphs 1 though 10 of the
definition of “Investment Securities” set forth above. The Trustee shall make all such
investments of moneys held by it in accordance with instructions received from RTD.
Interest (net of that which represents a return of accrued interest paid in connection with
the purchase of any investment) earned on any moneys or investments in the Bond Service
Account or the Bond Reserve Account shall be credited to the Account from which the
investment was made that generated such interest. Interest earned on any moneys or investments
in a separate Sub-Account in the Construction Account shall be held in such Sub-Account for the
purposes thereof.
Payment of Bonds
RTD covenants in the Bond Resolution that it will duly and punctually pay or cause to be
paid, but solely from the Pledged Income and the proceeds of the Bonds pledged therefor by the
Bond Resolution, the principal of, redemption premium, if any, of every Bond and the interest
thereon, at the dates and places and in the manner mentioned in the Bonds.
Extension of Payment of Bonds
RTD covenants in the Bond Resolution that it will not directly or indirectly extend or
assent to the extension of the maturity of any of the Bonds or the time of payment of any claims
for interest by the purchase or funding of such Bonds or claims for interest or by any other
arrangement and in case the maturity of any of the Bonds or the time for payment of any such
claims for interest shall be extended, such Bonds or claims for interest will not be entitled, in
case of any default under the Bond Resolution, to the benefit of the Bond Resolution or to any
payment out of Pledged Income or Accounts established by the Bond Resolution, including the
investments, if any, thereof, pledged under the Bond Resolution or the moneys (except moneys
held in trust for the payment of particular Bonds or claims for interest pursuant to the Bond
Resolution) held by the Trustee except subject to the prior payment of the principal of all Bonds
outstanding the maturity of which has not been extended and of such portion of the accrued
interest on the Bonds as shall not be represented by such extended claims for interest. Nothing in
the Bond Resolution shall be deemed to limit the right of the District to issue Refunding Bonds
and such issuance shall not be deemed to constitute an extension of maturity of Bonds.
Power to Issue Bonds and Pledge the Pledged Income and Other Funds
RTD covenants in the Bond Resolution that it is duly authorized under all applicable laws
to create and issue the Bonds and to adopt the Bond Resolution and to pledge and assign the
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Pledged Income and other moneys, securities and funds purported to be subjected to the lien of
the Bond Resolution in the manner and to the extent provided in the Bond Resolution. Except to
the extent otherwise provided in the Bond Resolution, the Pledged Income and other moneys,
securities and funds so pledged are and will be free and clear of any pledge, lien, charge or
encumbrance thereon or with respect thereto prior to, or of equal rank with, the pledge and
assignment created by the Bond Resolution, and all corporate or other action on the part of RTD
to that end has been and will be duly and validly taken. The Bonds and the provisions of the
Bond Resolution are and will be the valid and legally enforceable obligations of RTD in
accordance with their terms and the terms of the Bond Resolution. Subject to the provisions of
the Bond Resolution, RTD will at all times, to the extent permitted by law, defend, preserve and
protect the pledge and assignment of the Pledged Income and other moneys, securities and funds
pledged under the Bond Resolution and all the rights of the bondholders under the Bond
Resolution against all claims and demands of all persons whomsoever.
Power to Levy and Collect Pledged Income
RTD covenants in the Bond Resolution that it has, and will have so long as any Bonds are
outstanding, good right and lawful power to levy, establish and collect the Pledged Income.
Creation of Liens
RTD covenants in the Bond Resolution that it will not issue any bonds, notes, debentures,
or other evidences of indebtedness of similar nature, except those issued under the Bond
Resolution, payable out of or secured by a pledge or assignment of the Pledged Income or other
moneys, securities or funds held or set aside under the Bond Resolution nor will it create or
cause to be created any lien or charge on the Pledged Income, or such moneys, securities or
funds other than (a) evidences of indebtedness payable out of, or secured by a pledge and
assignment of, Pledged Income to be derived on and after such date as the pledge of the Pledged
Income provided in the Bond Resolution shall be discharged and satisfied or (b) Subordinated
Indebtedness as described under the caption “Subordinated Debt” in this APPENDIX E.
Primary Sales Tax Area
For purposes of the Bond Resolution, the Primary Sales Tax Area is defined to mean the
following described area:
The entire geographical area of RTD as described in Section 32-9-106, Colorado Revised
Statutes, as amended prior to October 27, 1977, excepting therefrom the following described
areas:
(a)
that portion of Adams County lying east of the center line of Range 65
West of the 6th Principal Meridian; and
(b)
that portion of Boulder County lying west of the East line of the westerly
most sections of Range 71 West of the 6th Principal Meridian; and
(c)
those portions of Douglas and Jefferson Counties lying south of the center
line of Township 7 South.
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provided, however, that if the Board of RTD shall from time to time determine in a
supplemental resolution that in order to provide further security for the Bonds issued or to be
issued under the Bond Resolution or to enable RTD to sell and issue Additional Parity Bonds it
shall be necessary to add to the aforesaid described Primary Sales Tax Area an additional area or
areas within District Sales Tax Area, and the description of said Primary Sales Tax Area shall be
amended by said supplemental resolution so as to add thereto such additional area or areas, such
Primary Sales Tax Area as so amended shall thereafter be deemed to be the Primary Sales Tax
Area for all purposes of the Bond Resolution.
RTD determines in the Bond Resolution that the levy of the Sales and Use Tax
throughout the Primary Sales Tax Area as described pursuant to the provisions of the Bond
Resolution is necessary and material to the rights and security of the holders of the Bonds issued
under the Bond Resolution.
Tax Covenant
RTD covenants in the Bond Resolution for the benefit of the owners of the Series 2007A
Bonds that it will not take any action or omit to take any action with respect to the Series 2007A
Bonds, the proceeds thereof, any other funds of RTD or any Facilities refinanced with the
proceeds of the Series 2007A Bonds if such action or omission (a) would cause the interest on
the Series 2007A Bonds to lose its exclusion from gross income for federal income tax purposes
under Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), (b) would
cause interest on the Series 2007A Bonds to lose its exclusion from alternative minimum taxable
income as defined in Section 55(b)(2) of the Code except to the extent such interest is required to
be included in the adjusted current earnings adjustment applicable to corporations under
Section 56 of the Code in calculating corporate alternative minimum taxable income, or
(c) would cause interest on the Series 2007A Bonds to lose its exclusion from Colorado taxable
income or Colorado alternative minimum taxable income under present Colorado law. The
foregoing covenant shall remain in full force and effect notwithstanding the payment in full or
defeasance of the Series 2007A Bonds until the date on which all obligations of RTD in fulfilling
the above covenant under the Code and Colorado law have been met.
Resolution to Constitute Contract
In consideration of the purchase and acceptance of any and all of the Series 2007A Bonds
authorized to be issued under the Bond Resolution by those who shall hold the same from time to
time, the Bond Resolution is to be deemed to be and shall constitute a contract among RTD, the
Trustee and the holders from time to time of RTD’s Bonds; and the pledge and assignment made
in the Bond Resolution and the covenants and agreements therein set forth to be performed on
behalf of RTD shall be for the equal benefit, protection and security of the holders of any and all
of RTD’s Bonds, all of which, regardless of the time or times of their authentication and delivery
or maturity, are of equal rank without preference, priority or distinction of any of RTD’s Bonds
over any other thereof except as expressly provided in or permitted by the Bond Resolution.
Protection of Bondholders’ Rights and Security Against Impairment
RTD covenants in the Bond Resolution that it will continue to levy the Sales and Use Tax
in accordance with the provisions of the Bond Resolution within the District Sales Tax Area as
such area shall exist from time to time and that it promptly will take all steps, including any and
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all action permitted by law, necessary to enforce the collection of Sales and Use Tax Revenues
by the Executive Director of the State Department of Revenue and to enforce the assignment of
such Sales and Use Tax Revenues to the Trustee.
RTD covenants in the Bond Resolution that it will not take any action, including, without
limitation, any action in respect of the Act, its Resolution No. 19, Series of 1973, adopted on
October 25, 1973, pursuant to which the Sales and Use Tax is levied, the diminution of the
Primary Sales Tax Area, the reduction of the rate of the Sales and Use Tax or any other sales tax
which becomes part of Sales and Use Tax Revenues in accordance with the Bond Resolution, or
the elimination of transactions to which the Sales and Use Tax or such other sales tax applies,
which would result in a material impairment of the rights of the bondholders or the security for
the Bonds.
It is recognized that certain areas, other than the Primary Sales Tax Area, may be deleted
by law from the District Sales Tax Area, and that such deletion is permitted under the terms of
the Bond Resolution and shall not result in any impairment of bondholders’ rights under the
Bond Resolution.
Accounts and Reports
RTD covenants in the Bond Resolution to keep or cause to be kept proper records and
accounts (separate from all other records and accounts) in which complete and correct entries
shall be made of its transactions relating to the Pledged Income and each account and subaccount
established under the Bond Resolution and which shall at all times be subject to the inspection of
the Trustee, and the holders of an aggregate of not less than 5% in principal amount of the Bonds
then outstanding or their representatives duly authorized in writing.
The Trustee will advise RTD promptly after the end of each month of the respective
transactions during such month relating to each account and subaccount held by it under the
Bond Resolution and the Pledged Income.
RTD will annually, within 150 days after the close of each Fiscal Year, file with the
Trustee, and otherwise as provided by law, a copy of an annual report for such Fiscal Year,
accompanied by an accountant’s certificate. RTD will also file with said annual financial report,
a report with respect to each account and subaccount established under the Bond Resolution of
the receipts therein and disbursements therefrom during such Fiscal Year and the amount held
therein at the end of such Fiscal Year and of the receipts and disbursements of Pledged Income,
accompanied by an accountant’s certificate. Such accountant’s certificate accompanying the
report of accounts and subaccounts will state whether or not, to the knowledge of the signer,
RTD is in default with respect to the aforesaid information required to be contained in such
report, and if so, the nature of such default.
RTD will file with the Trustee (a) forthwith upon becoming aware of any default under
any covenants of the Bond Resolution, a certificate specifying such default, and (b) within 150
days after the end of each Fiscal Year, a certificate stating whether RTD is in default under any
covenants or obligations of the Bond Resolution. Likewise, the Trustee shall provide the Bond
Insurer notice of any event of default under the Bond Resolution within five business days of the
Trustee’s knowledge of such default.
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The reports, statements and other documents required to be furnished to the Trustee
pursuant to any provisions of the Bond Resolution will be available for the inspection of
bondholders at the office of the Trustee and will be mailed to each bondholder who shall file a
written request therefor with RTD. RTD may charge each bondholder requesting such reports,
statements and other documents a reasonable fee to cover reproduction, handling and postage.
The Bond Insurer shall have access to all books and records relating to the Series 2007A
Bonds and shall receive copies of all notices and correspondences delivered to the Bondholders.
The Bond Insurer shall also have the right to direct an accounting, and the District’s failure to
comply therewith within 60 days will be a default under the Bond Resolution; provided however,
that if compliance cannot occur within such period, then such period will be extended so long as
compliance is begun within such period and diligently pursued, but only if such extension would
not materially adversely affect the interests of any Bondholders.
Payment of Taxes and Charges
RTD covenants in the Bond Resolution that it will from time to time duly pay and
discharge, or cause to be paid and discharged, all taxes, assessments and other governmental
charges, or required payments in lieu thereof, lawfully imposed upon the rights, revenues,
income, receipts, and other moneys, property, securities and funds transferred, assigned or
pledged under the Bond Resolution when the same shall become due, except those taxes,
assessments, charges or claims which RTD shall in good faith contest by proper legal
proceedings if RTD shall in all such cases have set aside on its books reserves deemed adequate
with respect thereto.
Corporate Existence
RTD covenants in the Bond Resolution that it will preserve its corporate status and its
existence as a multimodal mass transportation district, and will not be dissolved or lose its right
to exist as such a district or lose any rights necessary to enable the District to levy and receive
the benefit from the collection of Pledged Income to the extent and in the manner provided in the
Bond Resolution and in the Act.
Remedies on Default
As described in “SECURITY FOR THE BONDS—Bondholders’ Remedies” in the body
of this Official Statement, upon the happening and continuance of any such event of default, the
Trustee or the holders of not less than 25% in principal amount of the Bonds outstanding under
the Bond Resolution may declare the principal and accrued interest on such Bonds immediately
due and payable (subject to a rescission of such declaration upon the curing of such event of
default).
Upon occurrence of an event of default, which shall not have been remedied, RTD will, if
demanded by the Trustee, (a) account as trustee of an express trust, for all Pledged Income,
moneys, securities and funds pledged under the Bond Resolution, and (b) pay over to the Trustee
all moneys, securities and funds held in any fund or account under the Bond Resolution and, as
promptly as practicable after receipt thereof, all Pledged Income, which the Trustee will apply
after payment of certain expenses to the payment of interest on and principal of and redemption
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premium, if any, then due and payable or declared due and payable on all the Bonds then
outstanding under the Bond Resolution.
If and whenever all overdue installments of interest on all Bonds, together with the
reasonable and proper charges, expenses and liabilities of the Trustee, and all other sums payable
by RTD under the Bond Resolution, including the principal of, redemption premium, if any, and
accrued unpaid interest on all Bonds which shall then be payable by declaration or otherwise,
shall either be paid by or for the account of RTD, or provision satisfactory to the Trustee shall be
made for such payment, and all defaults under the Bond Resolution or the Bonds shall be made
good or secured to the satisfaction of the Trustee or provision deemed by the Trustee to be
adequate shall be made therefor, the Trustee will pay over to RTD all moneys, securities, and
funds then remaining unexpended in the hands of the Trustee (except moneys, securities and
funds deposited or pledged, or required by the terms of the Bond Resolution to be deposited or
pledged, with the Trustee), and thereupon RTD and the Trustee will be restored, respectively, to
their former positions and rights under the Bond Resolution. No such payment over to RTD by
the Trustee nor such restoration of RTD and the Trustee to their former positions and rights shall
extend to or affect any subsequent default under the Bond Resolution or impair any right
consequent thereon.
If an event of default has occurred and has not been remedied, the Trustee may, or on
request of the holders of not less than 25% in principal amount of Bonds outstanding, shall take
such steps by a suit or suits in equity or at law, whether for the specific performance of any
covenants of the Bond Resolution or in aid of the execution of any powers granted in the Bond
Resolution or any remedy granted under the Act, or for an accounting against RTD, or in the
enforcement of any other legal or equitable right as the Trustee shall deem most effectual to
enforce any of its rights or to perform any of its duties under the Bond Resolution.
The holders of not less than a majority in principal amount of the Bonds then outstanding
under the Bond Resolution may direct the time, place and method of conducting any proceeding
for any remedy available to the Trustee, subject to the right of the Trustee in certain
circumstances to decline to conduct such proceeding as directed.
In case an event of default shall occur (which shall not have been cured) the Trustee will
be required to use the degree of care of a prudent man in the conduct of his affairs.
No bondholder will have any right to institute any suit, action or proceeding for the
enforcement of any provisions of the Bond Resolution or the execution of any trust under the
Bond Resolution or for any remedy under the Bond Resolution, unless such bondholder shall
have previously given the Trustee written notice of an event of default, and the holders of at least
25% in principal amount of the Bonds then outstanding under the Bond Resolution shall have
filed a written request with the Trustee and shall have afforded the Trustee a reasonable
opportunity to exercise its powers or institute such action, suit or proceedings, and unless there
shall have been offered to the Trustee adequate security and indemnity against its costs, expenses
and liability to be incurred and the Trustee shall have refused to comply with such request within
60 days. Nothing in the Bond Resolution or the Bonds issued thereunder affects or impairs
RTD’s obligation to pay the Bonds when due or the right of any bondholder to enforce such
payment.
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Regardless of the happening of an Event of Default, the Trustee will have power to, but
unless requested in writing by the holders of a majority in principal amount of the Bonds then
Outstanding, and furnished with reasonable security and indemnity, will be under no obligation
to, institute and maintain such suits and proceedings as it may be advised shall be necessary or
expedient to prevent any impairment of the security under the Bond Resolution by any acts
which may be unlawful or in violation of the Bond Resolution, and such suits and proceedings as
the Trustee may be advised shall be necessary or expedient to preserve or protect its interests and
the interests of the bondholders.
No remedy by the terms of the Bond Resolution conferred upon or reserved to the
Trustee or the bondholders is intended to be exclusive of any other remedy, but each and every
such remedy is cumulative and is in addition to every other remedy given under the Bond
Resolution or existing at law, including under the Act, or in equity or by statute on or after the
date of execution and delivery of the Sales Tax Revenue Bond Resolution.
No delay or omission of the Trustee or any bondholder to exercise any right or power
arising upon the happening of an Event of Default will impair any right or power or will be
construed to be a waiver of any such Event of Default or be an acquiescence therein; and every
power and remedy given by Article VIII of the Bond Resolution to the Trustee or to the
bondholders may be exercised from time to time and as often as may be deemed expedient by the
Trustee or by the bondholders.
Prior to the declaration of maturity of the Bonds as described in the first paragraph under
this caption, the holders of not less than 66–2/3% in principal amount of the Bonds at the time
outstanding, or their attorneys–in–fact duly authorized, may on behalf of the holders of all of the
Bonds waive any past default under the Bond Resolution and its consequences, except a default
in the payment of interest on or principal of or premium, if any, on any of the Bonds. No such
waiver will extend to any subsequent or other default or impair any right consequent thereon.
The Trustee will promptly mail written notice of the occurrence of any Event of Default
(a) to each registered owner of Bonds then outstanding at his address, if any, appearing upon the
registry books of RTD, (b) to each holder of any Bond payable to bearer who shall have filed
with the Trustee within two years preceding such mailing an address for notices and (c) to the
Bond Insurer as provided in the caption “Bond Insurer’s Rights” in this APPENDIX E.
Bond Insurer’s Rights
So long as the Bond Insurer is not in default of its payment obligations under the Bond
Insurance Policy, each bondholder of the Bonds insured thereby shall be deemed to have
irrevocably consented to the Bond Insurer being deemed to be the bondholder of all of the Bonds
insured thereby for the purpose of receiving notice of, consent to, approve, direct or control any
actions, restrictions, rights, remedies, waivers or accelerations pursuant to the Bond Resolution
except that notice of any event of default (as defined in the Bond Resolution) shall also be given
to the bondholders. Upon the occurrence of an Event of Default concerning the payment of
principal or interest, the Bond Insurer or its designee will be provided with access to the
registration records maintained by the Bond Registrar. The Trustee will provide the Bond
Insurer immediate notice of the occurrence of any payment related Event of Default and notice
of any other Event of Default within 30 days after the Trustee becomes aware of such Event of
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Default. The Trustee will not consider the existence of the Bond Insurance Policy in determining
whether rights of holders of the Bonds are adversely affected by actions taken pursuant to the
terms and provisions of the Bond Resolution. Payments made by the Bond Insurer under the
Bond Insurance Policy will not be deemed paid for the purposes of determinations with respect
to Events of Default, remedies for the same, or defeasance of the Bonds and will continue to be
due and owing until paid by the District in accordance with the provisions of the Bond
Resolution. The Bond Insurer will be furnished with written notice of the resignation or removal
of the Trustee, Paying Agent and the Bond Registrar and the appointment of any successor
thereto.
Notwithstanding any other provision of the Bond Resolution to the contrary, no consent
or approval of or notice to the Bond Insurer will be required under any other provision of the
Bond Resolution nor will the Bond Insurer have any right to receive notice of, consent to,
approve, direct or control any actions, restrictions, rights, remedies, waivers or accelerations
pursuant to any provision of the Bond Resolution during any time which the Bond Insurer is in
default of its payment obligations under the Bond Insurance Policy. During the existence of such
an event, only the holders of the Bonds or the Trustee or both, as the Bond Resolution provides,
will have the right to receive notice of, consent to, approve, direct or control any actions,
restrictions, rights, remedies, waivers or accelerations pursuant to the Bond Resolution.
If it is determined pursuant to the Fourteenth Supplemental Resolution and the Sale
Certificate that a Bond Insurance Policy will be obtained with respect to the Series 2007A
Bonds, the General Manager or Senior Manager of Finance of the District may determine the
terms of any agreement with the Bond Insurer for the Series 2007A Bonds as necessary to satisfy
the Bond Insurer’s commitment requirements to issue its Bond Insurance Policy.
Financial Qualifications of Trustee; Removal of Trustee
The Trustee and any successor to the Trustee shall be a bank or trust company or national
banking association having a capital stock and surplus aggregating at least $10,000,000, or, so
long as any of the Series 2007A Bonds are insured by the Bond Insurer and so long as the Bond
Insurer is not in default of its payment obligations under the Bond Insurance Policy, having a
capital stock and surplus aggregating at least $50,000,000, unless the Bond Insurer otherwise
approves an amount not less than $10,000,000, if there be such a bank or trust company or
national banking association willing and able to accept the office on reasonable and customary
terms and authorized by law to perform all the duties imposed upon it by the Bond Resolution.
The Trustee may be removed by (a) written request or consent of the holders of a
majority in principal amount of Bonds payable from the Pledged Income then outstanding,
excluding any Bonds held by RTD; (b) by written request of RTD, if RTD is not then in default
under the Bond Resolution; or (c) at the request of the Bond Insurer for any breach of the trust
set forth in the Bond Resolution. No resignation or removal of the Trustee shall become
effective until a successor acceptable to the Bond Insurer, has been appointed and has accepted
the duties of the Trustee.
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Powers of Amendment; Supplemental Resolutions
Any of the provisions of the Bond Resolution may be amended by RTD, by a
supplemental resolution, upon the consent of the holders of at least two-thirds in principal
amount in each case of (a) all Bonds payable from the Pledged Income then outstanding and
(b) if less than all of the outstanding Bonds are affected, the Bonds of each affected series, and
(c) if the amendment changes the terms of any sinking fund installment the Bonds of the series
and maturity for which such sinking fund installment was established; excluding in each case,
from such consent, and from the outstanding Bonds (i) the Bonds of any specified series and
maturity, if such amendment by its terms will not take effect so long as any of such Bonds
remaining outstanding, and (ii) any Bonds owned or held by or for the account of RTD, the State
or any political subdivision thereof; provided that any such amendment shall not, with respect to
any outstanding Bond, permit a change in the terms of redemption or maturity or any installment
of interest or make any reduction in principal, redemption premium or interest without the
consent of the affected holder, or reduce the percentages of consents required for a further
amendment, without the consent of the holder of such Bond.
RTD may adopt (without the consent of any holders of the Bonds) supplemental
resolutions to authorize Additional Parity Bonds, to close the Bond Resolution against or limit or
restrict the issuance of Additional Parity Bonds, to add to the restrictions contained in the Bond
Resolution, to add to the covenants of RTD contained in the Bond Resolution, to confirm any
pledge under the Bond Resolution of Pledged Income or other moneys, to add an additional area
or areas to the Primary Sales Tax Area, to add to Pledged Income additional revenues of RTD;
and otherwise to modify any of the provisions of the Bond Resolution (but no such other
modification may be effective while any of the Bonds of any series theretofore issued are
outstanding), or to cure any ambiguity or to correct any defect or clarify any matters in the Bond
Resolution (provided that the Trustee shall consent thereto).
Copies of any amendment to the Bond Resolution are to be sent to the Bond Insurer, S&P
and Moody’s at least 10 days in advance. Notwithstanding any other provision of the Bond
Resolution to the contrary, no amendment or supplement to the Bond Resolution which
adversely affects the Bond Insurer shall be effective without the prior written consent of the
Bond Insurer.
Defeasance
All outstanding Bonds of a series, or of any maturity within a series, shall prior to the
maturity or redemption date thereof be deemed to have been paid and shall cease to be entitled to
any lien, benefit or security under the Bond Resolution if the following conditions are met: (a) in
the case of Bonds to be redeemed prior to their maturity, RTD shall have given to the Trustee
irrevocable instructions to publish the notice of redemption therefor; (b) there shall have been
deposited with the Trustee in trust either moneys in an amount which shall be sufficient, or,
Investment Securities (which shall consist of the securities described in item (a) in the definition
of “Investment Securities” under “Certain Definitions” and which shall not be subject to
redemption prior to their maturity) the principal of and the interest on which, when due, will
provide moneys which, together with any moneys also deposited, shall be sufficient to pay when
due the principal of, redemption premium, if applicable, and interest due or to become due on
such Bonds; and (c) in the event such Bonds are not subject to redemption within the next
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succeeding 60 days, RTD shall have given the Trustee irrevocable instructions to publish, as
soon as practicable, a notice to the holders of such Bonds that the above deposit has been made
with the Trustee, that such Bonds are deemed to be paid, and stating the maturity or redemption
date upon which moneys are to be available to pay the principal and, redemption premium, if
applicable, of such Bonds.
Notwithstanding any other provision of the Bond Resolution, the Series 2007A Bonds
will be deemed paid under clause (b) above, only if the Investment Securities deposited with the
Trustee are direct obligations of the United States of America or securities fully and
unconditionally guaranteed as to timely payment of principal and interest by the United States of
America or any interest in any of the foregoing or any noncallable, defeased municipal bonds
rated AAA by S&P or Aaa by Moody’s (or any combination thereof), unless the Bond Insurer
otherwise approves, and RTD delivers to the Trustee and the Bond Insurer a report of an
independent certified public accountant (acceptable to the Bond Insurer) which indicates that the
moneys and the Investment Securities, including the known investment yield thereof, deposited
with the Trustee shall be sufficient to pay when due the principal or Redemption Price, if
applicable, and interest due and to become due on said Series 2007A Bonds on or prior to the
redemption date or maturity date thereof, as the case may be.
Continuing Disclosure Covenant
RTD covenants for the benefit of the owners of the Series 2007A Bonds to comply with
the terms of the Continuing Disclosure Agreement, dated as of the date of delivery of the Series
2007A Bonds, between RTD and the Trustee which enables the participating Underwriters to
comply with Rule l5c2-12 promulgated by the Securities and Exchange Commission. Failure of
the District to comply with the Continuing Disclosure Agreement does not constitute an Event of
Default under the Bond Resolution. See “CONTINUING DISCLOSURE AGREEMENT” in the
body of this Official Statement.
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