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RESOLUTION NO. _, SERIES OF 2026

AUTHORIZING THE ISSUANCE OF ONE OR MORE SERIES
OF SALES TAX REVENUE REFUNDING BONDS
(FASTRACKS PROJECT) OF THE REGIONAL
TRANSPORTATION DISTRICT (COLORADO) TO REFUND
CERTAIN OUTSTANDING FASTRACKS BONDS AND TO
PURCHASE CERTAIN OUTSTANDING FASTRACKS BONDS
PURSUANT TO A TENDER OFFER; PROVIDING FOR
OTHER MATTERS RELATED TO SUCH BONDS AND THE
SECURITY THEREFORE; AND APPROVING THE
EXECUTION AND DELIVERY OF CERTAIN DOCUMENTS
IN CONNECTION THEREWITH.

WHEREAS, the Regional Transportation District in the City and County of
Broomfield, the City and County of Denver and the Counties of Adams, Arapahoe, Boulder,
Douglas, Jefferson and Weld in the State of Colorado (the "District") was created by the General
Assembly of the State of Colorado in 1969 by Chapter 231, Laws of Colorado 1969, which is
currently codified as Sections 32-9-101 through 32-9-164, inclusive, of the Colorado Revised
Statutes (the "Act") and the District's Board of Directors (the "Board") and officers from time to
time, including the present incumbents, have been duly chosen and qualified; and

WHEREAS, Section 32-9-128 of the Act provides that the District may borrow
money in anticipation of the revenues and the sales tax proceeds of the District, but not the
proceeds of any general ad valorem property taxes, and issue special obligation bonds to
evidence the amount so borrowed; and

WHEREAS, the District is authorized by law to impose a sales tax at a rate of six-
tenths of one percent (the "0.6% Sales Tax") throughout the District and the 0.6% Sales Tax is
now being imposed and collected; and

WHEREAS, on April 22, 2004, the Board adopted a transit expansion plan known
as FasTracks ("FasTracks"); and

WHEREAS, as required by Section 32-9-107.7 of the Act, the construction of
FasTracks has been approved by the appropriate metropolitan planning organizations and by the
affirmative vote of at least a two-thirds majority of the Board membership; and

WHEREAS, pursuant to Section 32-9-119.4 of the Act, the District has obtained
voter approval at an election duly called and held within the District on November 2, 2004 (the
"2004 Election") to increase the rate of sales tax levied by the District by four-tenths of one
percent (the "0.4% Sales Tax Increase"), from six-tenths of one percent to one percent,
commencing January 1, 2005 (which tax is now being imposed and collected), and to issue debt
in the amount of $3.477 billion, with a maximum total repayment cost of $7.129 billion, and a
maximum annual repayment cost of $309.738 million, with the proceeds of such debt and
increased taxes to be used and spent for the construction and operation of FasTracks; and
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WHEREAS, Resolution No. 007, Series of 2004, which called the 2004 Election,

established a 7% maximum net effective interest rate on the aggregate indebtedness issued
pursuant to the 2004 Election; and

WHEREAS, the ballot text submitted to the voters at the 2004 Election for

approval of such tax increase and the issuance of such debt (the "2004 Election Question") was

as follows:

SHALL REGIONAL TRANSPORTATION DISTRICT TAXES BE

and

INCREASED $158.34 MILLION ANNUALLY AND BY WHATEVER
ADDITIONAL AMOUNTS ARE RAISED ANNUALLY THEREAFTER BY
INCREASING THE RATE OF SALES TAX LEVIED BY THE DISTRICT BY
FOUR-TENTHS OF ONE PERCENT, FROM THE CURRENT SIX-TENTHS
OF ONE PERCENT TO ONE PERCENT COMMENCING JANUARY 1, 2005
AND, IN  CONNECTION  THEREWITH, SHALL  REGIONAL
TRANSPORTATION DISTRICT DEBT BE INCREASED $3.477 BILLION,
WITH A REPAYMENT COST OF $7.129 BILLION WITH ALL PROCEEDS
OF DEBT AND TAXES TO BE USED AND SPENT FOR THE
CONSTRUCTION AND OPERATION OF A FIXED GUIDE WAY MASS
TRANSIT SYSTEM, THE CONSTRUCTION OF ADDITIONAL PARK-N-
RIDE LOTS, THE EXPANSION AND IMPROVEMENT OF EXISTING
PARK-N-RIDE LOTS, AND INCREASED BUS SERVICE, INCLUDING THE
USE OF SMALLER BUSES AND VANS AND ALTERNATIVE FUEL
VEHICLES AS APPROPRIATE, AS SPECIFIED IN THE TRANSIT
EXPANSION PLAN ADOPTED BY THE BOARD OF DIRECTORS OF THE
DISTRICT ON OR BEFORE APRIL 22, 2004 AND SHALL DEBT BE
EVIDENCED BY BONDS, NOTES, OR OTHER MULTIPLE-FISCAL YEAR
OBLIGATIONS INCLUDING REFUNDING BONDS THAT MAY BE ISSUED
AT A LOWER OR HIGHER RATE OF INTEREST AND INCLUDING DEBT
THAT MAY HAVE A REDEMPTION PRIOR TO MATURITY WITH OR
WITHOUT PAYMENT OF A PREMIUM, PAYABLE FROM ALL
REVENUES GENERATED BY SAID TAX INCREASE, FEDERAL FUNDS,
INVESTMENT INCOME, PUBLIC AND PRIVATE CONTRIBUTIONS, AND
OTHER REVENUES AS THE BOARD MAY DETERMINE, AND WITH
SUCH REVENUES RAISED BY THE SALES TAX RATE INCREASE AND
THE PROCEEDS OF DEBT OBLIGATIONS AND ANY INVESTMENT
INCOME ON SUCH REVENUES AND PROCEEDS BEING EXEMPT FROM
THE REVENUE AND SPENDING RESTRICTIONS CONTAINED IN
SECTION 20 OF ARTICLE X OF THE COLORADO CONSTITUTION UNTIL
SUCH TIME AS ALL DEBT IS REPAID WHEN THE RATE OF TAX WILL
BE DECREASED TO THAT AMOUNT NECESSARY FOR THE
CONTINUED OPERATION OF THE SYSTEM BUT NOT LESS THAN SIX-
TENTHS OF ONE PERCENT?
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WHEREAS, pursuant to the authority conferred at the 2004 Election and in order
to finance a portion of the costs of the capital improvements, facilities and equipment described
in FasTracks, the District previously issued its Sales Tax Revenue Bonds (FasTracks Project),
Series 2006A in the aggregate principal amount of $600,000,000 (the "2006A Bonds") pursuant
to the provisions of an Indenture of Trust, dated as of October 1, 2006, as amended (the "2006A
Indenture"), between the District and The Bank of New York Mellon Trust Company, N.A., as
trustee (the "Trustee"); and

WHEREAS, to refund a portion of the 2006A Bonds, the District previously
issued its Sales Tax Revenue Refunding Bonds (FasTracks Project), Series 2007A in the
aggregate principal amount of $363,725,000 (the "2007A Bonds") pursuant to the provisions of
an Indenture of Trust, dated as of May 1, 2007, as amended, between the District and the Trustee
(the "2007A Indenture"); and

WHEREAS, the District and the Trustee entered into a Second Supplemental
Indenture of Trust, dated as of December 11, 2014, and the District, the Trustee and Citibank,
N.A. entered into a Modification and Exchange Agreement, dated as of December 11, 2014
pursuant to which the 2007A Bonds held by Citibank, N.A. in the aggregate principal amount of
$220,825,000 were exchanged for modified and amended 2007A Bonds that changed the first
optional redemption date of such amended 2007A Bonds from November 1, 2017 to
November 1, 2024; and

WHEREAS, the District and the Trustee entered into a Third Supplemental
Indenture of Trust, dated as of May 25, 2017 and the District, the Trustee and Citibank, N.A.
entered into a Second Modification and Exchange Agreement, dated as of May 25, 2017
pursuant to which the amended 2007A Bonds held by Citibank, N.A. in the aggregate principal
amount of $220,825,000 were exchanged for further modified and amended 2007A Bonds in the
aggregate principal amount of $220,480,000 that are not subject to optional redemption prior to
their respective maturity dates; and

WHEREAS, pursuant to the authority conferred at the 2004 Election and in order
to finance a portion of the costs of the capital improvements, facilities and equipment described
in FasTracks, the District previously issued its Tax-Exempt Sales Tax Revenue Bonds
(FasTracks Project), Series 2010A, in the aggregate principal amount of $79,140,000 (the
"2010A Bonds"), and its Taxable Sales Tax Revenue Bonds (FasTracks Project) (Direct Pay
Build America Bonds), Series 2010B, in the aggregate principal amount of $300,000,000 (the
"2010B Bonds"), pursuant to the provisions of an Indenture of Trust, dated as of November 23,
2010, between the District and the Trustee (the "2010 Indenture"); and

WHEREAS, pursuant to the authority conferred at the 2004 Election, in order to
assist in the financing of major transit elements that are part of the FasTracks project, the District
previously entered into the Denver Union Station Project Authority ("DUSPA")/RTD Funding
Agreement, dated February 1, 2010, with DUSPA pursuant to which the District issued its
Subordinate Sales Tax Revenue Bond, Series 2010, in the aggregate principal amount of
$167,954,114 (the "Subordinate DUSPA Bond"); and
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WHEREAS, pursuant to the authority conferred at the 2004 Election and in order
to assist in the financing of a portion of the costs related to a portion of FasTracks referred to as
the "Eagle P3 Project," the District entered into the TIFIA Loan Agreement, dated December 1,
2011 (the "TIFTA Loan Agreement"), with the United States Department of Transportation, an
agency of the United States of America, acting by and through the Federal Highway
Administrator (the "TIFIA Lender") pursuant to which the TIFIA Lender loaned money to the
District in the original principal amount of $280,000,000, which loan was evidenced by the RTD
TIFIA Bond (the "RTD TIFIA Bond"); and

WHEREAS, pursuant to the authority conferred at the 2004 Election and in order
to finance a portion of the costs of the capital improvements, facilities and equipment described
in FasTracks, the District previously issued its Sales Tax Revenue Bonds (FasTracks Project),
Series 2012A, in the aggregate principal amount of $474,935,000 (the "2012A Bonds"), pursuant
to the provisions of an Indenture of Trust, dated as of December 20, 2012, between the District
and the Trustee (the "2012A Indenture"); and

WHEREAS, to refund the remaining portion of the outstanding 2006A Bonds, the
District previously issued its Sales Tax Revenue Refunding Bonds (FasTracks Project), Series
2013A, in the aggregate principal amount of $204,820,000 (the "2013A Bonds"), pursuant to the
provisions of an Indenture of Trust, dated as of May 16, 2013, between the District and the
Trustee (the "2013A Indenture"); and

WHEREAS, pursuant to the authority conferred at the 2004 Election and in order
to finance a portion of the costs of the capital improvements, facilities and equipment described
in FasTracks, the District previously issued its Sales Tax Revenue Bonds (FasTracks Project),
Series 2016A, in the aggregate principal amount of $194,965,000 (the "2016A Bonds"), pursuant
to the provisions of an Indenture of Trust, dated as of November 17, 2016, between the District
and the Trustee (the "2016A Indenture"); and

WHEREAS, the District previously issued its Sales Tax Revenue Bonds
(FasTracks Project), Series 2017A, in the aggregate principal amount of $82,895,000 (the
"2017A Bonds"), pursuant to the provisions of an Indenture of Trust, dated as of February 3,
2017, between the District and the Trustee (the "2017A Indenture") and applied the proceeds
thereof, together with other available moneys, to automatically retire, discharge and cancel in full
the outstanding Subordinate DUSPA Bond; and

WHEREAS, to refund the callable portion of the 2007A Bonds, the District
previously issued its Sales Tax Revenue Bonds (FasTracks Project), Series 2017B, in the
aggregate principal amount of $119,465,000 (the "2017B Bonds"), pursuant to the provisions of
an Indenture of Trust, dated as of August 3, 2017, between the District and the Trustee (the
"2017B Indenture"); and

WHEREAS, to refund the outstanding 2010A Bonds, the District previously
issued its Taxable Sales Tax Revenue Refunding Bonds (FasTracks Project), Series 2019A, in
the aggregate principal amount of $82,740,000 (the "2019A Bonds"), pursuant to an Indenture of
Trust, dated as of December 18, 2019, between the District and the Trustee (the "2019A
Indenture"); and
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WHEREAS, to refund the outstanding 2012A Bonds that were not tendered for
purchase pursuant to the tender offer made by the District dated January 27, 2021 (the "2021
Tender Offer"), the District previously issued its Taxable Sales Tax Revenue Refunding Bonds
(FasTracks Project), Series 2021A (Green Bonds — Climate Bond Certified), in the aggregate
principal amount of $422,405,000 (the "2021A Bonds"), pursuant to an Indenture of Trust, dated
as of March 11, 2021, between the District and the Trustee (as amended and supplemented to
date, the "2021 Indenture"); and

WHEREAS, to prepay the outstanding RTD TIFIA Bond and to pay the purchase
price of the outstanding 2012A Bonds that were tendered for purchase pursuant to the 2021
Tender Offer, the District previously issued its Tax-Exempt Sales Tax Revenue Refunding
Bonds (FasTracks Project), Series 2021B (Green Bonds - Climate Bond Certified), in the
aggregate principal amount of $411,630,000 (the "2021B Bonds"), pursuant to the 2021
Indenture; and

WHEREAS, to refinance and redeem the outstanding Certificates of Participation,
Series 2014 A (the "2014A Certificates") and acquire the leased assets related thereto, the District
previously issued its Taxable (Convertible to Tax-Exempt) Sales Tax Revenue Bonds (FasTracks
Project), Series 2022A, in the aggregate principal amount of $125,000,000 (the "2022A Bonds"),
and its Taxable (Convertible to Tax-Exempt) Sales Tax Revenue Bonds (FasTracks Project),
Series 2022B in the aggregate principal amount of $195,000,000 (the "2022B Bonds" and
together with the 2022A Bonds, the "Taxable 2022A/B Bonds") as Additional Parity Bonds (as
defined in the 2007A Indenture, the 2010 Indenture, the 2013 A Indenture, the 2016A Indenture,
the 2017A Indenture, the 2017B Indenture, the 2019A Indenture, the 2021 Indenture and the
Indenture of Trust dated August 26, 2022 (the "2022 Indenture" and, collectively with the 2023 A
Indenture defined below, the "Outstanding Parity Bond Indentures"); and

WHEREAS, due to federal tax restrictions regarding the advance refunding of
tax-exempt obligations, the Taxable 2022A/B Bonds were issued as taxable/convertible to tax-
exempt bonds; and

WHEREAS, the Taxable 2022A/B Bonds were converted to tax-exempt bonds on
March 3, 2023 pursuant to the 2022 Indenture and are now outstanding as the District's Tax-
Exempt Sales Tax Revenue Bonds (FasTracks Project), Series 2022A and 2022B (the "2022A/B
Bonds"); and

WHEREAS, to finance the purchase of a portion of the outstanding 2019A Bonds
and 2021 A Bonds pursuant to a tender offer by the District to the holders of such 2019A Bonds
and 2021A Bonds (the "2023A Tender Offer") and to refund and defease all or a portion of the
2019A Bonds and 2021A Bonds that remained outstanding after such purchase by the District
(the "Refunded 2019A/2021A Bonds"), the District previously issued its Sales Tax Revenue
Refunding Bonds (FasTracks Project), Series 2023A, in the aggregate principal amount of
$170,325,000 (the "2023A Bonds") as Additional Parity Bonds pursuant to the Indenture of
Trust dated as of September 28, 2023 (the "2023A Indenture"); and

WHEREAS, the 2019A Bonds and 2021A Bonds not purchased pursuant to the
2023A Tender Offer and not refunded as Refunded 2019A/2021A Bonds (respectively, the
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"Remaining 2019A Bonds" and the "Remaining 2021A Bonds") remain Outstanding as
Outstanding Parity Bonds; and

WHEREAS, Section 32-9-147 of the Act provides that the District may refund
any bonds issued pursuant to the Act without an election; and

WHEREAS, Article X, Section 20 of the Colorado Constitution provides that the
District may issue refunding bonds without an election if the refunding bonds are issued at a
lower interest rate; and

WHEREAS, the District has determined and now hereby determines to refund and
redeem and/or defease all or a portion of the November 1, 2027 maturity of the 2013A Bonds,
the 2016A Bonds and the 2017A Bonds and to refund and redeem and/or defease all or a portion
of the 2017B Bonds on a forward delivery basis (collectively, the "Refunded Bonds," and the
2013A Bonds, 2016A Bonds, 2017A Bonds and 2017B Bonds not refunded referred to as the
"Remaining 2013A Bonds," "Remaining 2016A Bonds, "Remaining 2017A Bonds" and
"Remaining 2017B Bonds"); and

WHEREAS, the District has determined and now hereby determines to purchase
all or a portion of the outstanding Remaining 2019A Bonds and Remaining 2021A Bonds
pursuant to a tender offer by the District to the holders of such Remaining 2019A Bonds and
Remaining 2021A Bonds (the "2026 Tender Offer"); and

WHEREAS, the Remaining 2019A Bonds and Remaining 2021A Bonds not
purchased as Purchased 2019A/2021A Bonds (as hereinafter defined) will remain Outstanding as
Outstanding Parity Bonds; and

WHEREAS, the Board has determined and now hereby determines to issue and
incur additional indebtedness in the form of its "Regional Transportation District, Sales Tax
Revenue Refunding Bonds (FasTracks Project), Series 2026" (the "Bonds"), which may be
issued in multiple series and on different dates, to: (a) finance the purchase of all or a portion of
the Remaining 2019A Bonds and Remaining 2021A Bonds which are tendered to the District by
the holders thereof in response to the 2026 Tender Offer by the District (the "Purchased
2019A/2021A Bonds"); (b) refund and redeem and/or defease the Refunded Bonds (including
the 2017B Bonds on a forward delivery basis); and (c) pay the costs associated with such
purchase and refunding (collectively, the "2026 Refunding Project") if it is determined by the
General Manager and Chief Executive Officer of the District (the "GM/CEQ") or the Chief
Financial Officer ("CFO") of the District that all or any portion of such 2026 Refunding Project
would achieve interest rate savings as provided herein or effect other economies for the District;
and

WHEREAS, after effectuating the 2026 Refunding Project, the 2007A Bonds,
2010B Bonds, Remaining 2013A Bonds, Remaining 2016A Bonds, Remaining 2017A Bonds,
Remaining 2017B Bonds, Remaining 2019A Bonds, Remaining 2021A Bonds, 2021B Bonds,
2022A/B Bonds, 2023A Bonds (collectively, the "Outstanding Parity Bonds"), and the Bonds
will remain outstanding; and
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WHEREAS, the District has heretofore pledged all of the proceeds from the
imposition of the 0.6% Sales Tax to the payment of its outstanding Sales Tax Revenue
Refunding Bonds, Series 2007A (the "Senior Bonds"), and any additional bonds issued pursuant
to the resolution (the "Senior Bond Resolution") authorizing the Senior Bonds (collectively, the
"Senior Debt"); and

WHEREAS, the 0.4% Sales Tax Increase has not been pledged to the payment of
the Senior Debt; and

WHEREAS, subject to certain conditions specified in the Senior Bond
Resolution, including but not limited to compliance with the provisions of Section 508 thereof,
the District is authorized to issue subordinated indebtedness payable out of and which has a lien
on the Pledged Income (as defined in the Senior Bond Resolution) which is subordinate in all
respects to the pledge and lien thereon of the Senior Debt; and

WHEREAS, the Outstanding Parity Bonds are payable out of and constitute an
irrevocable first lien (but not necessarily an exclusive first lien) on the revenues received from
the 0.4% Sales Tax Increase and are payable out of and constitute an irrevocable lien on the
0.6% Sales Tax which is in all respects subordinate to the pledge and lien thereon of the Senior
Debt; and

WHEREAS, there is no Senior Bonds or Senior Debt currently outstanding, and
accordingly the Senior Bond Resolution is being discharged and the conditions therein are no
longer applicable; and

WHEREAS, the Board has therefore determined that the Bonds and the
Outstanding Parity Bonds shall be payable out of and constitute an irrevocable first lien (but not
necessarily an exclusive first lien) on the revenues received from the 0.6% Sales Tax and the
0.4% Sales Tax Increase; and

WHEREAS, subject to certain conditions set forth in the Outstanding Parity Bond
Indentures, the District is authorized to issue Additional Parity Bonds (as defined in the
Outstanding Parity Bond Indentures) which have a lien on all or a portion of the Pledged
Revenues (as defined therein) that is on a parity with the lien thereon of the Outstanding Parity
Bonds; and

WHEREAS, the Board has determined and hereby determines that with respect to
the Bonds herein authorized, the conditions set forth in the Outstanding Parity Bond Indentures
for the issuance of Additional Parity Bonds have been satisfied (or will be satisfied on or prior to
the delivery of the Bonds) and accordingly, the Board has determined and hereby determines that
the Bonds will be issued with a first lien (but not necessarily an exclusive first lien) on the
Pledged Revenues that is on a parity with the Outstanding Parity Bonds; and

WHEREAS, the District has previously entered into a Concession and Lease
Agreement (the "Concession Agreement") with Denver Transit Partners LLC ("Denver Transit
Partners"), pursuant to which the District has agreed to make monthly service payments to
Denver Transit Partners upon the commencement of revenue service of the Eagle P3 Project, and
pursuant to the authority conferred at the 2004 Election, the District has pledged the RTD

7

\\4133-5353-5080 v6



Pledged Revenues (as defined in the Concession Agreement) to make a portion of such service
payments (the "TABOR Portion") on a subordinate basis to the Senior Debt, the Outstanding
Parity Bonds, and the Bonds; and

WHEREAS, subject to certain conditions set forth in the Concession Agreement,
the District is authorized to issue bonds with a lien on the RTD Pledged Revenues which is
senior and superior to the pledge and lien thereon of the TABOR Portion; and

WHEREAS, the Board has determined and hereby determines that with respect to
the Bonds herein authorized, the conditions set forth in the Concession Agreement for the
issuance of the Bonds with a lien on the RTD Pledged Revenues which is senior and superior to
the pledge and lien thereon of the TABOR Portion have been satisfied (or will be satisfied prior
to the delivery of the Bonds) and accordingly, the Board has determined and hereby determines
that the Bonds shall be issued with a lien on the RTD Pledged Revenues which is senior and
superior to the pledge and lien thereon of the TABOR Portion; and

WHEREAS, accordingly, the Board has determined and hereby determines that to
the extent that the Bonds are issued and the 2026 Refunding Project is effectuated, the Bonds
shall be issued with (a) a first lien (but not necessarily an exclusive first lien) on the Pledged
Revenues that is on a parity with the Outstanding Parity Bonds; and (b) a lien on the RTD
Pledged Revenues (as defined in the Concession Agreement) which is senior and superior to the
pledge and lien thereon of the TABOR Portion; and

WHEREAS, the Board has determined that the Bonds shall be issued pursuant to
an Indenture of Trust, dated as of the date of execution and delivery of the Bonds (the
"Indenture") between the District and the Trustee; and

WHEREAS, there have been filed with the Secretary of the Board (the
"Secretary") forms of the following documents: (i) the Indenture, (ii) the Continuing Disclosure
Agreement (the "Continuing Disclosure Agreement") between the District and DAC Bond, as
Dissemination Agent; (iii) the Escrow Agreement ("Escrow Agreement") between the District
and the Trustee, as escrow agent, relating to the Refunded Bonds; (iv) the Bond Purchase
Agreement (the "Bond Purchase Agreement") between the District and the underwriters of the
Bonds (the "Underwriters"); (v) the Forward Delivery Bond Purchase Agreement (the "Forward
Delivery Bond Purchase Agreement") between the District and the underwriters of the Bonds in
connection with the refunding of the 2017B Bonds; (vi) the Dealer Manager Agreement (the
"Dealer Manager Agreement") between the District and the entity that will manage the 2026
Tender Offer; and (vii) a Preliminary Official Statement relating to the Bonds (the "Preliminary
Official Statement"); and

WHEREAS, Section 11-57-204 of the Supplemental Public Securities Act,
constituting Title 11, Article 57, Part 2, Colorado Revised Statutes (the "Supplemental Act"),
provides that a public entity, including the District, may elect in an act of issuance to apply all or
any of the provisions of the Supplemental Act; and

WHEREAS, all acts, conditions and things required by law to exist, happen and
be performed precedent to and in connection with the authorization of the Bonds exist, have
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happened and have been performed in regular and due time, form and manner as required by law,
it is appropriate for the Board to adopt this Resolution at this time.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS
OF THE REGIONAL TRANSPORTATION DISTRICT, IN THE CITY AND COUNTY OF
BROOMFIELD, THE CITY AND COUNTY OF DENVER AND THE COUNTIES OF
ADAMS, ARAPAHOE, BOULDER, DOUGLAS, JEFFERSON AND WELD, IN THE STATE
OF COLORADO, AS FOLLOWS:

Section 1. Ratification and Approval of Prior Actions. All actions heretofore
taken (not inconsistent with the provisions of this Resolution) by the Board, the officers of the
District and otherwise by the District directed toward the 2026 Refunding Project, the
preparation and distribution of the 2026 Tender Offer, and the sale, issuance and delivery of the
Bonds for those purposes, are ratified, approved, and confirmed.

Section 2. Finding of Best Interests. The Board hereby finds and determines,
pursuant to the Constitution, the laws of the State of Colorado and the Act, that the financing of
the 2026 Refunding Project in accordance with the parameters set forth in this Resolution,
including financing the purchase of the Purchased 2019A/2021A Bonds pursuant to the 2026
Tender Offer, the refunding of the Refunded Bonds, and paying the costs in connection with
such refunding, pursuant to the terms and provisions set forth in the Sale Certificate (hereinafter
defined) and the Indenture, is necessary, convenient and in furtherance of the District's purposes
and is in the best interests of the inhabitants of the District and the Board hereby authorizes and
approves the same.

Section 3. Authorization of Bonds. To provide funds to finance the cost of
the 2026 Refunding Project and finance the costs in connection therewith, there is hereby
authorized and created an issue of revenue bonds of the District designated as its "Sales Tax
Revenue Refunding Bonds (FasTracks Project), Series 2026."

The GM/CEO or CFO shall have the authority to change the name of the Bonds
and the series designation of the Bonds as determined to be in the best interests of the District, to
authorize issuance of such Bonds in multiple series and on different dates and to enter into one or
more indentures in the form of the Indenture and one or more escrow agreements in the form of
the Escrow Agreement.

The Bonds shall be dated, shall bear interest, shall be subject to redemption prior
to maturity and shall mature as provided in the Indenture and as set forth in the Sale Certificate.

Section 4. Supplemental Act; Parameters. The Board hereby elects to apply
all of the Supplemental Act to the Bonds (except that it shall not apply Section 11-57-211
thereof) and in connection therewith delegates to each of the GM/CEO or CFO the independent
authority to make any determination delegable pursuant to Section 11-57-205(1)(a-1), Colorado
Revised Statutes, to accept and sign a Bond Purchase Agreement and a Forward Delivery Bond
Purchase Agreement, to make determinations in relation to the Bonds, and to execute one or
more sale certificates (each, a "Sale Certificate") setting forth such determinations, without any
requirement that the Board approve such determinations, including without limitation, the date
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that the Bonds will be issued and delivered to the Underwriters, subject to the following
parameters and restrictions:

(a) the final maturity of the Bonds shall be no later than November 1, 2046;

(b) the net effective interest rate of the Bonds shall be less than the combined
net effective interest rate of the Refunded Bonds;

(©) the combined maximum annual repayment cost of the Bonds and all other
outstanding debt issued pursuant to the 2004 Election shall not exceed the maximum
annual repayment cost authorized in the notice of election sent to the voters in connection
with the 2004 Election;

(d) the combined debt service requirements of the Bonds and all other
outstanding debt issued pursuant to the 2004 Election, when combined with the debt
service requirements previously paid for all other debt issued pursuant to the 2004
Election, shall not exceed the maximum total repayment cost authorized at the 2004
Election;

(e) the net purchase price of the Bonds shall not be less than 98% of the
original principal amount of the Bonds; and

() the sum of the net present value savings of the Purchased 2019A/2021A
Bonds and the Refunded Bonds shall be not less than 3.00% of the sum of the aggregate
principal amount of the Purchased 2019A/2021A Bonds and the aggregate principal
amount of the Refunded Bonds.

Pursuant to Section 11-57-205 of the Supplemental Act, the Board hereby
delegates to each of the GM/CEO or the CFO the authority to determine the Underwriters for the
Bonds in accordance with the policies of the District and to sign a contract for the purchase of
the Bonds or to accept a binding bid for the Bonds and to execute any agreement or agreements
in connection therewith, including the execution of the Bond Purchase Agreement and the
Forward Delivery Bond Purchase Agreement, but such Bond Purchase Agreement and the
Forward Delivery Bond Purchase Agreement to be executed and delivered in connection with the
Bonds may be completed, corrected or revised as deemed necessary by the parties thereto in
order to carry out the purposes of this Resolution and as the GM/CEO or the CFO shall approve,
the execution thereof being deemed conclusive approval of any such changes by the District.

The GM/CEO or CFO shall have the authority to prepare or cause to be prepared
the 2026 Tender Offer to all or a portion of the holders of the outstanding Remaining 2019A
Bonds and Remaining 2021A Bonds and all related offer materials upon the terms and conditions
determined to be in the best interests of the District. The distribution of the 2026 Tender Offer
and such other offer materials to the holders of the outstanding Remaining 2019A Bonds and
Remaining 2021A Bonds is hereby authorized.

The delegation set forth in this Section 4 shall be effective for one year following
the date hereof.
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Section 5. Approval of Documents. The Indenture, the Bond Purchase
Agreement, the Forward Delivery Bond Purchase Agreement, the Continuing Disclosure
Agreement, the Escrow Agreement and the Dealer Manager Agreement in substantially the
forms thereof presented to the Board and filed with the District, are in all respects approved,
authorized and confirmed, but such documents may be completed, corrected or revised as
deemed necessary by the parties thereto in order to carry out the purposes of this Resolution and
as the GM/CEOQ, or the CFO shall approve, the execution thereof being deemed conclusive
approval of any such changes by the District. The Chair of the Board (the "Chair"), the First
Vice Chair (Chair Pro Tem) (the "First Vice Chair"), the GM/CEO or the CFO are hereby
independently authorized and directed to execute and deliver the Indenture, the Continuing
Disclosure Agreement, the Escrow Agreement and the Dealer Manager Agreement for and on
behalf of the District, as required. The Sale Certificate, the Forward Delivery Bond Purchase
Agreement and the Bond Purchase Agreement shall be executed by either the GM/CEO or the
CFO as authorized pursuant to Section 4 hereof.

Section 6. Approval of Preliminary Official Statement and Official Statement.
The Preliminary Official Statement, with any changes necessary to reflect current information
about the District and its affairs, is in all respects approved, authorized and confirmed, but with
such amendments, additions and deletions as are in accordance with the facts and not
inconsistent herewith. The Official Statement, and any required updated Official Statement
(collectively, the "Official Statement") in substantially the form of the Preliminary Official
Statement, with any changes necessary to reflect current information about the District and its
affairs, is in all respects approved, authorized and confirmed, but with such amendments,
additions and deletions as are in accordance with the facts and not inconsistent herewith. The
Chair, the First Vice Chair, the GM/CEO or the CFO are hereby independently authorized and
directed to execute the Official Statement for and on behalf of the District, as required. The
execution of an Official Statement by an authorized officer of the District shall be conclusively
deemed to evidence the approval of the form and contents thereof by the District.

The distribution by the Underwriters of the Preliminary Official Statement and the
Official Statement to interested persons in connection with the sale of the Bonds is hereby
authorized, approved and confirmed. The designation of the Preliminary Official Statement by
the GM/CEOQO or the CFO as "final" for purposes of Rule 15¢2-12 (the "Rule") of the Securities
and Exchange Commission, except for omissions permitted by the Rule, is hereby authorized,
approved and confirmed.

Section 7. Approval of Form of Bonds. The form, terms and provisions of
the Bonds, in the form contained in the Indenture and upon the terms to be set forth in the Sale
Certificate, are hereby approved, with such changes therein as are approved by the GM/CEO or
the CFO; and the manual or facsimile signature of the Chair is hereby authorized and directed to
be placed on the Bonds, the seal of the District, or a facsimile thereof, is hereby authorized and
directed to be affixed to the Bonds, and the Secretary is hereby authorized and directed to attest
the Bonds by manual or facsimile signature, in accordance with the Indenture. In the event that
the Chair is not available, the manual or facsimile signature of the First Vice Chair is hereby
authorized and directed to be placed on the Bonds.
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Section 8. Authorization to Execute Collateral Documents. The Secretary is
hereby authorized and directed to attest all signatures and acts of any official of the District in
connection with the matters authorized by this Resolution and to place the seal of the District on
any document authorized and approved by this Resolution. The Chair, First Vice Chair, the
Secretary, the GM/CEQ, the CFO and other officers and employees of the District are hereby
authorized and directed to execute and deliver for and on behalf of the District any and all
additional certificates, documents and other papers, and to perform all other acts that they may
deem necessary or appropriate in order to implement and carry out the transactions and other
matters authorized by this Resolution. The approval hereby given to the various documents
referred to above includes an approval of such additional details therein as may be necessary and
appropriate for their completion, deletions therefrom and additions thereto as may be approved
by the GM/CEO or the CFO prior to the execution of the documents. The execution of any
instrument by the appropriate officers and employees of the District herein authorized shall be
conclusive evidence of the approval by the District of such instrument in accordance with the
terms hereof.

In the event the Chair, the First Vice Chair, the Secretary, the GM/CEOQO, the CFO
or other employee or official of the District that is authorized or directed to execute any
agreement, document, certificate, instrument or other paper in accordance with this Resolution
(collectively, the "Authorized Documents") is not able to be physically present to manually sign
any such Authorized Document, such individual or individuals are hereby authorized to execute
Authorized Documents electronically via facsimile or email signature. Any electronic signature
so affixed to any Authorized Document shall carry the full legal force and effect of any original,
handwritten signature. This provision is made pursuant to Article 71.3 of Title 24, C.R.S., also
known as the Uniform Electronic Transactions Act.

Section 9. Exercise of Option; Direction to Trustee for Refunded Bonds. In
the event that the GM/CEO or the CFO determines to issue the Bonds and proceed with the 2026
Refunding Project and executes a Sale Certificate or Sale Certificates in accordance with the
provisions set forth herein, the Board hereby elects and hereby declares its intent to exercise on
behalf of and in the name of the District its option to refund and redeem and/or defease the
November 1, 2027 maturity of the 2013 A Bonds, and those 2016A Bonds, 2017A Bonds and (on
a forward delivery basis) 2017B Bonds as set forth in the Sale Certificate or Sale Certificates (as
previously defined, the "Refunded Bonds"), on the redemption date or redemption dates, or the
maturity date or maturity dates, set forth in the Sale Certificate(s) at the redemption prices set
forth in the Sale Certificate(s) with respect to such Refunded Bonds redeemed prior to their
maturity date or maturity dates. Upon the execution of the Sale Certificate or Sale Certificates
related to the 2026 Refunding Project, the District hereby irrevocably instructs the Trustee for
the Refunded Bonds to give notice of refunding and redemption and/or defeasance to the owners
of the Refunded Bonds in accordance with the provisions of the Sale Certificate(s), the 2013A
Indenture, the 2016A Indenture, the 2017A Indenture, the 2017B Indenture and the Escrow
Agreement(s) so that the Refunded Bonds may be refunded and redeemed and/or defeased on the
date(s) set forth in the Sale Certificate(s).

Section 10.  Purchase of Purchased 2019A/2021A Bonds. In the event that the
GM/CEO or the CFO determines to issue the Bonds and proceed with the purchase of the
Purchased 2019A/2021A Bonds, and executes a Sale Certificate in accordance with the
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provisions set forth herein, the Board hereby authorizes and directs the GM/CEO or CFO to take
whatever action is deemed necessary to cause the purchase and cancellation of the Purchased
2019A/2021A Bonds in accordance with the 2026 Tender Offer on the date(s) set forth in the
Sale Certificate(s).

Section 11.  Pricing of Refunding Bonds for Forward Delivery. In the event
that the GM/CEO or the CFO determines to refund and redeem and/or defease all or a portion of
the November 1, 2027 maturity of the 2013A Bonds, the Board hereby authorizes and directs the
CFO to appoint a qualified, independent entity to calculate the applicable make whole
redemption price to be paid in connection with such refunding and redemption and/or defeasance
of all or a portion of the November 1, 2027 maturity of the 2013 A Bonds.

Section 12.  No Recourse against Officers and Agents. Pursuant to Section 11-
57-209 of the Supplemental Act, if a member of the Board, or any officer or agent of the District
acts in good faith, no civil recourse shall be available against such member, officer, or agent for
payment of the principal, interest or prior redemption premiums on the Bonds. Such recourse
shall not be available either directly or indirectly through the Board or the District, or otherwise,
whether by virtue of any constitution, statute, rule of law, enforcement of penalty, or otherwise.
By the acceptance of the Bonds and as a part of the consideration of their sale or purchase, any
person purchasing or selling such Bonds specifically waives any such recourse.

Section 13.  Resolution Irrepealable.  After the Bonds are issued, this
Resolution shall be and remain irrepealable, and may not be amended except in accordance with
the Indenture, until the applicable Bonds and the interest thereon shall have been fully paid,
canceled and discharged in accordance with the Indenture.

Section 14.  Repealer. All bylaws, orders and resolutions of the District, or
parts thereof, inconsistent with this Resolution or with any of the documents hereby approved,
are hereby repealed only to the extent of such inconsistency. This repealer shall not be construed
as reviving any bylaw, order or resolution of the District, or part thereof.

Section 15.  Severability. If any section, paragraph, clause or provision of this
Resolution or the documents hereby authorized and approved shall for any reason be held to be
invalid or unenforceable, the invalidity or unenforceability of such section, paragraph, clause or
provision shall not affect any of the remaining provisions of this Resolution or such documents.

Section 16.  Effective Date. This Resolution shall be in full force and effect
upon its passage and adoption.
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PASSED, ADOPTED AND APPROVED this _,2026.

REGIONAL TRANSPORTATION DISTRICT

Chair of the Board of Directors
(SEAL)

Attest:

Secretary
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