
[bookmark: _Hlk133350400]DEALER MANAGER AGREEMENT
[_____________], 2026
Regional Transportation District
1660 Blake Street
Denver, Colorado 80202-1399

[bookmark: _Hlk116581347][bookmark: _9kR3WTr19A47AcMnnfufOmmz]The Regional Transportation District (the “District”) plans to release an Invitation to Tender Bonds, dated [___________], 2026 (as it may be amended or supplemented, the “Invitation”), whereby the District will offer to beneficial owners (the “Holders”) of certain of the District’s outstanding Taxable Sales Tax Revenue Refunding Bonds (FasTrack Project), Series 2019A (the “2019A Bonds”), and Taxable Sales Tax Revenue Refunding Bonds (FasTracks Project), Series 2021A (Green Bonds - Climate Bond Certified) (the “2021A Bonds,” and together with the 2019A Bonds, the “Target Bonds”), to purchase the Target Bonds for cash (the “Tender Offer”), all upon the terms and subject to the conditions set forth in the Invitation.  The date upon which the Invitation is commenced by the District is herein referred to as the “Launch Date.”  This dealer manager agreement (this “Agreement”) will confirm the understanding among the District and Wells Fargo Bank, N.A. (the “Dealer Manager”) pursuant to which the District has retained the Dealer Manager on the terms and subject to the conditions set forth herein, in connection with the proposed Tender Offer.
[bookmark: _Hlk142456072]The District has prepared, approved and furnished or caused to be prepared and furnished to the Dealer Manager a complete and correct copy of the Invitation on or prior to the Launch Date.  The Dealer Manager is authorized to use the Invitation delivered on or prior to the date hereof in connection with the Tender Offer in the manner contemplated by the Invitation along with such other offering materials and information that the District has, prior to use, approved in writing for use subsequent to the date hereof in connection with the Tender Offer (together with any and all information and documents incorporated by reference therein, collectively, the “Additional Material”).
In connection with and as described in the Invitation, the District will purchase Target Bonds tendered for purchase with all or a portion of the net proceeds of the District’s Sales Tax Revenue Refunding Bonds (FasTracks Project), Series 2026A (the “Series 2026A Bonds”), intended to be issued on the Settlement Date (defined herein), and available money of the District, if any, (the “Target Purchase Proceeds”).  The Series 2026A Bonds shall be issued under the provisions of (a) Sections 32-9-101 through 32-9-164, inclusive, of the Colorado Revised Statutes, (b) Section 11-57-204 of the Supplemental Public Securities Act, constituting Title 11, Article 57, Part 2, Colorado Revised Statutes, and (c) all proceedings necessary to be completed by the District to authorize the issuance of the Series 2026A Bonds (such proceedings being herein collectively called the “Bond Proceedings”).  Terms used herein and not otherwise herein defined shall have the respective meanings given to them in the Invitation or the Bond Proceedings, as the case may be.  The District shall have sole authority for acceptance or rejection of any and all tenders of Target Bonds.  
The Dealer Manager is not authorized to accept on the District’s behalf any offer made in response to the Tender Offer, or otherwise bind the District, without the District’s prior written consent.  The date on which Target Bonds are purchased for cash pursuant to the Tender Offer is referred to herein as the “Settlement Date.”


0. Engagement.  Subject to the terms and conditions set forth herein:
0. The District hereby retains the Dealer Manager, and subject to the terms and conditions hereof, the Dealer Manager agrees to act, as the exclusive dealer manager to the District in connection with the Invitation until the Settlement Date or earlier termination of this Agreement pursuant to Section 3 hereof.  The Dealer Manager will advise the District and its legal and financial advisors with respect to the terms and timing of the Invitation.
0. The District acknowledges that the Dealer Manager has been retained solely to provide the services set forth in this Agreement.  The District also acknowledges and agrees that the Dealer Manager shall act as an independent contractor on an arms-length basis under this Agreement with duties solely to the District and that nothing contained herein or the nature of the Dealer Manager’s services hereunder is intended to create or shall be construed as creating an agency or fiduciary relationship between the Dealer Manager (or any affiliates) and the District (or its security holders, directors, officers, employees or creditors) or any other person.  The District further acknowledges that (i) the Dealer Manager shall not be deemed to act as a partner, joint venturer or agent of, or a member of a syndicate with, the District (except that in any jurisdiction in which the Invitation is required to be made by a registered licensed broker or dealer, it shall be deemed made by the Dealer Manager on behalf of the District), and the District shall not be deemed to act as the agent of the Dealer Manager, and (ii) no securities broker, dealer, bank, trust company or nominee shall be deemed to act as the agent of the Dealer Manager or as the agent of the District, and the Dealer Manager shall not be deemed to act as the agent of any securities broker, dealer, bank, trust company or nominee.  The District acknowledges and agrees that none of the Dealer Manager, its affiliates and respective officers, directors, employees, agents and controlling persons (each, a “Dealer Manager-Related Person”) shall have any liability in tort, contract or otherwise to the District for any act or omission on the part of any securities broker, dealer, bank, trust company or nominee or any other person other than the Dealer Manager.  The District shall have sole responsibility for the acceptance or rejection of any and all tenders of Target Bonds for purchase.
0. Accordingly, the District expressly disclaims any agency or fiduciary relationship with the Dealer Manager hereunder.  The District understands that the Dealer Manager and its affiliates are not providing (nor is the District relying on the Dealer Manager or its affiliates for) tax, regulatory, legal or accounting advice.  The rights and obligations that the District may have to the Dealer Manager or its affiliates under any credit or other agreement are separate from the District’s rights and obligations under this Agreement and will not be affected in any way by this Agreement.  The Dealer Manager may, to the extent it deems appropriate, retain the services of any of its affiliates to assist it in providing its services hereunder and share with any such affiliates any information made available by or on behalf of the District.  In connection with the Invitation, the District has consulted with its municipal, legal, accounting, tax, financial and other advisors, as applicable, to the extent it has deemed appropriate.  
0. The District acknowledges that the Dealer Manager and its affiliates are engaged in a broad range of securities activities and financial services.  In the ordinary course of the Dealer Manager’s business, the Dealer Manager or its affiliates (i) may at any time hold long or short positions, and may trade or otherwise effect transactions, for the Dealer Manager’s account or the accounts of its customers, in debt securities of the District, including the Target Bonds and may tender such obligations in accordance with the tender and (ii) may at any time be providing or arranging financing and other financial services to companies or entities that may be involved in this or a competing transaction.  
0. The Dealer Manager agrees to use its customary reasonable efforts to solicit tenders of Target Bonds for purchase pursuant to the Tender Offer.  
The Dealer Manager agrees, in accordance with its customary practices and consistent with industry practice for investment banking concerns of national standing and in accordance with the terms of the Tender Offer, to perform those services in connection with the Tender Offer as are customarily performed by dealer managers, as applicable, in connection with similar transactions of a like nature, including, without limitation, communicating generally regarding the Tender Offer with securities brokers, dealers, banks, trust companies and nominees and other Holders of Target Bonds, and participating in meetings with, furnishing information to, and assisting the District in negotiating with, Holders of Target Bonds.
0. [bookmark: _9kR3WTr5DA45Apmpdej]The District has engaged Globic Advisors Inc. to act as an information and tender agent (the “Information Agent”) on its behalf in connection with the Invitation and the Tender Offer and, as such, to advise the Dealer Manager and District  as to such matters relating to the Invitation as the District and/or Dealer Manager may reasonably request.  In addition, the District hereby authorizes the Dealer Manager to communicate regularly with the Information Agent with respect to matters relating to the Invitation.    
0. [bookmark: _Hlk142315701][bookmark: _9kMHG5YVt9ID67ATM621uv406tuymxM][bookmark: _9kMHG5YVt9ID67Bmp7uet84rgsGN44LA9PCxvHa]The District, with the assistance of the Information Agent, shall deliver or cause to be delivered to (i) the Holders of the Target Bonds, (ii) each participant in The Depository Trust Company (“DTC”) appearing in the most recently available DTC securities position listing prepared immediately prior to the date of this Agreement as a Holder of the Target Bonds and (iii) each non-objecting beneficial owner under the rules promulgated by the Securities and Exchange Commission (“NOBO”) appearing in the most recent NOBO list as an owner of Target Bonds (each such registered Holder, participant or owner, a “Registered or Beneficial Owner”) as soon as practicable, by hand, by overnight courier, electronic means, or by another means of expedited delivery copies of the Invitation and any Additional Material.  Thereafter, to the extent practicable, until the expiration of the Invitation, the District shall use its best efforts to cause copies of such materials to be sent to each person who becomes a Holder or beneficial owner of the Target Bonds.  In addition, the District shall update or cause to be updated such information from time to time during the term of this Agreement as reasonably requested by the Dealer Manager and to the extent such information is reasonably available to the District within the time constraints specified.  
0. [bookmark: _9kMIH5YVt9ID67ATM621uv406tuymxM]The District authorizes the Dealer Manger to use the Invitation and Additional Material in connection with the Tender Offer and for such period of time as any materials are required by law to be delivered in connection therewith.  The Dealer Manager shall assist the District in disseminating the Invitation and any Additional Material, but the Dealer Manager shall not have any obligation to cause the Invitation or Additional Material to be transmitted generally to the Holders of the Target Bonds.
0. [bookmark: _Hlk142315507]The District agrees to advise the Dealer Manager promptly of (i) the occurrence of any event which, in the reasonable judgment of the District or its counsel, could cause or require the District to withdraw, rescind or modify the Invitation or Additional Material, (ii) the occurrence of any event that would permit the District to exercise any right not to purchase Target Bonds tendered pursuant to the Tender Offer, (iii) any proposal or requirement to amend or supplement the Invitation or Additional Material, as applicable, or to make any filing pursuant to any applicable law, regulation or other rule, (iv) the occurrence of any event that would cause any representation or warranty contained in this Agreement to be untrue or inaccurate in any material respect, (v) the occurrence of any event described in the second sentence of Section 4(m) hereof, (vi) any material developments in connection with the Tender Offer, including, without limitation, the commencement of any litigation or administrative action concerning or related to the Tender Offer, or (vii) the issuance by any agency of any comment or order or the taking of any other action concerning the Tender Offer (and, if in writing, the District will furnish the Dealer Manager with a copy thereof).  The District will also provide the Dealer Manager with any other information relating to the Tender Offer, the Invitation or Additional Material or this Agreement that the Dealer Manager may from time-to-time reasonably request.  In addition, if any event occurs as a result of which it shall be necessary to amend or supplement the Invitation or any Additional Material in order to correct any untrue statement of a material fact contained therein or omission to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, the District shall, promptly upon becoming aware of any such event, advise the Dealer Manager of such event and, as promptly as practicable under the circumstances, prepare and furnish or cause to be prepared and furnished copies of such amendments or supplements of the Invitation or any such Additional Material to the Dealer Manager and the Information Agent, so that the statements in the Invitation or such Additional Material, as so amended or supplemented, will not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.  The District agrees to file or cause to be filed with EMMA the Invitation, any Additional Material and any amendments or supplements of the Invitation or any Additional Material.
0. Except as otherwise required by law or regulation, the District will not use or publish any material in connection with the Invitation, other than the Invitation and any Additional Material approved in writing by the Dealer Manager, or refer to the Dealer Manager in any such material, without the prior written approval of the Dealer Manager, which in either instance shall not be unreasonably withheld.  The District, upon receiving such written approval, will promptly furnish, or cause to be prepared and furnished, the Dealer Manager with as many copies (which may be electronic copies) of such approved materials as the Dealer Manager may reasonably request.  The Dealer Manager agrees that it will not make any statements in connection with the Tender Offer other than the statements that are set forth in, or derived from, the Invitation or Additional Material without the prior written consent of the District.
0. To the extent the District accepts offers to purchase Target Bonds in the Tender Offer, the Target Purchase Proceeds, the delivery of which is a condition of its purchase of the Target Bonds validly tendered for purchase pursuant to the Tender Offer, to the extent permissible and practicable, will be available, and the District is authorized to and will use the Target Purchase Proceeds under applicable law, to pay promptly to the Holders entitled thereto the full purchase price of the Target Bonds that it may elect to purchase pursuant to the Tender Offer and all related fees and expenses; provided, however, that the source of payment therefor is solely from the Target Purchase Proceeds.
0. [bookmark: _9kR3WTr6GC469aKsttBzi]The District has made, by and through the Information Agent, appropriate arrangements with DTC to allow for the book-entry movement of Target Bonds between depository participants and the depository referred to above through ATOP.  
0. The District agrees not to purchase any Target Bonds during the term of this Agreement, except pursuant to and in accordance with the Invitation or as otherwise agreed in writing by the parties hereto and permitted under applicable laws and regulations, and the District agrees to cancel the Target Bonds it purchases pursuant to the Tender Offer or to cause such Bonds to be cancelled.
0. [bookmark: _Hlk142646098]Compensation and Expenses.
1. [bookmark: _9kR3WTr5DA46F]The District shall pay to the Dealer Manager, as compensation for the Dealer Manager’s services hereunder, a fee of $_______ for each $1,000 principal amount or accreted value as of the Settlement Date of Target Bonds purchased pursuant to the Tender Offer.  Such fee shall be payable from the proceeds of the Series 2026A Bonds concurrently with the payment for the Target Bonds under the Tender Offer.  
1. Whether or not any Target Bonds are tendered for purchase pursuant to the Tender Offer, and solely from the Target Purchase Proceeds, the District shall pay all reasonable expenses incurred in connection with the Tender Offer, including, without limitation, all fees and expenses relating to preparation, printing, mailing, and publishing of the Invitation and Additional Material and of any forwarding agent, and all fees and expenses of DTC and the Trustee.
1. If no Target Bonds are purchased pursuant to the Tender Offer, the Dealer Manager shall pay the reasonable costs of the Information Agent and the costs associated with the preparation of the NOBO list and all of its expenses, including the expenses of its counsel.
0. Termination; Withdrawal.
2. [bookmark: _9kR3WTr7GB459kn5scr62peqEL22J87NAvtFYI4]Subject to Section 7 hereof, this Agreement shall terminate upon the earliest to occur of (i) the 15th day following the expiration, termination, withdrawal or cancellation of the Tender Offer, (ii) the close of business on the Settlement Date, (iii) the withdrawal by the Dealer Manager as the Dealer Manager pursuant to Section 4(m)(A) hereof, (iv) the time and date on which this Agreement shall be terminated by mutual consent of the parties hereto, and (v) the date that is six months after the date of this Agreement.
2. Subject to Section 7 hereof, this Agreement may be terminated by the District, at any time upon notice to the Dealer Manager, if (i) at any time prior to the Settlement Date, the Tender Offer is terminated or withdrawn by the District for any reason, or (ii) the Dealer Manager does not comply in any material respect with any of its obligations hereunder in the reasonable opinion of the District.
2. [bookmark: _9kR3WTr7GB458RK40zst2y4rswkvK]Subject to Section 7 hereof, this Agreement shall be subject to termination in the absolute discretion of the Dealer Manager without any liability or penalty to the Dealer Manager and to each Dealer-Manager Related Person, and without loss of any right to reimbursement for its expenses, fees and costs pursuant to Section 2 hereof (except for terminations pursuant to clause (i)(A) below), at any time upon notice to the District, if (i) prior to the Settlement Date, (A) the Tender Offer is terminated or withdrawn by the District for any reason other than as provided in Section 3(b)(ii) above, or (B) any stop order, restraining order, injunction or denial of an application for approval has been issued and not thereafter stayed or vacated, or (C) any proceeding, litigation or investigation has been initiated, with respect to or otherwise affecting the Invitation or any other action or transaction contemplated by the Invitation or this Agreement, which the Dealer Manager reasonably believes renders it inadvisable for it to continue to act hereunder, (ii) the District shall have breached in any material respect any representation, warranty or covenant contained herein (including, but not limited to, the conditions set forth in Section 4 hereof), or (iii) the District shall publish, send or otherwise distribute any amendment or supplement to the Invitation or any Additional Material to which the Dealer Manager shall reasonably object in writing to the District. Under Section 3(c)(i)(A) above, the Dealer Manager will not receive reimbursement for its expenses incurred under this Agreement.
2. If this Agreement is terminated, the District will, solely from the Target Purchase Proceeds, as applicable, reimburse the Dealer Manager for its expenses, fees and costs pursuant to and in accordance with Section 2 hereof through the date of such termination promptly after such date.  No termination of this Agreement, except a termination pursuant to Section 3(b)(ii) hereof, shall be deemed to terminate any of the rights or obligations of the Dealer Manager or the District previously accrued hereunder.
0. Representations and Warranties by the District.  The District represents and warrants to the Dealer Manager, as of the date hereof, as of each date that the Invitation or any Additional Material is published, sent, given or otherwise distributed, throughout the continuance of the Invitation, and as of the Settlement Date that:
3. The District is a public body politic and corporate and a political subdivision of the State of Colorado (the “State”), formed under and governed by the Regional Transportation District Act (the “Act”), currently Sections 32-9-101 to 32-9-164 inclusive, and any public body politic and corporate succeeding to the rights of the District.
3. The District has full legal right, power and authority to execute and deliver this Agreement, and to perform all its obligations hereunder and to make and consummate the Invitation in accordance with its terms.
3. The District has taken all necessary official action to authorize the making and consummation of the Tender Offer (including authorizing any provisions for the payment from the Target Purchase Proceeds by the District for Target Bonds tendered for purchase and for the issuance by the District of the Series 2026A Bonds and delivery thereof) and the execution, delivery, and performance by the District of this Agreement; and this Agreement has been duly executed and delivered by the District and, assuming due authorization, execution and delivery by the Dealer Manager, this Agreement constitutes a legal, valid and binding contractual obligation of the District, enforceable against the District in accordance with its terms, subject to the effect of bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other similar laws relating to or affecting the creditors’ rights generally, to the application of equitable principles, to the exercise of judicial discretion in appropriate cases and to the limitations on legal remedies against entities such as the District in the State.
3. The Invitation and the Additional Material do not and (as amended or supplemented, if amended or supplemented) will not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading.
3. Except as otherwise disclosed in the Invitation and the Additional Material (as amended or supplemented, if amended or supplemented), subsequent to the respective dates as of which information is given in the Invitation and the Additional Material (exclusive of any amendment or supplement thereto): (i) there has been no material adverse change, or any development that could reasonably be expected to result in a material adverse change, in the condition, financial or otherwise, or in the earnings, management, business, operations or prospects, whether or not arising from transactions in the ordinary course of business, of the District in the reasonable opinion of the District and the Dealer Manager (any such change is called a “Material Adverse Change”); and (ii) the District has not incurred any material liability or obligation, indirect, direct or contingent, nor entered into any material transaction or agreement other than the issuance of the Series 2026A Bonds.
3. To the best knowledge of the District, the making and consummation of the Tender Offer (including any provisions for the payment by the District from the Target Purchase Proceeds for Target Bonds tendered for purchase or for the issuance and delivery by the District of the Series 2026A Bonds), the execution, delivery and performance by the District of this Agreement and the consummation of the transactions contemplated hereby do not and will not conflict with or constitute on the part of the District a breach of or default under any material agreement or other instrument to which the District is a party, or any applicable law or any applicable judgment or decree to which the District is subject.
3. As of the date hereof and as of the Settlement Date (except as otherwise disclosed in the Invitation or Additional Material), no action, suit, proceeding or investigation is or will be pending or (to the best knowledge of the District) overtly threatened against the District in any court or before any Governmental Authority (as defined below): (i) seeking to restrain or enjoin the Tender Offer or in any way contesting or affecting the validity of the Bond Proceedings, or contesting the powers of the District to make or consummate the Tender Offer; or (ii) in which a final adverse decision would result in a Material Adverse Change or adversely affect the making or consummation of the Tender Offer, the acquisition or cancellation of Target Bonds or the other transactions contemplated by the Invitation or Additional Material. As used herein, the term “Governmental Authority” refers to any legislative body or governmental official, department, commission, board, bureau, agency, instrumentality, body or public benefit corporation.
3. All authorizations, consents or approvals of, or filings or registrations with, any Governmental Authority required in connection with the making and consummation of the Invitation (including any provisions for the payment by the District for Target Bonds tendered for purchase or for the issuance and delivery by the District of the Series 2026A Bonds), the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby will have been duly obtained or made prior to the Settlement Date.
3. Subject to the sale and closing of the Series 2026A Bonds on terms deemed acceptable to the District, the District is authorized under applicable law to use the Target Purchase Proceeds to pay the full purchase price of the Target Bonds tendered for purchase that it may become committed to purchase pursuant to the Tender Offer and all related fees and expenses, and will have available for delivery, and is authorized to issue, the Series 2026A Bonds; and the Series 2026A Bonds when authenticated and delivered will be valid and legally enforceable obligations of the District in accordance with their terms and the terms of the Bond Proceedings.
3. The representations and warranties of the District solely with respect to the Series 2026A Bonds set forth in any Bond Purchase Agreement executed by the District with the underwriter(s) of the Series 2026A Bonds (the “Underwriter”) to be sold in a public offering thereof (collectively, the “Purchase Contact”) and all certificates and opinions of the District delivered thereunder for the benefit of the Underwriter are hereby incorporated into this Agreement and also made to and for the benefit of the Dealer Manager solely with respect to the Series 2026A Bonds. 
3. The District will perform the agreements and obligations it has that are set forth in or contemplated by the Invitation and Additional Material, including, but not limited to, accepting for payment Target Bonds that have been validly tendered and not withdrawn in accordance with and subject to the terms and conditions of the Tender Offer and accepted by the District; provided, however, that the District may modify or cancel the Tender Offer at any time pursuant to the Invitation and Additional Material.
3. The District hereby acknowledges that, in performing the services contemplated by this Agreement, the Dealer Manager will be relying on the information furnished by the District, its officers, attorneys and other agents and information available from generally recognized public sources without independent verification.
3. The District represents and agrees that no solicitation material in addition to the Invitation and Additional Material will be used in connection with the Tender Offer or filed with any federal, State or local governmental or regulatory agency or authority by or on behalf of the District without the prior approval of the Dealer Manager, which approval shall not be unreasonably withheld or delayed.  If (i) the District uses or permits the use of any such solicitation material in connection with the Tender Offer or files any such solicitation material with any such federal, State or local governmental or regulatory agency or authority without the prior approval of the Dealer Manager, (ii) the District withdraws, terminates or cancels the Tender Offer for a reason other than in accordance with Section 3(b)(ii) hereof, or (iii) at any time the Dealer Manager shall determine that any condition set forth in Section 5 shall not be satisfied, then the Dealer Manager (A) shall have a reasonable period of time after discovering or being informed of such event to elect whether to continue to act as Dealer Manager or to withdraw as Dealer Manager, as the case may be, in connection with the Tender Offer, and (B) shall be entitled promptly to receive, solely from the Target Purchase Proceeds, the payment of all expenses payable to it under this Agreement, which expenses have accrued to the date of such withdrawal in accordance with Section 2 hereof.
3. The Information Agent will on behalf of the District and the Dealer Manager make appropriate arrangements with DTC to allow for the book-entry movement of tendered Target Bonds among Holders or Registered Owners that choose to tender Target Bonds, the District and DTC.
3. In connection with the Tender Offer, the District has complied, and will continue to comply, in all material respects with the applicable requirements of the federal securities laws.
3. The representations and warranties set forth in this Section 4 shall remain operative and in full force and effect regardless of (i) any investigation made by or on behalf of any Dealer Manager-Related Person or (ii) any termination, expiration or cancellation of this Agreement.
0. Conditions and Obligations.  The obligation of the Dealer Manager to act as a Dealer Manager hereunder shall at all times be subject, in its discretion, to the conditions that:
4. No event shall occur or any circumstance shall exist that causes the representations and warranties of the District contained herein or in any certificate or writing delivered hereunder at all times during the Invitation and at all times at or prior to the Settlement Date, not to be true and correct.
4. The District at all times during the Tender Offer and at all times at or prior to the Settlement Date shall have performed all of its obligations hereunder required as of such time to have been performed by it.
4. At or prior to the Launch Date, Hogan Lovells US LLP, Bond Counsel to the District, shall furnish the Dealer Manager with the opinion letter substantially in the form attached as Exhibit A hereto.
4. At or prior to the Launch Date, Dinsmore & Shohl LLP, counsel to the Dealer Manager, shall furnish the Dealer Manager with the opinion letter substantially to the effect that the Invitation, and the actions of the District in connection with the Tender Offer as specifically set forth in the Invitation and Additional Material, are exempt from the provisions of Section 14(d) of the 1934 Act, Regulation 14D and 14E of the Securities and Exchange Commission and the related rules promulgated thereunder and otherwise substantially in the form attached as Exhibit B hereto.
4. At or prior to the Launch Date, Butler Snow LLP, disclosure counsel to the District, shall furnish the opinion letter substantially in the form attached as Exhibit C hereto.
4. At the Settlement Date, there shall have been delivered to the Dealer Manager, on behalf of the District, a certificate of the District, signed by an Authorized Representative, dated the Settlement Date, and stating that the representations and warranties set forth in Section 4 hereof are true and accurate as if made on such Settlement Date.
4. [bookmark: _9kR3WTr7GB457x47qhgsxgqFwTy5t7]The District shall have advised the Dealer Manager promptly of (i) the occurrence of any event (other than one expressly contemplated by the terms of the Invitation) that could cause the District to withdraw, rescind or terminate the Invitation or would permit the District to exercise any right not to purchase Target Bonds tendered under the Invitation, (ii) the occurrence of any event, or the discovery of any fact, the occurrence or existence of which it believes would make it necessary or advisable to make any change in the Invitation or Additional Material being used or would cause any representation or warranty contained in this Agreement to be untrue or inaccurate, (iii) any proposal by the District or requirement to make, amend or supplement the Invitation or any Additional Material pursuant to any applicable law, rule or regulation, (iv) its awareness of the issuance by any regulatory authority of any comment or order or the taking of any other action concerning the Invitation (and, if in writing, will have furnished the Dealer Manager with a copy thereof), (v) its awareness of any material developments in connection with the Invitation or the financing thereof, including, without limitation, the commencement of any lawsuit relating to the Invitation, and (vi) any other information relating to the Invitation, the Additional Material or this Agreement which the Dealer Manager may from time to time reasonably request.
0. No Dealer Manager Duties and Obligations Beyond Those Set Forth Herein.  It is expressly understood and agreed that the Dealer Manager’s duties and obligations in connection with this Dealer Manager Agreement are confined to those expressly defined herein, and no additional covenants or obligations shall be read into this Dealer Manager Agreement against the Dealer Manager.  
0. Survival.  This Section 7 and Sections 2, 6, 8 and 10 hereof and the representations and warranties of the District set forth in Section 4 hereof shall survive any failure by the District to commence the Tender Offer, any termination, except a termination pursuant to Section 3(b)(ii) hereof, expiration or cancellation of this Agreement, any completion of the engagement provided for by this Agreement or any investigation made on behalf of the District, the Dealer Manager or any Dealer Manager-Related Person and shall survive the acquisition of Target Bonds pursuant to the Tender Offer or the termination of the Tender Offer.
0. Governing Law.  This Agreement shall be governed by, and construed in accordance with, the laws of the State.
0. Notices.  Any notice or other communication to be given to the District under this Agreement may be given by delivering the same in writing to the Chief Financial Officer of the District, or to such other person as he may designate in writing, at 1660 Blake Street, BLK-34, Denver, CO  80202, and any notice or other communication to be given to the Dealer Manager under this Agreement may be given by delivering the same in writing to Wells Fargo Bank, N.A. at 30 Hudson Yards, 15th Floor, New York, NY  10001, Attention: Julie Burger, Managing Director.  The approval of the Dealer Manager, when required hereunder, or the determination of their satisfaction as to any document referred to herein, shall be in writing signed by the Dealer Manager and delivered to the Comptroller of the District.
0. Miscellaneous.
9. This Agreement embodies the entire agreement and understanding between the parties relating to the subject matter hereof and supersedes all prior agreements and understandings related to such subject matter, and it is agreed that there are no terms, understandings, representations or warranties, express or implied, other than those set forth herein.
9. This Agreement will inure to the benefit of and be binding upon the parties and their successors (including any successors or assigns of the Dealer Manager), and will not confer any rights upon any other person.  No director of the District shall incur any personal liability for approving or executing this Agreement, taking any action or omitting to take any action required or permitted hereunder or otherwise by reason of or in connection with this Agreement, the Series 2026A Bonds, the Invitation, the Additional Material or any of the transactions or other matters contemplated by any of the foregoing.
9. The Dealer Manager may share any information or matters relating to the District, the Invitation and the transactions contemplated hereby with its affiliates, and such affiliates may likewise share information relating to the District with the Dealer Manager.
9. All representations, warranties, covenants and agreements by the District and the Dealer Manager in this Agreement shall remain operative and in full force and effect regardless of any investigation made by or on behalf of the Dealer Manager and shall survive the tender and corresponding purchase of the Target Bonds.  
9. If any term, provision, covenant or restriction contained in this Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable or against public policy, the remainder of the terms, provisions, covenants, and restrictions contained herein shall remain in full force and effect and shall in no way be affected, impaired or invalidated.  The District and the Dealer Manager shall endeavor in good faith negotiations to replace the invalid, void or unenforceable provisions with valid provisions, the economic effect of which comes as close as possible to that of the invalid, void or unenforceable provisions.
9. An independent registered municipal advisor (as defined in SEC Rule 15Ba1-1(d)(3)(vi)) has been engaged to advise the District in connection with the issuance of the Series 2026A Bonds and the Tender Offer.  The District acknowledges that in connection with the provision of the services under this Agreement, the Dealer Manager has informed the District that it is relying on the exemption provided under SEC Rule 15Ba1-1(d)(3)(vi) for the participation by an independent registered municipal advisor.  The Dealer Manager is not acting as a Municipal Advisor (as defined in Section 15B of the 1934 Act) and shall have no fiduciary duty to the District in connection with the issuance of the Series 2026A Bonds or the Tender Offer.  The District has consulted with their municipal and other advisors to the extent they deem appropriate in connection with the issuance of the Series 2026A Bonds and the Tender Offer.
9. In connection with the transactions contemplated hereby and the process leading to such transactions, the Dealer Manager is and has been acting solely as a principal and is not the municipal advisor, financial advisor, agent or fiduciary of the District or any affiliate, director, officer, employee, creditor of them or any other person (irrespective of whether the Dealer Manager has provided other services or is currently providing other services to any of them on other matters).  The District expressly disclaims any agency or fiduciary relationship with the Dealer Manager hereunder.  The District understands that neither the Dealer Manager nor the Dealer Manager-Related Parties are municipal advisors and neither is providing (nor is the District relying on the Dealer Manager or its affiliates for) tax, regulatory, legal or accounting advice.  The District acknowledges that it has consulted with its financial and/or municipal, legal, accounting, tax and other advisors, as applicable, to the extent it has deemed appropriate.  The rights and obligations that the District may have to either the Dealer Manager or its affiliates, under any credit or other agreement, are separate from the District’s rights and obligations under this Agreement and will not be affected in any way by this Agreement.  The Dealer Manager may, to the extent it deems appropriate, retain the services of any of its affiliates to assist the Dealer Manager, as applicable, in providing its services hereunder and share with any such affiliates any information made available by or on behalf of the District.
9. As of the date of the Invitation, the Dealer Manager acting through the Municipal Products Group does not hold any Target Bonds. The Dealer Manager’s affiliates may have holdings of the Target Bonds that they are unable to disclose for legal and regulatory reasons. One or more of affiliates of the Dealer Manager may own or hold the Target Bonds for its own account or the account of its customers. The Dealer Manager has not engaged any affiliates in any manner related to the Tender Offer. To the extent the affiliates hold any of the Target Bonds, these affiliates would be engaged like any other investor or holder of the Target Bonds.
9. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which, taken together, will constitute one and the same instrument.  Delivery of an executed signature page of this Agreement by facsimile or email transmission shall be as effective as delivery of a manually signed counterpart hereof.
EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER RELATED DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
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	Very truly yours,
	

	

	WELLS FARGO BANK, N.A., as Dealer Manager

	
	

	
	

	
	By:  	
	            Julie Burger, Managing Director
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	Accepted:
REGIONAL TRANSPORTATION DISTRICT


	

	By:  	  

	         Kelly Mackey, Chief Financial Officer
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[FORM OF OPINION OF BOND COUNSEL]
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EXHIBIT B
[bookmark: _9kR3WTr6GC467Ms542wx83235B]
[FORM OF OPINION OF COUNSEL TO THE DEALER MANAGER]

[To Come]
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[FORM OF LETTER OF DISTRICT DISCLOSURE COUNSEL]
[To Come]


