
CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
Series 2007A - $188,350,000 
Series 2007B - $24,250,000 
Series 2007C - $34,635,000 

Series 2007D - $147,815,000 

,CLOSING INDEX 

1. Certificate relating to General Bond Ordinance, with certified copy of General Bond Ordinance 
attached thereto. 

2. Certificate relating to Supplemental Ordinances with excerpts of those Supplemental Ordinances 
amending the General Bond Ordinance attached thereto. 

3. Certificate relating to the Passenger Facility Charges Ordinance including as attached exhibits: 
minute extracts (Exhibit A); affidavits of publication in The Daily Journal on July 27, 2007 and 
August 3, 2007 (Exhibits B and C); and a certified copy of the Passenger Facility Charges 
Ordinance (Exhibit D). 

4. Certificate relating to the Series 2007A-B Airport System Supplemental Bond Ordinance 
including as attached exhibits: minute extracts (Exhibit A); affidavits of publication in The Daily 
Journal on July 27, 2007 and August 1, 2007 (Exhibits B and C); and a certified copy of the 
Series 2007A-B Airport System Supplemental Bond Ordinance (Exhibit D). 

5 .  Certificate relating to the Series i1007C Airport System Supplemental Bond Ordinance including 
as attached exhibits: minute extracts (Exhibit A); affidavits of publication in The Daily Journal 
on July 27, 2007 and August 2, 2007 (Exhibits B and C); and a certified copy of the Series 
2007C Airport System Supplemer~tal Bond Ordinance (Exhibit D). 

6. Certificate relating to the Series 2007D-E Airport System Supplemental Bond Ordinance 
including as attached exhibits: minute extracts (Exhibit A); affidavits of publication in The Daily 
Journal on August 10,2007 and August 16,2007 (Exhibits I3 and C); and a certified copy of the 
Series 2007D-E Airport System Supplemental Bond Ordinance (Exhibit D). 

7. Resolutions of Manager of Department of Aviation: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D-E Bonds 

8. Notification by Manager of Revenue to President of City Council pursuant to Section 20-93 of 
the Revised Municipal Code. 



9. Omnibus Certificate, with specirnens of the Series 2007A Bonds, Series 2007B Bonds, Series 
2007C Bonds and Series 2007D Bonds and the CUSIP numbers attached: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

Certificate of Record by City Auditor for the Series 2007A-L) Bonds. 

Certificate of City pursuant to Section 704A of the General Bond Ordinance for the Series 
2007A-B Bonds and Series 20071) Bonds. 

Certificate of Manager of Department of Aviation filed with the City Clerk pursuant to Section 
704C of the General Bond Ordinance for the Series 2007A-B Bonds and Series 2007D Bonds. 

Certificate of Treasurer filed with the City Clerk pursuant .to Section 705 of the General Bond 
Ordinance for the Series 2007C Bonds. 

Certificate of approval of the .issuance of obligations by the City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation with notice of public hearing attached. 

Tax Certificates (including Certificates of the Underwriters, MBIA, AMBAC and the Financial 
Advisors): 

(a) Series 2007A Bonds 
(b) Series 2007B-C Bonds 
(c) Series 2007D Bonds 

Preliminary Official Statement relating to the Series 2007A-C Bonds, dated July 25,2007. 

Official Statement relating to the Series 2007A-C Bonds, dated August 6, 2007. 

Preliminary Official Statement relating to the Series 2007D-12 Bonds, dated August 7, 2007. 

Official Statement relating to the Series 2007D Bonds, dated August 20, 2007. 

Pricing Certificates of the Treasurer pursuant to Section 302C of the Series 2007A-B Airport 
System Supplemental Bond Ordinance, pursuant to Section 302B of the Series 2007C Airport 
System Supplemental Bond Ordinance, and pursuant to Section 302C of the Series 2007D-E 
Airport System Supplemental Bond Ordinance: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

Continuing Disclosure Undertaking for the Series 2007A-C Bonds. 

Continuing Disclosure Undertaking for the Series 2007D Bonds. 

DTC Letter of Representations. 



Report dated July 25, 2007 of the Airport Consultant together with Consent of Airport 
Consultant pursuant to Section 5(d)(8) of the Series 2007A-B Bond Purchase Agreement, 
pursuant to Section 5(d)(8) of the Series 2007C Bond Purchase Agreement, and pursuant to 
Section 5(d)(8) of the Series 200'7D Bond Purchase Agreement (Report included as Appendix A 
to the Official Statements relating to the Series 2007A-C Bonds and the Series 2007D Bonds, see 
Document Nos. 17 and 19). 

Escrow Agreement dated August 29,2007 relating to the Series 2003B Bonds. 

Bond Purchase Agreements: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

Consent to Proposed Amendments to the General Bond Ordii~ance from the Underwriters: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

Preliminary and Final Blue Sky Memoranda: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

Bond Insurers' Financial Guaranty Insurance Policies: 

(a) Series 2007A Bonds 
(b) Series 2007B Bonds 
(c) Series 2007C Bonds 
(d) Series 2007D Bonds 

Consent to Proposed Amendments to the General Bond Ordinance from the Bond Insurers: 

(a) Series 2007A Bonds and Series 2007C Bonds 
(b) Series 2007B Bonds 
(c) Series 2007D Bonds 

Letters of Standard & Poor's Ratings Services, Moody's Investors Service, Inc. and Fitch, Inc. 
rating the Series 2007A-C Bonds (underlying ratings). 

Letters of Standard & Poor's Ratings Services, Moody's Investors Service, Inc. and Fitch, Inc. 
rating the Series 2007A-C Bonds (based upon the Bond Insurance Policies). 

Letters of Standard & Poor's Ratings Services, Moody's Investors Service, Inc. and Fitch, Inc. 
rating the Series 2007D Bonds (underlying ratings). 



Letters of Standard & Poor's Ratings Services, Moody's Investors Service, Inc. and Fitch, Inc. 
rating the Series 2007D Bonds (based upon the Bond Insurance Policies). 

Certificate of Financial Advisors pursuant to Section 5(d)(10) of the Series 2007A-B Bond 
Purchase Agreement, pursuant to Section 5(d)(10) of the Series 2007C Bond Purchase 
Agreement, and pursuant to Section 5(d)(10) of the Series 2007D Bonds: 

(a) First Albany Capital Inc. 
(b) Estrada Hinojosa & Company, Inc. 

Financial Advisors' Closing Memorandum. 

Bond Counsel Opinions: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

Reliance Letters to the Bond Insurer: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

Supplemental Opinion of bond counsel pursuant to Section 5(d)(l)(ii) of the Series 2007A-B 
Bond Purchase Agreement, pursuant to Section 5(d)(l)(ii) of the Series 2007C Bond Purchase 
Agreement, and pursuant to Section 5(d)(l)(ii) of the Series 12007D Bond Purchase Agreement: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

Supplemental Opinion of bond counsel pursuant to Section 303B of the General Bond 
Ordinance: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

Supplemental Opinion of bond counsel regarding the defeasance of the Series 2003B Bonds: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

Reliance Letters to the Bond Insurer: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

Opinions of City Attorney pursuant to Section 5(d)(2) of .the Series 2007A-B Bond Purchase 
Agreement, pursuant to Section 5(d)(2) of the Series 200'7C Bond Purchase Agreement, and 
pursuant to Section 5(d)(2) of the Series 2007D Bond Purchase Agreement. 



Opinions of special counsel to the City pursuant to Section 5(d)(4) of the Series 2007A-B Bond 
Purchase Agreement, pursuant to Section 5(d)(4) of the Series 2007C Bond Purchase Agreement, 
and pursuant to Section 5(d)(4) of the Series 2007D Bond Purchase Agreement. 

Opinions of counsel to the Underwriters pursuant to Section 5(d)(5) of the Series 2007A-B Bond 
Purchase Agreement, pursuant to Section 5(d)(5) of the Series 2007C Bond Purchase Agreement, 
and pursuant to Section 5(d)(5) of the Series 2007D Bond Purchase Agreement: 

(a) Sherman & Howard L.L.C. 
(b) Greenberg Traurig, LLP 

Opinions of Counsel to the Bond Insurers pursuant to Section 5(d)(3) of the Series 2007A-B 
Bond Purchase Agreement, pursuant to Section 5(d)(3) of the Series 2007C Bond Purchase 
Agreement, and pursuant to Section 5(d)(3) of the Series 2007D Bond Purchase Agreement; and 
Certificates of MBIA regarding Official Statement. 

Delivery Certificates and Cross Receipts: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

Verification Reports of Causey Demgen & Moore Inc., certified public accountants, relating to 
the refunding of the Series 2003R Bonds. 

IRS Information Forms 8038 and 8038-G and Evidence of M:ailing. 

Notice of Prior Redemption and Defeasance of City and C:ounty of Denver, Colorado, Airport 
System Revenue Bonds, Series 2003B. 

Closing Memorandum. 





CITY AND COUNTY OF DENVER, COLORADO 
CERTIFICATE RELATING TO GENERAL BOND ORDINANCE, 

ORDINANCE NO. 626, SERIES OF 1984 

I hereby certify that I am the duly appointed, qualified and acting Clerk and Recorder of 
the City and County of Denver, Colorado (the "City"), and that with respect to the 1984 Airport 
System General Bond Ordinance, enacted as Ordinance No. 62:6, Series of :I984 (the "General 
Bond Ordinance"): 

1. The attached certified copy of the General Bond Ordinance is a true, full and 
correct copy of the General Bond Ordinance, as enacted and approved (except that the cover 
thereto attached and the table of contents therein contained werle not a part of the General Bond 
Ordinance, as enacted); the same has been duly signed and attested, both on the original General 
Bond Ordinance and on the ordinance record, which ordinance record is im my custody and 
control as Clerk and Recorder; and the signing and attestation were by the officers who at the 
time of such signing and attestation were the President of the City Council, the Mayor, and the 
Clerk and Recorder, respectively, of the City. 

2. The General Bond Ordinance has not been repealed and is in full force and effect. 

IN WITNESS WHEREOF, I have hereunto set my hand this 29th day of August, 2007. 

flerk (nd ~ecord&(~x-0flcio Cl& 
of the City and County of Denver 



CITY AND COUNTY OF DENVER 
STATE OF COLORADO 

Clerk and Recorder, Ex-Officio 
Clerk of the City arld Cpunty of 1:)enver 

@& Deputy Lhlmbff 



ORDINANCE NO. 6 2 6 muNcIL BILL No. L 4 . 4  
SERIES OF 1984 COMMITTEE OF REFERENCE 

e-- 
FI-c . 

I 

A B I L L .  .- 
-%>- -= - - --__- 

AN ORDINANCE DESIGNATED AS WE "1984 AIRPORT SYSTW. GENERAL 
BOND ORDINANCE;" VNCERNIlJG THE AIRPORT FACILITIES OF TEE 
CITY AND COUNTY 0 1  DENVER; ESTABLISHING GENERAL PRWLSIONS 
RELATING TO AIRmRT SYSTEM REVENUE BONDS; PRWIDIE THE 
FORMS, TERMS, AND CONDITDONS OF TEE BONDS, 'IWE MN3R AND 
TERMS OF THJ3 I R  ISSOANm, MANNER OF !l'WZIR E)(ECVPION, Tim 
METHOD OF THEIR PAYMENT, AND TEE SECURITY T B E m R t  PRCJVID- 
I N G  FOR THE C a L E Q P I O N  AND DISPOSITDON OF RWENUES DERIVED 
FROM THE OPERATION OF SUCB AIRPORT FACILITIES; PLEDGING 
SUCH REVENUES TO TBE PAYMENT OF THE BONDS; PMIDING VARI- 
OUS WENANTS, AGREmNTS, AND OPlER DETAILS, AND MAKING 
OTHER PRWISIONS CONCERNIN AIREORT FACILITIES, THE BmDS, 
REFUNDING AND IMPR WEMENT PROJEQ'S, AND AIRKlRT EACIZITIES 
REVENUES; RATIFYIS AaXN ERRTICXJSiY TAKENbPSJD RELRTIX 'TO 
THE FO RFGOING MATTERS; PRWIDING OmER MATTERS RELATING 
THERETO; DECLARIMG AN EMERSENCY; AND PRWIDIZ THE EPFEO 
TNE DATE HEREOF. 

(1) WHEREAS, the City and County of Denver, in  the  S ta te  of 
Colorado ( t he  "City" and the  "State,  " respeatively) , is a ml:lnicipal 
corporat ion duly organized and ex i s t i ng  a s  a home- rule c i t y  under 

I a r t .  XX, S t a t e  Constitution-,..and under the  m r t e r  of the City (the 
"Cha r t e r , "  r e f e r e n c e s  t o  prou.$sions t h e r e i n  being t o  t h e  1960 
Compilation), and i s  a p o l i t i c a l  subdivis ion of t he  S ta te ;  and 

( 2 )  WBEREAG, subject  t o  exceptions here  i rrelwant, a l l  
l e g i s l a t i v e  powers posessed by the City, conferred by art .  XX:, Sta t e  
Consti tution,  or contained i n  t h e  Charter, or othemise exinking by 
operat ion of law, are vested i n  t he  City Council; and 

( 3 )  WBEREAS, pursuant t o  a r t ,  XX, S t a t e  ConstitutJ.on, the 
Cha r t e r ,  and i ts  plenary grant  of powers f o r  the  government and 
administration of its local and municipal matters, the City has h e r e  
to fore  acquired and now owns, operates, and maintains certain a i rpor t  
f a c i l i t i e s  and a f t e r  a l l  prerequisite action, the City  ha^ he~retofore 
issued t he  following: 

A. City and County of Denver, Colorado, Airpo.ct 
Reven Bw.Bonds, Ser iebC 'A; June 1, 1960, as authorized by 
Ordinantre No. 60, Ser lbs  of 1960, and Ordinance No. 1416, 
S e r i e s  of 1960; 

B. City and County of Denver, Colorado, Airpolct 
Revenue Bonds, S e r i e s  January 1, 1964, a s  authorized by 
Ordinance No. 64, Ser ies  of 1964, and Ordinance No. 145, 
S e r i e s  of 1964; 

C. City and County of Denver, Colorado, Airport 
Improvement Revenue Bonds, S e r i e s  January 1, 1969, i%s 
a u t h o r i z e d  by Ordinance No. 100 ,  S e r i e s  of 1969, and 
Ordinance No. 155, Se r i e s  of 1969; and 



D. City and County of Denver, Colorado Airport 
Improvement Revenue Bonds, S e r i e s  1982, a s  authorized by 
Ordinance No. 728, S e r i e s  of 1982,  Ordinance No. 729, 
S e r i e s  of 1982, and Ordinance No. 730, Series of 1982; and 

(4) WHEREAS, pursuant t o  an Escrow Agreaaent dated a s  of 
June 1, 1982 ( a s  amended by an Amendatory Escrow Agreenent dated a s  
of December 1, 1982) , between t he  City and The Colorado Natforvnl Bank 
of Denver, and t o  an Escrow Agreement t o  be dated a s  of Nwmber 15, 
1984, between t h e  City and an Escrow Bank ( a s  defined below) t o  be 
designated therein ,  the  City has  effected or  w i l l ,  on or befare the 
f i r s t  issuance of any bonds hereunder, have effected legal def eaeance 
of a l l  of the  a bove-designated a i rpor t  revenue bonds olhstanding r and 

( 5 1  WHEREAS, t h i s  1984 A i r p o r t  System General  Bond 
Ordinance is intended t o  govern t h e  issuance of, and establish gen- 
e r a l  provisions relating to, the City's a i rpor t  revenue bonds (except 
Special  Fac i . l i t i e s  Bonds, as defined below). 

NOW, TEEREFORE, BE IT  ENACTED BY THE COUNCIL OF THE CITY 
AND COUNTY O:P DENVER: 



ARTICLE I 

Sec t ion  : L O 1 ,  Short~IJUJl.e. This ordinance may be c i ted  a s  
t h e  "1984 Airpor t  System General Bond Ordinance." 

Sec t ion  l02. -. 
A. Def. For a l l  purposes  of t:.his 

Instrument and of any instrument amendatory hereof or nup- 
plemental hereto,  except where the  cvntext by c lea r  irnfli- 
ca t ion  otherwise  requires:  

(1) The term "~~~JLcs" means t o  open, l ay  out, 
e s t a b l i s h ,  purchase, construct ,  secure,  i n s t a l l ,  recmw 
s t r u c t ,  leases  option, receive, or otherwise acqu i re ,  or 
any combination thereof.  

(2 )  "-" or  "wt Sv-" means t h e  
f o l l o w i n g  f a c i l i t i e s ,  whether h e r e t o f o r e  or  h e r e a f t e r  
acquired by t h e  City and whether located within or witltlout 
the boundaries of t h e  City:  

( a )  The present ly  e x i s t i n g  Staple ton 
In te rna t iona l  Airport;  

(b)  A l l  o ther  a i r p o r t s ,  h e l i p o r t s  o r  
f unct ion.a l ly  s imi la r  av ia t ion  f a c i l i t i e s ;  and 

( c )  A l l  other f a c i l i t i e s  of whatsower 
na tu re  r e l a t i n g  t o  or  otherwise used in connec- 
t i o n  with t h e  foregoing, indluding without lid- 
t a t i o n  buildings,  structures,  terminals, p r k i n g  
and ground t r a n s p o r t a t i o n  f a c i l i t i e s ,  roadways, 
l a n d ,  hangars ,  warehouses,  runways, shops ,  
ho te l s ,  motel s and adminis t ra t ion of f i c e s .  

The teqms do no t  include any Special J?acilit:l.es, 
except t o  t h e  ex ten t  otherwise provided herein.  

( 3 )  "Aj&port _Cansultantn means a n  independent 
a i  rpor t management consul tant  o r  a i r p o r t  management oow 
s u l t i n g  firm, a s  f ran  time t o  tim appointed by the Mamger 
on behalf  and i n  t h e  name of t h e  Citys 

(a)  Who has a wide and favorable repu- 
t a t i o n  f o r  s p e c i a l  s k i l l  and knowledge i n  
methods of the  development, operation, and maw 
agement of a i  rpor t s  and a i r p o r t  f a c i l i t i e s ;  but 

(b) Who is n o t  i n  t h e  regu la r  employ 
o r  con t ro l  of t h e  City. 

( 4 )  "vn means t h e  engineer f o r  
t h e  Airpor t  System, i n  t h e  regular  con t ro l  and employ of 
t h e  Manager on behalf of the City, or h i s  designee, and h i s  
successor i n  funct ions ,  i f  any. 

(5) "Airport Svstem ~ u n , " ' r n e m s  t h e  separa te  
fund designated a s  the  "City and County of Denver, Air~:~ort  
System Fund, " crea ted  i n  S 501 hereof, which f m d  aonsl.sts 
of a s e l f - b a l a n c i n g  group of a c c o u n t s  and subaccounts 
r e l a t i n g  t o  t h e  Airpor t  Sys tm,  and t o  which t h e  var ious  
a c c o u n t s  he re in  created or otherwise designated re la te .  
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( 6 )  wAt+orntevm means t h e '  a t t o r n e y  f o r  the 
AirboA T t e m  , i n  the  regular control  and employ of t h e  
City, or is designee,, and h i e  successor , in functions, if 
any. . . 

(71 m- I * miins an opinion signed 
by an  a t t o r n e y  or by a f i rm of. a t to rneys  of recognized 
standing (who may be the  Attorney), eelected, retained, ana 
compenoated by the City. 

(8) "-" means. t h e  andi tor  of the City, or 
h i s  designee,  and h i s  succesaor  i n  functions,  if any. 

(9)  '"-Fun mems t h e  specia l  and separa te  ' 

account  des igna ted  a s  the  "City and County of Denver, 
! A i r p o r t  System .Revenue Bonds, I n t e r e s t  and P r i n c i p a l  , . . . . 
-i Reticeinent Fund, creaked i n  5 502 D hereof. : I 

(10)  m&g&E-m f o r  any period means 
the Debt Service Requirements payable during slich period 
excluding t h e  amount of any Credit  F a c i l i t y  Obligations . 
paya.ble ( o r  f o r  which r e s e r v e s  a r e  r e q u i r e d  t o  be 
deposited) during such period. 

(11) "-. m a n s  t h e  spec ia l  and 
s e p a r a t e  account  designated ad t h e  -City and County 02 
Denver, Airport  System Revenue Bonds, Bond Reserve E'und, 
creaked i n  5. 502 E hereof. 

(12) "80ndsm means bonds, notes, c e r t i f i c a t e s ,  

' I  commercial paper, o r  other s e c u r i t i e s  i ssued pursuant t o  
t h e  provisions of t h i s  Instrument which a r e  payable from 
t h e  Elet Revenues af the Airport System and which payment is 
secured by a p ledge o.E and l i e n  on such Net Revenues, 
including without l imi t a t ion  Completion Bonds, Refunding 
 bond^;, S e r i a l  Bonds, Term Bonds, Credit  Enhanced Bonds, 
Option Bonds, Capital Appeciation Bonds, and Variable mte 
Bonds j but t h e  term doer3 not inclu* any Special Faci l i t ies  
Bondrr or Subordinate Bonds. 

(13) '-* means Bonds 
which by t h e i r  terms appreciate i n  value t o  a stated faoe 
amour~t a t  maturity. . . 

( 14) "Ca&tal-Eundm means t h e  special and 'sepa- 
r a t e  account designated a s  the "City and County of Ceriver: . 
Airpc~rt  Syet em Capital Improvement and Replacement Fund, 
created i n  S 502 G hereof. 

(15) means t h e  
s p e c l a l  and separate '~nbaccount  wi th in  the  Project  Fund 
des igna ted  a s  t h e  "City and County of Denver, Airport  
System Revenue Bonds, Capital ized I n t e r e s t  Accountm, cre- 
ated  i n  S 504 A hereof. 

'-(16) n - -  means t h e  home-rule charte; sf  
t h e  Ci ty ,  a s  a m e m r o m  time t o  time, and t h e  derm 
includes any succesaor charteb or l i k e  docuncnt ado#ed ao . 
the organic law of the  City. I 

(17) 'em means the  municipal corporation and 
body corporate and p o l i t i c  lmown a s  the  C i t y  and County d 
Denver, Colorado, and t h e  term inclu&s any municipal mr- 
poraition which may ~u<:Ceed t o  ownership of the  Airport  
Syst cm. 

(181 '-&" or .CpUncilm mean8 the c i ty  
councril of the  City, a lso  designated ui the a a r t e r  a s  the 



"board of councilmen,." and includes any successor governing 
body of the  City. 

(19) "Clerkw means t h e  Clerk and Recorder, ex- 
o f f i c i o  Clerk of the  City, o r  a deputy c le rk  of the  Ci ty  
whenever t h e  Clerk is unable t o  a c t  i n  such capacity,  or 
t h e i r  des ignees ,  and t h e i r  successors  i n  funct ions ,  :Lf 
any. 

(20) The term "commercialbank" means a s t a t e  o r  
na t iona l  bank or  t r u s t  company which i s  a member of t h e  
Federal Deposit Insurance Corporation and of t h e  Federal 
Reserve System, which has a shareholders' equ i ty  (e. g., 
c a p i t a l  stock, surplus,  and undivided p r o f i t s ) ,  however 
denominated, of 825,000,000 . O O  o r  more, and which :La 
loca ted  within  t h e  United S ta tes ,  and such term includes, 
without l imi ta t ion ,  any t r u s t  bank. 

(21) "-Bonds" means Bonds issued f o r  
the purpose ,of defraying addit ional m a t  of an lhprovemelnt 
Project  and thereby implementing its completion. 

(22) " c l o n s u l i n c r . -  means any registered 
o r  l icensed profess ional  engineer, any firm of sucb engl- 
neers,  any l i censed  professional architect ,  o r  any firm (of 
such a r ch i t e c t s ,  a s  from time t o  time appointed and desilg- 
nated by t h e  Manager on behalf  and i n  t he  name of t h e  
City t 

(a )  Who has a wide and favorable repu- 
t a t i o n  f o r  s k i l l  and experience i n  the  f i e l d  of 
d e s i g n i  ng, preparing p lans  and spec i f i c a t i ons  
fo r ,  and supenris ing construct ion of, a i r p o r t s  
and a i r p o r t  f a c i l i t i e s ;  

(b) Who is en t i t l ed  t o  practice and is 
prac t ic ing  a s  such under the  laws of the  State; 
but 

(c)  Who is no t  i n  t h e  regular aontrol 
or employ of the  City. 

(23) "Costw means t h e  C i t y ' s  c o s t s  proper1.y 
a t t r i b u t a b l e  t o  any hprwenent  Project, ReEunding Projecl:, 
or combination thereof (as  the  aontext requires), includi~fig 
without l imi ta t ion :  

( a )  The costa  of labor and materials, 
of machinery, furniEhings, and equipoent, and of 
t h e  r e s to r a t i on  of property damaged or destroyed 
i n  connection with construct ion work; 

( b )  The cos t s  of insurance premiums, 
indemnity and f i d e l i t y  bonds, financing charges, 
bank fees ,  taxes, Rr other  municipal or gover- 
mental charges 1awf.ully l ev i ed  o r  assessed: 

~ ( c )  Administrative and general  over- 
head costs1 

( (dl  The c o s t a  of reimbursing funds 
advanced by the  City, including any intraiund or 
i n t e r f  und loan, or advanced with the approval of 
t h e  C i t y  by t h e  S t a t e ,  any c i t y ,  t h e  Federal 
Government, or by any other person, or any corn 
b i ~  t i on  thereof: 



( e )  The casts of surveys, appraisals, 
plal is ,  designs,  spec i f i ca t ions ,  or  e s t imates ;  

( f )  The costs ,  f e e s  and expenses of 
pr in . ters ,  engineers,  a r c h i t e c t s ,  f inancial  a>* 
sul t :ants ,  l e g a l  advisors ,  or o ther  agen t s  g r  
employees ; 

(g ) The a) Bts of pub1 ishing, reproduc- 
ing, posting, mailing, or recording; 

(h) The o o s t s  of c o n t i n g e n c i e s  o r  
reserves;  

(i) I n t e r e s t  on Bonds for  such period 
a s  may be determined by Supplemental Ordinance, 
any d i s c o u n t  on t h e  s a l e  or  r emarke t ing  of 
Bond.8, any reserves  fo r  the p a p n t  of Bonds, or  
any other  c o s t s  of issuing, carrying or repaying 
Bonds or of purchasing, carrying, and se l l ing  or 
redeeming Investment: Securities, including with- 
o u t  l i m i t a t i o n  any f e e s  o r  charges of agents,  
t r u e l t e e s  o r  o t h e r  f i d u c i a r i e s ,  and any fees ,  
premiums or  o ther  c o s t s  incur red  i n  connection 
with any Credi t  F a c i l i t y ;  

( j) The ccrsts of amending any resolu- 
t ion ,  ordinance o r  o t h e r  instrument re la t ing t o  
Bonds ; 

( k )  T h e  c o s t s  o f  r e p a y i n g  a n y  
shor t - t e rm f inancing,  const ruct ion loans,  and 
o t h e r  temporary loans ,  and of t h e  inc iden ta l  
expenses incurred i n  connection with such loans; 

(1) The costs of acquiring any proper- 
t y ,  r i g h t s ,  easerne:nts, l i censes ,  p r iv i l eges ,  
agr  eenents,  or f ranclhises ; 

(m) The c o s t s  of demolition, removal, 
and . re locat ion;  

(n)  A l l  o ther  lawful c o s t s  a s  may be 
determined by t h e  Manager. 

(24)  . " C r e d i t & a r x e d  B a n  means Bonds, the  
payment of which, or  o t h e r  r i g h t s  i n  respect  of which, is 
secured i n  whole or  i n  pa.rt  by a Credi t  Fac i l i ty .  

( 2 5 )  "Credit P a c i l i L y "  means any l e t t e r  of 
c r e d i t ,  p ~ l i c y  of bond insurance, surety bond, guarantee or 
s i m i l a r  i n s t r u m e n t  i ssued by a f i n a n c i a l ,  insurance or  
o the r  i n s t i t u t i o n  and which provides = c w i t y  or l iquidi ty  
i n  r e s p e c t  of Bonds. 

(261 5 v " means repay- 
ment or o the r  o b M : r r . " m i t y  i n  respect 
of draws o r  o ther  payments o r  disbursements made under a 
Credi t  F a c i l i t y ;  but  only i f  such ob l iga t ions  have a l i e n  
on t h e  Nel: Revenues of t h e  Airport System on t h e  same pri- 
o r i t y  a s  ,the l i e n  thereon. of Bonds. 

(27)  service -" for any period 
means the  s u m  of : 

( a )  The amount r e q u i r e d  t o  pay t h e  
i n t e ~ r e s t  on any Bonds during such period; 



1 b )  The amount r e q u i r e d  t o  p y  t h e  
p r i n c i p a l  o r  Redemption P r i c e  of any Bonds 
during such period, whether a t  s ta ted  or t h e r e  
to£  ore  extended maturity, upon mandatory redanp  
t ion ,  upon t h e  exerc i se  of any option t o  redeem 
or  r e q u i r e  tender  of such Bonds i f  the City has  
i r r e v o c a b l y  committed i t s e l f  t o  exerc i se  such 
option,  or  by reason of any other  circumstance 
which w i l l ,  with c e r t a i n t y ,  occur during such 
period;  and 

(c) The amount of any Credit Faci l i ty  
O b l i g a t i o n s  r e q u i r e d  t o  be p a i d  d u r i n g  s u c h  
period. 

No payments required f o r  any Option Bands, other Bonder cc 
Credi t  F a c i l i t y  Obligations vhich mw be tendered o r  otherc 
wise presented f o r  payment a t  t h e  opt ion or demand of the 
owners thereof ,  o r  vhich mw otherwise become due by reasan 
of any o the r  c i  r cms tance  which w i l l  not, with aertainty, 
occur dur ing  such period, hall be included i n  any canput* 
t i o n  of Debt Service Requirements p r i o r  t o  t h e  s t a t e d  Or 
t h e r e t o f o r e  ex tended  matur i ty  o r  o therwise  c e r t a i n  du~e 
d a t e s  the reof ,  and a l l  such payments s h a l l  be deemed t o  fre 
requ i red  on such s t a t e d  o r  the re to fo re  extended maturitiy 
d a t e s  o r  otherwise c e r t a i n  due dates. m e p t  fo r  any h i e  
t o r i c a l  p e r i o d  f o r  which t h e  a c t u a l  r a t e  o r  r a t e s  a r e  
d e t e r m i n a b l e  and e x c e p t  a s  o t h e r w i s e  provided here in ,  
Var iable  Rate Bonds, and Credi t  Fac i l i ty  Obligations whic!h 
bear  i n t e r e s t  a t  a v a r i a b l e  r a t e ,  s h a l l  be deemed t o  betr~r 
i n t e r e s t  a t  a f i x e d  annual r a t e  equal t o  t h e  p r e v a i l i n ~ g  
r a t e  of such V a r i a b l e  R a t e  Bonds o r  C r e d i t  F a c i l i t y  
Obl iga t ions  on the da te  of computation; p r w i d e d  t h a t  i n  
any computation (i) of Minimum Band Reserve; (ii) rela t ing 
t o  t h e  i s s u a n c e  of a d d i t i o n a l  Bonds required by S 704C 
hereof 1 o r  ( iii) requi  red by t h e  r a t e  maintenance mvenant 
of  S 901 hereof,  Var iable  Rate Bonds s h a l l  be deemed t.o 
bear  i n t e r e s t  a t  a f i x e d  annual r a t e  equal t o  the  averasp 
of the  d a i l y  r a t e s  of such Bonds dur ing the  ( ix)  365 con- 
s e c u t i v e  days (or any l e s a e r  per iod such Bonds have been 
Outs tanding)  next preceding t h e  date  of computation; or  
( x )  with respect  t o  any Variable Rate Bcnde which a r e  bein,g 
i s s u e d  on the  date o£ canputation, the  i n i t i a l  ra te  d such 
Bonds upon issuance. Further,  i n  any mmputation re la t ing 
t o  t h e  i s s u a n c e  of a d d i t i o n a l  Bonds required by S 7014 
hereof and any computation required by the  r a t e  maintenanc:e 
covenant i n  S 901 hereof,  there & a l l  be excluded £ran the 
computation of Debt Service  Requi renents amounts which a r e  
i r r e v o c a b l y  committed t o  make such payments dur ing such 
p e r i o d ,  i n c l u d i n g  without l i m i t a t i o n  any amounts i n  a.n 
Escrow Account and any proceeds of Bonda dewsi ted  t o  tine 
c r e d i t  of t h e  Capi ta l ized I n t e r e s t  Account. 

( 2 8 )  "Director" means t h e  Deputy Manager of 
Pub l i c  Works-Aviation, in t h e  regular control and employ CIE 
t h e  Manager on behalf of the  City, or h ie  designee, and any 
successor i n  funct ions ,  if any, 

(29) The term "mu means t o  ' furnish machin- 
ery,  veh ic les ,  furni ture ,  appra tus ,  or other e q ~ i p n t t  clr 
any combination thereof.  

( 3 0) "-" rneans any ape ci a1 and sep- 
a r a t e  account e s t a b l i s h e d  with an  Escrow Bank i n  whole clr 
i n  part: with t h e  proceeds of any Refunding Bonde or othe!r 
moneys t o  p r o v i d e  f o r  t h e  t ime ly  payment of any Bond 
Requi renent s, 



( 3 1 )  "--Eank" means a t r u s t  bank,  
de s igna t ed  by Supplemental  Ordinance t o  administer an 
Escrow Account. 

(32)  The te rm "-'of default" means t h e  
events s t sa ted  i n  5 1203 h.ereof. 

(331 The term "'facilities" means any real, per- 
sona l ,  01: r e a l  and persona l  proper ty ,  o r  any i n t e r e s t  
the re in ;  and t h e  terms or 
mean any f a c i l i t i e s  (other  than Special Facil i t ies,  except 
t o  t h e  extent  otherwise provided herein) comprising a p r t  
of the  Airport  System, including without l i m i t a t i o n  l and  
f o r  environmental or noise abatement purposes. 

(34)  " J ? c d @ r a l , ~ "  means t h e  Uni ted  
S t a t e s ,  or any agency, ins t rumental i ty t  or corporation 
thereof. 

(35) "-a1 S e m "  means b i l l s ,  cer t i f i -  
ca tes ,  notes, bonds or s imi la r  secur i t ies  which a r e  di rect  
ob l iga t ions  of,  or the  p r inc ipa l  of and i n t e r e s t  on which 
a r e  uncoindi t ional ly  gua.ranteed by, t h e  United States .  

(36) "v . . " means any financial 
consul tant  which is appointed by the  City w i t h  respect t o  
any s e r i e s  of Bonds. h. 

(37) "Fiscal  Y e a r "  means t h e  twelve months cow 
mencing on January 1 of any calendar year  and ending on 
December 31 of t h e  same c a l e n d a r  yea r ,  or any o t h e r  
12-month period which the  appropriate authority &signate8 
a s  t h e  f i s c a l  y e a r  f o r  t h e  o p e r a t i o n  of t h e  A i r p o r t  
System. 

( 3 8) "Grossn me- any income and reve- 
nue derived d i r e c t l y  o r  i nd i r ec t l y  by t he  City f r m  t h e  
operation and use of, or otherwise re la t ing to, the  Airport 
System, whether r e su l t i ng  frcm an Improvement Project, or 
otherwise. The term includes, without limitation, all ren- 
tals, ra tes ,  fees,  passenger taxes,  and other dmrges fo r  
t he  use of t h e  Airport  System, or for any semi- rendered 
by the  City i n  the operation thereof, and, except a s  other- 
wise provided herein, in teres t  and other realized gain from 
any inves tment  of moneys accounted f o r  i n  t h e  var ious  
accounts  of t he  Airport  System Fund, The term does not  
include : 

( a )  Any Bond proceeds and other money 
( i n c l u d i n g  i n t e r e s t )  c red i ted  t o  t h e  Pro jec t  
Fund or  Bond Reserve Fund; 

( b )  Any money r ece ived  a s  g r a n t s ,  
appropriations,  or g i f t s  f  ran the United States, 
M e  Sta te ,  or other souroes, the use of which fa  
l imi ted  by the  grantor or donor t o  the aaquisi- 
t i on  of Airport  Fac i l i t i e s  or other purposes not 
i n c l u d i n g  t h e  paymen t  of D e b t  S e r v i c e  
Requirwents;  

( c )  Excep t  a s  o t h e r w i s e  provided 
h e r e i n ,  any revenues derived from any Special  
F a c i l i t i e s  o ther  than ground renta ls  relating t o  
such Special  Faci l i l - ies  and any moneys paid t o  
t h e  City i n  l i e u  of such ground r en t a l s ;  



( d l  The proceeds  of any insurance  
po l i cy ,  excep t  any such proceeds  derived i n  
respect  of l o s s  of uae or tusiness interrugtion; 

(e l  Any money ( including intereat)  i n  
any Escrow Account or similar acaount pledged t o  
t h e  payment of any ob l iga t ions  t he r e in  speci- 
f ied; and 

( f )  Any money received i n  respect of 
any Credit  Fac i l i t y ,  unless  otherwise provided 
by Supplemental Ordinance. 

( 3 9 )  The t e r m  w F m p r ~ v a w  means t o  exte:nd, 
en l a rge ,  add to,  widen, lengthen, be t t e r ,  a l t e r ,  recon- 
s t r u c t ,  or otherwise improve; but the  term does not m e a l  t o  
g e n e r a l l y  ma in t a in  o r  o t h e r w i s e  r e p a i r  i n  minor ~ r n d  
per iod ic  respect. ' .  ...- 

(40 )  ''W- Projm&" means any project t o  
a c q u i r e ,  improve or equip ( o r  any canbination thereof )  
F a c i l i t i e s ,  a s  authorized and described by Supplemen.ta1 
Ordinance. 

(41) "-" means any ce r t i -  
f i e d  publ ic  accountant, o r  any f i rm ctf c e r t i f i e d  pub,lic 
accountants, duly l icensed t o  p rac t ice  and prac t ic ing  a s  
such under t h e  laws of t h e  S ta te ,  a s  f roan time t o  time 
appointed and mmpenaa ted by t h e  City : 

(a) Who is ,  i n  f a c t ,  independent and 
n o t  under' t h e  control  of the City; 

(b) Who does no t  have aq? substantial  
i n t e r e s t ,  d i r e c t  o r  indirect, with the City;  and 

(c) Who is not connected with the City 
a s  an o f f i c e r  or employee thereof ,  but who may 
be regu la r ly  re ta ined  t o  make annual or similar 
a u d i t s  of any books o r  r e co rds  of t h e  City. 

(42) wInatrumentw means t h i s  1984 Airport Syntem 
General Bond Ordinance, a s  amended and supplemented from 
time t o  time by any Supplemental Ordinance; ,and t h e  term 
w n t  of  t h e  C i t y , "  " m o r v  ~mf," 
w- " or  any ph raa  ct similar import, 
means any ordinance adopted by the  Council. 

(43)  "Interest Accountw means t h e  specia l  and 
separate  subaccount wi thin  the  Bond Fund designated a s  the 
"City and County of Denver, Airport  Syetem Revenue Bontds, 
I n t e r e s t  Account," created i n  S 504 B hereof. 

(44) "InvestmentSecudk&aw means: 

( a )  Fedisral s e c u r i t i e s ;  and 

(b) I f ,  i n  an Attorney's Opinion, the  
l aws  app l icab le  t o  t he  City permit any of t he  
fo l l owing  inves tments  t o  be made a t  t h e  time 
such investment is  made,. any of t he  following: 

(i) C e r t i f i c a t e s  o r  any 
other  evidences of an crwnerehip inter- 
e s t  i n  F e d e r a l  S e c u r i t i e s  o r  t h e  
i n t e r e s t  thereon; 



(ii) I n t e r e s t  bearing bank 
t i m e  d e p o s i t s  e v i d e n c e d  by 
c e r t i f i c a t e s  alf d e p o s i t  i s s u e d  by 
banks incorporated under t h e  laws of 
any s t a t e  (including t he  State1 or the  
Fede ra l  Government, o r  any na t iona l  
banking assoc ia t ion  t h a t  i s  a member 
of t h e  F e d e r a l  Depo sit In su rance  
Corporation, and interes t  bearing eav- 
i ngs  and loan assoc ia t ion  time depoa- 
i t s  e v i d e n c e d  by c e r t i f i c a t e s  of 
d e p o s i t  i s s u e d  by sav ings  and l o a n  
assoc ia t ions  which a r e  members of the  
Fede ra l  Sav ings  and Loan Insurance 
Corporation, i f  (1) such deposits a r e  
f u l l y  insured by the  Federal Deposit 
Insurance Corporation or the Federal 
S a v i n g s  a n d  L o a n  I n s u r a n c e  
Corporation, or (2)  t h e  shareholders1 
equ i ty  (u cap i t a l  stock, surplus ,  
and undivided prof i t s ) ,  however den- 
i n a t e d ,  of such bank or savings and 
loan  assoc ia t ion  i s  a t  l eas t  equal t o  
810,000,000.00, o r  ( 3 )  such depos i t s  
a r e  secured by Federal Securities, by 
o b l i g a t i o n s  d e s c r i b e d  i n  
subparagraphs ( b ) ( i )  or ( b ) ( i i k )  of 
t h i s  d e f i n i t i o n ,  or by .tax-exempt, 
unlimited general obligation bonds of 
a s t a t e  or municipal government rated 
"Am (or i t s  equivalent)  o r  be t t e r  by 
one o r  more n a t i o n a l l y  recognized  
r a t i ng  agencies,' having a t  all times a 
m a r k e t  v a l  ue  i n  t h e  a g g r e g a t e  
( e x c l u s i v e  of accrued  i n t e r e s t )  a t  
l e a s t  equa l  t o  t h e  amount of such  
depos i t s  so secured, including accrued 
i n t e r e s t  ( o r  by a n y  c o m b i n a t i o n  
thereof)  ; 

(iii) Bonds, d e b e n t u r e s ,  
notes,  or other evidences of indebted- 
n e s s  i s sued  or guaranteed by any of 
t h e  following agencies: Federal Farm 
Credi t  Banks; t h e  Export-Import Bank 
of t h e  Uni ted S t a t e s ;  Federal  Land 
Banks ; t h e  Federal National Mortgage 
A s s o c i a t i o n ;  t h e  Tennessee Va l l ey  
Au tho r i t y ;  the1 Government National 
Mortgage Ass0c:iation; t h e  Fede ra l  
F i n a n c i n g  Bank ; t h e  Farmers Home 
Adminisf r a  t i on  ; the  Federal Home Loan 
Bank; or any agency or instrumentality 
of the  Federal Government which shal l  
be e s t a b l i s h e d  f o r  t h e  purposes of 
a c q u i r i n g  t he  ob l iga t ions  of any of 
t h e  foregoing or otherwise providing 
f inancing therefor  I 

( iv )  Repurchase agreements 
with banks described i n  subparagraph 
(b)  (ii) of t h i s  definit ion and govertr 
ment bond d e a l e r s  r epo r t i ng  t o  and 
t rad ing  with t h e  Federal Reserve Bank 
of New York, which agreements  a r e  
s e c u r e d  by d e p o s i t i n g  F e d e r a l  
S e c u r i t i e s  or obligations described i n  
subparagraphs ( b ) ( i )  or ( b ) ( i i i )  of 



t h i s  de f i n i t i on  with an escrow agent 
s a t i s f ac to ry  t o  t he  City, including, 
without l i d t a t i o n  any Federal &serve 
Bank or  any branch thereof;  

(v) Banker s acceptances  
e n d o r s e d  and  guaran teed  by banks 
described i n  subparagraph (b) (ii) of 
t h i s  de f i n i t i on ,  provided t h a t  such 
banks  s h a l l  have  a sha r eho lde r s1  
equity of a t  l e a s t  $50,000,000;. 

(v i )  New housing au thor i ty  
bonds i s s u e d  by p u b l i c  agencies o r  
municipal i t ies  and fu l ly  secured a s  t o  
t h e  payment of both p r i n c i p a l  and 
i n t e r e s t  by a pledge af annual wntr i -  
bu t i ons  under a c o n t r a c t  w i th  t h e  
Federal Government; o r  project  notea 
issued by publ ic  agencies o r  munici- 
p a l i t i e s  and f u l l y  secured a s  t o  t h e  
paynent of both principal and interes t  
by a r equ i s i t i on  or payment agrefment 
with the Federal Government ; 

( v i i )  Obligations issued by 
the  City which a r e  ra ted "A" (OS: i ts 
equivalent) ,  o r  be t t e r  by one or more 
nat ional ly  rewgnized rating agenciee, 
but. excluding any Bonds or Subordinate 
Bonder and 

( v i i i )  Such other investments 
a s  t h e  Treasurer may be authorized to 
make with  t h e  gene ra l  funds of t he  
City. 

(45) "ma means t h e  manager of t he  City ' le 
Department of Public Works, or h i s  designee, and successcx 
i n  functions,  i f  any. 

( 46) "Mavor' means the  mayor uf the City, or h!Ls 
designee, and h i s  successor i n  funct ions ,  i f  any. 

(47 "Hinimum.Bondm means t h e  maximl.rm 
amount of i n t e r e s t  payable a s  Bond Requirements i n  aleby 
Fiscal  Year, or portion there&, during the  period wmnc::- 
i ng  on the da te  of such computation and ending on the  lar!#t 
d a t e  on which t he  Bonds t o  which such Bond Requirenenks 
r e l a t e  w i l l  be Outstanding. For purposes of determining 
t h e  Minimum Bond Reeeme, the accreted value (d any Capitiil 
App rec i a t i on  Bond s h a l l  no t  be deemed t o  be i n t e r e ~ l t  
thereon. Any computation hereunder s h a l l  be computed a~r 
recomputed a t  t h e  time any s e r i e s  of Bonds is issued, but 
may be recomputed mor e f r k u e  n t l  y. 

(4 8) ")." 
means, for  any Fiscal  Year, an amount equal t o  the  monthly 
average of a c t u a l  Operation and Maintenance Expenees & title 
A i r p o r t  System du r ing  t h e  nex t  preceding F i sca l  Year. 

(49)  "mRevenues" means t h e  Gross Rwenucs 
remaining a f t e r  t h e  deduction of Opration and Maintenance 
Expenses. 

( 5 0 )  "Net L m "  means a l e a s e  of 
f a c i l i t i e s  r e l a t i n g  t o  t h e  A i r p o r t  System or Specicil. 
F a c i l i t i e s  entered i n t o  by t h e  City pursuant t o  which tlhe 



l e ssee  or l icensee agrees t o  ply t o  the C i t y  r e n t a s  during 
t he  term thereof,  and t o  pay i n  addition a l l  operation and 
maintene~nce expenses r e l a t i n g  t o  t h e  l eased  f a c i l i t i e s ,  
includingr, without l im i t a t i on ,  maintenance m a t s ,  insur- 
ance, andl a l l  property taxes and assessments naw or hereaf- 
t e r  lawful ly  levied.  

(51) The te rm "-" means a newspaper 
p r in ted  i n  the  English language, published a t  l e a s t  once 
each calendar week. 

(52)  "(lneration m a s  
all reasonable and necessary current expenses of the  City, 
paid or a.ccrued, of operating, maintaining, and repairing 
t he  Airport  System. The term includes without limitation: 

( a )  Engineering, auditing, reporting, 
legerl, and other  overhead expenaes d the  vari- 
ous departments of t he  City ( including without 
l i m i t a t i o n  t h e  expense s  of t h e  T r e a s u r e r )  
d i r e c t l y  re la ted  and reasonably allocable t o  the 
admj.nistration,  operation,  and maintenance of 
t h e  Airpor t  System; 

( b )  F i d e l i t y  bond and proper ty  and 
l i a b i l i t y  i n su rance  premiums r e l a t i n g  t o  the 
Airport  System, or a reasonably alloqable h a r e  
of a premium of any b l anke t  bond o r  p o l i c y  
rela. t ing t o  t h e  Airport  Systen; 

(c) Payments t o  pension, re t i rementr  
heal. t h ,  and h o s p i t a l i z a t i o n  funds, and o ther  
i n su rance ,  and t o  any sel f - insurance fund as 
insuaance premiums no t  i n  excess  of such preni- 
ums which would otherwise be required f o r  such 
i n s  clr ance ; - 

( d l  Any general  (ad valoran) taxes,  
assc!ssments, e x c i s e  t a x e s ,  o r  o t h e r  charges 
which may be lawful l~y impoeed on t h e  City, t h e  
Airpor t  System, the  revenue, o r  income derived 
t h e r e f  rom, o r  any  p r i v i l e g e  i n  connec t ion  
therewith ; 

( e l  The r ea sonab l e  cha rge s  of t h e  
Paying Agent and any o t h e r  d e p o s i t a r y  bank 
r e l a t i n g  t o  Bond t 

( f )  Coa ts  of c o n t r a c t u a l  services ,  
professional se rv ices r  s a l a r i e s ,  other admini- 
t r a t i v e  expenses, and cos t s  of mater ia ls ,  s u p  
p l i e ! ~ ,  r e p a i r s ,  and  l a b o r ,  r e l a t i n g  t o  t h e  
A i r p o r t  System or t o  Bonds, including without 
l i m i t a t i o n  t h e  reasonable expenses and cmpensa- 
t i on  of trustees, ,  . receivers,  or other agents or 
SEd'tlciariee ; 

( g )  Cosf 8 .  incurred i n  co l l e c t i ng  o r  
refunding all or any p a r t  of t he  Gross Revenues 
including t h e  amount: of any such refunds; 

(h )  Costs af any u t i l i t y  s e k i c e s  fur-  
n i s h e d  t o  t h e  A i r p o r t  System by t h e  City or 
otherwise;  

(i) Perioclic fees ,  preniums or  other  
c o s t s  i n c u r r e d  i n  connection with any Credi t  
F a c i l i t y  Obligation~i;  and 



(j) A l l  o the r  genera l ly  accepted cur- 
r e n t  e x p e n s e s  of o p e r a t i n g ,  m a i n t a i n i n g  and 
r e p a i r i n g  an a i r p o r t  sys tem s i m i l a r  t o  t h e  
Airpor t  System. 

The term does n o t  include any allowance f o r  depreciation; 
t h e  Cost of any Improvement P ro jec t  (except t o  the extent 
n o t  p a i d  a s  a p a r t  of such Cost and otherwise proper:ly 
charac te r i zed  a s  an Operation and H a i n t e ~ n c e  Expenm); any 
r eserves f o r  major c a p i t a l  replacements o r  Operation and 
Maintenance Expenses (except a s  required herein) ; paymenlts 
i n  r e s p e c t  of  Debt S e r v i c e  Requirements; any expenses 
incurred by l e saees  o r  licensees under Net Rent Leases; arry 
O p e r a t i o n  and Maintenance Expenses r e l a t i n g  t o  Speci'al 
F a c i l i t i e s  (except a s  otherwise provided here in) ;  and arry 
l i a b i l i t i e s  imposed on t h e  City, including without limita- 
t i o n  negligence i n  the  opera t ion  of t h e  Airpor t  System. 

(53) "-e Fund' means tlhe 
s p e c i a l  and separa te  account designated as t h e  "City and 
County of Denver, Airpor t  Systen Operation and Maintenance 
Fund, " crea ted  i n  S 502 C hereof.  

(54) "W . (I 

means t h e  s p e c i a l  and s e p a r a t e  subacaount i n  t h e  Operatiion 
and Maintenance Fund designated a s  the "City and County of 
Denver, Airpor t  Syst  en Operation and Maingenance Reserve 
Account,. c rea ted  i n  S 504 F hereof. 

(55) "QPtSon B U R  means Bonds which by the:Lr 
terms may be tendered f o r  payment by and a t  the option of 
t h e  owners thereof prior t o  the  s ta ted  maturity thereof, or 
t h e  m a t u r i t i e s  of which may be extended by and a t  t h e  
op t ion  of t h e  owners thereof .  

( 5 6 )  "Qfher A v a i l a b l . e m  means f o r  'any 
F i s c a l  Year t h e  amount de te rmined  a p p r o p r i a t e  by tihe 
Manager t o  be t r a n s f e r r e d  from t h e  Capi ta l  Fund t o  t h e  
Revenue Fund; but  i n  no event hall such amount exaeed 25% 
of t h e  aggregate  Debt Service  Requi ranents for  such Fiscal 
Year. 

(57) 'Q_utstandincln when used with reference  I:o 
any Bonds and a s  of any p r t i c u l a r  da te  means a l l  such 
Bonds i n  any manner t h e r e t o f o r e  o r  the reupon  issuet3, 
except : 

( a )  Any Bonds canceled o r  pa id  by or 
on behalf  of t h e  Ci ty  on or before such date;  

(b )  Any Bonds which a r e  deemed t o  be 
paid  pursuant t o  S 1101 hereof o r  f o r  which s u 6  
f i c i e n t  moneys a r e  h e l d  i n  t r u s t  pursuant t o  
S S  309 and 517 hereof ;  

(c) Any Bands i n  l i e u  of or i n  substi- 
t u t i o n  f o r  whibh o t h e r  Bonds s h a l l  have been 
executed and del ivered;  and 

(dl Any Option Bonds deemed tendered 
o r  p u r c h a s e d  a s  p r  o.vi ded by S u p p l e m e n t a l  
0 r d i  nance . 

I n  determining whether t h e  owners of the  requis i te  princi- 
pa l  amount of Outstanding Bonds have given any request ,  
demand, a u t h o r i z a t i o n ,  d i  r e c t i o n ,  n o t i c e ,  consen t  o r  
waiver, Bonde owned by t h e  City or by any person who hi%~i 
a c q u i r e d  s u c h  ownership  by v i r t u e  of payments by such 



person under a Credit  F a c i l i t y  s h a l l  be disregarded and 
deemed not  t o  be Outstanding. 

(58) The term '"QM!E.L" or any similar term, when 
used i n  connec t ion  with, any Bonds means t h e  reg i s te red  
owner of any Bond or t he  owner of record a s  t o  any Bond 
i s sued .  i n .  book en t ry  f om. 

(59 )  "-" means t h e  Treasurer, or one 
o r  more commercial banks or t r u s t  banks, designated by 
Supplemer~tal Ordimnce a s  agent of the C i t y  for the Fayment 
of Bonds, including any successordl thereof. A s  the context 
requ i res , .  t h e  term a l so  includes  t h e  Treasurer, or one or 
more comn~ercial banks or trutst banks, so designated ae co- 
paying or a l t e r n a t e  paying agent  of t he  City for the  p y -  
ment of Bonds, including any successors  thereof. 

(60)  The term "person"  means a corporat ion,  
f i rm, other body corporate ( including without l i m i t a t i o n  
t h e  Federal Government, the State, or any other bocly oorpo- 
r a t e  and p o l i t i c  other than the City) , prtnerehip,  associ- 
a t ion ,  or individual, and a lso includes an executor, a a i w  
i s t r a t o r ,  t r u s t e e ,  r e c e i v e r ,  o r  o t h e r  r e p r e s e n t a t i v e  
appointed according t o  law. 

(61) "ILkdged Revenuesm means a l l  or a por t ion 
of t h e  Gross Revenues. The designated term ind ica tes  a 
source of revenws and does not necessarilyhindicate a l l  or 
any por t ion or other pa r t  of such revenues i n  the absence 
of f u r  the!r qua1 i f  i c a t i  on,, 

(62) "-" means t h e  specia l  and 
s e p a r a t e  subaccount  i n  t h e  Bond Fund des igmted  a s  t h e  
"City andl County of Denver, Airport  Systaa Revenw Bonds, 
Pr inc ipa l  Account, " created i n  S 504 C hereof. 

(63) "pLcrject Fundn means t h e  special and sepa- 
r a t e  account designated a s  the "City and County of Demer, 
A i r p o r t  System Revenue Bonds, Project  Fund, " crea ted  i n  
S 502 A hereof. 

(641 "-" means, i n  connection with any 
Bonds, the  person purchasing t h e  Bonds or t h e  manager o r  
senior manager of any accxunt purchasing t he  Bands, or any 
successor thereof. 

(65) "-" means t h e  special and 
s epa ra t e  subaccount i n  t h e  Bond Fund, designated a s  t he  
"City and, County of Denver, Airport  Systaa Revenue Bonds, 
Redemption Account, " crea ted  i n  5 504 E hereof. 

(66) " " means t h e  d a t e  f ixed  by 
t h e  C i t y  f o r  t h m  o p t i o n a l  redemption o r  
r e q u i r e d  t e n d e r  of any Bonds p r i o r  t o  t h e i r  respect ive  
f i xed  maturity dates. 

(67) "LWexwki-" means, when used with 
respec t  t o  a Bond, the  p r inc ipa l  amount thereof p lus  t he  
app l icab le  premium, i f  any, payable on a Redemption Date. 

(6 8) "Refundinon means any Bonds issued t o  
refund,  :pay, and d i s cha rge  any Bonds, Credi t  F a c i l i t y  
Obl iga  t i c ~ n s ,  Subordinate  Bonds, or other  s e c u r i t i e s  o r  
o b l  i g a  t i o n s  ( i n c l u d i n g  wi thout  l i m i t a t i o n  t h e  bonds 
described i n  preamble ( 3 )  D hereof) . 

I 

(69) " " means any undertaking 
t o  refund, pay, Bonds, Credi t  F a c i l i t y  



O b l i g a t i o n s ,  Subor d i n a t e  Bonds, or o ther  s e c u r i t i e s  c)r 
o b l i g a t i o n s  ( i n c l u d i n g  w i t h o u t  l i m i t a t i o n  the bontils 
described i n  preamble (3) D hereof) . 

(7 0) means e i t h e r  the  TreaBwer, or 
one or more commercial banks or t rus t  banks, designated.:ln 
a Supplemental Ordinance, t o  keep books or records for  the 
r e g i s t r a t i o n ,  discharge from r e g i s t r a t i o n ,  t r a n s f e r ,  and 
conversion of Bonds, including alry successors thereof. .An 
t h e  context r equ i res  t h e  term also includes t h e  Treasurer, 
or one o r  more commercial banks or t r u s t  banks, ao deafg- 
n a t e d ,  a s  co- reg i s t ra r  f o r  ~ u c h  purposes, including ally 
successor thereof,  

(71) "wn means, with respetR 
t o  a p a r t i c u l a r  ser ies  of Bonds, the  record date for d e t e i ~  
mining Bond ownership fo r  the purpose of plying in te res t  its 
it becomes due, a s  such d a t e  is pravided by Supplementlll 
Ordinance. 

(72) "Revenuen means t h e  special and sew- 
r a t e  account designated a s  the  "City and County & Demrelrt 
A i r p o r t  System Gross  Revenue Fund, " crea ted  i n  S 502 B 
hereof. 

(73) " f i e r i m "  means any Bonds o ther  t h i i n  
Term Bonds. 

(74) The term "seriesn means, regardless whether 
such Bonds a r e  des i  gra ted as a "ser ies ,  "subseries,  " lor 
otherwise, a l l  Bcnde issued a t  one time for  any lhprwement 
Project ,  Refunding Project ,  or  canbination thereof.  

(75) "Vn means t h e  specicil 
and separate  subaccount i n  the  Bond Fund desigmted a s  tltle 
"City and County of Denver, Airpor t  System Revenue Bonds, 
Sinking Fund Account, c rea ted  i n  S 504 D hereof. 

(76) "Sinkinom means f o r  any 
period amounts required herein or by Suppl aoental Ordinance 
t o  be c r e d i t e d  t o  t h e  Sinking Fund Account. 

( 7 7 )  "-a1 F a c i l i t i e s n  means f a c i l i t i c ! ! ~  
r e l a t i n g  t o  o r  used i n  connection with the Airport Syatevl, 
the  cos t  of which i s  financed with the proceeds of Spe~i i l l  
F a c i l i t i e s  Bonds i s s u e d  p u r s u a n t  t o  art ,  V I I I  hereof. 

(78) "-' means bonds or  
o t h e r  s e c u r i t i e s  t o  f i n a n c e  t h e  c o s t  of any Specii!il 
F a c i l i t i e s  and which a r e  payable -solely from a l l  o r  a p o n  
t i o n  of t h e  r e n t a l s  received pursuant t o  a Net Rent Lea,[= 
of such Specia l  F a c i l i t i e s .  

(79) "w" means, with respec* 
t o  a s e r i e s  of Bonds, t h e  record date fo r  determining Bo1:td 
ownership f o r  purposes of paying defau l ted  i n t e r e s t ,  iiLS 
s u c h  d a t e  may be determined p u r s u a n t  t o  Supplemental  
0 r d i  nance. 

(80) " S t a t e n  means t h e  S t a t e  of Colorado. 

(81)  "Subordinate" means bonds or  othc!r 
S e c u r i t i e s  o r  ob l iga t ions  r e l a t i n g  t o  t h e  Airport Systeni, 
payable from Net Revenues, and hmring a l i e n  therean subor- 
d i n a t e  and junior t o  t h e  l i e n  thereon of Bonds. 

(82) "-e B o n d w  mean5 the  speci i~t l  
and s e p a r a t e  account designated a s  the  "City and County 1:s 



Denver, Airport  System Subordinate Revenue Bcnds, Interegt 
and Pr inc ipa l  Retirement Fund," created in S 502 F hereof. 

(83 .Sa means any ordi- 
nance of t h e  Ci ty  amending o r  supplementing t h i s  1984 
Airport  S:ystan General Bond Ordinance, including without 
l i m i t a t i o n  any such ordinance author iz ing the  issuance of 
Bonds hereunder, and any ordinance amendatory thereof or 
suppl m e n t a l  thereto.  

(84) "Tax Code" means t h e  Internal  Revenue Code 
of 1954, a s  f r m  time t o  time amended. 

(85) "Termn means Bcn& of a se r ies  with a 
f i x e d  maturity date or da tes  which db not consti tute con- 
secu t ive  per iodic  ins ta l lments  and which Bonds a r e  desig- 
nated a s  Term Bonds by the Suppleaental Ordinance authoriz- 
i ng  t h e i r  issuance. 

( 86) 'm. means t h e  manager of the  City' a 
Depar b e n t  of Revenue, ex-off i c i o  Treasurer, or h i s  desig- 
nee, and h i s  successor i n  functions,  i f  any. 

( 87) The term 'bankm means any cumnercial 
bank which i s  au thor ized  t o  exercise  and is exerc i s ing  
t r u s t  powers, and a l so  means any branch of t h e  Federal 
Reserve Bank. 

h 

(88)  means Bonds issued 
with a var iable ,  adjustable ,  conver t ible  or other similar 
r a t e  whic'h is no t  f i xed  i.n percentage f o r  the  en t i re  term 
thereof a t  the  date of i ssue,  but which is sub j ec t  t o  a 
maximum l imi ta t ion .  

B. Construction. This Instrument, except where 
i the  context by c l e a r  impl icat ion requires otherwise, shal l  

be construed a s  follows: 

(1) words i n  t h e  s i ngu l a r  include t h e  p lu ra l ,  
and words i n  the p lu ra l  include the s ingular .  

(2 )  Words i n  t:he masculine gender include t h e  
feminine and the  neuter,  and when the  sense s o  i nd i ca t e s  
words of t h e  neuter gender r e f e r  t o  any gender. 

( 3) Art ic les ,  sect ions ,  subsections, paragraphs, 
and subparagraphs mentioned by number, l e t t e r *  or other- 
w i  se t  correspond t o  the  respective a r t i c les ,  sections, sub- 
sect ions ,  paragraphs, and subparagraphs of t h i s  Instrument 
so  number'ed or otherwise so designated. 

( 4 )  The t i t l e s  and l e ad l i ne s  appl ied t o  a r t i -  
c l e s ,  s e  o t i o n s ,  and subsect ions  of t h i s  Instrument a r e  
i n s e r t e d  only a8 a matter of mnvenience and ease i n  refer- 
ence and i n  no way define* l i m i t ,  or describe the s a p  or 
i n t e n t  of any provisions of t h i s  Instrument. 

Sect ion 103. -. A l l  of the  covenants, stipula- 
t ions ,  obligaitions, and agreenents by or on behalf of, and other p r e  
v i s i o n s  f o r  the  benef i t  of, the City or the Council contained herein 
s h a l l  bind and inure  t o  the  benefit of any successor municipal arpo- 
ra t ion  or governing body thereof and shall  bind and i n w e  t o  the b e ~  
e f i t  of any off  i c e r*  board, d i s t r i c t ,  commission, authority, agent, 
o r  ins t rumenta l i ty  t o  whan or t o  which there &a l l  be transferred by 
or i n  accordance with law any r ight ,  power, or duty of the City or 
the  Council oc of the i r  respective successorsr i f  any, the possession 
of which is n?cessary or appropriate i n  order t o  amply w i t h  any such 



c o v e n a n t  s, s t i p u l a t i o n s ,  o b l i g a t i o n s ,  agreements ,  or o t h e r  
. - . provisions.  

Sec t ion  10 4. Parties I n t  crested E m p t  a61 other- 
wise express ly  p r w i d e d  herein or by Supplenental Ordinance, nothing 
i n  t h i s  Instrument i s  intended o r  s h a l l  be construed t o  aonf'er upon 
or t o  g i v e  t o  any person, other than the  City, the Paying AgRnt, the 
Reg i s t ra r ,  any o the r  f iduciary or agent thereof, and t h e  wm!rs £ram 
time t o  time of t h e  Bonds, any r i g h t ,  remedy, or claim under or by 
reason  hereof or any covenant, condit ion,  o r  s t i p u l a t i o n  hereof. 
Subject  t o  such exoeption, al l  the cwenants, stipulations, p ~ : d e e s ,  
and agreements herein contained by and on behalf of the  City  hall be 
f o r  t h e  s o l e  and exclus ive  benefit d the City, such fiducia1:ies and 
agents,  and any owner of any Bonds. 

Section 105. Rati. All a c t i o n  h e r e t o f o r e  t aken  
( n o t  i n c o n s i s t e n t  with the  p r w i s i o n s  of this ~ n s t r u m e n t )  by t h e  
Counc i l ,  t h e  o f f i c e r s  of t h e  C i t y ,  and o t h e r w i s e  by t h e  C i t y  
d i rec ted  r 

A. PSoi e&. Toward any Improvement Project ,  
Refunding P r o j e c t  or canbination thereof ; and 

B. Bonds. Toward t h e  s a l e  and d e l i v e r y  of 
Bonds f o r  such purposes, . 

be, and t h e  same hereby  is, r a t i f i e d ,  approved, and con;l!inned. 

Se c t i  on 106. Instrumem-. In conddera t ion of 
t h e  purchase and acceptance of any Bonds by those who sha l l  awn t h e  
same from time t o  time, t h i s  Instrument shall  consti t&e a n  i~revoca- 
b l e  con t rac t  between t h e  Ci ty  and t h e  owner or owners of any Bonds 
i s s u e d  hereunder; and t h i s  Instrument, s h a l l  remain i r r e p e a l a b l e  
u n t i l  such  Bonds s h a l l  be f u l l y  paid, canceled, and discharged, 
except  as here in  otherwise p r w i d e d .  

Sect ion 107. -. A l l  bylaws, orders ,  reso:l.utions 
and o the r  ordinances, o r  p a r t s  thereof ,  i n c o n s i s t e n t  her ewl-th a r e  
he reby  r e p e a l e d  t o  t h e  ex ten t  on ly  of such inconsietency.  This 
r epea le r  s h a l l  not  be construed t o  revive any &Saw, order, r e sdu-  
t i o n ,  or  o t h e r  ordinance,  o r  p a r t  the reof ,  h e r e t o f o r e  repealed. 

Sec t ion  108. -. I f  any sec t ion ,  subsi!!ction, 
p a r a g r a p h ,  subparagraph ,  c l a u s e ,  o r  o t h e r  p r o v i s i o n  alf t h i s  
Instrument s h a l l  f o r  any reason be held t o  be imralid or unenforce 
able ,  t h e  inva l id i ty  or unenforoeability .thereo£ s h a l l  not  af fec t  any 
of t h e  remaining p r w i s i o n s  of this Instrument. 

S e c t i o n  10 9. -ctandve w. By 
reason of t h e  f a c t  t h a t  the  Airpor t  F a c i l i t i e s  of the  City 'are no t  
adequate t o  supply t h e  present  and fu tu re  needs of the  City and i t a  
inhab i t an t s ,  of the need of immediately prwiding a n  appropriate gen- 
e r a l  instrument t o  permit the issuance of Bonds t h e r e f o r ,  cmd f o r  
o the r  reasons, the  Council f inds  t h a t  an emergency exis ts ,  tha t  t h i s  
Instrument is  necessary for the  immdiate preservation of the  public 
h e a l t h ,  s a f  e t y ,  convenience and general  welfare,  and thal:. it is 
e n a c t e d  f o r  t h a t  purpose;  and  t h e  Council determines t h a t  t h i a  
Instrument s h a l l  t a k e  e f fec t  immediately upon its f i n a l  pasEgge and 
publ ica t ion.  

Sect ion 110. Publications. The b i l l  fo r  t h i s  Ins,trment 
and t h i s  I n s t r u m e n t  a r e  he reby  author ized t o  be and hereby a r e  
ordered publ ished i n  pamphlet form, and each such publicatia~n sha l l  
be completed on the  da te  on which two m p i e s  of such pampKl.et a r e  
deposi ted  with t h e  Clerk, who s h a l l ,  a s  soon a s  p r a c t i c a b l ~ s  a f t e r  
such deposit ,  cause t o  be published i n  the o f f i c i a l  nmspaper of t h e  
City a notice declaring t h e  date  on which such copies of the blill for 
t h i s  I n s t r u m e n t  o r  t h i s  Instrument, as t h e  case  may be, were s o  



deposited and s e t t i n g  for th  the t i t l e  of the b i l l  or Instrument, 
respectivel:y. 

S e c t i o n  111 .  Recordation-. This 
Instrument a f t e r  i t s  passage s h a l l  be recorded i n  a Book of 
Ordinances of the City, kept for  that  purpose, and authenticated by 
the signature of the Mayor and a t t e s t e d  and countersigned by the  
Clerk. 



ARTICLE If 

S e c t i o n  201. -or thisInstrument. T h i s  
Instrument is adopted pursuant t o  t h e  Ci ty ' s  powers a s  a hunerule  
c i t y  under the  Charter and art .  XX of the Constitution of the  State. 

Section 202. -. The Cour~cil may 
a u t h o r i z e  by Supplemental  Ordinance any Improvement P ~ : o j e c t ,  
Refunding Project ,  or combination thereof, and t h e  .issuance crf Bonds 
f o r  such purpose or purposes. 

Section 203. -. Subject only t o  the  
r i g h t  of the  Ci ty  t o  pay Operation and Maintenance  expense^ of the  
Airport  Systen, the  Gross Revenues and all moneys and secu i t i . e s  w i d  
or t o  bs paid to, or held or t o  be held in, ally fund or account under 
t h i s  Instrument (except moneys and s e c u r i t i e s  held  i n  any Escrow 
Account and except a s  othenvise prcnrided herein) a r e  hereby icrevoca- 
bly pledged t o  secure  t h e  payment of t he  Bond Requirenents of t h e  
Bonds. This pledge s h a l l  be v a l i d  and binding from and a f t e r  t he  
da t e  of f i r s t  iseuanm of any Bonder and t he  moneys and securit ies,  
a s  received by t he  City and hereby pledged, s h a l l  immediat:.ely be 
subject  t o  t h e  l i e n  of t h i s  pledge without an physical de:l,ivery, 
f Uing,  o r  f u r t he r  act .  The l i e n  of t h i s  pled& and the contrtictual 
ob l iga t ions  hereby made s h a l l  have p r i o r i t y  over any or all! other 
l i a b i l i t i e s  and obl igat ions  d the City kxcept i n  r e s p c t  of Credit 
F a c i l i t y  Obligations); and the  l i e n  of t h i s  pledge sha l l  bs val id  and 
binding aga in s t  a l l  persons having claims a€ any kind i n  to r t ,  con- 
t r a c t ,  or otherwise against  t h e  City (except a s  herein  otherwise 
provided) whether or not  such persons have no t i c e  thereof. 

S e c t i o n  204. Bonds-. The covenants and 
agreements here in  s e t  f o r t h  t o  be performed on behalf of tlrle City 
s h a l l  be f o r  t h e  equal benef i t ,  protection,  and s ecu r i t y  of t h e  
owners of any and a l l  Outstanding Bonds, a l l  of which, regardless d 
t h e  time or times of t h e i r  isste or maturity, shal l  bs of equal rank 
without preference, p r i o r i t y ,  or d i s t inc t ion ,  except  a s  otllerwi se 
expressly provided i n  or purslvlnt t o  t h i s  Imtrment .  No such pref- 
erence, p r i o r i t y ,  or d i s t i n c t i o n  aha l l  be deemed t o  exis t  by reason 
of t h e  issuance of any Capital  Appr eci  ati  on Bonds, Credit E:nhanced 
Bonds, Option Bonds, o r  Variable Rate Bonds. 

Section 205. A l l  Bond Requirenents 
of any Bonds s h a l l  be p-he solely ou t  of the  N e t  
Revenues of t h e  Airport  System and such other funds and acao~mts a s  
herein  or by Supplemental Ordinanae provided; the owners thereof may 
not  look t o  any general or other fund f o r  t he  payment of t h e  Bond 
Requirements of t h e  Bonds, except the  designated secur i ty  ]pledged 
theref  or ;  t h e  Bond Requirenents of the Bonds shall  not oonstitute an 
indebtedness o r  a debt  within t h e  meaning of any constituUlona1 or 
s t a t u to ry  provision or l i m i t a t l o s t  and the  Bond Requirenenta of the 
Bonds s h a l l  not be considered or he ld  t o  be general obligations of 
t h e  City but shal l  consti tute its special obligations. The City b e s  
not pledge its f u l l  f a i t h  and credi t  and taxing paver for  the payment 
of t h e  Bond Requirenents of t h e  Bonds. 

Sect ion 206. -. None of the cove- 
nants, agreements, representat ions ,  and warranties oontainell herein 
o r  i n  any Bonds issued hereunder sha l l  ever impose or hall be corr 
s t rued a s  imposing any l i a b i l i t y ,  obligation, or charge against the  
C i t y  ( excep t  w i th  respec t  t o  t h e  Net Revenues and specidl. funds 
pledged t he r e fo r )  o r  i ts general  c red i t ,  payable out of its general 
fund or ou t  of any funds derived f ram taxation.  



Sect:Lon 207. No of P m .  The payment of t h e  
Bond Requiremcsnt s of any Bonds issued hereunder is not secured by an 
encumbrance, mortgage, or other  pledge of property of t h e  City, 
except t h e  Ne!t Revenues and o ther  funds pledged f o r  their  payment. 
No property olE t he  City, subject  t o  such exception, ahall  be l i a b l e  
t o  be f orf cited or taken i n  payment of the  Bond Requiranents of the 
Bonds. 

Sect:Lon 208. 0. No 
recourse shall, be had for  the payment af the  Bond Requiranents af any 
Bonds o r  f o r  any claim based thereon, or o t h e r w i ~ ,  upon any instru- 
ments of the  cauncil authorizing t he i r  issuance or otherwise relating 
thereto ,  against  any individual member of the Council, or any offi- 
cer,  employee,, or o ther  agent of the City, past, pesen t ,  o r  future, 
e i t h e r  d i r e c t l y  or i n d i r e c t l y  through t h e  Council, or otherwise, 
whether by v i r t u e  of the  Charter o r  any cons t i tu t ionr  s t a t u t e ,  o r  
r u l e  of law, 13r by the en fo rmen t  of any penaltyr or otherwise, all 
such l i a b i l i t y i  if any, being by the acceptance of the  Bonds and a s  a 
p a r t  of t h e  considerat ion of t h e i r  issuance spec i a l l y  waived and 
r eleaaed. 

Sec t i on  209.  Nan or O m .  Any 
Bonds i s sued  llereunder may be issued wittrout being authorized a t  an 
e l e c t i o n  and wi thout  any o t h e r  prel iminat iee ,  except a s  may be 
required by tlne Charter, t h e  Tax Code or a s  i s  otherwise p rw ided  
herein. 



ARTICLE I11 

Sect ion 301. Authorization of B-. IPor t he  
purpom of protecting t he  public health, anserving its property, and 
advancing the general welfare of its citizens, the City may issue one 
or  more s e r i e s  of Bonds f o r  any Improvement Project ,  Refunding 
Project ,  or canbination thereof,  r e l a t i ng  t o  the Airport *&en, i n  
accordance with t he  provis ions  of t h i s  Instrument. 

Sect ion 302. General Pr- of ,,, Each 
s e r i e s  of Bonds s h a l l  be authorized by S u p p l m ~ i n c e  and 
sha l l  bear such dedgmt ion  a s  the c i ty  deens appropriate. The Bonde 
of each a e r i e s  s h a l l  be dated, shal l  mature, sha l l  bear intereat  (if 
any), and sha l l  otherwise be subject t o  such terms and condit:ions a s  
a r e  provided here in  or by Supplemental Ordinance. 

Sect ion 303. t o  Ja&uama. Prior t o  or ~limulta- 
neously with t he  delivery of the ~ o n d e  of any series, i n  addition t o  
the  requirements of a r t .  V I I  hereof, there  s h a l l  be f i l e d  with the 
Clerk, t h e  following: 

A. -. A s . ~ ,  a r t i f i e d  by the  Clerk, 
of t h i s  Instrumerit  and of a l l  Supplemental Ordinances 
r e l a t i n g  t o  t h e  Bonds of such s e r i e s :  " 

(1) -on of P r o w  . . . Generally 
d e s c r i b i n g  t h e  Improyment Project ,  t h e  Refunding 
Project ,  or canbination thereof ;  

(2) Bond. Providing fo r  the  issu- 
ance of the Bonds and determining (or p r w i d i n g  tlhe 
ba s i s  f o r  determining). *e amount and de t a i l s  thereaE, 
including without l imita t ion,  and a s  may be necessary 
or desi rable ,  an appropr ia te  s e r i e s  deaignati,onr the 
d a t e  o r  d a t e s  of t h e  Bonds, t h e  year o r  yea r s  aind 
amounts i n  which t he  Bonds s h a l l  mature, any of tlhe 
Bonds which a r e  Term Bonds,  a n y  S i n k i n g  Fund 
Requiranents, t h e  time or times and Redemption P r i a s  
a t  which t h e  Bonds or designated portions thereof ace 
t o  be redeemable, t h e  r a t e  or ra tes  of in teres t  which 
such Bonds s h a l l  bear (or  t h e  method of determini~ng 
such i n t e r e s t  r a t e  or r a t e s  i n  t h e  case of Variable 
Rate  Bonds) , any conversion or other opt ions ,  any 
Credi t  F a c i l i t y  provided or  t o  be provided therefor, 
and all other  necessary or dedrab le  terns  and condi- 
t i ons ;  and 

(3) Awarding t h e  
Bonds, designating any Paying Agent, designating any 
R e g i s t r a r ,  d e s i g n a t i n g  such other  f i d u c i a r i e s  and 
agents  a s  may be appropriate, and directing the deliv- 
e r y  of t h e  Bonds t o  o r  upon t h e  o r d e r  of t h e  
Purchasers thereof upon gayment of the purchase price 
t h e r e i n  s e t  fo r th !  and 

B. m ' s  -. An Attorney's Opinion 
s t a t i n g  t h a t  the  issuance of the  Bonds ha8 been duly auth* 
r i z ed  and t h a t  a l l  condi t ions  precedent t o  the  delivery (of 
t h e  Bonds have been f u l f i l l e d .  

Sec t i on  304. -on of Bf. A l l  or any 
por t ion of the  Bonds of any se r ies  may be subject t o  prior reilenption 
a t  t h e  C i ty '  s opt ion,  a s  t h e  City may determine by Supplemental 
Ordinance. 



Section 305. of Bonds. All or any 
p o r t i o n  of t.he Bonds of any s e r i e s  may be sub j ec t  t o  mandatory 
redemption, is6 t h e  City may determine by Supplemental Ordinance. 

S e c t i o n  306. Funds f o r  R e  
Supplemental Ordinance provides f o r  th 
Term Bonds, money suff ic ient  to pay t h e  Redaaptim P r im  of such Term 
Bonds s h a l l  hle accumulated a s  Shking Fund Requirenents. +ey SUE- 
f i c i e n t  t o  provide f o r  t h e  Redemption Pr ice  due i n  connecbon w i t h  
any opt ional  redemption of Bands sha l l  be credited t o  the  Redemption 
Account or t o  an Escrow Account f o r  such pmpom prior t o  the e x e P  
c i s e  of any such option t o  c a l l  Bonds, The i n t e r e s t  on any such 
Bonds, or dedgmted  portions thereof, hall continue t o  be paid f ran 
t h e  I n t e r e s t  Account wi thin  t h e  Bond Fund a s  provided i n  S 508 A 
hereof (except f o r  any i n t e r e s t  t o  be paid f ruo an Escrow Acaount). 
A l l  such moneys s h a l l  be tranaf erred t o  the  appropriate Paying Agent 
on or before t he  app l icab le  Redemption Date. 

Sect ion 307. Notice of -. Notice of the 
pr io r  redemption of any Bonds aha l l  be given by or a t  the direction 
of t h e  Treascuer i n  t h e  name of the City: . 

A Publi. By publ icat ion of such notice 
a t  l e a s t  once, no t  more than  45 days nor l e s s  than 30 days 
p r i o r  t o  t h e  Redemption Date i n  e a c h ~  

(1) a newspaper of general circlilation i n  
the  Ci ty  and County of Denver, and ".. 

(2 )  a f i nanc i  a1  newspaper published i n  
New. York, N e w  York, 

a s  t h e  Treasurer may determine; and 

B. W. By sending a copy of such no t ice  by 
f i r s t - c l a s s  mail or by telegram, telex, telecopy, wernlght 
del ivery or other  teleccmuounication dwice capible of cr* 
a t i n g  a wr i t t en  notice, not more than 45 days nor l e s s  than 
30 days  p r i o r  t o  t h e  Redemption Date  t o  each  of t h e  
following: 

(1) The Purchaser of t h e  Bonds t o  which 
the  n o t i c e  r e l a t e s ,  or any successor thereof known t o  
t h e  Treasurer,  

(2) Any Financial Consultant for  a e  Bonds 
t o  which the n o t i c e  re la tes ,  or any successor thereof 
known t o  t h e  Treasurer,  

(3) The Paying Agent and any other agents 
o r  f i d u c i a r i e s  r equ i r ed  t o  receive such no t ice  by 
Supplemental  Ordinance, or any successors thereof 
known t o  t h e  Treasurer, and 

( 4 )  To any reg i s te red  owner of any such 
Bond or Bonds a t  the address appearing on the  regis t ry  
books o r  r b r d s  i n  the custody aC the Registrar. The 
ac tua l  r e ce ip t  by any owner of notice of such redaap 
t i o r ~  s h a l l  n o t  be a c o n d i t i o n  preceden t  t o  such 
redemption, i f  the notice has i n  f a c t  been duly given, , 
and f a i l u r e  t o  rece ive  such no t ice  s h a l l  no t  a f f e c t  
t h e  v a l i d i t y  of the proceedings for such redemption or 
t h e  ce s sa f i on  of i n t e r e s t  on t h e  Redemption Date. 

Such n o t i c e  s h a l l  specify  t h e  number o r  numbers of t h e  
Bonds, or designated por t ions  thereof ,  so t o  be redeemed ( i f  l e s s  
than a l l  a r e  to be redeened) and the  Redaaption Date; and such notice 
s h a l l  fu r ther  s t a t e  tha t  on the Redemption Date there w i l l  beaome due 



and payable upon each such Bond, or designated portion the~:eof* the 
app l icab le  Redemption Pr ice  and accrued i n t e r e s t  t o  the  Redenption 
Date, t h a t  from and a f t e r  such d a t e  i n t e r e s t  will caaee t o  accrue, 
and t ha t  payment hall be made upon presentation and surrender d the 
Bonds, or designated portions thereof, to be redeemed, at  tfie Paying 
Agent or  such other  or  add i t iona l  place as  a Supplemental Ordinance 
may provi*. I n  t h e  event only a designated portion odf Bond is 
ca l led  f o r  redemption, upon it s presentation the C i t y  &&I. execute 
and de l i ve r  t o  t h e  owner, a t  t h e  expense of the  City,  a new Bond of 
the same s e r i e s  and of the  same maturity i n  an authorized cknconinb 
t i o n  equal t o  t h e  unredeemed por t ion  of t h e  Bond surrendered. 

Sec t ion  308. of A ce1: t i f ia te  
by t h e  Treasurer t h a t  not ice  has been given a e  required Iby S 307 
hereof s h a l l  be conclusive aga ins t  all par t i es ;  and no owner may 
object  t he r e to  o r  may object  t o  t h e  cessa t ion  of i n t e r e s t  on t h e  
Redemption Date on the  ground t ha t  such owner f a i l e d  t o  lactually 
receive such notice. 

Section 309. of Noti- of redemp 
t i o n  having been duly given, and a c t i o n  having been duly taken t o  
provide f o r  the gayrnent of the Bands, or designated portions therea€, 
so ca l l ed  f o r  p r io r  redemption, t h e  Bonds, or d e s f g ~ t e d  por t ions  
thereof ,  so called f a  redemption &all become due and payable on t he  
Redemption ,Date s t a t ed  i n  such no t ice  a t  the  appl icable  Redemption 
Price,  p l  u s  in teres t  accrued t o  the Red@mption Date# and upon1 presew 
t a t i o n  and surrender thereof,  together  with a written instrument of 
t r an s f e r  duly executed by the owner or by h b  duly authorized attor- 
ney, such  Bonds, o r  designated por t ions  thereof, sha l l  ]:re paid. 

If  on t h e  Redemption Date moneys for the redenaption d all 
t he  Bonds, or designated por t ions  thereof,  t o  be redeemed,, a t  t h e  
app l icab le  Redemption Price,  together  with i n t e r e s t  accrued t o  the 
Redemption Date, shall be held by or on behalf of the Paying Agent so 
as t o  be available therefor on such date, and i f  notioe of redemption 
s h a l l  have been duly publiehed and mailed ae  aforesaid, then  f ran and 
a f t e r  t h e  Redemption Date such Bonds, or designated portion8 therecd, 
s h a l l  c e a s e  t o  bea r  i n t e r e s t  and sha l l  no longer be considered 
Outstanding hereunder. A l l  moneys held by or on behalf af the Bying 
A e n t  f o r  t h e  redemption a€ any Bonder or dedgmted portions there- 
0%. s h a l l  be held  i n  t r u s t  f o r  t h e  acoount of the owners thereof. 

Sec t ion  310. of of. f i e  Bond 
may be issued as Bonds registered a s  t o  principal and interes t  or a s  
book en t ry  obLigations, o r  i n  any o the r  form a s  may be prorvided by 
Bupplemental Ordinance. The Bond6 ahal l  be f u l l y  negotiable i n  form 
and s h a l l  have all t he  qua l i t i e s  d negotiable papert and the awnere 
thereof s h a l l  possess a l l  r i a t e  enjoyed by the owners of negotiable 
instruments under the  provisions of t h e  Uniform eanmerciall Code - 
f nvestment Secur i t ies .  

Section 311. of -andt waJQn& 
The pr inc ipa l  of, and any prenium due i n  connection with, the  Bmds 
sha l l  be payable a t  the  p r inc ipa l  off i c e  or  o f f i c e s  of the Paying 
Agent, upon presentat lon and surrender of t h e  Bands. Payment of 
i n t e r e s t  on any Bond sha l l  be made t o  the owner thereof by check or  
d r a f t  mailed by t he  Paying Agent t o  t h e  owner a t  h i e  address a s  it 
l a s t  a p p e a r s  on t h e  r e g i s t r a t i o n  books o r  records  kept: by t h e  
Regis t rar  a t  t h e  close ~f business on t h e  Regular Record Date f o r  
such i n t e r e s t  payment date, but arry such interes t  not so timely paid 
or  duly provided f o r  s h a l l  cease t o  be payable t o  the  person who is 
the  owner thereof a t  the  c lose  of business on a Regular Recnrd Date 
and s h a l l  be payable t o  t h e  person w h ~  is t h e  owner on a Special  
Record Date f o r  the payment of any such defaulted interest. Notice 
of t h e  Special  Record Date hall be giv.en by f i r s t - c l a s e  mail t o  
owners of the  Bonds a s  aham on the Registrar1 s registration books or 
records on t h e  da t e  se lec ted  by - the  Registrar, s t a t i ng  the  date d 
the  Special  Record Date and the  da te  f i x e d  f o r  the  payment of such 



defau l ted  i n t e r e s t .  The Paying Agent may make FpIyments of intereat  
on any Bond by such alternative means a s  may be lputadlly agreed to  by 
t h e  Paying Agent and t h e  owner. All such FpIymFnts sha l l  be made i n  
lawful money of the  United S t a t e s  of America. 

Section 312. 

specif  i e d  i n  the  related Supplenental Ordinance. The Registrar shall  
maintain ant1 keep, a t  i t s  princiFpI1 offioe, books or records for the  
reg i s t ra t io11  and t rans f  er of 
of any Bond a t  t h e  p r inc ipa l  
f o r  t r an s f e r  o r  accmpanied 
owner or hi13 attorney duly authorized i n  writing the  C i t y  shal l  exe- 
cu te  and t he  ~ e g i s t r a r  shall authenticate and dbliver i n  the name of 
t h e  t rans f  e r ee  or t ransf  e rees  a new f u l l y .  reg* s te red  Band or Ban& 
f o r  a l i k e  aggregate p r inc ipa l  amount of the  eame maturity. 

Bolide may be exchanged a t  t h e  p r i nc ipa l  o f f  i ce  of t he  
Regis t ra r  f o r  a l i k e  aggregate p r inc ipa l  amount of fu l ly  registered 
Bonds of t h e !  same maturity i n  other  author ized denominations. Tho 
City s h a l l  execute and the  Regi s t r a r  sha l l  autbenticate and deliver 
Bonds which t he  owner making t h e  exchange is e n t i t l e d  t o  receive,  
bearing numbers not  contemporaneously outstanding. 

The R e g i s t r a r  s h a l l  r e q u i r e  t h e  payment by any owner 
reques t ing  exchange or  t r an s f e r  of any t a x  o r  other  governmental 
charge requlred t o  be pi id  with respect t o  such exchange or transfer, 
but except a s  otherwise prwided by Supplemental Orditinancet no a r g e  
s h a l l  be madle t o  the awner of any Bond for  the privilege of registra- 
t i o n  or t rans fe r .  Any Bonds surrendered i n  any such exchange o r  
t r a n s f e r  shclll be cancelled. 

The1 City and t h e  Paying Agent may t r e a t  and consider t h e  
person i n  whiose name any Bond s h a l l  be registered upon the books or 
records of t h e  Regis t ra r  a s  t h e  absolute  q n e r  thereof, whether the 
Bond shall te werdue or  not, f o r  all purposes whatsower 1 and pay  
ment o f ,  or on acaount of,  the  Bond Requirements of any Bond sha l l  be 
made on ly  to ,  o r  upon t h e  o rde r  o f ,  such  owner o r  h i s  l e g a l  
representative.  A l l  payments made as  i n  this section provided sha l l  
be v a l i d  andl effectual to sat isfy  and t o  discharge the  l i a b i l i t y  upon 
t h e  Bonds to1 t h e  extent  of t h e  sum or sums so paid. 

Sec t ion  313. of P . . ArtCclm IU;. Any 
Supplemental Ordinance may modify or  su-the p r w i s i o n s  of 
S S  306 th rough  312 he r eo f  w i t h  r e s p c t  t o  any s e r i e s  of Bonds. 

Sec t ion  314. J h e u L h n 4 f ~ .  The execution of t h e  
Bonds of any s e r i e s  s h a l l  be a s  provided by Supplerental Ordinance. . 

Section 315. gae of Predeoessorts . !5e Bonds of 
any s e r i e s  bearing the manual o r  facsimile &=of the off icers  
i n  off  i ce  a t  the  time of the execution thereof &all be t he  val id  and 
b ind ing  obll-gations of the  City, notwithstanding t h a t  before the  
de l ivery  thereof and the  pyment therefor any or all af the individu- 
als whose manual o r  facs imi le  s igna tures  appeqr thereon &all have 
ceased t o  f i l l  t he i  r respect ive  o f f  ices. Each off icer, a t  the time 
of the  execution of the  Bonds and nf a signature ce r t i f i ca te  relating 
t he r e to  by such off icere, may adopt a s  and for hLs or her awn f a m i w  
i l e  s igna ture  any facsimile  s ignature  of h i s  or her p-edecessor i n  
o f f i c e  i f  such facs imi le  s igna ture  appears upon any of t h e  Bonds. 

Sect ion 316. Authenticatian of t h e ' .  Except a s  0th 
erwise  provllded by Supplemental Ordinance, no Bond of any s e r i e s  
s h a l l  be secured hereby or en t i t l ed  t o  the benefit hereof, nor shall  
any such Bond be v a l i d  o r  obl igatory for any purpose, unless a aer- 
t i f  i c a t e  of authentication, substantially i n  such f om a s  is provided 
by Supplemental Ordinance, has been duly executed by the Registrar; 
and such c e r t i f i c a t e  of t he  Regis t rar  upon any such Bond sha l l  be 



conclusive evidence and t h e  only competent evidence t h a t  NU& Bond 
has been authenticated and delivered hereunder. The Registra.rls cer- 
t i f i c a t e  of authentication &dl1 be deemed t o  have been duly executed 
by it i f  manually signed by an authorized off i q r  or emplqee cb the 
Regis t rar ,  but i t  s h a l l  not  be necesmry t h a t  t he  aame o f f i c e r  or 
employee s ign  the  c e r t i f i c a t e  of authentication on a l l  d suich Bonds 
of any se r ies .  

Section 317. . Each Bond 
s h a l l  r e c i t e  t h a t  it 
granted t o  t he  City i n  accordance with its Charter under art .  XX of 
the  S t a t e  Constitution, and such rec i ta l  hall be conclusive erridence 
of t he  v a l i d i t y  of t h e  Bonds and t h e  regu la r i ty  of t h e i r  iesuance. 

S e c t i o n  318. BQnd D-. Af t e a  t he  execu*tion and 
authent icat ion of t h e  Bonde of any ser ies  purs-nt t o  the  terms of a 
Supplemental Ordinance, t h e  Treasurer ahal l  cause t h e  Bond8 t o  be 
duly delivered,  upon due payment being made theref  or. 

Sect ion 319. C a u s a a m .  If any outstanding 
Bond s h a l l  be l o s t ,  mutilated, apparently destrroyed, or wrongfully 
taken, it may be reissued a t  the expenm of the pmer i n  the form and 
tenor of the los t ,  destroyed, or wrongfully taken Bond as  prwiQd i n  
5 4-8-405, Uniform Commercial Code - Investment Securities, a s  f ran 
time t o  time amended. 

Section 320. -. The p r w i a i o n s  of 5 319 
hereof do not  p roh ib i t  the City f ran rdssuing, pursuant t o  the pro- 
v ia ions  hereof or of any Supplenental Ordinance, any Outstanding Band 
which s h a l l  not have become los t ,  mutilated, apgtarently destroyed, or 
wrongfully taken. 

Section 321. Bond. m e  form d any Bond sha l l  he as 
.set  f o r t h  by Supplemental Ordinance. 



ARTICLE N 

Sec t ion  401. -of-. Except a s  o t b  
erwise provided by Supplemental O r d i ~ n c e ,  the  qoceede of any se r ies  
of Bonds s h a l l  be appl ied i n  t h e  fol lowing manner: 

A. Escrow. F i r s t ,  i n  t h e  case of any 
s e r i e s  of Bonds which a r e  wholly o r  i n  p a r t  Refunding 
Bonds, i there  s h a l l  be c red i t ed  t o  and deposited i n  any 
Escrow Account created thereby, such por t ion  of the  pr* 
c e e d s  o f  t h e  R e f u n d i n g  Bonds a s  i s  s o  r e q u i r e d  by 
Suppl m e n t a l  Ordinance. 

B. C. Sewnd, there  
s h a l l  be c red i t ed  t o  the  Cap i ta l i zed  I n t e r e s t  Account a n  
amount, i f  any, equal t o  t h e  i n t e r e s t  due and payable on 
such  se lc ies  of  Bonds f o r  such period a s  is provided by 
Supplemental Ordinance. Any such moneys i n  t h e  Capitalized 
I n t e r e s t  Account shall be expended a t  the  Umes and i n  the  
amounts provided i n  a payment schedule futniahed by t h e  
Treasurer. 

C. m u e d  m e r e s t  Pr  . Third, there  
s h a l l  be c r e d i t e d  t o  t h e  T n t e z s t  A=t any accrued 
i n t e r e s t :  and premium from t h e  s a l e  of auch s e r i e s  of 
Bonds. 

D. -. Fourth, t h e r e  s h a l l  be 
c r e d i t e d  t o  and deposited i n  t h e  Bond Reserve Fund such 
amount ,  i f  any ,  a s  may be r e q u i r e d  by Supplemental  
Ordinance. 

E. Pro ' iec t  Fund. F i f t h ,  t h e  balance of t h e  
proceeds of such s e r i e s  of Bonds & a l l  be -sited a s  pro- 
vided by Supplemental .Ordinance t o  t h e  c r  t of a subac- 
count  i n ,  the  Project  Fund, created by .su 2 Supplemental 
Ordinance, and held  i n  t r u s t  f o r  t h e  s o l e  and exc lus ive  
purpose of paying the  Cost of the  Improvement Pro jec t  or 
Refunding Pro jec t ,  or combination thereof, a s  t h e  case mrry 
be. 

Sect ion 402. of i e& BZlndr Moneys, except 
as  herein  otherwise express ly  prwided%all  e withdrawn f r a n  the  
appropr ia te  subaccount i n  t h e  Projeck F'und t o  $ray any Cost of an 
Xmproveme nt  :Project or Refunding Project, or canbination thereof, and 
a r e  pledged {therefor. Before any payment shal3. be made from such 
subaccount  :Ln t h e  Pro jec t  Fund, t h e  Manager s h a l l  f i l e  with the 
Auditor : 

A. Voucher. A voucher which may con- 
t a i n  any number of items signed by the  Manager, s t a t ing  i n  
respec t  of each i t e n  t o  be paid: 

(1) The item number of t h e  payment, 

(2) The name of the  person t o  whan payment 
is due, 

( 3 )  The amount o r  amounts t o  be mid,  and 

(41 The purpose f o r  which the  ob l iga t ion  
t o  be paid  was incurred i n  such d e t a i l  a s  s h a l l  be 
sat:lsfacto.ry t o  the  Auditor ; 



B. Attacked. A c e r t i f i c a t e  signed 
by t h e  Manager and a t tached t o  t h e  voucher, ce r t i fy ing :  

(1) The obl igat ion i n  t h e  s t a t e d  amounts 
has been incurred by t he  City, and each item thereof 
is  a p roper  charge  aga ins t  such subaccount i n  t h e  
Project  Fund and has not been paid, 

( 2 )  The re  h a s  n o t  been f i l e d  wi th  or  
served on the  City any notice of l i en ,  r ight of l ien,  
o r  attachment upon, or claim a f f ec t i ng  t h e  r i g h t  of 
any persons named i n  such vouchers t o  receive payment 
of any moneys which has not been releamd or w i l l  not 
be re leased  simultaneously with the  payment of such 
ob l iga t ion ,  

( 3 )  Such voucher contains  no payment on 
account of any re ta ined  percentage which the City a t  
t h e  d a t e  of such c e r t i f i c a t e  is e n t i t l e d  t o  re ta in ,  

( 4 )  Such ob l i ga t i on  s h a l l  be paid by w ' a ~  
rant  drawn on t h e  Treasurer; s igned  W'- t h e  Auditor, 
and  hav ing  t h e  same i den t i f y ing  number a s  the  'one 
s t a t e d  i n  t h e  voucher f o r  such obl igat ion,  and 

( 5 )  Such o ther  f a c t s  and es t imates  w,ith 
respect t o  t he  expenditure of such subaccount a s  may 
be required by Supplemental Ordinance t o  maintain the  
exemption from federa l  income taxation of in teres t  on 
such Bonds, under S 103, Tax Code; 

and 

C. Bn&nserts C-. A c e r t i f i c a t e  
a p p r o p r i a t  e l y  s igned by t h e  Cone ul t i n g  Engineer or t h e  
Airport  Engineer c e r t i f y  ingr 

(1) The obligations i n  stated mounts have 
been incurred by t he  City and each i t e a  thereof is a 
p rope r  charge i n  a r e a sonab l e  amount aga ins t  ithe 
appropria te  subaccount i n  the Project Fund and ha6 ]not 
been paid, and 

(2) I n s o f a r  a s  any such ob l iga t ion  was 
incurred f o r  work, materials,  equipnent, or supplies, 
such work was actually performed i n  t he  furtherance af 
the  Improvement Project, or such materials, equipoent, 
o r  supp l i e s  were del ivered a t  t h e  Airport  f o r  t h a t  
purpose, or  were delivered for  storage o r  fabrication 
a t  such o ther  place or places apprwed by the  Airport 
Engineer and a r e  under t he  control  of t he  City; 

but vouchers f o r  withdrawals f o r  t h e  payment of f e e s  and 
' 

expenses incurred in connection with the issuance of Bonds, 
f o r  the acquis i t ion  of fu rn i tu re ,  fixtures, and equipuent, 
o r  f o r  l abor  and mate r ia l s  f o r  a cqu i s i t i on  work perfonned 
under t h e  supervision of the  engineering s ta f f  of the Cilty, 
o r  f o r  t h e  acqu i s i t i on  of l and  o r  any i n t e r e s t  therein ,  
need n o t  be accompanied by such a c e r t i f i c a t e .  

S e c t i o n  403.. --a. No payment aha l l  be made 
from any subaccount i n  t h e  Project  Fund: 

A. paci-. For  t h e  a c q u i s i t i o n  of 
F a c i l i t i e s  ( o t h e r  t han  l a n d ) ,  un l e s s  i n  an  Attorney's 
Opinion they a r e  l oca t ed  on land good and marketable t i t l e  
t o  which is owned or  can be acquired by t h e  City i n  f e e  



s imple  o r  i n  a s u f f i c i e n t  l e s s e r  e s t a t e  a s  provided i n  
S 404 hereof; or 

B. Land. For t h e  acqu is i t ion  of land, unless  
accompanied by an Attorney's Opinion that  good and market- 
ab l e  t i t l e  t o  such land w i l l  be avned or can be acquired by 
the City i n  f e e  simple o r  i n  a suff ic ient  lesser  es ta te  a s  
provided i n  S 404 hereof. 

S e c t i o n  40 4. lltb t o  Sites. Any Improvement Project  
aha l l  be acquired on land (or shall  itself be land) g o d  and marke* 
a b l e  t i t l e  t o  which is owned o r  can be acquired by the City in  f e e  
simple o r  i n  such lesser es ta te  a s  i n  an Attorney's Opinion is Suffi- 
c i e n t  f o r  t h e  intended purpose. (Perpetual easements, f ree  and clear 
of all l i e n s  and encumbrances of whatsoever nature, or other ease- 
ments i n  a pub l ic  s t r e e t  or  highway, or upon other  lands of a body 
publ ic  and corporate, may constitute such suff ic ient  lesser estate).  
Promptly, from time t o  time, the  City sha l l  take such action a s  may 
be necessary or proper t o  remedy or cure arty defect in  or cloud upon 
such t i t l e   ID such lands or  other  such l e s s e r  es ta tes ,  whether nav 
e x i s t i n g  or lhereafter developing, and hall prosecute all such sui ts ,  
a c t i o n s ,  an13 o t h e r  proceedings  a s  may be app rop r i a t e  f o r  such 
purpose. 

Secition 405. Performance. In  order t o  i n su re  t h e  
completion ojE any Improvement Project ,  the  City sha l l  require each 
person with ivhcm it may oontract for labor or for labor and materials 
t o  f u rn i sh  a performane bond i n  the  f u l l  amount of any contract with 
a sure ty  cornlpny approved by t h e  Manager and t h e  Mayor. Any such 
contract  s h a l l  provide t h a t  payment thereunder &dl1 not be made by 
t h e  City i n  excess  of 90% of t he  current e s t i m a t ~  of the work then 
completed u n t i l  f i n a l  completion under such contract ,  the  f i n a l  
acceptance thereof by the  City acting by and through the  Manager, and 
f i n a l  payment t o  t h e  contractor.  A l l  such re ta ined  funds s h a l l  
remain w i th  and be h e l d  by t h e  City u n t i l  f i n a l  payment t o  t h e  
Contractor. Any sum or sums derived f ram such p e r f o r n o @  bond or 
performance lmnds sha l l  be used without unreasonable delay within two 
years  a f t e r  13uch r ece ip t  t o  complete such con t rac t  and, i f  not so  
used, s h a l l  be c red i ted  t o  t h e  Capital  Fund. 

Secltion 406, v. The City h a l l ,  in  connec- 
t i o n  with any mprovanent Project, require f rap  the Airport Engineer, 
no t  l e s s  o f t en  than once every year  a wr i t t en  r epo r t  i n  reasonable 
d e t a i l  a s  t o  t h e  progress and t h e  Cost of such mprwenent Project, 
showing comparisons of such progress and cos t  with t he  es t imates  
thereof made by t h e  Airpor t  Engineer, and descr ibing any ntodlfica- 
t i o n s  made i n  t h e  p l a n s  and s p e c i f i c a t i o n s  f o r  any I m  rovement 
Project ,  a s  t h e  case may be, or any p r t  thereof. The Cfty s h a l l  
cause copies of every such report t o  be mailed t o  every owner d any 
Bonds who, p~:ior t o  t h e  da t e  of such repor t ,  shall hme f f led with 
t h e  Manager a w r i t t e n  statement of h i s  name and address and t h e  
owner's request  f o r  a copy of each such repor t ,  and t o  be mailed 
without request  t o  the  Airport  Consultant. 

Sect:ion 407. Audit of ai ecF Eltad. For each Fiscal Year 
a f t e r  the del-ivery of any Bonds hereunder, unt i l  the  termination d 
each Imprwenent ~ r o j e c t ,  - the C i t y  shall cause an audit  t o  b ma& by 
an Indeuenderlt Accountant of all receic ts  and monevs then on demai t  
i n  t h e  grojecl  hind, and all disbursemefits made pur^euant t o  the  gore- 
going provisj.ons of this ar t ic le .  Such audit  reports hall be f i l ed  
wi th  t h e  Auclitor, t h e  Treasurer,  t he  Manager, t h e  Director,  t h e  
Airport  Consultant, and the  Airport  Engineer. Such a u d i t  r epo r t s  
s h a l l  be ava i l ab l e  a t  a l l  reasonable t imes fo r  inspect ion by any 
o the r  in terer j ted persons. 

Sect ion 408. p r e v e n t i o n .  D~DPf6uzJ.k. Subject t o  the 
p r i o r  app l ica t ion  of the  provis ions  of S 515 hereof,  the Treasurer 
s h a l l  use the  proceeds of any Bands credited t o  any subacaount i n  t he  



Pro j  e c t  Fund, without f u r t he r  order or warrant, to p y  the  Bond 
Requirement s of any Bonds a s  the same become due wbenffer and t o  the  
ex ten t  moneys i n  the  Bond Fund and t he  Bcnd Reserve Fund a r e  i n s d f i -  
c i e n t  f o r  t h a t  purpose, unless such Bond proaeeds &all be needed t o  
defray Costs accrued and t o  accrue under any arntracts  then exist ing 
and r e l a t i n g  t o  an Jhprwenent Project. The Reasurer shall  pranptly 
no t i fy  t h e  Mayor, t h e  Manpger, and t h e  Director of any such w e  d 
moneys i n  the  Project  Fund. Any moneys 80 uaed &all be restored t o  
t h e  appropria te  subaccount, from the f i r s t  Pledged Revenues thereaf- 
t e r  r e c e i v e d  and not needed t o  meet t he  payment requirements i n  
SS 507 through 509 hereof. 

Section 409. uf  oven^^, When each 
Improvement Project shall  have been substantially cunpleted in  accor- 
dance with t h e  re levant  plans and specifications, and when d l1  Costs 
due there for  aha l l  have been paid, o r  f o r  which reasonable provision 
s h a l l  have been made, the Treasure r ,  upon t h e  rece ip t  f r m  t h e  
Airport Engineer of a cer t i f icate  eo stating, and upon the reoeipt a€ 
a wr i t t en  instrument of t h e  Manager so ordering, sha l l  cause t o  be 
t r an s f e r r ed  a l l  surp lus  moneys, i f  any, remaining In the appropriate 
subaccount es tab l i shed  i n  t h e  Project  Fund, except f o r  any moneys 
designated i n  the instrument t o  be retained to pqy any unpaid accrued 
o r  contingent Costs, t o  t h e  Bond Reserve Fund, i f  a t  t h e  time or 
times of any such t rans fe r ,  the  Minimum Bond Reserve i s  n o t  f u l l y  
accumulated, but i f  it is ful ly  accunulated, to the  Interest Account, 
t o  t he  Pr inc ipa l  Account, or t o  t h e  Sinking Furid Account or t o  any 
combination of such subacco unts. Upon such t ransf  ere, such subac- 
count  i n  t h e  P r o j e c t  Fund shall be terminated. Nothing herein:  

A. PeriDdic _Transfers. Prevents t h e  Treasurer 
from causing t o  be s o  t ransferred f ran  a subaccount in  the  
P r o j e c t  Fund a t  any t i m e  p r i o r  t o  i t s  termination any 
moneys which the  Airport Engineer and the Wmger determine 
w i l l  not  be necessary fo r  an Imprwement Project ,  or 

B. Limi upon -. Requires t h e  
t r a n s f e r  of any such surplus  moneys i n  a subacmunt i n  ithe 
Project  Fund received a s  grants ,  appropriations, or g i f t s  
t h e  use of which moneys is  1 imited by the grantor or donor 
t o  t h e  c o n s t r u c t i o n  of specif ical ly-designated cap i t a l  
f a c i l i t i e s  o r  otherwise so t ha t  such surplus moneys may not 
be proper ly  t rans fe r red  under t h e  terms a£ such grants ,  
appropr ia t ions ,  or g i f t s .  

Notw i ths tanding t h e  foregoing provis ions  of t h i s  section,  or any 
o t h e r  provis ions  of t h i s  Instrument, any such t r an s f e r s  from t h e  
Project  Fund sha l l  be made so a s  t o  comply with the applicable prcrvi- 
s ions  of S 103 (b) r Tax Code. 

S e c t i o n  410. -. a e  valii(LLty 
affected by the val idi ty  or regularity of a w  proceedings relating t o  
t h e  acqu is i t ion  of any Imprwement Project or Refunding Project, or 
combination thereof. The Purchaser af such Bonds and a w  subsequent 
owner of any such Bond s h a l l  i n  nomanner be responsible f o r  t h e  
a p p l i c a t i o n  or  d i s p o s a l  by t h e  City o r  by any cb i t s  o f f i c e r s ,  
agents, and employees of t h e  moneys derived from t h e m l e  of Bonds. 

Sect ion 411, won Until proceeds of any 
Bonds c red i ted  t o  t h e  Project  Fund a r e  appl ied a s  hereinabove pro- 
vided* such proceeds shall be sub j ec t  t o  a l i e n  thereon and pledge 
thereof f o r  t he  benef i t  of t h e  owners of such Bonds. 

Sect ion 412. of P r o w .  The 
City r e s emes  t h e  r i g h t  t o  make alterati%%?%ditions t o ,  and 
de le t ions  frcnn any Improvement Project prior t o  the  withdrawal of all 
moneys accounted for  i n  t he  applicable . subaccount i n  t h e  Project Fund 
i n  accordance with t h i s  a r t i c le ;  but any such alterations, additions, 



and de l e t i ons  s h a l l  not, i n  t h e  opinion of the Airport  Consultant, 
render t he  City incapable of performing its obligations under S 901 
hereof and sihall no t  increase t he  estimated Cost of such Iinprwenent 
P r o j e c t ,  a s  f i x e d  by Supplemental  Ordinance,  by more than 25% 
(excluding from such d e t e r m i ~ t i o n  of Cost any capitalized interes t ,  
funded resemes ,  purchase discounts,  or wsts of issuance) . 



ARTICLE V 

Sec t ion  501. -. There is hereby created 
a separa te  fund designated a s  the  "City and County of Denverr Airport 
System Fund", which fund c o n s i s t s  of a self-balanoing group of 
accounts, including, without 1 imita t ion,  the reepective special and 
separate  accounts  and subaccounts herein created, and consti tutes an 
independent f i s c a l  and accounting entity. Separate accounts and sub- 
accounts ( i n  addition t o  than t h s e  herein created) may be created by 
Supplemental  Ordinance i n  connection with t h e  payment of Credi t  
F a c i l i t y  Obligations, or otherwiee ; p r ~ i d e d r  however, tha t  the accw 
mulation and app l ica t ion  of Net Revenues for sqch purposes shal l  be 
on a p a r i t y  with or subordinate  t o  the  accwulation and application 
of Net Revenues required by 5 508 hereof. 

Sec t ion  502. CteationofAcmunts. The City here& estab- 
l i s h e s  and creates t h e  following special  and separate accounts i n  t h e  
Airpor t  Systen Fund, which s h a l l  be under the control of the City:  

A. 2rg&j=t Fund. The "Ci ty  and County of 
Denver, Airpor t  System Revenue Bonds, Project Fund, " which 
s h a l l  c o n s i s t  of s e p a r a t e  subaccounts for each Dnprovement 
Pro jec t  and Refunding Project ,  or canbination thereof, as 
s h a l l  be provided by Supplemental Ordinance t 

B. RevenueFund. The "Ci ty  and County of 
Denver, Airpor t  System Gross Revenue Fund"; 

C. c. The "City 
a n d  C o u n t y  of Denver ,  A i r p o r t  System Opera t ion  and 
Maintenance Fund" t 

D. Bond. The "City and County of Denver, 
A i r p o r t  System Revenue Bonds, I n t e r e s t  and P r i n c i p a l  
R e t i  rement Fund"; 

E. Band-urrd. The "City and County of 
Denver, Airpor t  Syst enn Rwenue Bonds, Bond Reserve Fund"; 

F. SubordinateBond Tbe "City and County 
of ~ e n v e r ,  A i r p o r t  System S u b o r d i n a t e  Revenue Bonds, 
I n t e r  e a t  and Pr incipal  Retirement Fund" r and 

G. _CaDital. The "Ci ty  -and County of 
Denver, Airpor t  Syst  an Capi ta l  Improvement and Replacement 
Fund ". 

S e c t i o n  503. =,ow ACCQIU&. I n  connection with any 
Refunding Bonds, the  Ci ty  may by Supplemental Ordinance establish 
with a designated Escrow Bank a n  Escrow Account a s  fur ther  provided 
i n  5 401 A hereof. 

S e c t i o n  504. Creation of Subaccounts. The City hereby 
e s t a b l i s h e s  and c r e a t e s  t h e  following s p e c i a l  and separate  subac- 
countsr which subaccounts s h a l l  be under t h e  control  of t h e  City: 

A. _Caoitalized~n* AcqpllDf. The "City (and 
County of Denver, Airport S y g t e ~  Revenue Bands, Capitalized 
I n t e r e s t  A c c o u ~ ~ " ,  a aubaccount wi thin  t h e  Pro jec t  Fund) 

B. Int. Accoe "City and County of 
Denver, Air p o r t  System Revenue Bonds, In teres t  Acmurh ", a 
subaccount wi thin  t h e  Bond Fund; 



C. -. The "City andcmmty a£ 
Denver, Airport  Systen Revenue Bonds, Principal A c ~ o & ~ ,  a 
subaccount within t h e  Bond Fund? 

D. Sinkins_Fund. The "City gtad Cbumty 
of Denvler, A i r p o r t  System Revenue Bonds, Sinking Fund 
Account", a subaccount wi thin  t h e  Bond Fundl 

E. -. lbe "City and af 
Denver, Airport  Syst en Revenue Bands, Redemption Accnmtm, 
a subaccount within t he  Bond Fundl and 

F. . w o n  
The "City and County of Denver, Airport  System Operation 
and Maintenance Reserve Account ", a subacmunt w i t h i n  tbe 
Operation and Maintenance Fund. 

Section 50 5. R w e n u e A D g m s i t s .  So long a s  aqg Sonits 
a r e  outstanding, the  e n t i r e  Gross Revenues of the  Airpor t  matem, 
upon t h e i r  rece ip t  f r an  time t o  time by the  City,  &dl be met aside 
and immediately deposited t o  the  c r e d i t  of t he  Revenue Fmd. Any 
moneys received f o r  Operation and Maintenance Expensee by tbe Ci ty  
from any source other than Gross Revenues may a l so  be deposfted t o  
t h e  c r e d i t  of t he  Revenue Fund and subsequently transferred t o  the  
Operation and Maintenance Fund a s  here inaf te r  provided. 

Sect ion 506. -on of Rev-. SD long a s  
any Bonds a r e  Outstanding, t h e  Revenue Fund s h a l l  be a a n d ~ e r e d ,  
and t h e  moneys on deposi t  the re in  s h a l l  be appl ied in the a d e r  of 
p r io r i t y ,  a s  p rw ided  i n  SS 507 through 516 hereof. 

Section 507. 0 andlaintenance, a s  a 
f i r s t  charge on t he  Revenue Fund, the re  s h a l l  be s e t  as ide  in and 
c r ed i t ed  t o  t h e  Operation and Maintenance Fund, each mona, m q s  
s u f f i c i e n t  t o  pay Operation and Maintenance Expenses f o r  the next 
succeeding month, a s  such expenses become due and payable, a d  there- 
upon they s h a l l  & pranptly paid. Any unencumbered surplus r d n i n g  
a t  t h e  end of t h e  F i s c a l  Year and no t  needed f o r  Operatian and 
Maintenance Expenses (other  than money acoounted fo r  therein to pay 
Operation and Maintenance Expenses becoming due i n  t h e  month next 
succeeding tlhe end of the  Fiscal Year) &all be transferred as Gross 
Revenues t o  t h e  Revenue Fund and s h a l l  be used f o r  t he  purposes 
thereof,  a s  lherein pr wided,  

Sedtion 50 8. Bond.Fund. Second, from any mneys rePaacLning 
i n  t h e  Revenue Fund, i. e. , from t h e  Net Revenues, there  ahall be 
c r e d i t e d  t o  t h e  Bond Fund, i n  t h e  following order  of p r i o r i t y :  

A, Interest. Except a s  otherwise pro- 
vided by Supplemental Ordinance, monthly, to the Int-- 
Account, commencing on t h e  f i r s t  day of t he  month  immedi- 
a t e l y  su~cceeding the  issuance of any Bonds, an amount which 
i f  made i n  s u b e t a n t i a l l y  equal ins ta l lments  t h e r e e t e r  
would be su f f i c i en t ,  together  with any other moneys froa 
t i m e  t o  t ime a v a i l a b l e  t h e r e f o r  from whatever source, 
includinlg w i thou t  l i m i t a t i o n  moneys i n  t h e  Capitalized 
I n t e r e s t  Account s e t  a s i d e  f o r  the  payment of such inter- 
e s t ,  t o  pay t h e  next maturing ins ta l lment  of i n t e r ee t  on 
such  s e r i e s  of Bonds. In  computing any required c r ed i t  
with respect  t o  any Variable Rate Bonds t h e  in teres t  rate 
used s h a l l  be a s  provided by Supplemental  Ordinance. 
Moneys accounted f o r  i n  t h e  Interest Account shall be ,used 
t o  pay i n t e r e s t  on Outstanding Bonds, a s  it becmes due. 

B. -. Except a s  otherwise mo- 
vided by Supplemental Ordinance, monthly, to  the Principal 
Account  ,, commencing on t h e  f i r s t  day of t h e  month 
irnmediatc?ly succeeding the issuance of any Ser ia l  Bander or 



commencing one year  pr ior  t o  the f i r s t  fixed maturity date 
of such S e r i a l  Bonds, whichever da te  i s  later,  an amount 
which i f  made i n  subs t an t i a l l y  equal installments there&- 
t e r  would be s u f f i c i e n t ,  together  with any o the r  moneys 
from t i m e  t o  time ava i lab le  t h e r d o r  frcan whatever sourcle, 
t o  pay the  next maturing ins ta l lment  of principal ah such 
S e r i a l  Bonds. Honeys accounted f o r  i n  t h e  P r inc ipa l  
Account &all be used t o  pay the  p r inc ipa l  of Outstanding 
Se r i a l  Bonds, a s  they mature. 

C. w. Except a s  otherwise 
provided by Supplemental Ordinance, monthly, t o  the  Sinking 
Fund Account, commencing on t h e  f i r s t  day of t h e  twe l f th  
calendar month pr io r  t o  the date  on on which the  City is  
required t o  pay any Term Bonds, one-twel fth of the mount 
necessary t o  pay t h e  Redemption Price or principal of such 
Term Bonda s o  t o  become due, except t o  the extent any other 
moneys, including without l i m i t a t i o n  moneys i n  any Escrow 
Account, w i l l  be ava i lab le  t h e r d o r .  Moneys s h a l l  be so  
c red i ted  t o  the  Sinking Fund Account on the same pr ior i ty  
as moneys c red i ted  t o  t h e  Pr incipal  Account, and moneys 
accounted f o r  i n  t h e  Sinking Fund Account &al l  be applied 
t o  pay the Term Bonds s o  scheduled t o  be r e t i  red i n  any 
y e a r  by mandatory redemption,  a t  f i x e d  m a t u r i t y ,  o r  
otherwise. 

D. -on Account.. Except a s  otherwise 
provided by Supplemental  Ordinance,  t o  t h e  Redemption 
Account, on or p r i o r  t o  any d a t e  on which t h e  City exer- 
c i s e s  i ts  opt ion to ca l l  for prior redmption any Bonds, an 
amount necessary t o  pay t h e  Redemption Price of such Bands 
on such Redemption Date, except t o  the  ex t en t  any other  
moneys, including without l im i t a t i on  moneys i n  any Eecrow 
Account, a r e  ava i l ab l e  therefor.  -. 

I f  any c r e d i t  r&uired t o  be made t o  any subaccvunt within the  Bond 
Fund (other  than the Redenption Account) is deficient, the City A d 1  
include i n  the n e e  required credit  on a cunulative bads ,  the sun of 
any such deficiency or def ic iencies .  The moneys c red i ted  t o  t h e  
In t e r e s t  Account, t h e  Pr incipal  Account, t h e  Sinking Fund A w u n t ,  
and the  Redemption Account within the  Bond Fund, and the Capitalized 
I n t e r e s t  Account within t h e  Project  Fund, s h a l l  be used t o  pry the 
Bond Requirements of the Bonds a s  the  same become due. Any money 
accounted f o r  i n  t h e  In t e r e s t  Account, the  Pr incipal  Account, t h e  
Sinking Fund Account, or the  Redemption Account which is i n  exaess of 
t h e  amount required f o r  Bond Requi renents next payable therefrom 
s h a l l  be transferred a s  Gross Revenues t o  the  Revenue Fund forthwith, 
and s h a l l  be used f o r  t he  purposes thereof ,  as herein  provided. 

Sect ion 509. Bond. Fuird, i n  addition t o  any 
moneys required t o  be deposited t he r e in  by S 401 0 hereof, fran any 
moneys remaining i n  t he  Revenue Fund there A a l l  be credited t o  the  
Bond Reserve Fund n o t  less frequent ly  than monthly, commencing no 
l a t e r  than t h e  f i r s t  day of t h e  month next succeeding each date on 
which any s e r i e s  of Bonds is issued or on which the amounts credited 
t he r e to  a r e  l e s s  than the Minimum Bond Resenre, an  amount in cash or 
Investment Securities, or both, which, if made i n  substantially equal 
i n s t a l l m e n t  s t h e r e a f t e r ,  would be s u f f i c i e n t  t o  accumulate t h e  
Minimum Bond Reserve on or before the  f i r s t  day of the  s ixt ie th  month 
following the  da te  of commencement (taking in to  account, i n  all such 
cases ,  t h e  known minimum ga in  f r m  Investment Secu r i t i e s  t o  be 
received by the City wer such period). No payment need be made into  
t h e  Bond Reserve Fund s o  long a s  t h e  moneys therein sha l l  equal not 
l e s s  than the  Minimum Bond Reaeme, and any moneys therein exoeeding 
t h e  Minimum Bond Reserve s h a l l  be t r an s f e r r ed  a s  Gross Revenues t o  
t h e  Revenue Fund and be used fo r  t he  purposes thereof,  a e  herein  
pr ov ide d. 



I n  {the w e n t  any Supplemental Ordinance so provides, t h e  
City may a t  any time o r  f r m  time t o  t i m e  deposit a Credit Faci l i ty  
i n  t h e  Bond Reserve Fund i n  f u l l  o r  p a r t i a l  s a t i s f a c t i o n  of t h e  
Minimum Bond Reserve; provided tha t  any such Credit Facil i ty shall be 
payable on any d a t e  on which moneys w i l l  be required t o  be withdrawn 
f ram the  Bond Reserve Fund a s  provided herein. 

The moneys i n  t h e  Bond Reserve Fund (including, as a part 
thereof,  t he  amounts payable under a Credit Facil i ty) shell be main- 
t a i ned  a s  a continuing reserve t o  be used, except as provided i n  
SS 510 and 5111 hereof, only t o  wevent deficiencies i n  the payaent of 
t h e  Bond Requirenents of t h e  Bonde r e su l t i ng  from t h e  f a i l u r e  t o  
d e p o s i t  i n t ~ o  t h e  Bond Fund s u f f i c i e n t  f u n d s  t o  pay s u c h  Bond 
Requirenents a s  t h e  same accrue. 

Secition 510. TetminatFon of No payment med be 
made i n t o  the  I n t e r e s t  Account, the  Pr inc ipa l  Account, the Sinking 
Fund Account, t he  Redemption Account, or t h e  Bond R e e e L v e  Rmd, if 
the amounts therein and available therefor (including amounts payable 
under a C r e d i t  Fac i l i t y )  t o t a l  a sum a t  l e a s t  equal t o  all Bond 
Requirement 8; t h e r ea f t e r  becoming due with  respec t  t o  Outstanding 
Bonds, i n  which case, moneys t h e r e i n  i n  an amount a t  leas t  equal to 
such Bond Rec~uirements ( taking i n t o  account the  known minimma galn 
f rom any investment of such moneys i n  Investment Securit ies f raa  the  
time of any [such investment t o  the time or respective times the pro- 
ceeds of any such investment or deposi t  s h a l l  be needed f o r  such 
payment), s h a l l  be used ( t o g e t h e r  with any such gain  frcm such 
investments) so l e ly  t o  pay such Bond Requirwehts as t h e  same become 
duet and any moneys i n  excess  thereof and any o the r  moneys derived 
f rout t h e  Pledged Revenues may be used fo r  any lawful purpose re la t ing 
t o  the  Airport  System. 

Sect ion 511. I)efravincr If on any required 
payment da te  of any Bond Requiranents the City shel l  hsve fa i l ed  fo r  
any reason t o  pay i n t o  t h e  In t e r e s t  Accotmt, the Principal Acaunt, 
and t h e  Sinking Fund Account t h e  f u l l  amount s t a t e d  above, t he r e  
s h a l l  be p a i d  on such  d a t e  i n t o  such subaccounts from t h e  Bond 
Reserve Fund ( including .any Credit Facil i ty therein) an amount equal 
t o  t he  respec t ive  difference between t h a t  paid fram the Net Revenues 
and t he  f u l l  amount so s t i pu l a t ed  by S 508 hereof. me moneys so 
used s h a l l  ble reaccumulated (or any such Credi t  F a c i l i t y  s h a l l  be 
r e in s t a t ed )  i n  t h e  Bond Reserve Fund f ran t h e  f i r s t  Net Revenues 
t he r ea f t e r  received (no t  required t o  be otherwise applied by S 508 
hereof)  i n  n c ~ t  more than s i x ty  subs tan t ia l ly  equal monthly install-  
ments ( taking i n t o  account t h e  known minimum gain from Investment 
S e c u r i t i e s  t o  be received) . I f  i n  any month the City shall  fo r  any 
reason f a i l  t o  pay i n to  t h e  Bond Reserve Fund t h e  f u l l  amount abwe 
s t i p u l a t e d  f rom t h e  Net Revenuee, the  differenae between the amount 
paid and t h e  amount so  s t i pu l a t ed  s h a l l  i n  a l i k e  manner be paid 
t he r e in  from the  f i r s t  Net Revenues thereafter received (not required 
t o  be appl ied otherwise by S 508 hereof) .  

S e c t i o n  512. Subordinate Fourth, fram any 
moneys renaining i n  t h e  Revenue E'und, there  hall be credited by the 
City t o  the rsubordinate Bond Fund, such amounts as m t y  be required t o  
pay Subor drinlte Bonds, i n ~ l u d i n g  r easonable reserves  theref  or ,  as 
provided by any Suppl m e n t a l  Ordinance or o ther  instrument. 

Sect ion 513. 
F i f th ,  from any moneys ithiE%%%& 
s e t  a s i d e  and c r e d i t e d  t o  the  Operation and Maintenance Reserve 
Account monthly an amount equal  t o  one- twel f th  of t h e  Minimum 
Operation and Maintenance Reserve, l e s s  any money available i n  that 
subaccount tlherefor. No payment need be made in to  t he  Operation and 
Maintenance .Reserve Account i f  t h e  moneys there in  shall  then equal 
not  l e s s  than t h e  Minimum Operation and Maintenance Reserve. The 
moneys i n  t he  Operation and Maintenance Reserve Account s h a l l  be 
accumulated iind maintained a s  a continuing reserve t o  be used only t o  



prevent def i c ienc ies  i n  t h e  myment of the Operation and Maintenance 
Expenses of the  Airport  sten result ing f rau the  fa i lu re  t o  deposit 
i n to  t h e  Operation and Ma 7 ntenana Fund sufficient funds t o  my such 
expenses  a s  t h e  same accrue  and become due. Any moneys i n  t he  
Ope ra t i  on and Maintenance Reserve Account exceeding t h e  Minimum 
Opera t ion  and Maintenance Reserve s h a l l  be t rans fe r red  a s  Gross 
Revenues t o  t h e  Revenue Fund and s h a l l  be ueed f o r  t h e  purposes 
thereof,  a s  herein  provided. 

Sect ion 514. Sixthr on the  l a s t  day of each 
Fiscal  Year, there  sha l l  be s e t  a s i de  and credi ted t o  the  Capi ta l  
Fund a l l  moneys remaining i n  t h e  Revenue Fund a f t e r  a l l  payments 
required t o  be made i n  such Fiscal  Year by the prwis ions  of SS 507 
through 513 hereof have been made. 

Section 515. moftal mneys acmunted. fo r  i n  
the Capi ta l  Fund, sub j ec t  t o  any l im i t a t i on  herein  o r  i n  any other 
contract  r e l a t i ng  t o  such account, may be withdrawn i n  any pr ior i ty  
f o r  any one, all, or  any canbination of the  f a Z l ~ i n g r  a s  the Mamger 
may from time t o  time determine: 

A. .Caoital Costs. To pay t h e  Costs of acquirc 
ingt imprwing or equipping any Airport Facil i t ies,  t o  the  
e x t e n t  such Cos t s  a r e  no t  Opera t ion  and Maintenance 
Expenses ; 

B. Ext To pay t h e  wsts of 
ex t raord i  M ry and major repairsr renewalsr replacements, or 
maintenansce items. r e l a t i n g  t o  arrg Airport Facil i t ies,  of a 
t ype  no t  properly defrayed a s  Operation and Maintenance 
Expenses 8 and 

C. -enta. To pay t h e  Bond 
Requirements of any Bonds (or payments due for  Subordimte 
Bonds) if euch payment is  necessary t o  prevent any defaRlt 
i n  such payment. 

Section 516. L W  of . After t he  pay- 
ments required hereinabove i n  m a d e ,  any remaining 
Net Revenueo i n  the  Capital Fund may be wed a t  the end of any Fiscal 
Year o r  whenever i n  any Fiscal Year there shall  have been credited t o  
t h e  respec t ive  acoounts and subaccounts designated above i n  SS 507 
through 513 hereof, all amounts required t o  be deposited i n  those  
s p e c i a l  and gepara te  acwuntla f o r  a l l  of t h a t  F i sca l  Year,. both 
accrued and t he r ea f t e r  becoming due i n  the  balance of t h e  Fiscal  
Year, and i n  s a t i s f a c t i o n  of any def ic ienc ies  i n  any pr io r  Fiscal  
Year not p rwioue ly  corrected,  a e  hereinabwe prwided, f o r  any one 
or any wmbination of lawful purposes relating t o  the  Airport Sys t a r  
a s  the  Manager may from time t o  time determine, including, without 
l imi ta t ion ,  the purchase d Bmds i n  t h e  open market i f ,  i n  the  opin- 
ion of t h e  Treasurer, such purchase i s  i n  the best financial i n t e ~  
e s t e  of t h e  City. 

Section 517. Funds f o r  Bonds. The amounts held  or 
appl ied f o r  the payment of t h e  Bonds Requirements due on any da t e  
with respect t o  a pa r t i cu l a r  s e r i e s  of Bonde sha l l  be eet  aside and 
h e l d  i n  t r u s t  f o r  the  owners of such Bonds by any agent holding 
moneys f o r  such payments; and f o r  t h e  purposes of t h i s  Instrument, 
such Bond Requirements, a f t e r  the due date thereof, shall no longer 
be considered t o  be Outstanding. 

Section 518. -of. Except a s  otherwise 
provided by Buppl emental Ordinance, a l l  Bonds paid or redeemed, 
e i t h e r  a t  or before maturity shal l  be delivered t o  the  City when such 
payment or redemption is made, and such Bonds s h a l l  thereupon be 
promptly cancelled. Bonds so cancelled mayr to the  extent pe rmi t t4  
by law, a t  any time be destroyed by t he  City. 



ARTICLE V I  

Section 601. Adminilstratian. Ple accounts and 
subaccounts created i n  a r t s .  IV and V he r ed  (other than 
Account) aha l l  be administered a s  provided i n  t h i s  a r t i c l e .  

Section 602. places* Each of such 
accounts and subaccounts hall be maintained as a book account and 
kept separa te  from a l l  o ther  accounts a s  a t r u s t  acaount eolely for 
the  purposes herein  designated. The moneys accounted f o r  i n  such 
book accounts s h a l l  be deposited i n  one or more bank acaounts except 
a s  herein  otherwise prwided, but nothing herein peven ts  the camin- 
g l i n g  of moneys accounted  f o r  i n  any book accounts i n  any bank 
account o r  any Investment Securities. Atry su& bank acaount hall be 
secured by the off ic ia l  bond or bonds of the  Treasurer, shal l  be oon- 
t inuously secured t o  the  fu l l e s t  extent required or permitted by the  
laws of t h e  l i t a te  f o r  t he  securing of publ ic  funds, and s h a l l  be 
i r revocable  and not withdrawable by aiyone fo r  any purFoee o a e r  than 
t he  purpose or purposes designated therefor. Each periodic payment 
s h a l l  be credlited t o  the  proper book account not  l a t e r  than the date 
t h e r e f o r  herein  designated. Notwithstanding any other  pr w i s i on  
here in  t o  the contrary, moneys s h a l l  be deposited w i t h  the  Paying 
Agent, on or before t h e  day of each i n t e r e s t  payment da t e  or any 
o t h e r  due d a t e  h e r e i n  de s igna t ed  s u f f i c i e n t  t o  pay t h e  Bond 
Requirements then becoming due on t h e  Outstanding Bonds. 

Sect-ion 603. of m. Any moneys 
i n  any accoun,t or subac-s. IV and V hereof, and 
n o t  required f o r  immediate disbursement and withdrawal, s h a l l  be 
deposited o r  invested by t h e  Treasurer, with t h e  approval of t h e  
Manager, except a s  otherwise p rw ided  herein:  

I A. Bank. In  demand or time deposi t  
accounts  i n  one o r  more commercial banks loca ted  i n  t h e  
United S ta tes ,  and 

B. P.n\restment S e c u r u .  To t h e  f u l l e s t  
ex ten t  pract icable ,  i n  Investment Secu r i t i e s ,  which: 

(1) -. Either & a l l  be 
sub j ec t  t o  redemption a t  any time a t  a fixed value by 
t h e  owner the reof  a t  t h e  opt ion of such owner, or 

( 2 )  Schednled. Shal l  mature 
n o t  l a t e r  than t h e  da t e  or respec t ive  dates on which 
t h e  proceeds  a r e  es t imated by t h e  Treasurer t o  be 
needled. 

Moneys held  i n  t h e  Bond Fund, Capi ta l ized I n t e r e s t  Account and t h e  
Bond Reserve Fund &al l  not be invested and reinvested i n  any o b l i g e  
t i o n s  of t h e  Ci ty  i nc luded  w i t h i n  t h e  de f i n i t i on  of Investment 
Secu r i t i e s .  Investments of money i n  t h e  Bond Reserve Fund s h a l l  
mature no t  l a t e r  than t e n  yea r s  frcan the date of investment, and i n  
no event l a t e r  than t h e  f i n a l  f i xed  maturity date of Bonds the pap 
ment of which is secured thereby. For purposes of arry such invest- 
ment or reinvestment, Investment Securit ies &al l  be deemed t o  mature 
a t  t h e  e a r l i e s t  date on which the obligor is, on demand, obligated t o  
pay a f ixed  sum i n  discharge of t h e  whole of such obligations. In 
scheduling each such investment o r  reinvestment, t h e  Treasurer may 
r e l y  upon e s t i m a t e s  of appropria te  o f f i c e r s  or employees of t h e  
" J  Am- 

Section 60 4. -. Notwithstanding 
t h e  p r o v i s i o n s  of S 603 hereof, before t h e  Treasurer i nves t s  or 
re inves t s  any moneys accounted f o r  i n  t h e  Project Fund, the Airport 



Engineer shal:l furnish t o  t h e  Manager and Treasurer a c e r t i f i c a t e  
s e t t i n g  f o r t h  a schedule of the  amounts and times when moneys a r e  
estimated by t he  Airport  Engineer t o  be needed t o  pay Costs. The 
Manager and Treasurer may conclusively r e l y  upon the  es t imates  i n  
such c e r t i f i c a t e  or any addendum thereto, and ahal l  have no l i a b i l i t y  
or responsibi . l i ty f o r  any l o s s  on any investrent or reimestnrent i f  
scheduled t o  :produce t h e  necessary amounts not l a t e r  than 90 days 
a f t e r  t he  t i m e s  so c e r t i f i ed .  

Section 605. f o r  -. Any Investment 
Secu r i t i e s  so purchased a s  an investment or r e i n v e s b n t  of moneys i n  
any such account or subaccount sha l l  be deemed a t  all times t o  be a 
pa r t  of the account or subaccount and held i n  t r u s t  therefor. Except 
a s  here in  otherwise provided, any intereet  earned on, or any prof i t  
o r  l o s s  rea l i zed  f ran the l i qdda t i on  of, such Investment securities, 
a s  well  a s  any i n t e r e s t  and other gain from the deposit of moneys i n  
a commercial bank, sha l l  be c red i ted  or charged t o  the  Revenue Fund 
a s  such gain or l o s s  is  real ized;  but any sucb interest, profit ,  or 
l o s s  on Investment Secu r i t i e s  i n  any subaccount i n  the  Project Fund 
or i n  t h e  Bond Reserve Fund sha l l  be credited a s  charged t o  such sub- 
account o r  account, and no interes t  or prof i t  &all be transferred t o  
the  Revenue Fund from any subaccount i n  t h e  Project  EUnd unt i l  its 
termination pursuant t o  g 409 hereof, o r  f ran the Bond Reaenre Fund 
u n t i l  t h e  moneys accounted f o r  therein,  a f t e r  any such t rans fe r ,  
sha l l  a t  l e a s t  equal the  Minimum Bond Reserve. No l o s s  or prof i t  on 
Investment Secu r i t i e s  s h a l l  be deemed t o  take place as a resul t  of 
f l uc tua t i ons  I n  t he  market quo ta t ions  thereof pr ior  to  the sale o r  
maturity thereof. In t he  aomputation of the  mobnt i n  any account or 
subaccount f o r  any purpose hereunder, except a s  herein  otherwise 
expr ess ly  provided, Investment Securit ies purchased as an investment 
of moneys there in  s h a l l  be valued a t  the m a t  thereof (including any 
amount paid as accrued i n t e r e s t )  o r  t h e  p r inc ipa l  amount thereof ,  
whichever is less; except t h a t  Investment Securit ies purchased a t  a 
premium mw in i t i a l l y  be valued a t  the wst thereof, ht i n  each year 
a f t e r  such purchase sha l l  be valued a t  a lesser  amount determined by 
ra tably  amortizing t h e  premium aver t h e i r  ranaining term. Any bank 
deposi ts  shal:L be valued a t  the  amounts deposited, exclusive of any 
accrued i n t e r e s t  o r  any other  gain t o  t h e  City u n t i l  such gain is  
rea l ized  by t he  r e c e i p t  of an interest-earned notice, or otherwise. 
The valuat ion of Investment Secu r i t i e s  and bank deposits  acaounted 
f o r  i n  any account or subaccount s h a l l  be made no t  l e s s  frequently 
than annually,. 

Section 606. or @,Le M 1nv- 
The Treasurer s h a l l  present for  redemption before or a t  maturity, or 
shal l  s e l l  on the p w a i l i n g  market a t  the best price obtainable, any 
Investment Secu r i t i e s  so  purchased a s  an  irnrestment or reinvestment 
of moneys i n  any acaount or subacwunt whenever it i a  necessary so to 
do i n  order t o  provide moneys t o  meet arIy required withdrawal, gay- 
ment, o r  t r a n s f e r  from such account or subaccount. Neither t h e  
Treasurer, nor any o f f i a r  of the Ci ty ,  sha l l  be l i ab l e  or responsi- 
b l e  f o r  any l o s s  r e su l t i ng  from any such investment or reinvestment 
made i n  accordance with t h i s  Imtrument. The Treasurer sha l l  8mism- 
nual ly  no t i f y  the  Manager o£ any gain o r  loas  i n  any account or sub- 
account held  by t h e  Treasurer. 

S e c t i o n  607.  . The moneys i n  any 
account or subaccount s h ~ s x : t o ' i f  'l%ul money of t he  United 
S t a t e s  o r  Investment Secur i t i es ,  o r  both. Moneys deposited i n  a 
demand or time dep-s i t  acwunt i n  a canmercial bank pursuant t o  S 602 
hereof, appropr ia te ly  secured according t o  t h e  laws of t h e  S ta te ,  
s h a l l  be deemed lawful money of t he  United States .  

S e c t i o n  608. -nt of B m .  The moneys 
c red i ted  t o  any account or subaccount designated i n  art .  V hereof for  
t h e  payment of t h e  Bond Requirements due i n  connection with any 
s e r i e s  of Bontfte sha l l  be used without requisition, voucher, warrant, 
f u r t h e r  order,, or author i ty  (other than is contained herein), or any 



other prelimi.naries, to pay promptly the  Bond Requirments payable 
fram such actaunt or subaccount a s  such Bond Requirements are due, 
except t o  the extent any other moneys are  avai lable  therefor.  



ARTICLE V I I  

Sect ion 701. First. The Bonds issued hereun- 
der ,  subj e c t  t o  the pyment of the Operation and Maintenance Expenses 
of the  Airpor t  System, consti tute an  irrevocable and f i r s t  l i e n  (but 
no t  necessar i ly  an exclusively f iret l ien)  upon the  Gross Revenues of 
the  Airpor t  System. 

Sect ion 702. Uaauas of I f  the  pro- 
ceeds from the  s a l e  of a s e r i e s  of Bonds ava i l ab le  i n  whole o r  i n  
p a r t  f o r  payment of the  Coet of an aprwenen t  Project a r e  not suffi- 
c i e n t  t o  pay, together  w i t h  o the r  moneys a v a i l a b l e  the re for ,  t h e  
e n t i  r e  Cost of such Improvement Project ,  r egard less  whether t h e  
amount of s u c h  d e f i c i e n c y  r e s u l t s  from any modification of t h e  
Improvement Project  made pursuant t o  S 412 hereof, or for  any other 
reasons, the  City may i s s u e  Completion Bonds i n  such amount a s  i s  
necessary t o  defray any such additional Coet. Oompletion Bonds sha l l  
be i s sued  i n  accordance with Section 703 hereof, and canpliance with 
Sect ion 704 hereof is not  required. 

Section 703. Authorization of Upon t h e  
iaauance of one o r  more s e r i e s  of Bonds i n  an aggregate p r inc ipa l  
amount not  exceeding t h e  est imated maximum pr inc ipa l  amount. deter- 
mined t o  be necessary by Supplemental Ordinance t o  defray, together 
with other  moneys a v a i l a b l e  therefor, including, without limitation, 
any investment income, t h e  Cost of an Improvement Project ,  i f  t h e  
aggregate  amount a v a i l a b l e  t h e r e f o r  is not  s u f f i c i e n t  t o  pay such 
Coat, r e g a r d . l e s s  of t h e  r e a s o n  t h e r e f o r ,  t h e  Ci ty  may adopt a 
Supplemental Ordinance (i) determining t h e  d e f i c i t  i n  t h e  amount 
a v a i l a b l e  i n  the subaccount f o r  such such Imprwement Project, and 
(ii) a u t h o r i z i n g  t h e  i s s u a n c e  of a series of Completion Bonds. 

P r io r  t o  any de l ive ry  of Completion Bonds the re  s h a l l  be 
f i l e d  w i t h  t h e  Cle rk  a c e r t i f i c a t e  of-the Consul t ing Engineer 
(i) s t a t i n g  t h a t  the  Imprwement Pro jec t  has not materially Aanged 
(except a s  permitted by S 412 hereof) from its desc r ip t ion  i n  any 
Supplemental  Ordinance r e l a t i n g  t o  a s e r i e s  of Bonds issued t o  
f inance such Improvement Proj ect, (ii) estimating t h e  revised a g g r e  
ga te  Cost of rauch Improvement Project, (iii) sta t ing that the  revised 
aggregate  Cost of such Improvement Project  cannot be paid w i t h  the  
moneys ava i l ab le  on the  date  of the  c e r t i f i c a t e  i n  the appropriate 
s u b a c c o u n t  :In t h e  P r o j e c t  Fund o r  i n  t h e  C a p i t a l  Fund, and 
( i v )  s t a t i n g  t h a t ,  i n  the  opinion of the  Consulting Engineer, the 
issuance of t h e  Completion Bonds is necessary t o  p rwide  funds for  
the completion of the  Improvement Project .  

Sect ion 704. -or ImDrovgnent. 
After t h e  f i r s t  issuance of any series ,of Bonds hereunder, one or 
more s e r i e s  of a d d i t i o n a l  Bonds (other than Ccmpletion ~ 0 n d s )  may be 
authorized and del ivered f o r  t h e  purpo& of paying t h e  .Cost of any 
Improvement Project .  Prior t o  the delivery a€ such se r ies  of Bonds, 
t h e r e  s h a l l  be f i l e d  with t h e  Clerk: 

A. t Cer or 0 ' A aer- 
t if  i c a t e  O r  O p - I n d e s  A c a =  s e t t i n g  
f o r t h ,  f o r  t h e  l a s t  aud i ted  Fitscal Year o r  for  a w  period 
of twelve consecutive calendar months ou t  of. the  eighteen 
calendar xnontha next preceding t h e  delivery uf such series 
of Bonds, a s  determined by t h e  Independent Accountant,. 
(i) t h e  Net Revenues, together  with any Other Available 
Funds, f 01:. such period, and ( ii) the aggregate Debt Service 
Requirements f o r  such per iodt  and demonstrating t h a t  f o r  
such  p e r i o d  t h e  Net Revenues, t o g e t h e r  with any Other 
Ava i lab le  Funds, a t  l e a s t  equaled t h e  l a r g e r  of e i t h e r :  



(1) The amount needed f o r  making t h e  
r e q u i r e d  d e p o s i t s  t o  t h e  c r e d i t  of t h e  s e v e r a l  
subaccounts i n  t h e  Bond Fund and t o  the  credi t  of t he  
Bond Reserve Fund and the  Operation and Maintenance 
Reserve Account, o r  

( 2 )  An amount no t  l e s s  than 125% of t h e  
aggregate Debt Service  Requirements f o r  such per iod 

B. m. A cer- 
t i f  i d e  of th-neer s e t t i n g  fo r th  ( 1) the  
estimated, d a t e  of completion f o r  t he  Improvement Project  
f o r  which such s e r i e s  of Bonds is being issued and (ii) an 
es t imate  of the  Cost of such Improvement Project. 

C art -'s m. A r epo r t  of 
t h e  Ai rpor t  Co!%tant estimating,  f o r  each of t h e  f f  e 
F i s c a l  Years commencing with t h e  e a r l i e r  of e i t h e r  t h e  
F i s c a l  Year  f o l l o w i n g  t h e  F i s c a l  Year i n  which t h e  
Consulting Engineer estimates such Imprwemerrt Project w i l l  
be completed, or t he  f i r s t  Fiscal  Year i n  which there a r e  
Debt Serv ice  Requirements with respec t  t o  the  Bonds t o  be 
issued f o r  such Imprwenent Project, (i) t h e  Gross Revenues 
and (ii) the Operation and Maintenance Expenses and other 
amounts required t o  be deposited i n  each of the subaccvunts 
(other  than t h e  Redemption Account) i n  t h e  Bond Fund, the 
Bond Reserve Fund, and t h e  Opera t ion  and Maintenance 
Reserve Account; and danonstrating that the"#& Revenues i n  
each such Fiscal  Year, together with any Other Available 
Funds, a r e  projected t o  be a t  l e a s t  equal t h e  l a rger  of 
e i t h e r  : 

(1) The amounts needed f o r  making t h e  
required depos i t s  t o  the  credi t  of the several subac- 
counts (other than t he  Redemption Amount) i n  the  Bond 
Fundl, t h e  Bond Reseme Fund, and t he  Operation and 
Maintenance Reserve Account, or 

( 2 )  An amount n o t  l e s s  than 125% of t h e  
aggregate  of any Debt Service Requirements f o r  each 
such Fiscal  Year, f o r  the s e r i e s  of Bonds then t o  be 
issued, and f o r  any f u t u r e  s e r i e s  of Bands which the 
Manager shall est imate  (based on the  estimate d the 
Consulting Engineer of t h e  Cost of such mprovement 
Project)  w i l l  be required t o  c m p l e t e  payment a€ the  
Cost of such Improvement Project  (such Debt Service 
Requirements of any future se r ies  of Bonds t o  be es t i -  
mated by t h e  Airport  Consultant or by t h e  Financial  
Advisor, i f  any), i n  each case a f t e r  giving e f f ec t ,  
among other  fac to rs ,  t o  the increase i n  Operation and 
Maintenance Expenses and t o  the  completion of t he  
Improvement Project  o r  any completed portion thereof, 
and t h e  inc rease  i n  ra tes ,  f ees ,  r en t a l s ,  or o the r  
charges (or any combination thereof)  a s  a result of 
the completion of such Imprwaaent Project or any such 
completed por t ion thereof ; and 

D. AbeencP of D a .  A c e r t i f i c a t e  of t he  
Manage r  t h a t  a t  t h e  t i m e  of t h e  a d o p t i o n  of t h e  
Supplemental Ordinance authorizing such Bonds, the City is 
no t  i n  de f au l t  i n  making any payments required by a r t .  V 
hereof. 

I n  any computation required by this section, there shal l  be excluded 
f ram Gross  Revenues any cap i t a l  gain r e s u l t i n g  from any salt? or 
revaluat ion of Investment Secu r i t i e s  or bank deposits, or both, If 
any one or  more of the  documents required by subsections A through D 
of t h i s  sec t ion  cannot be given with t h e  required r e s u l t s  s t a t e d  



t h e r e i n ,  t h e  C i ty  may n o t  i s s u e  t h e  proposed Bonds. Nothing 
contained i n  t h i s  sec t ion  ob l i ga t e s  t he  City t o  take a w  action i n  
v io l a t i on  of any appl icabie  requi reaents  imposed by law, a s  t o  any 
i n c r e a s e  i n  any r e n t a l s ,  r a t e s ,  f e e s ,  and o t h e r  charges ,  o r  
otherwise. 

Sec t i on  705. Ref. Refunding Bonde may be 
i s s u e d  i n  such pr inc ipa l  amount a s  may be necessary t o  e€fect  a 
Refunding Project  i f  p r io r  thereto or simultaneously therewith there 
a r e  fFled with the  Clerk: 

A. -. If  any Bmds t o  be 
refunded a r e  t o  be c a l l e d  f o r  p r i o r  r e d a p t i o n  a t  t he  
op t ion  of t h e  City, a c e r t i f i c a t e  of t h e  Treasurer t h a t  
irrevoca.ble i n s t ruc t i ons  t o  give due and timely notice of 
such redemption have been given? and 

B. m n e y s  W F e d e r a l  S e c Y r i t i e e  f o x  v. A c e r t i f i c a t e  of t h e  Treasurer t h a t  e i t h e r  
t i )  moneys i n  an amount suff ic ient  t o  d f e c t  payment of the  
Bond Requirements of t h e  Bonds t o  be refunded, ae t he  same 
become bluer a r e  held  (o r  a r e  required t o  be deposited) i n  
an Escrcw Account o r  with t h e  appropria te  Paying Agent i n  
t r u s t  f o r  such purpose, or (ii) Federal Securities (or such 
o t h e r  Investment  S e c u r i t i e s  a s  a r e  permitted by S 1101 
hereof) a r e  held (o r  a r e  required t o  be deposited) i n  an 
Escrow P~ccount or with the  apfxopriate Paying Agent i n  such 
pr inc ipa l  amountsr of such maturities, bearing such inter- 
e s t ,  i f  any, and otherwise having such terms and qualifica- 
t i o n s  a s  a r e  s e t  f o r t h  i n  S 1101 he r eo f ,  t o  provide,  
t o g e t h e r  wi th  any moneys s o  h e l d  (or  r e q u i r e d  t o  be 
deposited) , f o r  the payment of the  Bond Requir enente of the 
Bonds t o  be re€lmdedr as  t he  same become duer which Ekderal 
Secu r i t i e s  (or such other Investment Securities) and moneys 
a r e  h e l d  (o r  a r e  required t o  be deposited) i n  t r u s t  i n  
accordance with  S 1101 hereof. 

For purposes; of t h i s  section, bonda described i n  preanble 3 ( D )  hereof 
and Credit F a c i l i t y  Obl igat ions  s h a l l  be deemed t o  be Bonds. 

Section 706. Refunding Bands 
i s sued  t o  refund Suboid-in such principal 
amount a s  may be necessary t o  effect  a Refunding Project i f ,  in addi- 
t i o n  t o  t h e  requirements of S 705 hereofr t h e  City fu rn i shes  and 
f i l e s  with t h e  Clerk t h e  c e r t i f i c a t e s ,  reports or opinions required 
by subsec t ic~ns  A through D, S 704 hereof? prwided that fo r  purposes 
of such ce r t : i f i ca tes ,  reports or opinione, the  Re€unding Bonds t o  be 
s o  issued s h a l l  be t reated,  as  nearly a s  practicable, as Imprweaent 
Bonds. 

Section 707. Bubordinate B- Nothing herein 
prevent s the City f r an  issuing bonda or other secur i t ies  or incurring 
o ther  ob l iga t ions  having a l i e n  on t h e  Net Revenues of the  Airport 
System s u b o r d i n a t e  t o  t h e  l i e n  t he r eon  of Bonds. Any such  
Subor d i m  te  Bonds may be authorized by Supplemental Ordinance, or by 
any o ther  instrument of t he  City. 

Sect ion 708. B o n w .  Nothing here in  
permits t he  City t o  i s sue  bonds o r  other  s e c u r i t i e s  o r  incur other 
ob l iga t ions  having a l i e n  on t h e  Net Revenues ~f the  Airport Systea 
super ior  t o  t h e  l i e n  thereon of t h e  Bondst and any such bonds o r  
o ther  s e c u r i t i e s  or other  ob l iga t ions  a r e  hereby prohibited. 



ARTICLE VIII 

Sect ion 801, -. The City may enter in to  
con t r ac t s  pc~rsuant t o  which the City w i l l  agree t o  construct S p c i a l  
F a c i l i t i e s  t o  be f inanced by t he  issuance of Special  F a c i l i t i e e  
Bonds 1 and the  City may lease such Special Fac i l i t i e s  upon the  mndi- 
t i o n s  provided i n  S S  802 through 805 hereof. The City shall  not use 
any amounts derived from the Gross Revenues t o  p y  any costs re la t ing 
t o  Special  E 'ac i l i t i e s  except if the Mnnager, i n  h i s  sole discretion, 
determines t h a t  a compelling need ex i s t s  for a p r t i c u l a r  expenditure 
and t ha t  suoh expenditure is necessary fo r  and i n  the best in teres ts  
of t h e  Airpc~rt. 

S e c t i o n  802.  S m ~ ~ t i t i ~ 1 1 .  S c i a 1  
F a c i l i t i e s  rihall not be a$zr%%du!k% If canyarable f a c g i t i e e  
serving comparable ends may be adequately and eff ic ient ly  made avail- 
a b l e  t o  the  use rs  of the  Airpor t  through t h e  then exieting Airport 
F a c i l i t i e s r  and the  City sha l l  not acquire and l e e  any such Special 
F a c i l i t i e s ,  the  use and occumtion of which would, i n  the opinion of 
t h e  Airpor t  Consultant, r e s u l t  i n  a reduction af N e t  Revenues be lw  
t h e  m i n i m u m  required t o  be maintained by 5 901 hereof. 

Sechion 803. E u U i k i e s  L w .  A N e t  Rent Lease of any 
Special  F a c i l i t i e s  sha l l  be entered into  between the par t ies  t o  such 
contract  pursuant t o  which the lessee agrees t o  p y  to the City re* 
t a l a  i n  per iod ic  ins ta l lments  i n  each year: during the  term thereof 
which s h a l l  be s u f f i c i e n t  t o  pay t h e  p r inc ipa l  of,  interest  on and 
any redempti,on premiuma due in connection with the Special Faci l i t ies  
Bonds t o  be issued by t h e  Ci ty  pursuant t o  t h i s  a r t i c l e  t o  my the 
cos t  of acqcdring, improving, or equipping such S p c i a l  Facil i t ies.  
The term of any N e t  Rent Lease s h a l l  no t  exceed t h e  term of the 

I 

Spec ia l  Fac:Llities Bonds i s sued  i n  connection with t h a t  Net Rent 
Lease. 

Seckion 804. Oound. A second Net Rent Lease f o r  
the  same term a s  t h a t  provided i n  t he  l e a s e  entered into under the 
provisions of S 803 sha l l  be entered in to  between the  gar t ies  t o  such 
contract  prcwiding f o r  add i t iona l  ren ta l s  for  the ground upon which 
such f a c i l i t . i e s  a r e  lkocated, which l e a se  s h a l l  provide f o r  r en t a l  
payments t o  the  City payable i n  per iod ic  installments. Such ground 
r e n t a l s  s h a l l  be f i rm fo r  t h e  term of t h e  l e a s e  entered into  under 
S 803 hereof, but t h e  l e a s e  may include prwis ions  f o r  increasing or 
d e c r e a s i n g  such ground r e n t a l s  during t h e  lease term. A l l  such 
ground r e n t a l  payments s h a l l  be payable i n t o  t h e  Revenue Fund. 

Sec t i on  805. m of f .  The 
City may i s sue  Special Fac i l i t i e s  Bonds for the purpose of acquiring, 
improving, atnd equipping Special Fac i l i t i e s  a t  the  Airport Systen for 
l e a s e  pursua~nt t o  t he  provis ions  of t h i s  a r t i c l e  and subject t o  the  
l imi ta t ions , .  i f  any, imposed by law. Such Special Faci l i t ies  Ban& 
aha l l  be payable so l e ly  from a l l  o r  a m r t  of the  rentals under one 
or  more Net Rent Leaaes payable t o  the City pursuant t o  5 803 hereof, 
and s h a l l  not be a charge or claim against. t h e  Revenue Fund or  any 
o t h e r  account  de s igna t ed  i n  a r t .  V hereof. After such Special  
F a c i l i t i e s  Bonds have been fu l l y  paid and re t i red  or a r e  otherwise no 
longer Outstanding, all revenues derived from such Special Fac i l i t i e s  
s h a l l  be a xmrt of t h e  Gross Revenues and s h a l l  be appTied by the  
City i n  accordance herewith, and all costs of operating and mainta ih  
ing  such S w c i a l  F a c i l i t i e s  paid by the City shall  be considered a s  
Operation arid Maintenance Expenses, and such Special Faci l i t ies  shal l  
be a pa r t  of the  Airport  System. 



ARTICLE I X  

Sec:tion 901. RateMaintenanoe Coe City cove- 
nants  t h a t  I t  s h a l l  a t  a l l  times f i x ,  revise ,  charge, and co l l e c t  
r en t a l s ,  r a tes ,  fees ,  and other  charges f o r  the  use d the Airport 
System i n  order tha t  i n  each Fiscal Year the Groes Revenues, together 
w i th  any Other Ava i lab le  Funds, w i l l  a t .  a l l  times be a t  l e a s t  
s u f f i c i e n t  r 

A. To provide fo r  t h e  payment of 'Operation and 
Maintenance Expenses f o r  the  Fis'cal Year, and 

B. To provide f o r  t he  l a r g e r  of e i t he r :  

(1) The amounts needed f o r  making t h e  required 
cash d e ~ a s i t s  i n  t h e  Fiscal  Year to the credit  of tbe  ERV- 
e r a l  sut~accounts i n  t h e  Bond Fund (except t he  Redemption 
Account) and t o  t h e  c r ed i t  of the  Bond Reserve Fund, t h e  
Subordinate Bond Fund, and the  Operation and Maintenance 
Reserve Account; o r  

(2 )  An amount not l e s s  than 125% of t h e  a g g r e  
gate  Debt Service  Requirements f o r  such F i sca l  Year. - 

I n  any computation hereinabove required by t h i s  section, there &al l  
be excluded from the  Gross Revenues any capital gain resulting from 
any s a l e  or revaluation of Investment Securities or bank deposits, or 
both. Nothing contained i n  t h i s  section obligates the C i t y  t o  take 
any ac t ion  I n  v io l a t i on  of any appl icable  requirements imposed by 
law. A l l  such rentals, rates, fees, and other diarges fo r  the use of 
t h e  Airport System must  be reasonable i n  re la t ion t o  the cost of pro- 
viding, operating,  and maintaining the  pa r t i cu l a r  Facil i ty and the 
s e rv i ce s  furnished by such Fac i l i ty .  

Secrtion 902. Duxe&ng Rm-. The City covenants t ha t  
i f  t h e  Gross; Revenues i n  any F i sca l  Year, together  with any Other 
Available Funds, a r e  l e s s  than the  mounts specified above i n  5 901, 
upon t h e  receipt  cd the audit  report f o r  the Fiscal Year, the Manager 
w i l l  require! the  Airport Consultant t o  make recommendations a s  t o  the  
rev i s ion  of the  schedule of ren ta l s ,  r a tes ,  fees ,  and charges; and 
upon receiving such recommendations or giving reasonable opportunity 
f o r  such rec:ommendatione t o  be made, t he  Manager, on the ba s i s  of 
such recomme!ndations and other  inf ormatlon ava i l ab l e  t o  him, w i l l  
r ev i s e  the  schedule of rentals, rates, fees, and charges for  the use 
of t h e  A i r p o r t  a s  may be necessary t o  produce Gross Revenues a s  
aforesaid. 

S e c t i o n  903. ComDl w i R e c o m m e n d a t i a n s .  If  t h e  
,Manager aha l l  camply with 5 902 hereof, the re  sha l l  be no Event d 
Default  under the prwisions of 5 1203D hereof, even though the Gross 
Revenues, together  with any Other Available Funds, a re  not actually 
s u f f i c i e n t  t.o provide funds i n  t h e  amounts required for such Fisca l  
Year. 

Secrtion 904. miew of and. A l l  
schedules of r en t a l s ,  ra tes ,  fees ,  and charges f o r  the  use of t h e  
A i r p o r t  a s  e s t a b l i s h e d  by t h e  Manager s h a l l  be submitted t o  and 
reviewed by the  Airport Consultant a s  to the i r  adequacy, and a a o ~  
of t h e  schedule and the  Airport Consultant's comments ahall thereupon 
be f i l e d  wit.h the  Manager. 

Secrtion 90 5. i U h & h n  of -. The city shal l  - c a m  
al l  ren ta l s ,  r a tes ,  fees ,  and charges relating t o  the Airport- System 
t o  be co l lec ted  a s  soon a s  is reasonable and s h a l l  prescr ibe  and 
enforce  r ulels and regu la t ions  o r  impose contractual obligations fo r  



the  payment thereof,  including without l i d t a t i o n  the imposition of 
p e n a l t i e a f o r  any defaults,  t o  the end that the Pledged Rwenues 
s h a l l  be adequate t o  meet the  requirenents of t h i s  Inetrment. The 
r e n t a l s ,  r a t e s ,  f e e s ,  and charges. due shal l  be co l l ec ted  i n  any 
lawful manner. 



ARTICLE X 

Sec t ion  1001. Ggncs&,. The City hereby p r t i c u l a r l y  cave- 
nants  and agrees  with t h e  cwners of Bands and makes prwiaione which 
s h a l l  be a p a r t  of its cont rac t  with such owners t o  the effect  and 
w i th  t h e  purpose s e t  f o r t h  i n  t h e  following provis ions  of this 
a r  ti c l  e. 

Sec t , ion  1002. P e r f o r m a n c p o f .  The City s h a l l  
f a i t h f u l l y  and punctually perform or cause to be performed a l l  dutiee 
with respect t o  t h e  Pledged Revenues, t he  Airport  System, and any 
Special  Fac i l i t i e s  required by the Constitution and la& of . the  Sta te  
and t h e  variolm ordinancesr resolutions, and other instrlnaents of t he  
City, including, without l im i t a t i on ,  the  proper segregation of the  
proceeds of each s e r i e s  of Bonds re la t ing  t o  the  Airport. System and 
the  Pledged Reven ues and t he i  r app1.i cation f ran ' t i ~ e  t o  time to the 
respec t ive  accounts provided therefor .  

S e c t i o n  1003. ContractualObliaations, The City s h a l l  
perform all contractual  obligatione undertaken by it under leases or 
o ther  agreemetits with the  Federal Government, under the contract t o  
purchase each s e r i e s  of Bonds with t he  Purchaser thereof,  and any 
o ther  agreements with a l l  o ther  persons r e l a t i n g  t o  the Bonder t h e  
Pledged Revenues, or t h e  Airpor t  System. 

\ 

Sectlion 1004. -. A t  any and a l l  t i n e s  
t h e  City sha l l ,  eo f a r  a s  it may be authorized by law, gas& make, 
dot execute, ircknowledge, de l iver ,  and f i l e  o r  record a l l  f u r t h e r  
instruments, incts, deeds, conveyances, assignments, transfersr other 
documents, ant9 assurances a s  may be necessary or desirable for  the  
b e t t e r  assuring,  conveying, granting, assigning, and con€ inning a l l  
and s ingular  t h e  r igh t s ,  t h e  Gross Revenues of the  Airport System, 

I and other .  moneys and acaounts hereby pledged or assigned, or intended 
so t o  be, o r  iuhich the  City may hereaf ter  became bound t o  pledge or 
t o  assign, or a s  may be reasonable and required t o  carry out the  ptr- 
poses of t h i s  Instrument and t o  cmply with any applicable law. Ihe 
C i ty  s h a l l  defend, preserve, and pro tec t  t h e  pledge of t h e  Gross 
Revenues and o the r  moneys and accounte pledged hereunder and all 42s 
r i g h t s  of every owner of any B a d e  payable from the Pledged Revenue8 
aga ins t  all  c:laims and demands of a l l  persons whomsoever. 

S e c t i o n  1005. Conditions. Upon t h e  d a t e  of 
issuance of any Bonds, a l l  conditions,  acts, and things required by 
t h e  Constitut:lon or  statutes of t he  United States, the Constitution 
o r  s t a t u t e s  (of t h e  S t a t e ,  t h e  Charter,  t h i s  Instrument, o r  any 
Supplemental Ordinance, to exist ,  to have happened, and t o  have been 
performed precedent t o  o r  i n  t h e  issuance of the  Bonds &all exfat, 
have happenedr and have been performed? and t he  Bonds, together with 
all o ther  ob l i ga t i ons  of the  City, shal l  not, contravene any debt or 
other  l imitatLon prescr ibed by t h e  Const i tu t ion or  s ta tutes  of the 
United S ta tes ,  t he  Const i tu t ion or   statute^ of t h e  S ta te ,  o r  t h e  
Charter. 

Section 1006. Rules.. The 
Ci ty  s h a l l  e s t a b l i s h  and enforce rules and segulations governing the  
operation,  care, r emi  Kr maintenance , mana~gment, aontrol , occupancy, 
use, and serv.lces of the k i r p o r t  System and any Special Facil i t ies.  
The City shal.1 observe and perform all of t h e  terms and aonditfona 
contained i n  t h i s  Instrument and sha l l  comply with all valid acts, 
r ules, regulations, orders, and directives of any legislative,  execu- 
t i v e ,  adminieltrative, o r  j ud i c i a l  body app l icab le  t o  t he  Airpor t  
System and any such Special  Fac i l i t i e s .  

S e c t i o n  1007. G o v a l .  The City s h a l l  
mainta in  and opera te  t h e  Airport  System a t  standards required in 



o r d e r  t h a t  t .he same may be approved by t h e  proper and competent 
Fede ra l  Government au thor i ty  o r  a u t h o r i t i e s  f o r  t h e  landing and 
depar ture  of a i r c r a f t  operat ing i n  scheduled service, or otherwiee, 
and a s  a terminal point  of the  City f o r  the receipt  and dispatch of 
passengers, property, and mail by a i r c r a f t .  

Section 1008. City 
s h a l l  a t  a l l  times employ i n  connection with t h e  operation of the 
Airport  System i n  executive and managerial a p c i t i e s  only individw 
a l s  competent the re for  by reason of t r a i n ing  and experience. The 
City s h a l l  administer the  Airport  System i n  accordance with sound 
business pr inciples .  

Sect . ion 1009. . Ihe  c i t y ,  i n s o f a r m w i t h o u t  
ce of 

l a t i o n  of other provisions of t h i s  Instrument, aha l l  opera te  t h e  
Airport  System i n  a sound and economical manner and sha l l  maintain 
and preserve the  Airport  System, or cause the  Airport  System (and 
Special  F a c i l i t i e s )  t o  be maintained and preserved, in good repair, 
working order, and san i ta ry  condition, f r e e  f ran obstructiom, i n  a 
manner s u i t a b l e  f o r  a i r  t r anspor t  operations, and i n  such -r a s  
w i l l  qua l i fy  the Airport System t o  receive maximum financial  aid f r an  
t h e  Federal Government, which a i d  i t  may i n  its discretion seek and 
procure if ava i lab le  on f a i r  and reasonable terms. The City also 
s h a l l  from time t o  time make or cause t o  be made a l l  neoessary and 
proper repa i r s ,  replacements, and renewals so  tha t  a t  a l l  times the 
operation of t he  Airport  System may be properly and advantageously 
conducted i n  conformity with standards custcanariiy follawed by munic- 
i p a l i t i e s  operat ing a l r p o r t  f a c i l i t i e s  of l i k e  s i z e  and daracter .  

Sect ion 1010. 0. U n l e s s ,  i n  an 
Attorney's Opiniori, compiliance with t h i s  covenant i n  a p a r t i c u l a r  
s i t u a t i o n  would v i o l a t e  Federal or S t a t e  a n t i - t r u s t  laws, the City 
s h a l l  neithex construct ,  a f f i rmat ive ly  permit t o  be constructed, 
f a c i l i t a t e  the construction or operation of, o r  enter in to  any a g r e e  
ment permitt ing o r  otherwise fac i l i t a t ing  the  cunstruction or opera- 
t i on  of, o the r  f a c i l i t i e s  to  be operated by any. person and ccmpeting 
with t h e  operation of t h e  Airport  i n  a manner t h a t  would, i n  t h e  
opinion of the  Manager, mate r ia l ly  and adversely affect  the City's 
a b i l i t y  t o  co'mply. with t h e  requirements of S 901 hereof; but nothing 
herein  prevedzs the City f ran  p l r t i c i p t i n g  i n  a jo int  action agency, 
o ther  regional entity, or a s  a party t o  any intergovernmental agree- 
ment f o r  the  ,acquisition, operation and maintenance af airport  f acil-  
i t i e s  i f  adeqlwte provision has been made for  the  payment of all Bond 
Requirement s of a l l  Outstanding Bonds or if such acquisition, opera- 
t i o n  and maintenance,  i n  t h e  w r i t t e n  op in ion  of t h e  A i r p o r t  
Consultant, w i l l  not materially and adversely affect  the City' s abil- 
i t y  t o  comply w i t h  t h e  requirments of 5 901 hereof. Nothing herein 
contained, however, impairs the  pol ice  power of the  City. 

Section 10 11. of &nmUm&&. The City shal l  
f o r  the  purpose of performing and carrying out the duties imposed on 
t h e  Airport  Consultant o r  t h e  Coneulting Engineer, or both, by this 
Instrument o r  any instrument or other  proceedings r e l a t i n g  t o  the  
Airpor t  System, employ such consultants,  

Sect ion 1012, v. The City hall maiw 
t a i n  i ts  corp3rate i h n t i t y  and existence eo long a s  any Bonds remain 
Outstanding, unless  another body corporate and pol i t ic ,  by operation 
of law or by contract ,  succeeds t o  t h e  dut ies ,  privileges,  powers, 
l i a b i l i t i e s ,  d i s a b i l i t i e s ,  immunities, and r i g h t s  of the City with 
respec t  t o  t h e  Airpor t  System without, i n  an Attorney ' a  Opinion, 
adversely and mate r ia l ly  a f f ec t i ng  the  priv.tlegea and r ights  of any 
owner of any Outstanding Bond. 

Section 1013, -1 of a t  Proh.ibited. Except i n  
the  normal course of business and except a s  otherwise provided by 
SS 1014 and 1015 hereof, ne i ther  a l l  nor a subs tan t ia l  part of the 



Airport  Systan shal l  be sold, leased, mortgaged, pledged, encumbered, 
a l ienated,  or otherwise d i spsed  of unt i l  a l l  Bonds have been paid i n  
f u l l ,  a s  t o  a:L1 Bond Requirements; provided, however, tha t  the  City 
may t r a n s f e r  a l l  o r  a subs t an t i a l  pa r t  of t he  Airpor t  Bystem t o  
another body ]po l i t i c  and corporate (including without limitation any 
successor of +she City) i f  such body po l i t i c  and corporate succeeds t o  
t h e  dut ies ,  p.civileges, powers, l i* i l i t ies ,  d isabi l i t ies ,  immunities 
and r i g h t s  of the  c i t y  with respec t  t o  the  Airport  System, or such 
s u b s t a n t i a l  p a r t  t h e r e o f ,  wi thout ,  i n  a n  Attorney '  s Opinion, 
adversely and mater ia l ly  a f f ec t i ng  the  privileges and rights of any 
owner of any Outstanding Bonds. I n  t h e  event of any such transfer 
and assumption, nothing herein prments t he  retention by the City d 
any Fac i l i t y  csf the Airport i f ,  i n  an Attorney1 s Opinion, such reten- 
t i o n  w i l l  not. mate r ia l ly  and adversely a f f e c t  the  p r i v i l ege s  and 
r i g h t s  of any owner of any Outstanding Bonds. A l l  easements and 
l i c e n s e s  on, over ,  o r  a c r o s s  t h e  Airport sha l l  be revocable i n  
nature,  and any instrument conveying such an in ter& &a l l  require 
the grantee  t o  r e l oca t e  the f a c i l i t y  cwered thereby without cost t o  
t h e  City i f  such relocation is determined by the  Manager t o  be necee- 
sary t o  the  proper operation or developoent of the  Airport. 

S e c t i o n  1014. Leases. The C i t y '  may execu t e  l e a s e s ,  
l i c ense s ,  easements, or o ther  agreements for  the use a€ any p l r t  of 
t h e  Airpor t  System with the  Federal Gmernnent or any other persons, 
i f  such instrument sha l l  not, i n  the opinion of the Mailanager, materi- 
a l l y  and adve r se ly  a f f ec t  t h e  Ci ty ' s  a b i l i t y  t o  comply w i t h  t h e  
requirements of S 901 hereof; but  any such l e a s e s  or  o ther  agree- 
ments, excluding presen t ly  existing leases  and bther existing a g r e e  
ments, and exc lud ing  any f u t u r e  Net Rent Lease r e l a t i n g  t o  any 
Spec ia l  F a c i l i t i e s  and made i n  accordance with t h e  p r w i s i o n s  of 
a r t .  VIII herleof, but including, without limitation, any other future  
N e t  Rent Leases o r  other  f u t u r e  agreements negotiated on a net rent 
basis ,  or  otherwise, hall contain provisions fo r  the reestablishment 
of t h e  amount of ren ta l  or  other payments (without l imitation a s  t o  
the  amount thereof)  a t  i n t e r v a l s  of not mare than f i v e  years begin- 
ning with t h e  d a t e  on which t h e  term of any such l e a se s  o r  other  
agreements commences; and t h e  ren t s ,  rates,  fees, and other charges 
es tab l i shed  by any such leases or other agreements &all in no event 
be less i n  the  aggregate than required by the provisions d ar t .  IX 
hereof . 

Section 1015. l&&asal of -. The City 
may s e l l ,  l ease ,  mortgage, pledge, encumber, alienate, or otherwise 
dispose of, or exclude f ron  t h e  Airport  System, any Fac i l i t i e s  a n -  
s t i t u t i n g  a p a r t  of the  Airport System which have, i n  the opinion of 
t h e  Manager, ceased t o  be necessary for  t h e  e f f i c i e n t  operation of 
t h e  Airport  System, o r  which have been replaced by other Fac i l i t i e s  
of a t  l e a s t  equal vd lm ,  except t o  t h e  extent t he  City is prevented 
from so doing by any contractual l i m i t a t i o n  r e l a t i n g  thereto. Ihe 
net  proceeds of t h e  s a l e  of any F a c i l i t i e s  under t h i s  =&ion ahal l  
be used f o r  the purpose of replacing Fac i l i t i e s  a t  the Airport System 
o r  s h a l l  be r a i d  i n t o  t he  Capital  Fund f o r  t h e  purposes thereof.  

Sect ion 1016. Lossfrom.  If any p l r t  of the  
Airpor t  System shall be taken by t h e  exercise a€ a power of eminent 
domain, the  amount of any award received by the City a s  a resu l t  of 
such taking elhall be paid i n t o  the Capital  Fund f o r  t h e  purposes 
t he r eo f  o r  h e l d  a s  a r e s e r v e  f o r  deposit  subsequently i n t o  the  
Capital  Fund, a s  t h e  Manager may determine. 

Sect ion 1017. 1. 
The City s h a l l  pay or cause t o  be paid  a l l  taxes,  assessments, and 
o the r  municipcd or governmental charges, i f  any, lawfully levied or  
assessed upon or i n  respect of the,Airport  bystan, or upon any m r t  
thereof,  and (any Special Facil i t ies,  or upon any portion of the  Gross 
Revenues, or  revenues otherwise re la t ing t o  the  Airport System, when 
the same sha l l  become due. The City shal l  duly observe and canply 
wi th  a l l  v a l i d  requ i rements  of any muniaipal  o r  governmental  



au thor i ty  re la t ive  t o  the  Airport Systaa, or any p r t  the red ,  and t o  
any Special  Faci l i t ies ,  except for  any period during which the  valid- 
i t y  of t he  same is  being contes ted i n  good f a i t h  by proper l ega l  
proceedings. The City sha l l  pay or cause t o  be discharged or shall  
make adequate provision t o  s a t i s f y  and t o  discharge, within s i x t y  
days af t e r  t h e  same s h a l l  become payable, a l l  lawful claims and 
demands f o r  labor ,  materials,  suppl ies ,  or o ther  objects whichr if 
unpaid, might by law become a l i e n  upon the Airport Systemt aIly p r t  
thereof ,  any Special  F a c i l i t i e s ,  t h e  Gross Revenues, or any other  
revenues r e l a t i n g  t o  the  Airport  System. Nothing herein contained 
requ i res  t h e  City t o  pay or cause t o  be discharged or to make provi- 
s ion f o r  any such tax, asaesament, l i enr  &arger or deuand before the 
time when payment thereon s h a l l  be duer or so long a s  t he  val idi ty  
t he r eo f  s h a l l  be con t e s t ed  i n  good f a i t h  by app rop r i a t e  l e g a l  
pr oceedings. 

Section 1018. -of. The Cityr the  offi- 
cers,  agents,  and employees of the  City, and t h e  Council &al l  not 
take any act ion i n  such manner or t o  such extent a s  might prejudioe 
the  s ecu r i t y  f o r  the  payment of t h e  Bond Requirements of any Bonde 
according t o  t h e  terms of such Bm&. The City sha l l  d n t a i n t  p r e  
serve, and renew a l l  t he  r igh t s r  powers, privileges, and franchime 
now owned or  hereaf te r  acquired with r a p e &  t o  the Airport Systen. 
No contract  s h a l l  be entered into  and no other action hall be taken 
by which t h e  r i g h t s  of any owner of any Bond might be prejudicially 
and mate r ia l ly  impaired or diminished. 

Sect-ion 1019. of &,&+ The City s h a l l  
promptly pay the Bond R e q U i w e q  Bond i n  the  manner spci- 
f i e d  i n  t h e  Bond according t o  i ts t r u e  i n t e n t  and meaning. 

Sect ion 1020. Qse of -. None of t he  
Groas Revenues of t h e  Airport  System s h a l l  be used for  any purpose 
other  than a s  prwided herein or by Supplemental Ordinance. The C i t y  
s h a l l  apply t h e  N e t  Revenues t o  t he  plyment (of the  Bond Requirenenta 

' of Bondsr and the  City is no t  ob l iga ted  t o  make such payments £ram 
any other  source or moneys, except a s  otherwise prcwided herein or by 
Suppl emental Ordinance, 

Sect.ion 1021. Qae of B o n d a n d ~ e s ~ r v e  Funds. The Bond 
Fund and t h e  Bond Reserve Fund (and any Credi t  Fac i l i t y  c red i ted  
t he r e to )  s h a l l  be used s o l e l y  and only, and t h e  moneys credited t o  
such accounts a r e  hereby pledged, for  the purpee d paying the Bond 
Requirements of Bonds, except a s  otherwise p rw ided  here in  or by 
Suppl emental Ordinance. 

Section 1022. Z)ther. Other than a s  prwided herein, 
the re  a r e  no l i e n s  or encumbrances of any nature  whatsoever on or  
aga ins t  t h e  Airport Faci l i t iesr  or any par t  thereof, or on or against 
t h e  Gross Revenues of the  Airport  System derived or to be derived. 
The City s h a l l  no t  c rea te  or permit to be created any charge or l i e n  
on t h e  Gross Revenues of the  Airpor t  Systemn except a s  permitted by 
t h i s  Instrument o r  Supplemental Ordinance. 

Sect ion 1023. The City shall  defend against every 
s u i t ,  ac t ion,  or proceeding a t  any time brought against any owmr of 
any Bonds upon any claim ar is ing out of the  receipt, application, or 
disbursement of any of t h e  Gross Revenues, or involving such owner1 s 
r i gh t s  under this Instrument or o ther  proceedings r e l a t i n g  t o  the  
issuance of such Bonds; t he  City shal l  also indemnify and gave ham- 
l e s s  any such owners against  any and a l l  l i ab i l i t y ,  claim, or asser: 
t i o n  by any Elerson whomsoever, ar is ing out of such receipt, app2ica- 
t ion,  or diskarsement ; but such owner a t  h i s  election may appear i n  
and defend any such s u i t ,  action,  or proceedings, 

Sect ion 1024. Accumulation of v. In order 
t o  prevent any accumulation of claims f o r  i n t e r e s t  a f t e r  maturityr 
t he  City sha l l  not d i r e c t l y  o r  i nd i r ec t l y  extend o r  assen t  t o  t h e  



extension of t h e  time for  t h e  payment of any claim for interest  on 
any Bonds1 and the  City sha l l  not d i rect ly  or. indirectly be a a r t y  
t o  or apprwe  any arrangements for any such extension or for the pur- 
pose of keeping a l i v e  any claims f o r  interest. If the time for the 
payment of any such ins ta l lment  of i n t e r e s t  s h a l l  be extended i n  
con t r aven t i on  of t h e  fo r ego ing  provisions,  such ins ta l lment  or 
ins t&llment  s of i n t e r e s t  a f t e r  such extension or arrangement shall  
not be e n t i t l e d  i n  case of default hereunder ,to the benefit or aecw 
r i t y  of t h i s  I:nstrument, except upon the  prior payment i n  f u l l  of the 
pr incipal  of a l l  Bonds then Outstanding and of all  matured interest  
on a l l  -such Bonds t h e  payment of which has mot been extended. 

S e c t i o n  1025. Pi. TThe Treasurer sha l l  be 
bonded a t  a l l  times i n  an amount of not l e a s  than $3,000,000, whi& 
f i d e l i t y  bond shall  be conditianed upon the proper application d the  
Gross  Revenues and of any o t h e r  moneys r e l a t i ng  t o  t he  Airport 
System, including, without limitation, the proceed8 of any Bonds and 
any other  s e c ~ u r i t i e s  r e l a t i n g  t o  t h e  Airport, System or any special 
Fac i l i t i e s .  ' h e  cos t s  of such f i d e l i t y  bond o r  a r e a a o ~ b l y  all* 
cated share  of t h e  cos ta  of any blanket f i d e l i t y  bond r e l a t i n g  t o  
moneys re la t ing  t o  the Airport Syatan and otber monea of the City in 
t h e  custody, ruholly or i n  p r t ,  of the Treasurer shal l  be considered 
a s  Operation and Maintenance Expenses of the  Airport  System. 

S e c t i o n  1026. -. Proper books of 
record and actnunt &al l  be kept by the City, separate and apart  f roe 
a l l  other records and accounts, showing complete and mrrect  entries 
of all  t ransac t ions  r e l a t i n g  t o  t h e  Airport  @stem, t o  any Special 
Faci l  i t i e s  the rea t ,  and t o  a l l  moneys r e l a t i ng  thereto ,  including, 
without l imi ta t ion ,  t h e  Gross Rwenuee. Such books ha l l  include 
(but not  neoe13sarFly be limited t o )  mnthiy reaorde, all in such rea- 
sonable d e t a i l  a s  may be determined by the Manager and i n  accordance 
with general ,accounting pr inc ip les ,  &owing: 

A. BP&pta. The G ~ O S S  Revenues and other 
moneys re'ceived and r e l a t i n g  t o  t h e  Airport  Systen or any 
Special  F a ~ i l i t i e s ;  

B. -. Accounts.e respective pur- 
poees f o r  which such moneys were paid and the respect ive  
a c c o u n t s  and  subaccoun t a  i n  which rsuch moneys were 
accounted f o r ;  and 

C. Q a n g L k L f L ~ .  Cntina.plete and correct  
e n t r i e s  of a l l  t ransac t ions  r e l a t i n g  t o  t he  receipt, die 
bur semenl-, a l l o c a t i o n ,  and app l  i c a t i on  of all moneys, 
i nc lud ing ,  w i thou t  l i m i t a t i o n ,  t h o s e  moneys, i f  any, 
accounted f o r  i n  t h e  Project  Fund. 

A l l  r equ is i t ions ,  requests,  c e r t i f  i c a t e s ,  opinions, and other docu- 
ments receiveti by arry person on behalf of the City in mnnedicnr w i t h  
the  Airport  System o r  any Special Faci l i t ies  under the pwvisicnrs d 
t h i s  Instrument s h a l l  be re ta ined i n  t h e  Ci ty ' s  o f f i c i a l  r-rils. 

Sect ion 1027. v. S u b j e c t  t o  secur i ty  
and s a f e t y  regulations of the United States, tae Sta te ,  or any aounty 
or  municipal government ( including without l imi ta t ion  the CPty3. a 
represen ta t ive  or agent of t he  owner or owners of 5% i n  aggregate 
pr incipal  amount of Bonds then Outstanding sha l l  h m e  the right at 
a l l  reasonable times (including times during t h e  continuance oE an 
event of de f au l t )  t o  inspec t  the  Airport  F a c i l i t i e s  and t o  h p e &  
and t o  make copies of its financial statements, other record& knok8. 
accounts, and data. 

Sect. ion 1028. QllaIterlv. The City s h a l l  cause 
r e p o r t s  of such books and other  records  t o  be prepared a t  'least 
quar te r ly  and s h a l  cause mpies of each such report to be m d e d  as 



f i r s t - c l a s s  m a i l ,  postage prepaid, a s  soon a s  practicable t o  each of 
t h e  following : 

A. _Con. ule Airport Cansultantr 
o r  any successor thereof known t o  the  Manager, and 

B. Owners. Each owner of any Outstanding Bmd 
who may reques t  t h e  Manager i n  w r i t i n g  t o  f u r n i s h  t o  the  
owner suc:h quar ter ly  reports, ht no name of any such owner 
s h a l l  be kept on t h e  mail ing l ist  f o r  s,uch reports unless' 
h i s  r e q u e s t  i s  renewed a t  l e a s t  once every two years. 

Sect ion 1029. -. The City s h a l l  cause a n  
Independent Accountant t o  audi t  such books and records of the Airport 
System f o r  ea.ch F i sca l  Year and t o  prepare a n  a u d i t  r epor t ;  such 
a u d i t  and r e p o r t  t o  be made and prepared a s  soon as practicable f 01- 
lowing the c lose  of such F i sca l  Year. 

Section 1030. G m L m t a o f  AuditRewrts. Each such audit  
r epor t  s h a l l  be i n  such reasonable d e t a i l  a s  may be required, sha l l  
be i n  accordance with genera l ly  accepted acaunt ing principles, and 
s h a l l  include a t  l e a s t  t h e  following: 

A. Stat. A s ta tement  i n  d e t a i l  of t h e  
income and expendi tures  r e l a t i n g  t o  the Airport Syetem for 
t h e  audit. period, including, without lli.mitation, a state- 
ment of : 

(1) The amount of t h e  Gross Revenues, 

( 2 )  The amount  of t h e  O p e r a t i o n  and 
Mai~~tenance Expenses, 

( 3 )  The  amount of tlhe Net Revenues, 
inc:Luding a s t a t e m e n t  a s  , t o  t h e  amount of Other  
Ava.Llable Funds and a s  t o  whether or no t  such N e t  
Revenues together with such Other Available Funds have 
been a t  l e a s t  s u f f i c i e n t  t o  meet t h e  provis ions  of 
S 901 hereof,  and 

( 4 )  The amount of any capital  eqendituree 
r e l a t i n g  t o  t h e  A i r p o r t  System and any s p e c i a l  
Fac:Llities f o r  t h e  a u d i t  period; 

B, Balance_. A balance shee t  a s  of t h e  
end of such F i sca l  Year, including 'without l imitation t h e  
amounts on hand, both cash and investments, i n  each of the 
accounts and subaccounts c rea ted  by t h i s  Instrument; 

C. Accountant's C-. The ' Independent 
Accounta.ntls comment regarding t h e  City's methods of opera- 
t i o n  and accounting p r a c t i c e  and the manner i n  which t h e  
City has c a r r i e d  ou t  . t h e  requirements of t h i s  Instrument, 
and any {other instrument and other proceedings re la t ing t o  
t h e  Airpor t  Syetem and any Special Fac i l i t i e s  a s  is deemed 
appropri ,ate;  , 

D. -. A lisl: of t h e  insurance 
- p o l i c i e s  i n  f o r c e  a t  the  end of the  a u d i t  period, se t t ing  

o u t  a s  t o  each policy:  

(1) The amount of t h e  policy,  

(2 )  !Be r i s k s  covered, 

( 3 )  The name of t h e  insure r ,  and 
. . 



( 4 )  The expira t ion d a t e  of t he  policy; and 

E. Re. A recap i tu la t ion  oi each 
account and subaccount created by t h i s  instrument and any 
o t h e r  i n ~ ~ t r u m e n t  o r  o t h e r  proceeding r e l a t i n g  t o  t h e  
Airpor t  System, any Special Facil i t ies,  the Gross Revenues, 
or  t h e  Outs tand ing  Bonds, or otherwise! r e l a t i n g  t o  t h e  
Airport  System, i n t o  which account or  s~lbaccount a r e  put 
moneys derived f rlmn r 

(1) The operation of the Airport Gysten or 
any ljpecial F a c i l i t i e s ,  and 

(2)  Any s a l e  of t h e  Outstanding Bonds, 
such ana ly s i s  t o  shw the balance i n  such account or s u b  
count a t  the  beginning of t he  aud i t  period, t h e  deposi ts  
and withdrawals during such period, and ,the balance a t  the 
end of sulch period. 

Sec t i on  1031. Distribution of -. The City 
agrees  t o  fu r&& by f i rs t -c lass  mail, postage prepaid, within ninety 
days from the  t ime each aud i t  r epor t  is f i l ed  with the C i t y ,  a cow 
of each such r epo r t  t o  each of t he  following: 

A. -. The Mrport Consultant, 
o r  any successor thereof known t o  the  Manager, and 

B. Owners. Each owner of any butstanding Bond 
who may r'equest the  Manager i n  wr i t ing  t o  f u rn i sh  t o  Me 
owner such annual. aud i t  repor ts ,  but no name of any such 
owner sha l l  be kept on t he  mailing l ist f o r  such r epo r t s  
u n l e s s  h i s  r e q u e s t  i s  renewed a t  l e a s t  once every two 
years ,  and 

C. m, Any o t h e r  person r e q u i r e d  t o  
receive such repor t  by any Supplemental Ordinance or other 
proceedings r e l a t i n g  t o  any Out standing Bonds. 

A copy of each such repor t  &al l  be kept on f i l e  i n  the  business 
o f f i c e  of the City a t  the Airport, and sha l l  I= available for reason- 
ab l e  inspect ion by any i n t e r e s t ed  person. 

Sect ion 1032. . Frm 
and a f t e r  t he  time when y o n  with 
t h e  Airport  Syetem, or any part  thereof, shal l  e a s e  t o  be reeponsi- 
b le  pursuant t o  the provisions of thei r  respective contracts f o r  l o s s  
or  damage thereto occurring f ran any cause, the City ahall insure and 
a t  all times keep the  Airport  System insured to  the extent possible 
with a responsi bl e i n s  urance company , compnies, oz carr iers  a u t h e  
r ized and q u a l i f i e d  under t he  laws of the  S t a t e  t o  assume the  risk 
t he r eo f  a g a i n s t  d i r e c t  phys i ca l  damage o r  l o s s  from f i r e  and 
so-called extended coverage per i l s  i n  an amount not l e s s  than 80% of 
t h e  replacement value of t h e  F a c i l i t i e s  so  insured, l e s s  deprecia- 
t ion;  but such amount of insurance sha l l  a t  all times be suff ic ient  
t o  comply with  any l e g a l  or  c o n t r a c t u a l  requirement which, i f  
breached, would r e s u l t  i n  assumption by the City of a parhon of any 
l o s s  or  damagre a s  co-insurer; and a l so  i f  a t  any t i m e  the  City sha l l  
be unable t o  ob ta in  such insurance t o  the ex ten t  a b w e  required a t  
reasonable cost a s  determined by the  Manager, the  City shal l  d n t a i n  
such i n s u r a n c e  t o  t h e  e x t e n t  reasonably obtainable. Insurance 
against  any other r i sk s  or type of l o s s  a s  a r e  or shall be c u s t o m a ~  
i l y  covered may be obtained, under a standard "al l  r i s k  policyn with 
extended coverage for public property, or otherwise, including, with- 
o u t  l i m i t a t i o n ,  insurance aga in s t  l o s s  or damage t o  t h e  Airport  
System by flcrod or other waters, elements of  weather, explosion of 
any na tu r e ,  earthquake, volcanic  eruption,  and war r i sk  (o r  any 
combination thereof , when, if, and t o  the  extent any such insurance 



can  be procu,ced a t  r e a sonab l e  r a t e s  i n  t h e  s o l e  opinion of t h e  
Manager. 

S e c t i o n  1033. Use of Insuranc_.Proceeiln. I m e d i a t e l y  
a f t e r  any l o s ~  or damage t o  the  Airpor t  System which is cwered by 
insurance, thle City may cause plans and specification8 for repairing, 
r e  cons t r  u c t i  on, o r  otherwise replacing the  damaged or destroyed 
F a c i l i t i e s ,  and an es t imate  of t he  cost therecb, to be prepared and 
f i l e d  with thtn Manager. The proceeds af a l l  j~nsurance referred t o  in 
S 1032 hereof s h a l l  be ava i l ab l e  f o r  and t o  the extent necemary be 
applied t o  t h e  repa i r ,  reconstruct ion,  and other replacenent of the 
damaged or destroyed Facilities. If such proceeds a r e  more than suf- 
f i c i e n t  f o r  such purpose, the  balance remaining sha l l  be paid in to  
the  following accounts i n  t h e  following p r i o r i t i e s :  

A, -ve Fund. Firjst, i n t o  t h e  Bond 
Reserve Fund t o  t h e  extent  necessary t o  bring the  balance 
the re in  t o  t he  then Minimum Bond Reserve; and 

B. CaDital Fund. Second, i n t o  t h e  Capital  
Fund. 

I f  such proceeds s h a l l  be i n s u f f i c i e n t  t o  repa i r ,  reconstruct ,  or 
otherwise replace the damaged or destrcyed Facil i t ies,  the deficiency 
may be s u p p l i e d  from moneys i n  t h e  Capit.al Fund, or any other 
accounts or subaccounts legally available fo r  such purposes. If the 
w e t  of repairing, reconstruction, or otherwise replacing t he  damaged 
or  de s t royed  Faci l i t iehl ,  a s  estimated by the'  Manager, sha l l  not 
exceed t h e  proceeds of insurance and other inoneyB legally available 
f o r  such purpose, the Manager &al l  forthwith carunenae and diligently 
prosecute t h e  repa i r ,  reconstruction,  or other  replacement of t h e  
damaged or destroyed Fac i l i t i e s .  

Sect ion 1034. W f  e r  t o  -Fund. The proceeds of 
any insurance designated i n  S 1032 hereof and not  appl ied wi th in  
e ighteen months a f t e r  receipt  by the  City to  the repair, reconstruc- 
t ion  or replacement of the  damaged or destroyed Fac i l i t i e s ,  unless 
t h e  City is prevented f  ran 80 doing because (of and i t i ons  beyond its 
control ,  s h a l l  be t rans fe r red  t o  the  Capital  Fund. 

Section 1035. Eliscellaneaus Ins-. The City ahall  a t  
all times carry  with a responsible  insurance company or companies 
authorized and q u a l i f i e d  under t h e  laws of the S t a t e  t o  asswne the  
r i sk  thereof:  

A. Loss_of.Dse. To t h e  extent  not  
provided f o r  i n  l e a s e s  and o ther  agreements between t he  
Ci ty  and o the r s  r e l a t i n g  t o  t h e  Airport. System, insurance 
covering l o s s  of revenues f r m  Airport Fac i l i t i e s  by reason 
of necesmry interrupt ion,  t o t a l  or p a r t i a l ,  i n  t h e  use 
t h e r e o f ,  r e s u l t i n g  from damage t h e r e t o  or des t ruc t ion  
thereof,  however caused, i n  such amount a s  is  estimated t o  
be s u f f i c i e n t  t o  p r w i d e  a f u l l  normal income during the  
per iod of suspension r hut 

(1) Such insurance ahall. cover a period of 
suspension of the  period of reconstruct ion a s  e s t i -  
mated by t h e  A i r p o r t  Engineer,  lout no t  l e s s  than 
twelve months 1 

(2) Such insurance may exclude losaes BUS- 
ta ined by the  City during the f i r s t .  seven dws  af any 
t o t a l  or p a r t i a l  in te r rup t ion  of u,se1 and 

( 3 )  I f  a t  any t ime  tlne C i ty  s h a l l  be 
unable t o  ob ta in  such insurance to1 t h e  ex ten t  above 
required,  it s h a l l  carry  such insu1:ance t o  the extent 



reasonably obtainable  a t  reaeonable ratea i n  the  sole  
o pinion of the  Manager. 

I n  any c a l c u l a t i o n  of t h e  f u l l  normal income f o r  such 
insurance, consideration &dl1 be given t o  the expected, a s  
w e l l  a s  c u r r e n t  and p r i o r ,  revenues, from such Airport  
Fac i l i t i en ,  o r  £ran other sources, and m q  also make allow- 
a n c e s  f o r  any probab le  dec r ea se  i n  t h ~ e  Opera t ion  and 
Maintenance Expenses or  any other  charges and expenses 
while use i s  interrupted.  Any proceeds of such insuranoe 
s h a l l  be deposited t o  the  c r e d i t  of t h e  Revenue Fund and 
s h a l l  be subject  t o  t h e  uses of and s h a l l  be applied as 
provided ifor moneys i n  t h e  Revenue Fund. 

B. . Ins orance i n  t h e  form 
and amount r e c m n a g e r  against l i a b i l i t y  t o  
any individual  sus ta in ing  bodily injury or any person sua- 
t a in ing  property damage or  the death of any individual by 
reason  of any defec t  or  want of r epa i r  i n  or about t h e  
A i r p o r t  Elystem, o r  by reason  of t he  negligence of any 
employ ee, and against  such other l iabi l i fq  for i nd i~ idua l~ l r  
including workmen's compensation insurarlce, t o  the extent 
a t t r i b u t e d  t o  ownership and opera t io r l  of t h e  A i rpo r t  
System, and damage t o  property of persons a s  t h e  Manager 
may recomlnendt but i n  t h e  caee of the  company or companies 
i n s u r i n g  t h e  A i r p o r t  System under a general l i a b i l i t y  
pol icy against  l o s s  from bodily injuxy or property -ager 
or  both, !;he t o t a l  l i a b i l i t y  of such company or canpnies  
f o r  a l l  damages because of all bodily @jury and all p r o p  
e r t y  damage a r i s i n g  o u t  of continuous or  repeated exposure 
t o  subs t an t i a l l y  t h e  eame general condikiona t o  which the  
pol icy app l ies  a s  the  resu l t  of any one occuxrence, subject 
t o  such e :~c lus ions  generally made t o  such a policy, shal l  
be n o t  l e s s  than $75 ,000 ,000 .OO under a s i ng l e  l i m i t  of 
1 i a b i l  i t y  endorsement o r  o t h e r  l i k e  ]?revision of t h e  
pol icy,  rr?gardless of the  number o f :  

(1) Insureds under t h e  ]policy, 

[ 2 ) .  Individuals  who susltain bodily injury 
o r  p?rsons who su s t a in  property damage, 

( 3 )  Cla ims  made o r  s u i t s  brought  on 
accocunt of bodily injury or property damage, or 

( 4 )  Occurrences. 

Sect .ion 1 0  36. MainteMnce of Policies. All such insurance 
po l i c i e s  deeiegnated i n  S S  1032 and 1035 hereof sha l l  be f i l e d  w i t h  
t h e  Manager and s h a l l  be subject  t o  inspect:ion a t  a l l  reasonable 
times by any (owner of any Outstanding Bond crr any authorized reple- 
s en t a t i ve  of m y  such owner. If the  Hanager determines t h a t  oertain 
insurance required i n  S S  1032 and 1035 herecd cannot be obtained t o  
t h e  extent  t he r e in  required a t  reasonable r a t e s ,  t h e  Manager shall  
prepare a wr i t t en  memorandum t o  t h a t  effect , ,  designating each such 
type of insurance i n  question and s ta t ing  i n  each such caee that the 
i n s u r a n c e  wa,a  n o t  o b t a i n a b l e  o r  t h a t  de s igna t ed  insurance was 
required i n  subs t i t u t i on  f o r  the  required insurance, the  reason or 
reasons f o r  its substitution, and when and t o  the extent that  substi- 
tu ted  insurance was procured a t  reasonable ra tes ,  a s  t h e  case may 
be. Each such memorandum sha l l  be f i l e d  with the  policies on f i l e  
wi th  t h e  Nan,ager and s h a l l  a l s o  be subject  t o  such inspection. 

Section 1037. Tax. The City hereby covenants 
f o r  t h e  bene f i t  of each owner of any Bonds t h a t  no use of Me pr* 
ceeds of any Bonds shall be made, and no othe~: action shall be takenr 
which would cause any Bonds t o  be arbitrage lmnds within t h e  meaning 
of Sect ion 103 (c) , Tax Code, o r  which would otherwise resu l t  i n  the 



denial  or l o s s  of exemption f ram Federal iname taxation of intereet 
on any Bonds. 



ARTICLE X I  

MISCELLANEWS 

Sect:Lon 1101. Defeasance. This I~istrument and any Bonds 
may be defeawsd, as  follows: 

A. Defeasance of fnstruraent. I f ,  when t h e  
Bonds seclured hereby hall becane due and pyab le  i n  acwz- 
dance with t h e i r  terms or  otherwise a s  p rw ided  i n  t h i s  
Ins t rument  or  any Supplemental Ordinance, and t h e  whole 
amount of t he  p r inc ipa l  of ,  premium, i f  any, and interest 
due and payable upon a l l  of t h e  Bonds &al l  be paid, or  
provision s h a l l  hiwe been made for the w e n t  of &e same, 
together  with a l l  o ther  sums payable hereunder, then a l l  
covenants, agreements and o'ther 0bligatil~ne of the  City t o  
the  owners of Bonds sha l l  thereupon cease, terminate  and 
become vo id  and be d i scharged  and saldsf ied.  In such 
event, upten t h e  request of the City, any fiduciary o r  agent 
s h a l l  aseign and t r a n s f e r  t o  t h e  City a l l  property then 
held by it, s h a l l  execute such documents a s  mrry be reason- 
ably required by t h e  City, and sha l l  turn w e r  t o  the  City 
a n y  s u r ] ? l u s  h e l d  by i t  i n  a n y  f u n d ,  a c c o u n t ,  o r  
eubaccount. Upon such defeasance, ell money held by or on 
behalf of t h e  City hereunder may be used f o r  any lawful 
purpose r e l a t i n g  t o  t h e  Airport  System. 

(1) Any Bonds of any one or more s e r i e s  sha l l ,  
p r io r  t o  t hema tu r i  or RedemptionDate thereof, be deemed 
t o  have been m i d  w ? t h i n  t h e  meaning and with t h e  e f f e c t  
expressed i n  t h i s  sec t ion  i f :  (1) in  case such Bonds a r e  
t o  be redeemed on any da t e  p r io r  t o  t h e i r  maturity,  t h e  
City s h a l l  by Supplemental Ordinance have given irrevocable 
i n s t r u c t i o n s  t o  e f f e c t  due not ice  of redemption on such 
Redemption Date, if such no t i c e  is requiredi (2) the re  
s h a l l  ha r e  been deposi ted i n  an Escrow Account, e i t h e r  
moneys i n  an  amount which sha l l  be suf f ic ien t ,  or Federal 
Secu r i t i e s  which s h a l l  no t  contain  provisions permit t ing 
t he  redemption thereof a t  the  opt ion of the  obl igor ,  t he  
pr incigal  of and i n t e r e s t  on which when due, and without 
any r einireetment t h e r e o f ,  s h a l l  pr w i d e  moneys which, 
together  with the moneys, i f  any, deposited with or held i n  
such Escrow Account, a t  the  same time and available there- 
f o r ,  s h a l l  be s u f f i c i e n t  t o  ply when due t he  principal of, 
premium i f  any, and i n t e r e s t  due and t o  become due on such 
Bonds on and p r i o r  t o  t he  Redemption Date or maturity date 
thereof ,  a s  the  case  may be; and (3)  .in t h e  went such 
Bonds a r e  not  by t h e i r  terms subject  t o  redemption within 
the  next 60 days, t he  City by Suppleasntal Ordinanoe shall  
have given i r revocable  ins t ruc t ione  t o  effect ,  as aoon a s  
p rac t icab le  and i n  the same manner a s  the notioe of redenp  
t i o n  i s  given pursuant t o  S 307 hereof or a s  otherwise pro- 
vided by Supplemental Ordinance, no t i c e  t o  the owners of 
such Bonds t h a t  t h e  deposi t  required by (2) above has been 
p l aced  i n  such Escrow Account and t h a t  such Bonds a r e  
deemed t o  have been paid i n  accordance with t h i s  e c t i o n  
and  s t a t i n g  such matur i ty  or Redemption Date upon which 
moneys a r e  t o  be available for  the payment of the  principal 
of, premium, if any, and i n t e r e s t  on such Bonds. Neither 
such Federal Secu r i t i e s  (or principal or in teres t  payments 
received with respec t  thereto)  nor moneys placed i n  such 
Escrow Account s h a l l  be withdrawn or umd for any purpose 
o t h e r  t h i ~ n  the  payment of the  p r inc ipa l  of, premium, i f  
any, and . in te res t  on sa id  Bonds and such Federal Securities 
o r  moneys sha l l  be he1 d i n  t r u s t  solely fo r  the payment of 



such pr inc ipa l  of,  prgmium, if any, and i n t e r e s t  on such 
Bonds: prwided,  any cash received from t h e  p r inc ipa l  or 
i n t e r e s t  payments on such Federal Secu r i t i e s  i f  no t  then 
needed f a ~ r  such purpose, sha l l ,  t o  t he  ex ten t  such caab 
w i l l  not  be required a t  any time for  such purpoae, sha l l  be 
paid w e r  t o  t he  City f o r  any lawful purpose r e l a t i n g  t o  
t h e  Airpor t  System f ree  and c lear  of any t rus t ,  lien, secu- 
r i t y  i n t e r e s t ,  or otherwise under t h i s  Instrlmrent, and t o  
t he  ex ten t  such cash w i l l  be required fo r  such purpoae a t  a 
l a t e r  date  s h a l l  be reinvested i n  Federal Securit ies matur- 
ing a t  times and i n  amounts s d f i c i e n t  t o  pay when due t he  
p r inc ipa l  of, premium, i f  any, and i n t e r e s t  to became due 
on such Bonds on or p r i o r  t o  such Redemption Date or matu- 
r i t y  d a t e  t he r eo f ,  a s  t he  case may be,, Any such Bonds 
s h a l l  no longer be secured by or e n t i t l e d  t o  the  benefits 
of t h i s  Instrument, except f o r  t h e  purpose of ally payment 
f ram such moneys o r  Federal Secu r i t i e s  placed i n  such an 
Escrow Account. 

( 2 )  A s  t o  V a r i a b l e  Ra t e  Bonds, t h e  amount 
required f o r  t he  i n t e r e s t  thereon s h a l l  be calcula ted a t  
t h e  maximum r a t e  which such Variable  Rate Bonds may bear; 
prwided,  however, tha t  i f  on any date, a s  a resu l t  of such 
Variable  Rate Bmds having borne interes t  a t  l e s s  than such 
maximum r a t e  f o r  any period, the  t o t a l  amount of moneys and 
such Federa l  S e c u r i t i e s  on d e p o s i t  f o r  t h e  payment of 
i n t e r e s t  on such Variable Rate Bonds is  i n  excess  of t h e  
t o t a l  amount which would have teen rqu i r ed r to  be deposited 
on such  d a t e  i n  r e spec t  of such Variable  Rate Bonds i n  
o r d e r  t o  f u l l y  discharge and s a t i s f y  such Variable Rate 
Bonds pursuant t o  the provisions of t h i s  section, the  City 
may use f o r  lawful purposes re la t ing t o  the  Airport Syaten 
t h e  amount of such excess  f r e e  and c l ea r  of any t r u s t ,  
l i e n ,  s ecu r i t y  interest ,  pledge or asgigment securing such 
V a r i a b l e  Ra te  Bonds o r  o the rw i se  e x i s t i n g  under t h i s  
Instrument. 

( 3)  Notwithstanding any prov i s i o n s  of t h i s  
Instrument t o  the  contrary, Option Bonds, may only be fu l ly  
discharged and s a t i s f  ied by deposi t ing moneys or Federal 
S e c u r i t i e s  which together with other moneys law£ully avail- 
a b l e  t h e r e f o r  s h a l l  be s u f f i c i e n t  a t  t h e  time of such 
deposi t  t o  pay when due the  maximum amount d principal of, 
premium, i f  any, and i n t e r e s t  on such Option Bonds which 
could become payable t o  t he  owners of euch Option Bonds 
upon t h e  exercise  of any opt ions  provided t o  the  owner of 
such  Option Bonds or upon t h e  mandatory tender  thereof ; 
provided, however, t h a t  i f ,  a t  t h e  time such a deposit is 
made, the  opt ions  originally exercisable by the awner d an 
Option Bond a r e  no longer exerciaahle or' such Option Bands 
a r e  no longer subject  t o  mandatory tender, such Option Bond 
s h a l l  no t  be considered an Option Band for purposes of t h i s  
paragraph. If  any por t ion of the  moneysl deposited for  the 
payment of t h e  p r inc ipa l  of,  premium, if any, and i n t e r a t  
on Option Bonds is not  required fo r  such purpose, the City 
may use f o r  lawful purposes relating t o  the Airport Systen 
t h e  amouilt of such excess  f r e e  and c lea r  of any t r u s t ,  
l i e n ,  s ecu r i t y  in teres t ,  pledge or assignment securing said 
Option Bonds or otherwise e x i s t i n g  under t h i s  Instrument. 

Upon compliance with t h e  provision.6 of t h i s  sec t ion  with 
respec t  t o  a l l  s e r i e s  of Bonds then Outstanding, t h i s  Instrument may 
be discharged i n  accordance with the proviaions of t h i s  eection, but 
t he  l i a b i l i t y  -of t he  City i n  respec t  of suc.h Bonds s h a l l  continue 
prwided  t h a t  the cmners thereof sha l l  thereafter be en t i t l ed  t o  pay- 
ment only ou t  of such Escrow Account. 



For  c a l l  purposes  of t h i s   section^, t h e  term "Federal  
Secu r i t i e s "  aha l l  be.deemed t o  include those Investment Securities 
described i n  (but subject  t o  t h e  l i m i t a t i o n s  of)  S 102A(4A) ( b ) ( i )  
hereof. 

S e c t i o n  1102. The Mayor, Auditor, 
Clerk, Treasurer, Manager, Director and other officers and employees 
of t he  City be, and hereby are, authorhed and directed t o  take a l l  
a c t i on  necessary o r  appropriate t o  effectuate the prcwisions of t h i s  
Instrument, 

Section 1103. -&-. Any request, consent, 
or o ther  instrument which t h i s  Instrument may require o r  m q  lydt 
t o  be signed and t o  be executed by the owner of any Bmds may be i n  
one or  more instruments of similar tenor and &ball be aigned or shall  
be executed by each such owner i n  person or by h i s  attorney appointed 
i n  writing. Proof of the  execution d aqy such instrunent or of an 
instrument a p p i n t i n g  any such attorney, or t h e  awnerehip of any 
person of t h e  Bonds s h a l l  be s u f f i c i e n t  f o r  any purpose of t h i s  
Instrument (except a s  otherwise herein expressly prwided) if made i n  
t he  following manner. 

A. proof of m. The f a c t  and t h e  da te  
of the  execution by any owner of any Bonds or h i s  attorney 
of such ins t rument  may be p rwided  by t h e  c e r t i f i c a t e ,  
which need not be acknowledged o r  ver i f i ed ,  of an officer 
of a bank or t r u s t  company satisfactory t o  the Clerk or of 
any n o t a r y  p u b l i c  o r  o t h e r  o f f i c e r  authar ized t o  t ake  
acknowled$lments of deeds t o  be recorded i n  t h e  s t a t e  i n  
which he purpor ts  t o  a c t ,  t h a t  the  individual signing such 
request o r  other instrument acknowledged t o  him the execlr 
t ion ,  o r  an a f f i d a v i t  of a witness of such execution, duly 
sworn t o  before such notary publ ic  o r  other o f f i c e r r  t h e  
au thor i ty  .of t h e  individual  o r  ind iv idua l s  executing any 
such instrument on behalf of a corporate cwner of any Bonds 
may be es tab l i shed  without further proof if such instrument 
is signed by an individual  purporting t o  be t he  president 
o r  vice-president of such corporation with a corporate seal  
a f f ixed  and a t t e s t e d  by an individual puxporting t o  be its 
secre ta ry  or an a s s i s t a n t  secretary;  and the authority of 
any person or persons executing any such instrument i n  any 
f i d u c i a r y  or represen ta t ive  capacity mqy be es tab l i shed  
without f u r t he r  proof i f  such instrument is signed by a 
person or persons purporting t o  a c t  i n  such f iduc ia ry  o r  
r epr esen ta t ive  capacity;  and 

B. Proof of m. The ownership of any 
f u l l y  r e g i s t e r e d  Bond, t h e  amount and numbers of such 
Bonds, and t h e  d a t e  of owning Che same s h a l l  be prmed by 
t he  r e g i s t r a t i o n  records  of the  Registrar.  

but t h e  Clerk may never theless  i n  h i s  discretion require further or 
other proof i n  cases  where they deem the same advisable. 

Any request o r  consent of t he  owner of any Bond sha l l  bind 
a l l  f u t u r e  owners of such Bond i n  respec t  of anything done or suf- 
f e r ed  t o  be done by ' t h e  City i n  acoordance therewith. 

Sect ion 1104. lWAlay8. I f  the  da t e  f o r  making any pay- 
ment or deposi t  or t h e  l a s t  d a t e  f o r  performance of any act  or the  
e x e r c i s e  of a.ny r i g h t ,  a s  provided h e r e i n  or by Supplemental  
Ordinance, shal l  be a Saturday, Sllnday, legal lholiday or other day on 
which banking i n s t i t u t i o n s  i n  the  City a r e  authorized by law t o  
remain closed, such payment o r  deposi t  m q  ht made or act  performed 
or  r igh t  exercised on the next sucoeeding day not a Saturday, Sunday, 
l e g a l  holiday or other day on which such banking i n s t i t u t i o n s  a r e  
authorized by law t o  remain closed, wi$h the sime force and effect  a s  



i f  done on t he  nauinal date eo provi&d, and no interes t  shall  accrue 
f o r  the  period a f t e r  such nominal date. 

. Section 1105. Installment -. Nothing 
here in  aha l l  prevent the City f r a a  entering into  installment purchase 
agreements payable from Net Revenues t o  acquire,  improve or equip 
Airport  Faci l i t iee .  In any such event, the City's obligations t h e r e  
under s h a l l  be deemed t o  be ob l i ga t i ons  I n  respect of Bonds o r  
Subordinate Bonds, as the case  may be, and the p r w i e i o n s  of t h i s  
Instrument, t o  t he  f u l l e s t  ex ten t  pract icable ,  e h a l l  be deemed t o  
apply. 



ARTICLE X I 1  

Sec t ion  1201. Qwner's, Each owner of any Bond 
s h a l l  be en t i t l ed  t o  a l l  of the privileges, rights, and rermedies pro- 
vided herein,  and a s  otherwise p rw ided  or permitted a t  law o r  i n  
equity or by o ther  s t a t u t e s ,  except a s  otherwise p w i d e d  herein or 
i n  a Supplemerital Ordinance with respect  t o  Credit  Enhanced Bonda. 

Secti,on 1202. Right To Enfarce. Nothing i n  t h i s  
a r t i c l e  affectis o r  impairs t h e  r i g h t  of any owner of any Bond t o  
en fo r ce  t h e  payment of such Bond i n  accordance with its terms. 

Sec t ion  1203, Event of Dsfault, Each of t h e  following 
events  is hereby declared an .event of defau l tm:  

A. W n t  of PrindQalPremFurn. 
Payment of:' t h e  principal of the Bonds, or any prior redemp- 
t ion  premium due i n  connection therewith, or both, i a  not 
made when t h e  same becomes due and payable, ei ther a t  matu- 
r i t y ,  by mandatory or  o p t i o n a l  p r i o r  redemption,  o r  
otherwise I 

B, Payment of any 
ins ta l lment  of i n t e r e s t  on any Bonds is not  made when the  
same becomes due and payable; 

C. Lu,ap&le To Perf  om.  The C i ty  fo r  any 
reason is rendered incapable of fulfillirhg its obligations 
hereunder ; 

D. lanx#rformance of w. The City f a i l s  t o  
ca r ry  o u t  and t o  perform (or  i n  good f a i t h  t o  begin the  
perf ormanoe of all acts  and thin- 1awful.ly required t o  be 
c a r r i e d  o u t  or t o  be performed by it under any contract  
r e l a t i n g  t o  t h e  Pledged Revenues, to the  Kirport System, or 
otherwise, including, without l i m i t a t i o n  t h i s  Instrrrment, 
and such flailur e continues fo r  sixty dayn after receipt of 
n o t i c e  by t h e  C i ty  from the owners of 10% i n  p r inc ipa l  
amount of the  Bonds then  Outstanding; px ovided, however, 
t h a t  it s k i a l l  not be considered an  event: of default under 
t h i s  subsctdion i f  t h e  Manager determines t h a t  wr rec t ive  
ac t i on  has been ins t i tu ted within such Bixty day period and 
i s  being i l i l igen t ly  pursued; 

E. m u r e  t o  -. Tlw City discontilr  
ues or umeasonably delays o r  f a i l s  t o  carry out  with re& 
s o n a b l e  diispatch t h e  r e p a i r ,  r e c o n s t ~ u c t i o n ,  or other  
replacemelit of any mater ia l  part  of the  Airport ti-e,, any 
p a r t  of tile Airport which, if not pranptly repaired, recoh 
e t r u c t e d  or  o the rw i se  replaced, would have a mater ia l ,  
adverse e f f e c t  on t h e  Pledged Rwenues otherwise wai lab le  
f o r  the  payment of Bonds) which is destroyed or damaged and 
is no t  prcnnptly replaced (whether such f a i l u r e  t o  replace 
the  same j.8 due t o  impracticability of such replacement, is 
due t o  a l a ck  of moneys therefor, or for rmy other reason); 

P, of Receiver. Ih order or decree 
i s  entered by a cour t  of competent jur i f id ic t ion w i t h  t h e  
consent 01: acquiescence of the  City appointing a receiver 
o r  r e c e i v e r s  f o r  t h e  Airpor t  System or f o r  any Pledged 
Revenues and any other moneys subject t o  {;he l i e n  t o  secure 
t h e  payment of the  Bonds, or both such Airport System and 
such  moneys, o r  an  order or decree having been entered 
w i thou t  t h e  consent  or acquiescence of t h e  City is not 



vacated o r  discharged or stayed on appeal within s ixty  days 
a f t e r  entry;  - 

G. Def- The City makes 
any d e f a u l t  i n  t h e  due and punctual performance of any 
other  of t he  representation& mvenants, wnditiom, a g r e e  
ments, and other  p r w i s i o n s  contained i n  any such Bonds or 
i n  t h i a  Instrument on i ts  p a r t  t o  be performed, and such 
defau l t  continues for  aixty days a f t e r  written notice spec- 
i f y i n g  such de f au l t  and requir ing t h e  same t o  be remedied 
i s  g iven  t o  t h e  Ci ty  by the  owners of 10% i n  pr incipal  
amount of t he  Bonds then Outstanding; provided, however, 
t h a t  it s h a l l  not be considered an w e n t  of default under 
t h i s  subparagraph if the Manager determines t ha t  corrective 
ac t i on  has been ins t i tu ted  within such d x t y  day period and 
i s  being d i l i g e n t l y  pursued: 

8. n u t  cv P u b .  The City f i l e s  a peti- 
t i o n  r e l a t i n g  t o  i ts Airport  Syaten and seeking a canpsi-  
t i o n  of indebtedness under t h e  Federal Bankrugcy Law, or 
under any o ther  app l icab le  law or  s t a t u t e  of t h e  United 
S t a t e s  o r  t h e  S t a t e )  and 

I. Qth. Such other  event of de f au l t  a s  i s  
s e t  f o r t b  i n  any Supplemental Ordinance. 

Section 1204. -a. Upon the  happening 
and con t inuance  of any of t h e  events of defaul t ,  a s  p rw ided  i n  
S 1203 hereof, then (except as otherwise p rw ided  by Supplemental 
Ordinance with respect  t o  Credit  Enhanced Bonds), and i n  each and 
every such cam, so long as such event of default shal l  not have been 
remedied, unless  the  p r inc ipa l  of a l l  t h e  Bonds ahal l  have already 
become due and payable, the  owners of not l e a s  than 10% in principal 
amount of t he  Bonds Outstanding (by n o t i c e  i n  wri t ing to  the City, 
Paying Agent, if any, and Regierar ,  if any) , mrry declare the  princi- 
pa l  of a l l  t h e  Bonds then Outstanding, and t h e  i n t e r e s t  accrued 
thereon, t o  be due and payable immediately, and upon any such decla- 
r a t i o n  t he  same ahal l  became and be immediately payable, anything i n  
t h i s  Imtrume!nt o r  i n  any of t h e  Bonds contained t o  t h e  contrary 
notwithstanding. The r i gh t  of the  owners of not  l e s s  than 10% i n  
p r inc ipa l  amount of t h e  Bands t o  make any such declaration a s  a f o r e  
sa id ,  however, is sub jec t  t o  the  condi t ions  t h a t  i f ,  a t  any t ime 
a f t e r  such declarat ion,  but before  t h e  Bonds s h a l l  b e  matured by 
t h e i r  terms, a l l  overdue ins ta l lments  of i n t e r e s t  upon t h e  Bonds, 
together with i n t e r e s t  on such overdue ins ta l lments  of in tares t  t o  
the  extent  pebrmitted by l a w  and t h e  reasonable and proper charges, 
expenses and l i a b i l i t i e s  of the owners, and dl1 other e m s  then p y -  
ab le  by the  Clity under t h i s  Instrlmnent (except the principal ofr and 
i n t e r e s t  accrued since the  next preceding interes t  date on, the  Bands 
due and payable solely be vi r tue  a€ such declaration) shall  ei ther be 
pa id  by or  f o r  t h e  account of t h e  City or provision s a t i s f a c t o r y  
s h a l l  be made f o r  such payment, and a l l  defaults under the  Bonds o r  
under t h i s  Instrument (other than the  payment of principal and inter- 
e s t  due and gayable so le ly  by reason of suc!h declaration) shall be 
made good, then and i n  every case the  owners (of a majority in  princi- 
pal  amount of t he  Bonds Outstanding, by wr i t t en  not ice  t o  the City 
may rescind such declaration and annul such default i n  its entirety, 
then any s u c h  declarat ion shal l  ipso facto be deemed t o  be rescinded 
and any such de f au l t  and its consequences sha l l  ipso facto be deemed 
t o  be annulled, but no such rescission and annulment hall extent to 
or  a f f e c t  any subsequent de f au l t  or  impair or exhaust any right or 
power consequent thereon. 

I n  a.ddition, upon t h e  happening and continuance of any cd 
t h e  events of defau l t ,  a s  provided i n  S 1203 hereof, then and i n  
every case t h e  owner or owners of not l e s s  than 10% i n  pr incipal  
amount of t h e  then Out standing Bonds may proceed, against the City 
and i t s  agent.8, officers, and employees t o  protect and t o  enforce the  



r i g h t s  of any owner of the  Bade under t h i s  Ia3trment by mandamua or  
by other  s u i t ,  action, or special proceedings fin equity o r  a t  law, i n  
any cour t  of competent jurisdiction,  ei ther dor the appointment of a 
receiver  o r  fair the specific performance ob aqf cwenant o r  a g r e e ~ e n t  
contained i n  t h i s  Instrument, or by an award of execution of any 
power herein  granted f o r  t h e  enforcement of any proper, l e g a l ,  o r  
e q u i t a b l e  remedy a s  such owner or owners may deem most effectual to  
p ro tec t  and t o  enforce the  r ights  aforesaid, or thereby t o  enjoin any 
a c t  or th ing  rrhich may be unlawful or i n  v i o l a t i o n  of any right of 
any owner of any Bond, or t o  r e q u i r e  the  Cit:y t o  act a s  if it were 
t h e  t r u s t e e  of an e x p r e s s e d  t r u s t ,  o r  any combination of such 
remedies. Al l .  such proceedings a t  law o r  i n  equity hall be ins t i -  
tu ted,  had and maintained f o r  the equal benefit of all owners of all 
t h e  Bonds then Outstanding. 

S e c t i o n  1205. J&ceiver ts  and* Any 
r e c e i v e r  a p p o ~ ~ n t e d  i n  any proceedings?$%ect the  r ights  of such 
owners hereunder, t h e  consent t o  any such appointment being hereby 
express ly  granted by the City, may en te r  and take possession of the 
Airpor t  Systern subject  t o  the  r igh t s  and privileges of any lessee or 
o the r  user under any lea-  or o ther  contract, may operate and mdw 
t a i n  t h e  same, lnay prescribe rentals, ratee, fees, and other charges, 
and may c o l l e c t ,  receive,  and apply a l l  Gross Revenues and any other 
revenues re la t ing  t o  t h e  Airport Systan aridnig after the  appointment 
of such r e c e i v e r  i n  the  same manner a s  t h e  City i t s e l f  might do. 

Sectilon 1206. . Ihe fa i l -  
u r e  of any owner of a n y L c e e d  i n  any 
manner herein  provided s h a l l  not  r e l i e v e  t h e  City, its Council, or 
any of t h e  City 's  officers, agents, or euplayees of a w  l i a b i l i t y  for 
f a i l u r e  t o  perform o r  c a r r y  o u t  any duty, obl igat ion,  or o ther  
commitment. No delay or omission of any owner of any Outstanding 
Bond t o  exerd.ee any right or power upon any ikf a u l t  shall exhaust o r  
impair any suczh r i g h t  or power or s h a l l  be construed to be a waiver 
of any such dofault  or acquiesoena therein. Each r ight  or privilege 

I of a n  such owner is i n  addition and is cunulative t o  any other right 
or p r iv i l ege ,  and t h e  exercise  of any r i g h t  o r  p r i v i l e g e  by or on 
behalf of any owner s h a l l  no t  be deemed a waiver of any other r ight 
o r  p r i v i l e g e  'thereof. 

Sect:lon 1207. mi.-. Upn t h e  happning of 
any of t h e  events of defaul t  a s  prcwided in 5; 1203 hereof, the City, 
i n  addi t ion,  s h a l l  do and perform a l l  proper a c t s  on behalf of and 
f o r  the  owner,e of any Bonds t o  p r o t e c t  and t~ preserve the security 
c rea ted  f o r  tlhe payment of such Bonds and t o  i n s u r e  t i w l y  payment 
thereof.  

During t h e  continuance of an event of default ,  subject t o  
any l imitatioias with respect t o  payment of Credit Enhanced Bonds, the 
City s h a l l ,  allter payment (but only out of moneys received other than 
pursuant t o  a draw on a Credit Facil i ty) of the amounts required for 
reasonable and necessary Operation and Mainkenance Expenses and f o r  
t h e  reasonable  renewals, r e p a i r s  and replacements of t h e  Airpor t  
System necesssry i n  t h e  judgment of t h e  City t o  prevent a l o s s  of 
Gross  Revenules, a p p l y  a l l  mone 8, aecur ikies ,  fun& under t h i s  
Ins t rument ,  i n c l u d i n g  w i t h o u t  l i m i t a t i o n  Omas  Rewenues, as an 
express  t r u s t  f o r  the  owners af the  Bonda and apply the same a s  fol- 
lows and i n  tlhe following o rder :  

A. Unless  t h e  p r i n c i p a l  of a l l  of t h e  Bonds 
s h a l l  havle became due and payable, 

(1) F i r s t ,  t o  t h e  paymeint t o  t h e  persons 
e n t i t l e d  the re to  of all installments of in te res t  then 
due i n  t h e  order of the  maturity of such inEltallments, 
toge ther  with accrued and unpaid in te res t  on the  Bonds 
the re to£  o r e  c a l l e d  f o r  redemptim, and, if the amount 
a v a i l a b l e  s h a l l  not be s u f f i c i e n t  t o  pay i n  f u l l  aqy 



ins ta l lment  or installments maturing on t he  same date, 
then t o  the payment thereof ratably', according t o  t he  
amounts due thereon, t o  t he  persons: en t i t l ed  thereto, 
with'out any discr iminat ion or pref serene and 

(2) Second, t o  the payment t o  t h e  persons 
e n t i t l e d  thereto of the unpaid princdpal or redenption 
pric!e of any Bonds which s h a l l  have become due, 
whether a t  maturity or by call for  redenptiollr i n  the  
order of t he i r  due dates, and, if the mnornrt available 
s h a l l  not be s u f f i c i e n t  t o  pay i n  f u l l  al l  the  Bonds 
due on any date, then t o  the  gayment thereof ra+bly, 
according t o  the  amounts of pr incipal  or Redemption 
Pr ice  due on such date, to the  persons en t i t l ed  t h e r e  
to ,  without any d i s  crimi-tion or preference. 

B. if t h e  p r inc ipa l  of a l l  of t h e  Bonds s h a l l  
have become due and payable, t o  the payment of the princi- 
pal  and i n t e r e s t  then due and unpaid upon the Bonds without 
pref erenoe o r  p r i o r i t y  of p r inc ipa l  over i n t e r e s t  or of 
i n t e r e s t  over p r inc ipa l ,  or  of any installment of interest 
w e r  any o the r  installment of interest ,  or of any Bond aver 
any o t h e r  Bond, r a t a b l y ,  accord ing  t o  t h e  amounts due 
r e s p e c t i u ~ e l y  f o r  p r inc ipa l  and i n t e r e s t ,  t o  t he  pereons 
e n t i t l e d  t he r e to  without any discr iminat ion or preference 
e x c e p t  a13 t o  any d i f f e r ence  i n  t h e  re,spective r a t e s  of 
i n t e r e s t  spec i f i ed  i n  t h e  Bonds. 

I f  and whenever al l  werdue installments of interest  on all 
Bonds, together  with the reasonable and proper charges, expenses and 
l i a b i l i t i e s  of t h e  owners, and a l l  o ther  sums payable by the City 
under t h i s  Instrument, including the  principal and redenption price 
of and accrued unpaid in te res t  on all Bonds which ahall  then be pay- 
able ,  ahall  ei ther by paid by or  for  the account a€ t h e  City, or pro- 
v i s i on  s h a l l  be made fo r  such payment, and a l l  de fau l t s  under t h i s  
Instrument or the-Bonds shall be made good oc secured, and thereupon 
i t s  City s h a l l  be restored t o  t he i r  former powitions and r ights  under 
t h i s  Instrument. 

To t he  extent  such revenues, i f  any , exceed such requiFr* 
ments, both accrued and t o  accrue to their  respective fixed maturity 
da t e s  o r  t o  any Redemption Date or Redemption Dates rela t ing thereto, 
whichever i s  ear l ier ,  such Gross Revenues shall  be applied to  payment 
of Subordinate Bonds. If the City f a i l s  or refuses t o  proceed a s  i n  
t h i s  sec t ion  prwided,  the  owner or  owners of no t  lese, than 10% i n  
p r inc ipa l  amount of the Bmds then Outstanding, a f te r  demand i n  w r i t -  
ing, may proceed t o  p ro tec t  and t o  enforce ithe r ights  of the cwners 
of t h e  Bonds as hereinabove prwided; and t o  *that end any such owners 
of Outstanding Bonds s h a l l  be subrogated to1 a l l  r igh t s  of the C i t y  
under any agreanent, l ease ,  or o ther  contract involving t he  Pledged 
Revenues or  the  Airport  System en te red  i n t o  p r io r  t o  the  effective 
d a t e  of t h i s  Ins t rument  o r  t he r ea£ t e r  while any such Bonds a r e  
Outstanding. 

Sect ion 1208. i n  Vy-Eraceedinas. I f  any 
such l e s s e e  or o ther  user of the  U r p o r t  System proceeds under any 
laws of t h e  United S t a t e s  re la t ing t o  bankrul;tcy, including, without 
l imi ta t ion ,  any ac t ion  under l a w  prwiding fo r  corporate reorganize 
t ion ,  it s h a l l  be t h e  duty of t h e  City and its appropriate off ioers 
a r e  hereby authorized and d i rec ted  t o  t ake  a l l  necessary s teps  fo r  
t h e  benef i t  of t h e  owners of t h e  Bonds i n  such proceedings, includ- 
ing,  without limitation, the  f i l i n g  of-any c l a i m s  fo r  unpaid rentalsf  
fees ,  o ther  charges,. and other payments due t o  tbie City or otherwise 
a r i s i n g  f r a u  the breach of any of the cwenants, terms, or conditions 
of t h e  l e a s e  or any other  contract  r e l a t i ng  t o  t h e  Airport System, 
un l e sa  t h e  Manager determines t h a t  the  costa  of such ac t i on  a r e  
l i k e l y  t o  exceed t h e  amounts thereby recovered from such obligor. 



Section 1209. w-. Nothing i n  
t h i s  a r t i c l e  1:equires the City t o  proceed a s  prwided therein i f  the 
Manager determines i n  good f a i t h  and without any gross aluae of his  
d i sc re t ion  that i f  the City so proceeds it is more l ike ly  than not to 
incur  a net  l o s s  ra ther  than a net  gain or such action is otherwise 
l i k e l y  t o  a f f e c t  mate r ia l ly  and prejudicia. l ly t he  owners of the  
Out standing Bonds. 

Section 1210. N o t i e .  The City shal l  m a i l  t o  
the  owners of Bonds, written notiae of the occurrence of any event of 
defau l t ;  prov:lded t ha t ,  except i n  t h e  case of an event of de f au l t  
described i n  ~~ubparagraphs A and B of Section 1203, the City shall  be 
pro tec ted  i n  vfithholding of such notice is i n  t he  best in teres ts  of 
the  owners of Bonds. 



ARTICLE X I 1 1  

Sect ion 1301. Amendmentalithaut. The City may 
adopt  Supplemental  Ordinances  amending o r  supplement ing t h i s  
Instrumenk wi-thout the consent of or  notice t o  the owners of Bonds, 
a s  follows: 

A .  a 1  B g a d s  an,& M a t t e r s  Nof 
fnmnsist-. To a u t h o r i z e  t h e  issuance of Bmds and, i n  
connection therewith or otherwise, to speciSy and determine 
any mat ters  and th ings  which a r e  not cor~trary to or incon- 
s i s t e n t  w i t h  t h i s  Instrument, including without l imi ta t ion 
provis ions  f o r  t h e  issuance and payment of Bmds i n  other 
t h a n  r e g i s t e r e d  form, p r w i s i o n s  wi th  respec t  t o  Credi t  
F a c i l  iticss, provis ions  c r e a t i n g  and applying a d d i t i o n a l  
f u n d s  o r  accounts ,  and p r w i s i o n s  f o r  t h e  marketing o r  
remarketing of Bonds; 

B. Cur Def e c w .  To cure  any formal defect, 
omission o r  ambiguity i n  t h i s  Instrument; 

C. AdditionalRiahts. To gran t  t o  o r  confer 
upon the owners of any Bonds any a d d i t i o n a l  rights, rane- 
d ies ,  powers, au thor i ty  or s e c u r i t y  which may lawfully be 
granted or conferred, including without l imi ta t ion the des- 
igna t ion  of a t rus tee  for  the  owners of Hmds, the  transfer 
of custody and control  of any fund o r  account t o  any such 
t r u s t e e ,  and provis ions  f o r  t h e  r i g h t s  and obligations of 
any such t r u s t e e ;  

D. -CQY_enants. To add t o  t h e  cove- 
n a n t s  a n d  a g r e e m e n t s  of t h e  C i t y  s e t  f o r t h  i n  t h i s  
Instrument ; 

E. Addi Tonal add t o  the  lid- 
t a t i o n s  ~ l n d  r e s t r i c t i o n s  on the  City rset f o r t h  i n  this 
Instrument 1 

F. . To a ~ n f i n n ,  aa further 
assurance.  any-the subjection t o  any l i e n  
or  pledge c rea ted  or  t o  be created by, t h i s  Instrument, of 
the  Pledged Revenues or of arry other moneys, securities, of 
funds 9 

G. Trust. To c a u s e  t h i s  
Instrument t o  comply with t h e  T r u e  Indenture Act of 1939, 
a s  from t:Lm t o  -time amended; and 

B. ptber C w .  TO e f f e c t ,  i n  connection 
wi th  t h e  i s s u a n c e  of any Bonda o r  otherwise, any other  
changes  i n  t h i s  Instrument which, i n  the  opinion of an  
a t t o r n e y  or f i rm of a t t o r n e y s  whose exptrrience i n  matters 
r e l a t i n g  t:o t h e  issuance of obligations by states and their 
pol  i t i c a l  subdivis ions  is n a t i o n a l l y  recognized, do n o t  
mate r ia l ly  and prejudicially affect  the  r.;ght of the owners 
of any Bonds. 

S e c t i o n  1302. m e r  -. I n  a d d i t i o n ,  t h i s  
Instrument may be amended or supplemented by el Supplemental Ordinanoe 
without receipt  by the C i t y  of any additional ansiderat ion,  but with 
t h e  w r i t t e n  consent of the owners of Bonds which consti tute more than 
50% i n  aggregate  p r inc ipa l  amount of all Bonds Outstanding a t  t h e  
t i m e  of the atloption of such Supplemental O r d i n a n ~  and affected by 
such amendment: .or. supplement. 



S e c t i o n  1 3 0 3 .  L i ta t i t i s - .  
Notwithstandiing t h e  provisions of S S  1301 and 1302 hered,  no such 
Supplemental Ordinance shall  permit without the conamt a€ the awner 
of any Outstainding Bond s o  af fec tedr  

A. v. A change (other  than a s  
expressly pr w ided  f o r  i n  the  Suppl emental Ordinanae authe 
r i z i n g  such Bond) i n  t h e  m a t u r i t y  o r  i n  t h e  t e n a e  of 
redemption of the  p r inc ipa l  af any Outstinnding Bond or azy 
i n s t a l l r n e ~ ~ t  of i n t e r e s t  thereon; o r  

B. -Return. A reduct.lon (other tban as 
expr ess ly  provided for  i n  the  Supplenentdl Ordinance -0- 
r i z i n g  s u c h  Bond) i n  t h e  p r i n c i p a l  amount of a n y  
Outs tand ing  Bond, t he  r a t e  of in teres t .  thereon, or any 
pr io r  redmpt ion  premium payable i n  connection tberdth;  
or  

C. Erior. The c rea t ion  of a lien upon or 
a pledge of revenues ranking pr io r  t o  the l i e n  or to the  
pledge created by t h i s  Instrument; o r  

D. . . . A 
reduction of t h ~ t a g e s  of Bends 
the  conaent of the  awnere of which .is requlred f o r  aw such 
amendment o r  other lnodifications; o r  

E. -!.ties. Bonds.e establiehmnt 
of p r i o r i t i e s  as between Bonds issued and Outstanding under 
t h e  p r w i s i o n e  of t h i s  Instrument; o ther  than a8 m a y  be 
expressly permitted herein;  or 

F. W a l  M o d i f i c a t i a n .  Modi f ia t ions  
mate r ia l ly  and p r e jud i c i a l l y  a f f ec t i ng  t h e  r i g h t s  of the  
owners of any Bonds then  Outstanding. 

c 

Sect ion 1304. -of-. Whenever the Council 
proposes t o  anlend o r  modify this Instrument under the sov is ions  of 
S 1302 hereof,  it sha l l  oauee notice of the propaed &mum&U=nt t o  be 
mail ed r 

A. Owners. To t h e  awnere of id1 the B ~ M %  then 
Outstanding ; and 

B. PuI. To t h e  Purchzbser of the Bonds 
then Outslsanding, o r ,  t o  any successor thereof h w n  to the 
Clerk. 

Such notice &a l l  briefly aet fo r th  the nature of the pcapoaed amend- 
ment and ahall. s t a t e  t h a t  a copy of the  propaed amenatory instru- 
ment is on f Fl.e i n  t h e  off  ioe of t h e  Clerk f o r  publ ic  inspection. 

Sectl.on 1305. f o r  -. Whenever a t  any time 
wi th in  one yea.r from the date of such notioe, there shall be f fled i n  
the  o f f i c e  of the  Clerk an instrument or instrlrments execlted by the 
requ i red  number of owners, which instrument or instruments s h a l l  
r e f e r  t o  the proposed Supplemental Ordinan- described i n  such notice 
and s h a l l  speaif  i c a l l y  consent t o  and approvre t h e  adoption of such 
i n s t r  ument, thereupon, but not otherwise, the Council may adopt such 
Supplemental Ordinance and such instrument trhall become effective. 

S e c t i o n  1306, t o  &madam&. I f  t h e  
r e q u i r e d  number of owners, a t  t h e  time of t h e  adoption of such 
Supplemental C)rdindnce, or the predecessors i n  t i t l e  of such awners, 
s h a l l  have corisented t o  and apprwed t h e  adoption there& as herein 
provided, no twner of any Bond whether or not such ormer &all  have 
consented t o  or s h a l l  have revoked any conss~nt a s  i n  t h i s  a r t i c l e  
provided, sha3.l have any right or in teres t  t o  object to the adoption 



of such Suppl.ementa1 Ordinance or t o  object. t o  any of the terms or 
provis ions  therein contained or t o  the operation there& or t o  enjoin 
o r  r e s t r a i n  t h e  City from taking any actiori pursuant t o  the  prwi- 
s ions  thereof.  

Sect:ion 1307. Any consent given bg 
the  owner of a Bond pursuant t o  the provisions of t h i s  a r t i c l e  sha l l  
be irrevocable for a period of s i x  months fram the date of the notiae 
above provide!d fo r  in  S 1304 and &rill be aon.clusive and binding upon 
a l l  f u tu r e  owners of t he  m e  Bmd during such period. Such w m n t  
may be revoked a t  any time a f t e r  s i x  month8 fram the  date  of SU& 
notice,  by the cnvner who gave such wnmnt or by a successor i n  t i t le  
by f i l i n g  no1:ice of such revocation with the  Clerk, but such revoce  
t i o n  s h a l l  not  be e f f e c t i v e  i f  t h e  required number of owners, prior 
t o  t h e  a t t e m p t e d  r evoca t i o r i ,  consentecl t o  and approved t h e  
Supplemental Ordinance re fe r red  t o  i n  such revocation. 

Section 1308, -. Notwithstanding any of 
t he  foregoing provis ions  of t h i s  a r t i c l e ,  t h e  terms and t he  prwi- 
s ions  of thirr Instrument and t h e  r i g h t s  and the  obligations of the 
City and of t h e  owners of all Outstanding Bends issrred hereunder may 
be amended 01. otherwise modified i n  any respect upon the adDption by 
t h e  Ci ty  and upon t h e  f i l i n g  w i th  t h e  Clerk of  a Supplemental 
Ordinance t o  t h a t  e f f e c t  and with the  consent of the owners of all 
t h e  then  Outr~tanding Bonds, such consent t o  be given as provided i n  
S 1306 hereof:; and no no t i c e  t o  owners of Bonds sha l l  be requlreb 
and t h e  t ime of consent s h a l l  no t  be l im i t ed  exce* a s  may be pro- 
vided i n  such consent. 

Sect:ion 13 09. M i .  Bonds authenticated and 
del ivered a f t e r  t h e  e f f ec t i ve  date  of any a c t i o n  taken as i n  this 
a r t i c l e  provilded may bear a notat ion by ewrsement or otherwise i n  
form approvecl by t he  Council a s  to  such actiton) and if any such Bond 
so au then t ica ted  and del ivered s h a l l  bear such notation, then upon 
demand of the !  owner of any Bond Outstanding a t  such eEfective date 
and upon pre r~en ta t ion  of h i s  Bond f o r  t h e  purpose a t  the  principal 
o f f i c e  of the! Clerk or Registrar, suitable notation shal l  be m a 6  on 
such Bond by t h e  Clerk o r  Regis t ra r  a s  t o  any such action. If the 
Council  so  cletermines, new Bonds s o  modified s h a l l  be prepnred, 
au then t i  catecl, and del iveredr  and upon demand of t h e  owner of any 
Bond then Out.standing, shal l  be exchanged without m a t  t o  such arner 
fo r  Bonds thtrn Outstanding upon surrender  of such Bonds. 



Section 1310. -of of v. The f a c t  
and date of execution of any instrument under the prwisions of this 
a r t i c l e ,  the amount and number of the Bands owned by any person exe- 
cut ing such instrument, and the date of h i e  awning the same mqy  be 
proved as provlided by § 1103 hereof. 

1984. 

- President Pub 
I n 

ATTEST=>& - C l e r k  and Recorder, 
\ - Ex-officio Clerk of the  

City and County of Denver 
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CITY AND COUNTY OF DENVER, COLORADO 
CERTIFICATE RELATING TO 

AIRPORT SYSTEM SUPPLEMENTAL ORDINANCES 

I hereby certify that: 

1. I am the duly appointed, qualified and acting Clerk and Recorder of the City and 
County of Denver, Colorrido (the "City"); 

2. The Airport System Suppleimental Ordinances specified below (collectively, the 
"Supplemental Ordinances") are on file and available for public inspection at the office of the 
Clerk and Recorder, weekdays (except legal holidays) between the hours of 8:00 a.m. and 
4:30 p.m., in the City ant1 County Building, 1437 Bannock Street, Room 200, Denver, Colorado 
80202; and, except for Ordinance No. 375, Series of 2007, Ordinance No. ,376 Series of 2007, 
Ordinance No. 380, Series of 2007, Ordinance No. 415, Series of 2007, and those Supplemental 
Ordinances specified below, there are no other Supplemental Ordinances: 

a. First Airport System Supplemental Bond Ordinance, enacted as Ordinance 
No. 627, Series of 1984 (the "First Supplemental Ordinance"); 

b. Second Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 674, Series of 1985 (the "Second Supplemental Ordinance"); 

c. Third Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 456, Series of 1988 (the "Third Supplemental Ordinance"); 

d. Fourth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 268, Series of 1990 (the "Fourth Supplemental Ordinance"); 

e. Filth Second Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 278, Series of 1991 (the "Fifth Supplemental Ordinance"); 

f. Sixth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 726, Series of 1991 (the "Sixth Supplemental Ordinance"); 

g. Seventh Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 82, Series of 1992 (the "Seventh Supplemental Ordinance"); 

h. Eighth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance: No. 288, Series of 1992 (the "Eighth Supplemental Ordinance"); 

i. Ninth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance: No. 614, Series of 1992 (the "Ninth Supplemental Ordinance"); 



j. Tenth Airport Syst.em Supplemental Bond Ordinance, enacted as 
Ordinance No. 640, Series of' 1992 (the "Tenth Supplemental Ordinance"); 

k. Eleventh Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 64 1, Series of 1992 (the "Eleventh Supplemental Ordinance"); 

1. Twelfth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 642, Series of 1992 (the "Twelfth Supplemental Ordinance"); 

m. Thirteenth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 643, Series o:F 1992 (the "Thirteenth Supplemental Ordinance"); 

n. Fourteenth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 644, Series of 1992 (the "Fourteenth Supplemental Ordinance"); 

o. Fifteenth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 680, Series of 1994 (the "Fifteenth Supplemental Ordinance"); 

p. Sixteenth Airport Slystem Supplemental Bond Ordinance, enacted as 
Ordinance No. 428, Series of 1995 (the "Sixteenth Supplemental Ordinance"); 

q. Seventeenth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 429, Series of 1995 (the "Seventeenth Supplemental Ordinance"); 

r. Eighteenth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 950, Series of 1995 (the "Eighteenth Supplemental Ordinance"); 

s. Nineteenth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 226, Series of 1996 (the "Nineteenth Supplemental Ordinance"); 

t. Twentieth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance: No. 227, Series of 1996 (the "Twentieth Supplemental Ordinance"); 

u. Twenty-first Airport. System Supplemental Bond Ordinance, enacted as 
Ordinance No. 890, Series of 1996 (the "Twenty-first Supplemental Ordinance"); 

v. Tvventy-second Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 888, Series of 1996 (the "Twenty-second Supplemental 
Ordinance); 

w. Twenty-third Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 889, Series 1996 (the "Twenty-third Supplemental Ordinance"); 

x. Twenty-fourth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 480, Series of 1997 (the "Twenty-fourth Supplemental 
Ordinance "); 



y. Twenty-fifth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 547, Series of 1997 (the "Twenty-fifth Supplemental Ordinance"); 

z. Twenty-sixth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 548, Series ol? 1997 (the "Twenty-sixth Supplemental Ordinance"); 

aa. Twenty-seventh Airport System Supplemental Bond Ordinance, enacted 
as Ordinance No. 820, Series of 1998 (the "Twenty-seventh Supplemental 
Ordinance"); 

bb. Twenty-eighth Airpo'rt System Supplemental Bond Ordinance, enacted as 
Ordinance No. 82 1, Series of 1998 (the "Twenty-eighth Supplemental 
Ordinance"); 

cc. Twenty-ninth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No.822, Series of 1998 (the "Twenty-ninth Supplemental 
Ordinance"); 

dd. Thirtieth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 866, Series of 1999 (the "Thirtieth Airport System Supplemental 
Ordinance"); 

ee. Thirty-first Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 647, Series of 2000 (the "Thirty-first Airport System Supplemental 
Ordinance "); 

ff. Thirty-second Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 648, Series of 2000 (the "Thirty-second Airport System 
Supplemental Ordinance"); 

gg. Thirty-third Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 649, Series of 2000 (the "Thirty-third Airport System 
Supplemental Ordinance"); 

hh. Th.irty-fourth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance: No. 539, Series of 2001 (the "Thirty-fourth Airport System 
Supplemental Ordinance"); 

. . 
11. Thirty-fifth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 540, Series of 2001 (the "Thirty-fifth Airport System 
Supplemental Ordinance"); 

. . 
JJ . Thirty-sixth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 538, Series of 2001 (the "Thirty-sixth Airport System 
Supplemental Ordinance"); 



kk. Thirty-seventh Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 675, Series; of 2001 (the "Thirty-seventh Airport System 
Supplemerital Ordinance"); 

11. Thirty-eighth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 716, Series of 2002 (the "Thirty-eighth Airport System 
Suppleme~~tal Ordinance"); 

mm. Thirty-ninth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 715, Series of 2002 (the "Thirty-ninth Airport System 
Supplemeintal Ordinance"); 

nn. Fortieth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 717, Series of 2002 (the "Fortieth Airport System Supplemental 
Ordinance "); 

oo. Forty-first Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 800, Series of 2002 (the "Forty-first Airport System Supplemental 
Ordinance "); 

pp. Forty-second Airport System Supplemental Bond Ordinance, enacted as 
Ordinance: No. 801, Series of 2002 (the "Forty-second Airport System 
Supplemental Ordinance"); 

qq. Forty-third Airport System Supplemental Bond Ordinance, enacted as 
Ordinance: No. 802, Series of 2002 (the "Forty-third Airport System Supplemental 
Ordinance "); 

rr. Forty-fourth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 281, Series of 2003 (the "Forty-fourth Airport System 
Supplemental Ordinance"); 

ss. Forty-fifth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 282, Series of 2003 (the "Forty-fifth Airport System Supplemental 
Ordinance "); 

tt. Fclrty-sixth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 747, Series of 2004 (the "Forty-sixth Airport System Supplemental 
Ordinance"); 

uu. Forty-seventh Airport System Supplemental Bond Ordinance, enacted as 
Ordinanct: No. 748, Series of 2004 (the "Forty-seventh Airport System 
Supplemental Ordinance"); 



vv. Fol-ty-eighth Airport System Supplemental Bond Ordinance, enacted as 
Ordinance No. 749, Series of 2004 (the "Forty-eighth Airport System 
Supplemerltal Ordinance"); 

ww. Series 2005 Airport System Supplemental Bond Ordinance enacted as 
Ordinance No. 470, Series of 2005 (the "Series 2005 Airport System 
Suppleme~ltal Ordinance"); 

xx. Series 2005A Airpoirt System Supplemental Bond Ordinance enacted as 
Ordinance No. 559, Series of 2005 (the "Series 2005,4 Airport System 
Suppleme~ntal Ordinance"); 

yy. Seiries 2005B 1 -B2 Airport System Supplemental Bond Ordinance enacted 
as Ordinaince No. 785, Series of 2005 (the "Series 2005B1-B2 Airport System 
Suppleme~ntal Ordinance "); 

zz. Series 2005C 1 -C2 Airport System Supplemental Bond Ordinance enacted 
as Ordinance No. 786, Series of 2005 (the "Series 2005C1-C2 Airport System 
Supplemental Ordinance "); 

aaa. Series 2006 Airport System Supplemental Bond Ordinance enacted as 
Ordinance No. 494, Series of 2006 (the "Series 2006 Airport System 
Supplemental Ordinance"); 

bbb. Series 2006A Airport System Supplemental Bond Ordinance enacted as 
Ordinance No. 495, Series of 2006 (the "Series 2006A Airport System 
Supplemental Ordinance"); 

ccc. Series 2006B Airport System Supplemental Bond Ordinance enacted as 
Ordinance: No. 496, Series of 2006 (the "Series 2006B Airport System 
Supplemental Ordinance"); 

3. Each Supplemental Ordinaince has been duly signed and attested, both on the 
original Supplemental 0:rdinances and on the ordinance record, which ordinance record is in my 
custody and control as Clerk and Recorder; and the signing and attestation of each Supplemental 
Ordinance was by the officers who at the time of such signing and attestation were authorized 
officers of the City. 



4. Attached hereto and made a part hereof are true and correct copies of (i) all 
Supplemental Ordinances; relating to the treatment of certain Passenger Facility Charges under 
the 1984 Airport System (General Bond Ordinance, enacted as Ordinance No. 626, Series of 1984 
(the "General Bond Ordinance"), and (ii) excerpts of the referenced Supplemental Ordinances 
which amend the General Bond Ordinance:. Except as set forth in the attached excerpts, there 
have been no amendments to the General Blond Ordinance. 



IN WITNESS WHEREOF, I have hereunto set my hand this 29th day of August, 2007. 

of the City and County of Denver 



Second Supplemental Ordinance 



i - p r l m e c t i o n  w i t h  t h e  S e r i e s  

e r  p u b l i c  purpose ,  
= n o t  o t h e r  s i g n i f i c a n t  us= 

S e c t i o n  502. Amandmantofw- 
F i rs tSuaDlamenta l .  

(1) - of '==flaa Revcnuca 
. . . S e c t i o n  

lOZA(38) o f  t h e  General  Bond Ordinance i s  hereby amended 

t o  r e a d  as f o l l o w s :  

( 3 8 )  'Gross Revenueso means any income and 

revenue d e r i v e d  d i r e c t l y  o r  indJ i rec t ly  by t h e  C i t y  from 

t h e  o p e r a t i o n  and u s e  o f ,  o r  o t h e r w i s e  r e l a t i n g  t o ,  t h e  

A i r p o r t  System, whether resu l t l .ng  from an  Improvement 

Projec:t, o r  o t h e r w i s e .  The e m  i n c l u d e s ,  wi thou t  

l i m i t a t i o n ,  a l l  r e n t a l s ,  rates, f e e s ,  and o t h e r  charges  

f o r  t h e  u s e  of t h e  A i r p o r t  Syrtem, o r  f o r  any s e r v i c e  

rendered  by t h e  C i t y  i n  t h e  operalt ion t h e r e o f .  The t e rm 
does  n o t  i n c l u d e :  

( a )  Any Bond proceetds and o t h e r  money 
( i n c l u d i n g  i n t e r e s t )  c r e d i t e d  t o  t h e  P r o j e c t  Fund, 

t h e  Bond Reserve Fund, o r  t h e  C a p i t a l  Fund; 

( b )  Any r e n t a l s  o r  o t h e r  revenue,  g r a n t s ,  
' a p p r o p r i a t i o n s ,  o r  g i f t s  d e r i v e d  d i r e c t l y  o r  
i n d i r e c t l y  from t h e  u n i t e d  S t a t e s ;  

( c )  Any g r a n t s ,  a p p r o p r i a t i o n s ,  o r  g i f t s  from 

t.he state, o r  any o t h e r  sources ,  t h e  u s e  o f  which 

i.s l i m i t e d  by t h e  g r a n t o r  o r  donor  t o  t h e  

a l c q u i s i t i o n  o f  A i r p o r t  F a c i l i t i e s  o r  o t h e r  purposes  
n o t  i n c l u d i n g  t h e  payment o f  Debt S e r v i c e  

R.equirements ; 

( d )  ~ n y  passenger  t a x e s  o r  o t h e r  passenger  

c h a r g e s  imposed f o r  t h e  u s e  o f  t h e  A i r p o r t  System; 

( e )  Except as o t h e r w i s e  p rov ided  h e r e i n ,  any 
revenue d e r i v e d  from any S p e c i a l  F a c i l i t i e s  o t h e r  

t h a n  ground r e n t a l s  r e l a t i n g  t o  such S p e c i a l  

F a c i l i t i e s  and  any moneys p a i d  t o  t h e  C i t y  i n  l i e u  

o f  such ground r e n t a l s ;  



( f )  The p roceeds  of any  i n s u r a n c e  p o l i c y ,  
e x c e p t  a n y  s u c h  proceede d e r i v e d  i n  r e s p e c t  of l o s s  
of  u e e  o r  b u e i n e s r  i n t e r r u p t i o n ;  

(g) Any money ( i n c l u d i n g  i n t e r e s t )  i n  any 
Eecrow Account o r  a i m i l a r  a c c o u n t  p l edged  t o  t h e  

payment o f  any  o b l i g a t i o n s  t h e r e i n  s p e c i f i e d ;  and 

( h )  Any money r e c e i v e d  i n  r e s p e c t  o f  any 
C r ~ o d i t  ~ a c i l i t y ,  u n l e r s  o t h e w i s e  p r o v i d e d  by 
Sulpplemental Ordinance .  

( 2 )  c o f  ReRsearva. 
. . . 

S e c t i o n  lOZA(47) o f  t h e  Genera l  Bond Ordinance  i r  hereby 
amended t o  r e a d  a s  f o l l c ~ w s :  

( 4 7 )  'Minimum Bond Rererve' means t h e  maximum 
amount o f  Bond Requ.irementr i n  any  F i s c a l  Year, o r  
p o r t i o n  t h e r e o f ,  d .u r ing  t h e  p e r i o d  cormnencing on 
t h o  date o f  euch computa t ion  and e n d i n g  on t h e  l a s t  
d a t e  on which any  Bonds t o  which euch Bond 
Recp i remen t r  r e l a t e  w i l l  b e  O u t s t a n d i n g .  With 
r e r ~ p e c t  t o  any  series of  Bonds, 258 o r  more o f  t h e  
a g q r e g a t e  p r i n c i p a l  amount ( o r  s t a t e d  f a c e  amount) 
o f  which i r  p a y a b l e  a s  a Bond Requirement i n  any 
P i r t ca l  Year, i f  r,uch p r i n c i p a l  ( o r  e t a t e d  f a c e  
amaunt)  i r  n o t  r e q u i r e d  t o  b e  redeemed o r  p r e p a i d  
p r i o r  t o  such  date o f  payment, it s h a l l  b e  areumed 
f o r  p u r p o s e s  o f  d e t e r m i n i n g  t h e  Minimum Bond 
R e S e N 8  t h a t  (i) euczh reries o f  Bondr ma tu res  o v e r  
a twan ty -yea r  t e r m  :from i t r  d a t e  o f  i e s u a n c e ,  (ii) 

b e a r 8  i n t e r e s t  a t  a r a t e  de te rmined  by t h e  
T r e a s u r e r  t o  b e  t h e  r a t a  on bonds o f  comparable  
t e r m  and credit under  t h e n  e x i s t i n g  market  
c o n d i t i o n r ;  p r o v i d e d .  t h a t  t h e  r a t e  r o  de te rmined  
r h a l l  n o t  b8  lesr t h a n  t h e  a c t u a l  r a t e  o r  r a t e s  
bo rn8  by ruch  series o f  Bonds, and (iii) i s  payab le  
on a s u b s t a n t i a l l y  :Level a n n u a l  debt remice b a s i e  

assuming t h e  r a t e  r o  de te rmined .  

( 3 )  Invr.tmant. S e c t i o n  605  of t h e  
G e n e r a l  Bond Ordinance  i s  he reby  amended t o  r e a d  aa 

f o l l o w s :  

S e c t i o n  6 0 5 .  Uccauntina f o r  -. Any 

Inves tmen t  S e c u r i t i e r  s o  purchased  a 8  an  inveetment  
o r  reinvemfm8nt o f  moneys i n  any  euch account  o r  
rubaccoun t  s h a l l  b e  deemed a t  a l l  t i m e r  t o  b e  a 



p i l r t  o f  t h e  a c c o u n t  o r  subaccoun t  and h e l d  i n  t r u s t  

t h e r e f o r .  Except  a e  h e r e i n  o t h e r w i s e  p r o v i d e d ,  any 

i n t e r e s t  e a r n e d  on,  o r  any  p r o f i t  o r  l o s s  r e a l i z e d  

f rom t h e  l i q u i d a t i o n  o f ,  s u c h  Inves tmen t  

S e c u r i t i e e ,  a e  w e l l  a s  any  i n t e r e s t  and o t h e r  g a i n  

f rom t h e  d e p o s i t  of  moneys i n  a commercial  bank, 

s h a l l  b e  c r e d i t e d  o r  c h a r g e d  t o  t h e  C a p i t a l  Fund a s  

stich g a i n  o r  l o s s  i s  r e a l i z e d ;  b u t  any  such  

i n t e r e e t ,  p r o f i t ,  o r  l o s e  on Inveetment  S e c u r i t i e s  

i n  any  subaccoun t  i n  t h e  P r o j e c t  Fund o r  i n  t h e  

Bond Reeerve  Fund s h a l l  b e  c r e d i t e d  a s  c h a r g e d  t o  

such  eubaccount  o r  a c c o u n t ,  and no i n t e r e s t  o r  

p r o f i t  s h a l l .  b e  t r a n e f e r r e d l  t o  t h e  C a p i t a l  Fund 
f rom any subaccoun t  i n  t h e  P r o j e c t  Fund u n t i l  i t e  

t o r m i n a t i o n  p u r s u a n t  t o  S 409 h e r e o f ,  o r  from t h e  

Bond Reserve Fund u n t i l  t h e  moneys accoun ted  f o r  

t h e r e i n ,  a f t e r  any such  t r a n e f e r ,  s h a l l  a t  l e a s t  

ec(ua1 t h e  Minimum Bond Reeerve .  No l o s e  o r  p r o f i t  

on  Inveetment  S e c u r i t i e s  s h a l l  b e  deemed t o  t a k e  

p1,ace a s  a r e s u l t  of  f l u c t u a t i o n s  i n  t h e  market  

q u . o t a t i o n e  t h e r e o f  p r i o r  t o  t h e  male o r  m a t u r i t y  
th . e reo f .  I n  t h e  computa t ion  o f  t h e  amount i n  any  

a c c o u n t  o r  eubaccount  f o r  any purpose  he reunder ,  
e x c e p t  a s  h e r e i n  o t h e r w i s e  e x p r e s s l y  p rov ided ,  
Inves tmen t  S e c u r i t i e e  purchased  a s  a n  i n v e s t m e n t  o f  
moneys t h e r e i n  s h a l l  b e  valu8ed a t  t h e  c o s t  t h e r e o f  
( i n c l u d i n g  any  amount p a i d  a 8  a c c r u e d  i n t e r e s t )  o r  
t h e  p r i n c i p a l  amount t h e r e o f ,  wh ichever  i s  l e s s ;  
e x c e p t  t h a t  Inves tmen t  s e c u r i t i e s  pu rchased  a t  a 
premium may i n i t i a l l y  b e  v a l u e d  a t  t h e  c a s t  

t h e r e o f ,  b u t  i n  each  y e a r  a f t ~ r  s u c h  purchase  s h a l l  

b e  v a l u e d  a t  a l e e s e r  amount d e t e r m i n e d  by  r a t a b l y  

a m o r t i z i n g  t h e  premium o v e r  t h e i r  r ema in ing  term.  

Any bank d e p o s i t s  s h a l l  be v a l u e d  a t  t h e  amounts 

d e p o s i t e d ,  e x c l u s i v e  of any  a c c r u e d  i n t e r e s t  o r  any 

o t h e r  g a i n  t o  t h e  C i t y  u n t i l  euch g a i n  i s  r e a l i z e d  

by t h e  r e c e i p t  o f  a n  i n t e r e e t - e a r n e d  n o t i c e ,  o r  

o t h e r w i r e .  The v a l u a t i o n  o f  Invee tmen t  s e c u r i t i e s  

a n d  bank d e p o s i t e  accoun ted  : to r  i n  any  a c c o u n t  o r  

subaccoun t  e h a l l  b e  made n o t  l e a s  f r e q u e n t l y  t h a n  
a n n u a l l y .  

. . 
(1) Oaflnitloa of 'Gem-. 

S e c t i o n  103B(13) o f  t h e  F i r s t  Supp lemen ta l  Ordinance  i s  
he reby  amended t o  r e a d  a e  f o l l o w s :  



( 1 3 )  'General  Bond Ord inancem meane t h e  '1984 

A i r p o r t  Syetem Genera l  Bond Ordinance , '  a r  amended 
an(d eupplemented f rom t i m e  t o  t i m e  by any  
Su,pplemental  Ordinance .  

C .  . Except  a e  t h e  

amendment8 t o  t h e  G e n e r a l  Bond Ord inance  e e t  f o r t h  i n  
SS 502A(1) and 502A(3) he reo f  may b e  made e f f e c t i v e  
e a r l i e r  i n  accordance  w i t h  t h e  p r o v i e i o n e  o f  A r t .  XIII 

of t h e  G e n e r a l  Bond Ordinance ,  euch mendment r  s h a l l  be  
e f f e c t i v e  on t h e  f i r e t  d a t e  t h e  S e r i e s  1984 Bonde no 
l o n g e r  ]:amain Out s t and i ,ng  w i t h i n  t h e  meaning o f  t h e  
G e n e r a l  Bond Ordinance .  The amendments t o  t h e  Genera l  
Bond Orclinance and t h e  F i r s t  Supplementa l  Ordinance  e e t  
f o r t h  i n  SJ 502A(2) and 5028 h e r e o f ,  r e r p e c t i v e l y ,  e h a l l  
b e  ef  f  ec : t ive  immedia te ly .  

Except  a8  o t h e r  



Fourth Supplemental Ordinance 



ed by the Tax Code 

and determined 

, as if the same were set forth 

herein. 

respect of the Series 1990A Project. 

prohibit the issua~nce of Compl 

In addition to Completion 

Bonds, one or mol 

Section 504. Amendment of General Bond Ordinance. 

A. Amendments. 

(1) Definition of Accreted Value. Section 102A of the General 

Bond Ordinmce is hereby amendled to include a new definition to read as follows: 



"Accreted Value" when used with respect to a Capital 

Appreciation Bond as of a given date means the principal amount 

thereof plus accrued interest thereon to that date. 

(2) Definition of "Gross Revenues". Section 102A(38) of the 

General Elond Ordinance, as amended b,y Section 502A(1) of the Second 

Supplemental Ordinance, is hereby further amended to read as follows: 

(38) "Gross Revenues" means any income and revenue 

lawfully derived directly or indirectly by the City from the operation 

and use of, or otherwise relati.ng to, the Airport System, whether 

resulting from an Improvement Project or otherwise. The term 

includes, without limitation, all rentals, rates, fees, and other charges 

for the use of the Airport Systenn, or for any service rendered by the 

City in the operation thereof; on and after January 1, 1994, the 

revenues from the City's sales and use taxes raised at the rate of two 

cents for each gallon of fuel purchased for use in the generation of 

power for propulsion or drawin&; of aircraft; any passenger taxes or 

other passenger charges imposed for the use of the Airport System, 

to the extent included as Gross Revenues by the terms of any 

Supplemental Ordinance; and, except as otherwise provided herein, 

interest and other realized gain from any investment of moneys 

accounted for in the various accounts of the Airport System Fund. 

The term does not include: 

(a) Any Bond proceeds and other money (including 

interest) required to be credited to the Project Fund or the 

Bond Reserve Fund; 

(b) Any rentaiis or other revenue, grants, 

appropriations, or gifts derived directly or indirectly from the 

United States; 



(c) Any grants, appropriations, or gifts from the 

State, or any other sources, the use of which is limited by the 

grantor or donor to the acquisition of Airport Facilities or 

other purploses not including the payment of Debt Service 

Requirements; 

(d) Except as otherwise provided herein, any revenue 

derived from any Special Facilities other than ground rentals 

relating to ,such Special Facilities and any moneys paid to the 

City in lieu of such ground rentals; 

(e) The proceeds of any insurance policy, except any 

such proceeds derived in respect of loss of use or business 

 interruption^; 

( f )  Any money (including interest) in any Escrow 

Account or similar account pledged to the payment of any 

obligations therein specified; and 

(g) Any money received in respect of any Credit 

Facility, unless otherwise provided by Supplemental Ordinance. 

(3) Definition of "Minimum O~eration and Maintenance Reserve". 

Section 102A(48) of the Genera11 Bond Ordinance is hereby 'amended to read as 

follows: 

(48) "Miniimum Operation and Maintenance Reserve" means: 

(a) For any Fiscal Year commencing on or before 

January 1, 1993, an amount equal to the monthly average of 

actual Operation and Maintenance Expenses of the Airport 

System during the next greceding Fiscal Year; and 

(b) For any Fiscal Year commencing thereafter, an 

amount equal to one-sixth of the actual Operation and 



Maintenance Expenses of the Airport System during the next 

preceding Fiscal Year. 

(4) D e f i n i t i o n i m .  Section 102A(67) of the 

General Bond Ordinance is hereby amended to read as follows: 

(67) "Redemption Price" means, when used with respect to 

a current interest Bond, the principal amount thereof plus the 

applicable premium, if any, payable on a Redemption Date, or when 

used with respect to a Capital Appreciation Bond, the Accreted 

Value, plus the applicable premium, if any, payable on a Redemption 

Date. 

(5) Pefinition of 'Tax Code:. Section 102A(84) of the General 

Bond Ord~inance is hereby amended to read as follows: 

(84) 'Tax Code" means the Internal Revenue Code of 1986, 

as from time to time amended, or the Internal Revenue Code of 

1954, as amended, to the extent it remains applicable to any Bonds 

or other matters hereunder. The term includes any regulations of the 

U.S. Department of the Treasury proposed or promulgated 

thereunder. Any reference to a specific section of the 'Tax Code" 

shall be deemed to be a reference to the latest correlative section 

thereof, except where the context by clear implication otherwise 

requires. 

(6) Pavment of Contracts. Section 405 of the General Bond 

Ordinance is hereby amended to read as follows: 

Section 405. Performance Bonds. In order to insure the 

completion of any Improvement Project, the City shall require each 

person with whom it may contract for labor or for labor and materials 

to furnish a performance bond in the full amount of any contract with 

a surety company approved by the Manager and the Mayor. Any 

such contract shall provide that payment thereunder shall not be 



made by the City in excess of 95% of the current estimates of the 
I 

work then complleted until final completion under such contract, the 

final acceptance thereof by the City acting by and through the 

Manager, and final payment to the Contractor. All such retained 

funds shall remain with and be held by the City until final payment 

to the Contractor.. Any sum or sums derived from such performance 

bond or performance bonds shall be used without unreasonable delay 

and in any event within two years after such receipt to complete such 

contract and, if not so used, shall be credited to the Capital Fund. 

(7) Proiect Completion. Section 409 of the General Bond 

Ordinance is hereby amended to read as follows: 

Section 409. Comvletion of Imvrovement Project. When each 

Improvement Praject shall have been substantially completed in 

accordance with tihe relevant plans and specifications, and when all 

Costs due therefair shall have been paid, or for which reasonable 

provision shall have been made, the Treasurer, upon the receipt from 

the Airport Engineer of a certificate so stating, and upon the receipt 

of a written instrument of the Manager so ordering, shall cause to be 

transferred all sur~plus moneys, if any, remaining in the appropriate 

subaccount establilshed in the Project Fund, except for any moneys 

designated in the instrument to be retained to pay any unpaid accrued 

or contingent Costs, to the Bond Reserve Fund, if at the time or 

times of any such transfer, the Minimum Bond Reserve is not fully 

accumulated, but if it is fully accumulated, to the Interest Account, 

to the Principal Account, or to the Sinking Fund Account or to any 

combination of s,uch subaccounts. Upon such transfers, such 

subaccount in the Project Fund shall be terminated. Nothing herein: 

A. Periodic Transfers. Prevents the Treasurer from 

causing to be so transferred from a subaccount in the Project 

Fund at any time prior to its termination any moneys which the 

Airport Engineer and the Manager determine will not be 

necessary for an Improvement Project, or 



B. Limitations won Transfers.. Requires the transfer 

of any such surplus mol~eys in a subaccount in the Project 

Fund received as grants,, appropriations, or gifts the use of 

which moneys is limited by the grantor or donor to the 

construction of specifically-designated capital facilities or 

otherwise so that such surplus moneys may not be properly 

transferred under the ter:ms of such grants, appropriations, or 

gifts. 

Notwithstanding the foregoing provisions of this section, or any other 

provisions of this Instrument, anly surplus moneys in the Project Fund 

shall be applied so as to permit or facilitate compliance with the 

applicable requirements of the Tax Code, including without limitation 

the transfer of any such surplus moneys to an escrow or other special 

account for the payment or redemption of any Bonds. 

(8) O~eration and Maintenan~ce Reserve Account. Section 513 of 

the General Bond Ordinance is hereby amended to read as follows: 

Section 513. Operation and Maintenance Reserve Account. 

Fifth, from any moneys remaining in the Revenue Fund, there shall 

be set aside and credited to the Operation and Maintenance Reserve 

Account (i) monthly prior to Ja.nuary 1, 1994, an amount equal at 

least to one-twelfth of the Minimum Operation and Maintenance 

Reserve, less any moneys available in that subaccount therefor, and 

(ii) monthly on and after January 1, 1994, an amount equal at least 

to 1/36 of the Minimum Operation and Maintenance Reserve, less any 

money available in that subaccount therefor. No payment need be 

made into the Operation and IVIaintenance Reserve Account if the 

moneys therein shall then equal not less than the Minimum Operation 

and Maintenance Reserve. The moneys in the Operation and 

Maintenance Reserve Account sl~all be accumulated and maintained 

as a continuing reserve to be used only to prevent deficiencies in the 

payment of the Operation and Maintenance Expenses of the Airport 



System resulting lfrom the failure to deposit into the Operation and 
I 

Maintenance Fund sufficient funds to pay such expenses as the same 

accrue and become due. Any moneys in the Operation and 

Maintenance Reserve Account exceeding the Minimum Operation and 

Maintenance Reserve shall be transferred as Gross Revenues to the 

Revenue Fund and shall be used for the purposes thereof, as herein 

provided. 

(9) Investment Income. Section 605 of the General Bond 

Ordinance, as amended by Section 502A(3) of the Second Supplemental Ordinance, 

is hereby further amended to read as follows: 

Section 605;. Accounting for Investments. Any Investment 

Securities so purchased as an investment or reinvestment of moneys 

in any such account or subaccount shall be deemed at all times to be 

a part of the account or subaccount and held in trust therefor. 

Except as herein otherwise provided, any interest earned on, or any 

profit or loss rer~lized from the liquidation of, such Investment 

Securities, as well as any interest and other gain from the deposit of 

moneys in a commercial bank, shall be credited or charged to the 

Revenue Fund as :such gain or loss is realized; but any such interest, 

profit, or loss on Investment Securities in any subaccount in the 

Project Fund or in the Bond Reserve Fund shall be credited or 

charged to such sulbaccount or account, and no interest or profit shall 

be transferred to the Revenue Fund from any subaccount in the 

Project Fund until its termination pursuant to Section 409 hereof, or 

from the Bond Reserve Fund until the moneys accounted fbr therein, 

after any such transfer, shall at least equal the Minimum Bond 

Reserve. No loss or profit on Investment Securities shall be deemed 

to take place as a result of fluctuations in the market quotations 

thereof prior to the sale or maturity thereof. In the computation of 

the amount in any ;account or subaccount for any purpose hereunder, 

except as herein otherwise expressly provided, Investment Securities 

purchased as an investment of moneys therein shall be valued at the 

cost thereof (including any amount paid as accrued interest) or the 



principal amount thereof, whichever is less; except that Investment 

Securities purchased at a premium may initially be valued at the cost 

thereof, but in each year afte:r such purchase shall be valued at a 

lesser amount determined by ratably amortizing the premium over 

their remaining term. Any bank deposits shall be valued at the 

amounts deposited, exclusive of any accrued interest or any other gain 

to the City until such gain is realized by the receipt of an interest- 

earned notice, or otherwise. The valuation of Investment Securities 

and bank deposits accounted tor in any account or subaccount shall 

be made not less frequently than annually. 

No voucher or certificate pursuant to Section 402 hereof shall 

be required as a condition to the transfer pursuant to this Section 605 

of amounts from any subaccoun,t in the Project Fund to the Revenue 

Fund, the Bond Fund or the Bond Reserve Fund. 

(10) Tax Covenants. Section 1037 of the General Bond Ordinance 

is hereby a.mended to read as follows: 

Section 1037. Tax Covenants. The City hereby covenants for 

the benefit of each owner of any Bond that it shall not (i) make any 

use of the proceeds of any Bonds, any fund reasonably expected to 

be used to pay the principal of o.r interest on any Bonds, or any other 

funds of the City; (ii) make any use of any Airport Facilities; or 

(iii) take (or omit to take) any other action with respect to any 

Bonds, the proceeds thereof, or otherwise, if such use, action or 

omission would, under the Tax Code, cause the interest on any Bonds 

to be included in gross income for federal income tax purposes. 

Notwithstanding such covenant, the City may issue Bonds the interest 

on which is intended to be included in gross income fbr federal 

a income tax purposes and, in such event, the provisions of the 

foregoing covenant and any oth~er requirement of this Ordinance 

intended to establish or maintain the exclusion from federal income 

taxation of interest on such Bonds shall be inapplicable to such 

Bonds. 



, B. Effective Dates. The amendments to the General Bond Ordinance 

set forth in this Section 504 slhall be effective immediately. 
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Bonds, thr: City may rely con~clusively on such opinion in complyir~g w 

rein shall be deemed the 

representations, agree , as if the same were set forth 

herein. 

In addition to Completion 

Bonds, one or more principal amount of not 

Section 504. Amendment of General Bond Ordinance. 

A. Amendments. 

(1) Definition of Credi.t Enhanced Bonds. Section 102A(24) of the 

General Bon'd Ordinance is hereby amended to read a s  follows: 



(24) "Credit Enhanced Bonds" means Bonds, the payment of which, 

01- other rights in respect of which, is secured in whole or in part by a Credit 

Facility or by a pledge of revenues other than Gross Revenues. 

(2) Definition of Credit Facilitv {Oblieations. Section 102A(26) of the 

General Bond Ordinance is hereby amended to read as follows: 

(26) "Credit Facility Obligations" means repayment or other 

obligations incurred by the City pursuant to a credit agreement or similar 

instrument in respect of draws or other payments or disbursements made 

under a Credit Facility; but only if such obligations have a lien on the Net 

Rewenues of the Airport System on the same priority as the lien thereon of 

Bonds. 

(3) Disposition of Bond Proceeds. Section 401 of the General Bond 

Ordinancc: is hereby amended to read as follows: 

Section 401. "Disposition of Bond Proceeds". Except as otherwise 

provided by Supplemental Ordinance, the proceeds of any series of Bonds 

shall be applied in the following manner: 

A. Escrow Account. First, in the case of any series of 

Bonds which are wholly or in part Refunding Bonds, there shall be 

credited to and deposited in any Escrow Account created thereby, 

such portion of the proceeds of the Refunding Bonds as is so required 

by Supplemental Ordinance. 

B. Capitalized Interest Account. Second, there shall be 

credited to the Capitalized Interest Account an amount, if any, as may 

be required by Supplemental Ordinance for the payment of interest 

due and payable on such series of Bonds. Any such moneys in the 

Capitalized Interest Account shiill be expended at the times and in 

the amounts provided in a p;syment schedule furnished by the 

Treasurer. 



C. Accrued Interest and Premium. Third, there shall be 

credited to the Interest Account any accrued interest and premium 

from the sale of such series of Bonds. 

D. Bond Reserve Fund. Fourth, there shall be credited to 

and deposited in the Bond Reserve Fund such amount, if any, as may 

be required by Supplemental Ordinance. 

E. Project Fund. Fifth, the balance of the proceeds of such 

series of Bonds shall be deposited as provided by Supplemental 

Ordinance to  the credit of a subaccount in the Project Fund, created 

by such Supplem~ental Ordinance, and held in trust for the sole and 

exclusive purpose of paying the Cost of the Improvement Project or 

Refunding Project, or combination thereof, as the case may be. 

B. Effective Dates. The amendments to the General Bond Ordinance 

set forth in this Section 504 shall be effective immediately. 
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ORDINANCE NO. WJ 
SERIES OF 1992: 

COUNCIL BILL NO. 

COMMITTEE OF REFERENCE 

Airport 

A BILL 

FOR AN C)RDINANCE CONCERNING THE AIRPORT FACILITIES OF 
THE CITY AND COUNTY OF DENVER; PROVIDING FOR THE 
ADMINISTRATION OF CERTAIN PASSENGER FACILITY CHARGES 
RECEIVED IN CONNECTION THEREWITH; RATIFYING ACTION 
PREVIOUSLY TAKEN; PROVIDING OTHER MATTERS RELATING 
THERETO; AND PROVIDING THE EFFECTIVE DATE THEREOF. 

(1) WHEREAS, the City anti County of Denver, in the State of Colorado (the 

"City" and the "State," respectively), is a1 municipal corporation duly organized and existing 

as a home-rule city under Article XX, State Constitution, and under the Charter of the 

City (references tlo provisions therein :being to the 1960 Compilation, as amended), and 

is a political subdivision of the State; and 

(2) WHEREAS, subject to certain exceptions, all legislative powers possessed 

by the City, conferred by Article XX, State Constitution, or contained in the Charter, as 

either has from tirne to time been amended, or otherwise existing by operation of law, are 

vested in the city council of the City (the "Council"); and 

(3) WHEREAS, pursuant to Article XX, State Constitution, the Charter, and 

its plenary grant alf powers as a home-rule city, the City has heretofore acquired and now 

owns, operates, an,d maintains certain airport facilities, and after all prerequisite action the 

City has heretofore issued, or simultan~eously herewith is authorizing the issuance of, (i) 

its "City and County of Denver, Colorado, Airport System Revenue Bonds, Series 1984," 

as authorized by (Ordinance No. 626, Series of 1984, cited as the "1984 Airport System 

General Bond Ordinance" (as amended and supplemented from time to time, the 

"General Bond ordinance") and Ordinance No. 627, Series of 1984, cited as the "1984 

Airport System Supplemental Bond Ordinance," (ii) its "City and County of Denver, 

Colorado, Airport System Revenue Bonds, Series 1985," as authorized by the General 

Bond Ordinance and Ordinance No. 674, Series of 1985, cited as the "Series 1985 Airport 

System Supplemental Bond Ordinance,," (iii) its "City and County of Denver, Colorado, 



Airport System Revenue Bonds, Series 1990A," as authorized by the General Bond 

Ordinance and Ordinance No. 268, Series of 1990, cited as the "Series 1990A Airport 

System Supplemerltal Bond Ordinance," (iv) its "City and County of Denver, Colorado, 

Airport System Revenue Bonds, Series 1991A," as authorized by the General Bond 

Ordinance and Ordinance No. 278, Series of 1991, cited as the "Series 1991A Airport 

System Supplemer~tal Bond Ordinance," (v) its "City and County of Denver, Colorado, 

Airport System Revenue Bonds, Series 1991D," as authorized by the General Bond 

Ordinance and Ordinance No. 726, Series of 1991, cited as the "Series 1991D Airport 

System Supplemer~tal Bond Ordinance," (vi) its "City and County of Denver, Colorado, 

Airport System Revenue Bonds, Series 1992A," as authorized by the General Bond 

Ordinance and Ordinance No. 82, Series of 1992, cited as the "Series 1992A Airport 

System Supplemental Bond Ordinance," (vii) its "City and County of Denver, Colorado, 

Airport System Revenue Bonds, Series 1992B," as authorized by the General Bond 

Ordinance and Ordinance No. 288, Series of 1992, cited as the "Series 1992B Airport 

System Supplemental Bond Ordinance," (viii) its "City and County of Denver, Colorado, 

Airport System Revenue Bonds, Series 1992C' (the ':'ieries 1992C Bonds"), as authorized 

by the General Bond Ordinance and a related Supplemental Ordinance cited as the 

"Series 1992C Airport System Supplemental Bond Ordinance," and (ix) its several series 

of variable rate "City and County of Denver, Colorado, Airport System Revenue Bonds," 

as authorized by the General Bond Ordinance and related Supplemental Ordinances and 

to be issued conte~mporaneously with the Series 19921C Bonds; and 

(4) WHEREAS, such Bonds are secured by an irrevocable and first lien (but not 

necessarily an exclusively first lien) on the Net Revenues of the Airport System on a 

parity with the lien thereon in favor of each other; aind 

(5) WHEREAS, Section 504 of Ordinance No. 268, Series of 1990, amends 

Section 102A(38) of the 1984 Airport System General Bond Ordinance, as amended by 

Section 502A(1) of Ordinance No. 674, Series of 1985, to read as follows: 

"(38) "Gross Revenues" means any income and revenue lawfully derived 

directly or ]indirectly by the City from the olperation and use of, or otherwise 

relating to, the Airport System, whether resulti~lg from an Improvement Project or 



otherwise. The term includes, without limitation, all rentals, rates, fees, and other 

charbes for the use of the Airport System, or for any service rendered by the City 

in the operation thereof; on and after January 1, 1994, the revenues from the 

City's sale,s and use taxes raised at the rate of two cents for each gallon of fuel 

purchased ifor use in the generation of power for propulsion or drawing of aircraft; 

any passenger taxes or other passenger charges imposed for the use of the Airport 

System, to the extent included as Gross Revenues by the terms of any 

Supplemental Ordinance; and,  except as otherwise provided herein, interest and 

other realized gain from any investment of moneys accounted for in the various 

accounts of the Airport System Fund. The term does not include: 

(a) Any Bond proceedls and other money (including interest) required to 

be credited to the Project Fund or the Bond Reserve Fund; 

(b) Any rentals or oth~er revenue, grants, appropriations, or gifts derived 

directly or ~indirecltly from the United States; 

(c) Any grants, appra~priations, or gifts from the State, or any other 

sources, the: use of which is limiited by the grantor or donor to the acquisition of 

Airport Facilities or other purploses not including the payment of Debt Service 

Requirements; 

(d) Except as otherwis,e provided herein, any revenue derived from any 

Special Facilities other than ground rentals relating to such Special Facilities and 

any moneys paid to the City in lieu of such ground rentals; 

(e) The proceeds of any insurance policy, except any such proceeds 

derived in respect of loss of use or business interruption; 

(0 Any money (including interest) in any Escrow Account or similar 

account pledged to the payment of any obligations therein specified; arid 



(g) Any money received in respect of any Credit Facility, unless otherwise 

prodded by Supplemental Ordinance." 

(6) WHEREAS, the City has imposed certain Passenger Facility Charges 

(defined below) fi3r the use of its Airport System; a:nd 

(7) WHEREAS, Section 102A(27) of the 1984 Airport System General Bond 

Ordinance provides that for any computation relating to the issuance of additional Bonds 

required by Section 704 thereof and any computation required by the rate maintenance 

covenant in Section 901 thereof, there shall be excluded from the computation of Debt 

Service Requirements amounts which are irrevocably committed to make such payments 

during such period; and 

(8) WHEREAS, Section 501 of the 1984 Airport System General Bond 

Ordinance provid,es that subject to certain limitations (not relevant here) separate 

additional accounts and subaccounts may be creatmed within the "City and County of 

Denver, Airport System Fund" (the "Airport System Fund") by supplemental ordinance; 

and 

(9) WHEREAS, the Council has determined and does hereby declare that it is 

necessary and appropriate to provide for the administration of Passenger Facility Charges 

and thereby to calnfirm and implement the followin13 construction of the General Bond 

Ordinance: 

A. Gross Revenues. Except to the extent otherwise required by Section 

102A(38) of the 1984 Airport System General Bond Ordinance, as amended by Section 

502A(1) of Ordinance No. 674, Series 1985, Passen,ger Facility Charges are not to be 

treated as Gross Revenues of the Airport System for purposes of the General Bond 

Ordinance; 

B. Debt Service Requirements. All amounts credited to the PFC Debt 

Service Account, which amounts are irrevocably committed to pay the Debt Service 

Requirements of Bonds, are not to be included in the computation of Debt Service 



Requirements relating to the issuance of additional Bonds by Section 704 of the 1984 

Airport System General Bond Ordinance or in any computation required by the rate 

maintenance covenant in Section 9Cll of the 1984 Airport System General Bond 

Ordinance; and 

C. Credit Enhanced B 3 .  Bonds the payment of which are secured 

in whole or in part by amounts credited to the PFC Debt Service Account are to be 

Credit Enhanced :Bonds under the Ge~ieral Bond Ordinance. 

NOW, THEREFORE, BE IT ENAClED BY THE COUNCIL O F  THE CXTY AND 

COUNTY O F  DEINVER: 

f4RTICLE I 
SHORT TITLE, DEFINITIONS, RATIFICATION, AUTHENTICATION, 

PUBLICATION AND E m  DATE 

Section 101.. Short Title. This ordinance may be cited as the "Ninth Airport 

System Supplemer~tal Bond Ordinance" (the "Ninth Supplemental Ordinance"). 

Section 102:. Suv~lemental Ordinance. This Ninth Supplemental Ordinance is 

supplemental to and is adopted in accordance with the provisions of the General Bond 

Ordinance. 

Section 103. Meanines and Construction. 

A. GeneralBond A1 defined terms in this Ninth 

Supplemental Ordinance have the meanings set forth in the General Bond Ordinance, 

except as otherwis'e expressly provided herein. 

B. Additional Definitions. For all the purposes of this Ninth 

Supplemental Ordinance and of any other document relating hereto, except where the 

context by clear iniplication otherwise requires: 



(1) "Passenger Facilitv Charees" means revenues received by the City from 

the passenger facility charge imposed by the City in accordance with Title 14, Code 

of Federal Regulations, Part 158 (the "FAA Regulations"), as approved by the 

Federal Aviation Administration by letter dateti April 28, 1992, net of amounts that 

collecting air carriers are entitled to retain for collecting, handling, and remitting 

such passen,ger facility charge revenues, as provided in the FAA Regulations. 

(2) "PFC Debt Service Account" means the special subaccount created 

within the I'FC Fund by Section 201 hereof. 

(3) "PFC Fund" means the special account created within the Airport 

System Fund by Section 201 hereof. 

(4) "PFC Project Account" means the special subaccount created within 

the PFC Fund by Section 201 hereof. 

Section 104. Ratification. All action heretofore taken (not inconsistent with the 

provisions of this Ninth Supplemental Ordinance) by the Council and the officers of the 

City relating to the Passenger Facility Charges be, and the same hereby is, authorized, 

ratified, approved and confirmed. 

Section 105. Ordinance an Irreuealable Contract. This Ninth Supplemental 

Ordinance and the General Bond Ordinance shall constitute an irrevocable contract 

between the City and owners of the Bonds, except a:; otherwise provided in the General 

Bond Ordinance. 

Section 106. Repealer. All ordinances, resolutions, bylaws, orders, and other 

instruments, or parts thereof, inconsistent herewith are hereby repealed to the extent only 

of such inconsistent$; but nothing herein shall be conz~trued to repeal any provision of the 

General Bond Ordinance, it being intended that any inconsistent provision therein shall 

remain applicable to any other Bonds hereafter issued thereunder. This repealer shall not 

be construed to revive any ordinance, resolution, bylaw, order, or other instrument, or part 

thereof, heretofore: repealed. 



Section 10'7. Severabilitu. If any section, subsection, paragraph, clause, or other 

provision of this PJinth Supplemental Ordinance shall for any reason be held to be invalid 

or unenforceable, the invalidity or unenforceability of such section, subsection, paragraph, 

clause, or other provision shall not affect any of the remaining provisions of this Ninth 

Supplemental Ordinance. 

Section 10ZI. Effective Date. This Ninth Supplemental Ordinance shall take effect 

immediately upon its final passage ancl publication. 

Section 109. Publications. The lbill for this Ninth Supplemental Ordinance and this 

Ninth Supplemental Ordinance are hereby authorized and directed to be published as 

required by the Charter. 

Section 110. Becordation and Authentication. This Ninth Supplemental Ordinance 

shall be recorded after its passage in a Book of Ordinances of the City, kept for that 

purpose, and authenticated by the signature of the Mayor and attested and countersigned 

by the Clerk. 

Section 111. Dele~ated Powers. The Mayor, Auditor, Clerk, Treasurer, Manager, 

Director and other officers and employees of the City are hereby authorized and directed 

to take all action necessary or appropriate to effect the provisions of this Ninth 

Supplemental Ordlinance. 

ARTICLE II 
ADMINISTRATION OF AND ACCOUNTING 

FOR PASSENGER FACILlTY CHARGES 

Section 201. Creation of Fund. The City hereby establishes a separate account 

within the Airport System Fund, to lbe designated the "City and County of Denver, 

Colorado, Airport System Revenue Bonds, PFC Fund," (the "PFC Fund) which shall be 

under the control of the City. The City hereby also establishes within the PFC Fund 

separate subaccounts to be designated the "PFC Debt Service Account" and the "PFC 

Project Account," respectively. 



Section 20;!. Deposit to Fund. To the extent not otherwise required to be applied 

as Gross Revenues by Section 102A(38) of the 11984 Airport System General Bond 

Ordinance, as amended by Section 502A(1) of Ordinance No. 674, Series of 1985, all 

Passenger Facility Charges, upon their receipt from time to time by the City, shall be set 

aside and immediately deposited directly to the cr'edit of the subaccounts in the PFC 

Fund, in the order of priority, as follows: 

A. PFC Debt Senrice Account. First, there shall be credited to the PFC 

Debt Service Account the lesser of (i) all Passenger Facility Charges so received in each 

Fiscal Year, and (ii) such amounts in each Fisca.1 Year which, together with other 

available amounts credited thereto, will be necessary to make the payments required in 

such Fiscal Year by Section 203A hereof. If no such payments are required by 

Section 203A hereof, no Passenger Facility Charges are required to be deposited to the 

credit of the PFC Debt Service Account, unless oth1:rwise directed by the Manager. 

B. PFC Proiect Account. Second, to the PFC Project Account all 

Passenger Facility Charges so received by the City I each Fiscal Year and not otherwise 

required to be applied. 

Section 203. Disposition of Fund. Amounts credited to the PFC Fund shall be 

applied as follows: 

A. PFC Debt Service Account. Amounts credited to the PFC Debt 

Service Account are hereby irrevocably committed through December 31, 2000 to the 

payment of Debt Service Requirements of Bonds. Amounts credited to the PFC Debt 

Service Account shall be transferred to the Bond Fund in a timely manner and expended 

to pay Debt Senrice Requirements of Bonds in the following amounts and Fiscal Years: 



In addition, any arnounts transferred through December 31, 2000 to the PFC Debt Service 

Account from the PFC Project Account by any subsequent direction of the Manager shall 

he expended to paly Debt Service Requirements of Bonds. Any amounts remaining in the 

PFC Debt Service Account on December 31, 2000, shall be credited to the PFC Project 

Account. 

B. PFC Proiect Account. Amounts credited to the PFC Project Account 

shall be applied to any lawful purpose relating to the Airport System as the Manager may 

from time to time determine, including transfer to the PFC Debt Service Account to pay 

Debt Service Requirements. 

Section 204. Administration of Fund. The PFC Fund and the subaccounts therein 

shall be maintained as book accounts aind kept separate from all other accounts as trust 

accounts solely for the purposes herein designated. The moneys accounted for in such 

book accounts shall be deposited in one or more bank accounts, but nothing herein 

prevents the comnlingling of moneys accounted for in the PFC Fund with other amounts 

held in any accourlt or subaccount in tlie Airport System Fund. Any such bank account 

shall be secured by the official bond or bonds of the Treasurer, shall be continuously 

secured to the fullest extent required or permitted by the laws of the State for the 

securing of public !funds, and shall be irrevocable and not withdrawable by anyone for any 

purpose other than the purpose or purposes designated therefor. 

Section 205. -1d. Moneys held from time to time in the PFC 

Fund shall be deposited or invested by the Treasurer, with the approval of the Manager, 

substantially as provided in Section 603 of the 1984 Airport System General Bond 

Ordinance. Any 1:nvestment Securities purchased as an investment or reinvestment of 

moneys in the Committed Debt Servicle Account or the PFC Project Accoun,t shall be 

deemed at all times to be a part of Ithe PFC Debt Service Account or PFC Project 

Account, respectively, and held in trust therefor. Any interest earned on, or any profit 

or loss realized fro:m the liquidation of, :such Investment Securities, as well as any interest 

and other gains from the deposit of moneys in a commercial bank, shall be credited or 

charged to the PFC Debt Service Accor~nt or PFC Project Account, as the case may be, 

as such gain or 1 0 s  is realized. 



Section 206. Other Administration. Except as otherwise provided herein, the PFC 

Fund shall otherwise be generally administered in substantially the same manner as 

provided in Article VI of the 1984 Airport System Cieneral Bond Ordinance. 

Section 207. PFC Maintenance. So long as the imposition and use of a passenger 

facility charge is necessary to operate the Airport System in accordance with the 

requirements of the General Bond Ordinance, the City shall use its best efforts both to 

continue to impose and use a passenger facility charge and to comply with all valid and 

applicable federal laws and regulations as may be necessary to such imposition and use. 

ARTICLE I11 
MISCEIJANEOLIS 

Section 301. Other Passenger Taxes or Charees. Nothing in this Ninth 

Supplemental Ord,inance shall be construed to limit the application by the City of any 

passenger taxes or other passenger charges not constituting the Passenger Facility Charges. 
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-: wlth trust powers. 

Section l(KJ9. Amendment of General Bond Ordinance. 

A. Amendments. 

(1) Definition of Outstanding. Section 102A(57) of the General Bond 

Ordinance is hereby amended to read as follows: 

"(57) "Outstanding" when used with reference to any Bonds and as 

of alny particular date means all such Bonds in any manner theretofore or 

thereupon issued, except: 

(a) any Bonds cancelled or paid by or on behalf of the 

City on o r  before such date; 

(b) any Bonds which are deemed to be paid pursuant to 

8 1101 hereof o r  for which sufficient moneys are  held in trust 

pursuant to $8 30!9 and 517 hereof; 

(c) any Bonds in lieu of o r  in substitution for which 

other Bonds shall have been executed and delivered; and 

(d) except any Bonds held as Bank Bonds (as defined in 

any related Supplemental Ordinance), any Option Bonds deemed 

tendered or purchased as provided by Supplemental Ordinance. 

In determining whether the owners of the requisite principal amount of 

Outsltanding Bonds hav~e given any request, demand, authorization, 

direction, notice, consent o r  waiver, Bonds owned by the City shall be 

disrel5arded and deemed not to be  Outstanding." 



B. Effective Date. The amendment to the General Bond Ordinance 

set forth in this Section 1009 shall be effective immediately. 
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>- 505 of this Fifteenth s u p D ,  o 

In Section kSr)lPC13rt - 
Section 506. Ju-t of G- Or-. 

(1:) of m. Section 102A(28) of the General Bond 

Ordinance is hereby amended to read as  follow!^: 

(28) "Director" means the manager of the City's 

Departmeint of Aviation, or his designee and successor in 

functions, if any (being the successor in function of the Deputy 

Manager of Public Works - Aviation). 

(2) 
. . Definltlon. Section 102A(45) of the General Bond 

Ordinance is herelby amended to read as follows: 

(45;) "Manager" means the manager of the City's 

Department of Aviation, or his designee and successor in 

functions, if any (being the successor in function with respect to 

the Airpoit of the manager of the City's Department of Public 

Works). 

herein, the provisions of 1994A Bonds and the 



Sixteenth Supplemental Ordinance 



Section 506. b lendment  of General Bond Ortlinance. 

A. Amendment. 

(1) Preambles. The preamb'les of the General Bond Ordinance are 

hereby amended by deleting paragraph (5) thereof and substituting the following: 

(5) WHEREAS, the Charter vests in the Department of 

Aviation the management and control of the Airport System (as defined 

herein) of the City; and 

(6) WHEREAS, by Ordinance No. 755, Series of 1993 (the 

"Enterprise Ordinance"), the City designated the Department as an 

"en~terprise" within the meaning of sec. 20, art. X, State Constitution; and 

(7) WHEREAS, the Enterprise Ordinance provides that the 

City owns the Department; the Manager of the Department is the 

governing body of the Department; and the Department has the authority 



to issue its own bontds or other financial obligations in the name of the 

City, payable solely from revenues derived or to be derived from the 

functions, services, benefits or facilities of the Department or from any 

other available funds, as authorized by ordinance after approval and 

authorization by the Manager; and 

(8) WHEIXEAS, this 1984 Airport System General Bond 

Ordinance is intended to govern the issuance of, and establish general 

provisions relating to, revenue bonds issued by the City, and by the City 

for and on behalf of the Department, payable and collectible solely out of 

the Net Revenues of ithe Airport System and such other funds and accounts 

of the Airport System as herein provided. 

(2) Definition of Airport or Airport System. Section 102A(2) of the 

General Bond Ordinance is hiereby amended to read as follows: 

(3) "Airport," or "Airport System" means the fbllowing facilities, 

whether he:retofore or hereafter acquired by the City and whether located within or 

without the boundaries of the: City: 

(a) Stapleton International Airport; 

(b) Denver International Airport; 

(c) All other airports, heliports or functionally similar aviation 

facilities; and 



(d) All other facilities of whatsoever nature relating to or 

otherwise used in connection with the foregoing, including without 

limitation buildings, structures, terminals, parking and ground 

trarisportation facilities, roadways, land, hangars, warehouses, runways, 

shops, hotels, motels and administration offices. 

The terms do not include any Special :lFacilities, except to the extent otherwise 

provided herein. 

(3) Definition of Bonds. Section 10'2A(12) of the General Bond Ordinance is 

hereby amended to read as follows: 

"(12) "Bonds" means bonds, notes, certificates, commercial paper, or 

other securities issued by the City or by the City, for and on behalf of the 

Department, pursuant to the provisions of this Instrument which are payable from 

the Net R.evenues of the Airport System and which payment is secured by a 

pledge of' and lien on such Net I.<evenues, including without limitation 

Completion Bonds, Refunding Bonds, Serial Bonds, Term Bonds, Credit 

Enhanced Bonds, Option Bonds, Capital Appreciation Bonds, and Variable Rate 

Bonds; but the term does not include any Special Facilities Bonds or Subordinate 

Bonds. 

(4) Definition of Department. Section 102A of the General Bond Ordinance 

is hereby amended by the addition of a new subsection (27.1) to read as follows: 



"(27.1) "Department" means the Department of Aviation of the City and 

its successor in functions, if any." 

(5) Conditions to is sum^. Section 303 of the General Bond Ordinance is 

hereby amended bly the addition of a. new subsection C to read as follows: 

"C, Manager's Rt?solution. A resolution, order, or other instrument of 

the Manager approving, authorizing and requesting the issuance of the Bonds and 

pledging to their payment the Net Revenues of the Airport System and such other 

funds and accounts of the Airport System as herein or in any Supplemental 

Ordinance provided." 

B. Effective Date. The amendment to the General Bond Ordinance set forth 

in this Section 50'7 shall be effective immediately. 

Section 507. &c 

Constitution. 

Section 508. AJ . Except as otherwise provided 

herein, the provisions of the the Series 1995A Bonds and the 



Twenty-First Supplemenqtal Ordinance 



0R0 ORDINANCE NO. 

SERIES OF 1996 

COUNCIL BILL No.  877 
COMMITTEE OF REFE 

DIA 

A BILL 

FOR AN ORClINANCE CONCERNING THE AIRPORT FACILITIES OF THE 
CITY AND COUNTY OF DENVER; ADDITIONALLY PROVIDING FOR THE 
ADMINISTRA,TION OF CER.TAIN PASSENGER FACI LITY CHARGES 
RECEIVED IN CONNECTI(0N THEREWITH; RATIl:YTlN(i ACTION 
PREVIOUSLY' TAKEN; PROVIDING OTHER MATI ERS RELATING 
THERETO; AND PROVIDING 'THE EFFECTIVE DATE THLIEOl*. 

(1) WHEREAS, the City arid County of Denver, in thc Statc of Colorado, is a 

municipal corporation duly organized and existing as a home-rule city under Article XX, State 

Constitution, and under the Charter of the City (references to provisions therein being to the 

1960 Compilation, as iunended), and is a, political subdivision of thc Slate; and 

(2) WHEREAS, subject to certain exceptions, all legislativc powers possessed by the 

City, conferred by Article XX, State Constitution, or contained in the Charter, as either has from 

time to time been amended, or otherwise existing by operation of law, are vested in the city 

council of the City; anld 

(3) WHEREAS, pursuant to Article XX, State Constitution, the Charter, and the 

plenary grant of powers as a home-rule city, the City has acquired certain airport facilities 

constituting its Airport System, the management, operation, and control of which is vested by the 

Charter in the Department of Aviation of'the City; and 



(4) WHEREAS, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance") 

the City designated thle Department as an "enterprise" within the meaning of Section 20, Article 

X, State Constitution; and 

(5) WHEREAS, the Enterprise Ordinance proviacs that, the City owns the 

Department; the Manager of the Department of' Aviation 1s the governing body of the 

Department; and the Department has the authority to issue its own bonds or other financial 

obligations in the name of the City, payable solely from revenue., derived or to be derived from 

the hc t i ons ,  services, benefits or facilities of the Department or iiom any other availablc finds, 

as authorized by ordinance after approval and authorization by th-. Manager; and 

(6) WHEREAS, pursuant to Ordinance ]Yo. 626, Serics of 1984, cited as the "1984 

Airport System General Bond Ordinance" (as amended and suppicmented froin time to time the 

"General Bond Ordinrmce") there have heretofore bleen issued ic respcct of the Airport System 

multiple series of Bonlds; and 

(7) WHEREAS, the City has imposed certain prlssengcr facility charges for the use of 

its Airport System; ancl 

(8) WHEREAS, Section 102A(27) of the 1984 Airport System General Bond 

Ordinance provides hiat for any computation relating, to the isswlce of additional Bonds required 

by Section 704 thereof and any computation required, by the rate lilaintcnancc covenant in Section 

901 thereof, there shall be excluded from the computation of Debt Service Requirements amounts 

which are irrevocably committed to make such payments during such period; and 



(9) WHEREAS, Section 501 of the 1984 Airport System Ge~leral Bond Ordinance 

provides that subject to certain limitations (not relevant hcre) separate additional accounts and 

subaccounts may be created within the Airport System Fund by supplen~ental ordinance; and 

(10) WHEREAS, Section 201 of Ordinance No. 614, Series of 1992, cited as the "Ninth 

Airport System Supplemental Bond Ordinance" (the "Ninth Supplen~ental Ordinance") established 

the P I T  Fund as a separate account within the Airport System Fund and the PFC Debt Service 

Account and the PFC Project Account 2; separate subaccounts within the PFC Fund; and provided 

for the administration of and accounting for certain Passenger Facility Charges (as defined therein); 

and 

(1  1) WHEREAS, as contemlplated by the Enterprise Ordinance, the Manager has 

executed a resolutio~n approving, authorizing and request~ng additional provision for the 

administration of such Passenger Facility Charges; and 

( 1  2) WHEREAS, the Council has detemlined and docs hercby declare that it is necessary 

and appropriate to pralvide additionally .for the administration of such Passenger Facility Charges 

and thereby to confirm. and implement the following construction of the General Bond Ordinance: 

A. Gross Revenues. Except to the extciit otherwise required by Section 

102A(38) of the 1984 Airport System General Bond Ordinance, as arnended by Section 502A(1) of 

Ordinance No. 674, Series 1985, Passenger Facility Charges arc not to be treated as Gross 

Revenues of the Airport System for purposes of the General Bond Ordinance; 



B. Debt Service Reauirements. All amounts credited to thc PFC Debt Service 

Account, which amounts are irrevocably committed to pay the Debt Service Requirements of 

Bonds, are not to be included in tlie computation of Debt Service Requirerncnts relating to the 

issuance of additional :Bonds by Section 704 of the 1'984 Airport System General Bond Ordinance 

or in any computatiorl required by the rate maintelnance covenant in Section 901 of the 1984 

Airport Systcm Genera.1 Bond Ordinance; and 

C. Credit E b n c e d  Bonb.  Bontis the payment of which are secured in whole 

or in part by amounts czrcdited to the PFC Debt Service Accoulit are to be Credit Enhanced Bonds 

under the General Bond Ordinance. 

NOW, THEREFORE, BE IT ENACTED BY THE COUNCIL OF THE CITY AND COUNTY 

OF DENVER: 

ARTICLIE I 
SHORT TITLE, DEFINITIONS, RATIFICATION, AUTHENTICATION, 

PUBLICATION AND EFFECTIVE DATE 

Section 10 1. S ; h o r t .  This ordinance may be cited as the "Twenty-first Airport System 

Supplemental Bond Olrdinance" (the "Twenty-first Supplemental Ordinance") and is adopted for 

and on behalf of its Department of Aviation. 



Section 102. -t;il 01:dlnance. I X s  Twcnty-first Supplemclltal Ordinance is 

supplemental to and is adopted in accordance with the provisions of thc General Bond Ordinance. 

Section 103. 1- Conyjtruction. 

A. nd Onhance D e f i m .  All defined terms in this Twenty-first 

Supplemental Ordinance have the meanings set forth in the General Bond Ordinance, except as 

otherwise expressly provided herein. 

B. Ddlitions. For all the purposes of this Twenty-first 

Supplemental Ordinance and of any other document relating hereto, except where the context by 

clear implication otheiwise requires: 

(1) 
II . . 

means rcvenues received by the City fiom the 

passcnger facility charge imposeld by the City in accordance with Titlc 14, Code of Federal 

Regulations, Part 158 (the "FAA Regulations"), as approved by the Federal Aviation 

Administratio11 by letter dated April 28, 1992, net of amo~mts that collecting air carriers are 

entitled to retain for collecting,, handling, and remitting such passenger facility charge 

revenues, as provided in the FAA Regulations. 

(2) "PFC Debt S e r v i = . e v  means the special subaccount created within 

the PFC Fund by Section 201 of the Ninth Supplemental Ordinance. 



(3) "PFC Fund" means the special account created within the Airport System 

Fund by Section 201 of the Ninth Supplemerital Ordinance. 

(4) "PFC Project -" rneelns the special subaccount created within the 

PFC Fund by Section 201 of the Ninth Suppilemental Ordinancc. 

Section 104. Ratlficatlon. All action heretofore taken (not inconsistent with the provisions 

of this Twenty-first Supplemental Ordinance) by the Council and the officers ol'the City relating to 

the Passenger Facility Charges be, and the same hereby is, authorized, ratiiied, approved and 

confirmed. 

Section 105. Ordinance an I I T ~  Contract. This Twenty-first Supplemental 

Ordinance and the Cieneral Bond Ordinance shall constitute an irrevocable contract between the 

City, for and on behadf of the Department, and owners of the Bonds, except as otherwise provided 

in the General Bond Ordinance. 

Section 106. m. All ordinances, resolutions, bylaws, orders, and other instruments, 

or parts thereof, inconsistent herewith are hereby repealed to the extent only of such inconsistency; 

but nothing herein slhall be construed to repeal an;y provision of the General Bond Ordinance, it 

being intended that any inconsistent provision therein shall remain applicable to any other Bonds 

hereafter issued thereunder. This repealer shall, not be construed to revive any ordinance, 

resolution, bylaw, order, or other instrument, or part thereof, heretofore repealed. 



Section 107. Severability. If any section, subsection, paragraph, clause, or other provision 

of this Twenty-first !Supplemental Ordinance shall for any rcason be held to be invalid or 

uncnlorccablc, the inv;llidity or uncnforccability 01' such scction, subsection, paragraph, clausc, or 

other provision shall not affect a iy  of th'e remaining provisions of this Twenty-first Supplemental 

Ordinance. 

Section 108. Esective Date. Th~is Twenty-first Supple~ne~ital Ordinance shall take effect 

immediately upon its final passage and publication. 

. . 
Section 109. E m .  ' f ie  bill for this Twenty-first Supplemental Ordirlance and this 

Twenty-first Supplemr-ntal Ordinance axe hereby authorized and directed to be published as 

required by the Charter. 

Section 1 10. &cord& Aut-. This Twenty-first Supplemental Ordinance 

shall be recorded after its passage in a Book of Ordinanccs of the City, kept for that purpose, and 

authenticated by the signature of the Mayor and attested and countersigned by the Clerk. 

Section 1 11. Q-ted Pow=. The Mayor, Auditor, Clerk, Treasurer, Manager and other 

officers and employees of the City are hereby authorized and directed to take all action necessary or 

appropriate to effect the provisions of this Twenty-first Supplemental Ordinance, including without 

limitation the execution by the Treasurer and Manager of a memorandum of understanding 



implementing the Manager's commitment of additional amounts to the PFC' Debt Service Fund, as 

contemplated by Sectioln 202A hereof. 

ARTICLI!; I1 
ADMINISTRATION OF AND ACCOUNTING 

FOR PASSENGER FACllLlTY CIlARGES 

Section 201. Emsit to Fund. To the extent not otherwise requircd to bc applied as Gross 

Revenues by Section 102A(38) of the 1984 Airport System General Bond Ordinance, as amended 

by Section 502A(1) of Ordinance No. 674, Series of 1985, and in addition to the deposits required 

therein by the Ninth Supplemental Ordinance, all Passenger Faci1il)l Charges, upon their receipt by 

the City, shall be set aside and immediately deposited directly to thc credit of the subaccounts in the 

PFC Fund, in the order of priority, as follows: 

A. PFC Debt Servk Accourlf. First, therc shall be credited to the PFC Debt 

Service Account the i~esser of (i) all Passenger Facility Charges so received in the Fiscal Year 

cnding December 3 1, 200 1, and (ii) such amounts in such Fiscal Year which, together with other 

available amounts credited thereto, will be necessary to make the paynlcnts rcquired in the Fiscal 

Year ending December 3 1, 2001, by Section 202A hereof. Except as such payments are required 

by the Ninth Supplerr~ental Ordinance or by Sectiorl202A hereof, no Passenger Facility Charges 

are required to be deposited to the credit of the F'FC Debt Ser:ice Account, unless otherwise 

directed by the Manager. 



B. PFC Project ACCQW. Second, to the PFC Project Account all Passenger 

Facility Charges so received by the City in such Fiscal Year and not otherwise required to be 

applied. 

. . 
Section 202. L)is~os1tion of Fund. In addition to the requirements of Section 203 of the 

Ninth Supplemental Ordinance, amounts credited to the PFC Fund shall be applied as follows: 

A. Debt Service Account. Amounts credited to the PFC Debt Service 

Account are hereby irrlevocably committed in the amount of $39,378,000 to the payment of Debt 

Service Requirements of Bonds in the Fiscal Year ending December 3 1, 200 1. Amounts credited 

to the PFC Debt Service Account shall be transferred to the Bond Fund in a timely manner and 

expended to pay Debt Service Requirements of Bonds in such amount and Fiscal Year. In addition, 

any additional amounts transferred for such purpose to the PFC Debt Service Account from the 

PFC Project Account by any subsequent direction of the Manager shall be expended to pay Debt 

Service Requirements of Bonds in the Fiscal Year ending December 3 1,200 1. Notwithstanding the 

provisions of the Ninth Supplemental Ordinance, any amounts remaining on December 3 1,2000, in 

the PFC Debt Service Account after the paynlents required by Section 203 of the Ninth 

Supplemental Ordinance shall remain cln deposit therein and be used to make the payments 

required by this Section 202A. Any announts remaining in t l~c  PFC Debt Service Account on 

December 3 1,2001, shall be credited to the PFC Project Account. 

B. PFC Project AccolU. Amounts credited to the PFC' Project Account shall 

be applied to any lawfill purpose relating to the Airport System as the Manager may from time to 



time determine, including transfer to the PFC Debt Service Account to pay Debt Service 

Requirements. 

. . 
Section 203. -tion of Fund. Except as provided herein, the PFC Fund and the 

subaccounts therein shall continue to be administerled and accounted for as provided in the Ninth 

Supplemental Ordinance. 

Section 204. E C  m. So long a; the imposition and use of a passenger facility 

charge is necessary to operate the Airport Systenl in accordance with the requirements of the 

General Bond Ordinance, the City shall use its best efforts both to continue to impose and use a 

passenger facility charge and to comply with all valid and applicable federal laws and regulations as 

may be necessary to such imposition and use. 

ARTICLE I11 
MISCELLANEOUS 

Section 301. Other Pasmgcr Taxes orXhagcs .  This Twenty-first Supplemental 

Ordinance shall be applicable only to mounts derived from the Passenger Facility Charges (as 

defined herein) and the investment thereof; ancl nothing in this Twenty-first Supplemental 

Ordinance shall be construed to limit the app1icatio:n by the City, for itself or for and on behalf of 

the Department, of any other passenger facility charges authorized under the FAA Regulations or 

other passenger taxes or passenger charges, not constituting such Passenge:r Facility Charges. 
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Twenty-Second Suppleme~ital Ordinance 



Bonds are issued is $5,000,000. 

any Improvement Project. 

Section 505. b iendment  of General Bond Ordinance. 

A. Amendment. Section 1014 of the General Bond Ordinance is hereby 

amended to read as follows: 

"St:ction 1014. Leases. The City may execute leases, licenses, easements, 

or other agreements for the use of any part of the Airport System with the Federal 

Government or any other pe:rsons, if such instrument shall not, in the opinion of 

the Manag;er, materially and adversely affect the City's ability to comply with the 

requiremeilts of 5 901 hereof; but any such lease or other agreement, excluding 

presently existing leases ancl other existing agreements, and excluding any future 

Net Rent Lease relating to a:ny Special Facilities and made in ,accordance with the 

provisions of art. VIII hereof, but including any other future Net Rent Leases or 

other future agreements negotiated on a :net rent basis, shall contain provisions for 

the reestablishment of the amount of rental or other payments (which, at the 



discretion of the Manager, may be in a1 fixed amount or may be based upon an 

index, fonnula or other predetermined method) at intervals of not more than five 

years beginning with the effective date of any such lease or other agreement; 

provided that any such provisions shall in any event permit an increase in rents, 

rates, fees', and other charges in excess of those that would otherwise result, if 

necessary to comply with the provisions of art. IX hereof. 

B. - Effective Date. The amendment of the General Bond Ordinance set forth 

in this Section 505 shall be effective immediately. 

Constitution. 



Twenty-Seventh S~~pplemental Ordinance 



BY AUTHORITY 

ORDINANCE NO. . gzo 
SERIES OF 1998 

8 36 COUNCIL BILL NO. 

COMMITTEE OF REFERENCE 

SPECIAL PROJECTS & DIA 

A BILL 

FOR AN ORDINANCE CONCERNING THE AIRPORT FACILITIES OF THE 
CITY AND C:OUNTY OF DENVER; ADDlITIONALLY PROVIDING FOR THE 
ADMINISTRATION OF CERTAIN PASSENGER FACILITY CHARGES 
RECEIVED IN CONNECTION THEREWITH; RATIFYING ACTION 
PREVIOUSLY TAKEN; PROVIDING OTHER MATTERS RELATING 
THERETO; ALND PROVIDING THE EFFECTIVE DATE THEREOF. 

(1) WHEIEAS, the City and County of Denver, in the State of Colorado, is a 

municipal corporatioi~ duly organized and existing as a home-rule city under Article XX, State 

Constitution, and under the Charter of the City (references to provisions therein being to the 

1960 Compilation, as amended), and is a political sl~bdivision of the State; and 

(2)  WHEFXAS, subject to certain exceptions, all legislative powers possessed by the 

City, conferred by Article XX, State Constitution, or contained in the Charter, as either has from 

time to time been amended, or otherwise existing by operation of law,, are vested in the city 

council of the City; artd 

(3) WHEREAS, pursuant to Article X:K, State Constitution, the Charter, and the 

plenary grant of powers as a home-rule city, the City has acquired certain airport facilities 

constituting its Airport System, the management, operation, and control of which is vested by the 

Charter in the Department of Aviation of the City; and 



(4) WHEREiAS, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance") 

the City designated the Department as an "enterprise" within the meaning of Section 20, 

Article X, State Constitution; and 

(5) WHEREAS, the Enterprise Ordinance provides that, the City owns the 

Department; the Manager of the Department of Aviation is the governing body of the 

Department; and the Department has the authority to issue its own bonds or other financial 

obligations in the name: of the City, payable solely from revenues derived or to be derived from 

the functions, services, benefits or faciliti'es of the Department or from any other available funds, 

as authorized by ordinance after approval and authorization by the Manager; and 

(6) WI-IEREAS, pursuant to Ordinance No. 626, Series of 1984, cited as the "1984 

Airport System General Bond Ordinance" (as amended and supplemented from time to time the 

"General Bond Ordinance") there have hesetofore been issued, and will in the future be issued, in 

respect of the Airport System multiple series of Bonds; and 

(7) WHEREAS, the City has i.mposed cer1:ain passenger facility charges for the use of 

its Airport System; and 

(8) WHERE:AS, Section 102A(27) of the 1984 Airport System General Bond 

Ordinance provides thai: for any computation relating to the issuance of additional Bonds required 

by Section 704 thereof and any computation required by the rate maintenance covenant in Section 

901 thereof, there shall be excluded from the computation of Debt Service Requirements amounts 

which are irrevocably committed to make such payments during such period; and 



(9) WHEWIAS, Section 501 of the 1984 Airport System General Bond Ordinance 

provides that subject to certain limitations (not relevant here) separate additional accounts and 

subaccounts may be created within the Airport System Fund by supplemental ordinance; and 

(10) WHEREAS, Section 201 of Ordinance No. 614, Series of 1992, cited as the "Ninth 

Airport System Suppleinental Bond Ordinance" (the "Ninth Supplemental Ordinance") established 

the PFC Fund as a separate account within the Airport System Fund and the PFC Debt Service 

Account and the PFC Project Account as separate subaccounts within the PFC Fund; and provided 

for the administration of and accounting for certain Passenger Facility Charges (as defined therein); 

and 

(1 1) WHEREAS, Ordinance No. 890, Series of 1996, cited as the "Twenty-first Airport 

System Supplemental Bond Ordinance" (the "Twenty-first Supplemental Ordinance") provided 

additionally for the administration of such Passenger Facility Cl~arges; and 

(12) WHEREAS, as contemplated by the Enterprise Ordinance, the Manager has 

executed a reso1utiol.i approving, authorizing and requesting additional provision Tor the 

administration of such Passenger Facility Charges; and 

(1 3) WHEREAS, the Council has determined and does hereby declare that it is necessary 

and appropriate to providc additionally for the administration of such Passenger Facility Charges 

and thereby to confirm and implement the following c,onstruction of the General Bond Ordinance: 



A. i r o s s  Revenues. Except to the extent otherwise required by Section 

102A(38) of the 1984 Airport System General Bond Ordinance, as amended by Section 502A(1) of 

Ordinance No. 674, Series 1985, Passenger Facility Charges are not to be treated as Gross 

Revenues of the Airport System for purposes of the General Bond Ordinance; 

B. - Debt Service Requirements. All amounts credited to the PFC Debt Service 

Account, which amounts are irrevocably committed to pay the Debt Service Requirements of 

Bonds, are not to be included in the connputation of Debt Service Requirements relating to the 

issuance of additional Bonds by Section 704 of the 1984 Airport System General Bond Ordinance 

or in any computation required by the rate maintenance covenant in Section 901 of the 1984 

Airport System General Bond Ordinance; and 

C. - Credit Enhanced B e .  Bonds the payment of which are secured in whole 

or in part by amounts credited to the PFC Debt Service Account are to be Credit Enhanced Bonds 

under the General Bond Ordinance. 

NOW, THEREFORE, .BE IT ENACTED BY THE (ZOUNCIL OF THE CITY AND COUNTY 

OF DENVER: 



ARTICLE I[ 
SHORT TITLE, DEFINITIONS, RATIFICATION, AUTHENTICATION, 

PUBLICATION AND EFFECTIVE DATE 

Section 101. a . o r t  Title. This ordinance may be cited as the "Twenty-seventh Airport 

System Supplemental Bond Ordinance" (the "Twenty-seventh Supplemental Ordinance") and is 

adopted for and on behalf of its Department of Aviation. 

Section 102. Supplemental Ordinance. This 'Twenty-seventh Suppl.ernenta1 Ordinance is 

supplemental to and is adopted in accordance with the provisions of the General Bond Ordinance. 

Section 103. Meanings and Construction. 

A. - Cieneral Bond Ordinance Definitions. All defined terms in this Twenty- 

seventh Supplemental Ordinance have the meanings set forth in the General Bond Ordinance, 

except as otherwise expr-essly provided herein. 

B. - Additional Definitions. For all the purposes of this Twenty-seventh 

Supplcme~~lnl Ordinance and 01' ally othcr document relrlling herelo, exccpl where l l~c  context by 

clc;lr implication 0 1 , I i ~ r ~ ~ ~ i s ~  rcqiiircs: 

(1) "'Passenger Facility Charges" rrleans revenues received by the City from the 

passenger faci1ii:y charge imposed by the City in accordance with Title 14, Code of Federal 

JRegulations, Part 158 (the "FAA Regulations"), as approved by the Federal Aviation 



Administration 'by letter dated April 28, 1992, net of amounts that collecting air carriers are 

entitled to retain for collecting, handling, arid remitting such passenger facility charge 

revenues, as provided in the FAA Regulations. 

(2) '"PFC Debt Service Account" means the special subaccount created within 

the PFC Fund b:y Section 201 of th~e Ninth Supplemental Ordinance. 

(3) "PFC Fund" meanis the special account created within the Airport System 

Fund by Section 20 1 of the Ninth !Supplemental Ordinance. 

(4) "PFC Proiect Account" means the special subaccount created within the 

PFC Fund by Section 201 of the Ninth Supplemental Ordinance. 

Section 104. Eatification. All action l~eretofore taken (not inconsistent with the provisions 

of this Twenty-seventh Supplemental Ordinance) by the Council and the officers of the City 

relating to the Passenger Facility Charges be, and the same hereby is, authorized, ratified, approved 

and confirmed. 

Section 105. !3rdinance an Irrepealable Contract. This Twenty-seventh Supplemental 

Ordinance and the General Bond Ordinance shall constitute an irrevocable contract between the 

City, for and on behalf of the Department:, and owners of the Bonds, excepl. as otherwise provided 

in the General Bond Ordinance. 



Section 106. Eeucaler. All ordinances, resolutions, bylaws, orders, and other instruments, 

or parts thereof, incoi~s~istent hcrewitl~ are hereby repealed to the extent only of such inconsistency; 

but nothing herein slia.11 be construed to repeal any provision of the General Bond Ordinance, it 

being intended that any inconsistent provision therein shall remain applicable to any other Bonds 

llereafler issued thereunder. This repealer shall not be construed to revive any ordinance, 

resolution, bylaw, order, or other instnlment, or part tlhereof, heretofore repealed. 

Section 107. 2;everability. If any section, sulbsection, paragraph, clause, or other provision 

of this Twenty-seven1.h Supplemental Ordinance shall for ally reason be held to be invalid or 

i~ncnCorceablc, thc invalidity or uncnrorccability of such section, subscction, paragraph, clause, or 

other provision shall not affect any of the remaining provisions of this Twenty-seventh 

Supplemental Ordinance. 

Section 108. Effective Date. This Twently-seventh Supplemental Ordinance shall take 

effect immediately upon its final passage and publication. 

Section 109. Publications. The bill for this Twenty-seventh Supplemental Ordinance and 

this Twenty-seventh S:uppleinentcll OrdinLance are hereby authorized and directed to be published as 

required by the C1iarte:r. 

Section 110. Recordation and Authentication. This Twenty-seventh Supplemental 

Ordinance shall be recorded after its passage in a 'Book of Ordinances of the City, kept for that 



purpose, and authenticiated by the signature of the h4ayor and attested and countersigned by the 

Clerk. 

Section 1 11. Delegated Powers. ' f i e  Mayor, Auditor, Clerk, Treasurer, Manager and other 

officers and employees of the City are hereby authorized and directed to take all action necessary or 

appropriate to effect the provisions of this Twenty-seventh Supplemental Ordinance, including 

without limitation the execution by the Treasurer and Manager of a memorandum of understanding 

implementing the Manager's commitment: of additional amounts to the PFC Debt Service Fund, as 

contemplated by Section 202A hereof. 

ARTICLE I1 
ADMINISTRATION OF AND ACCOUNTING 

FOR PASSENGER FACILITY CHARGES 

Section 201. Deposit to Fund. To the extent not otherwise required to be applied as Gross 

Revenues by Section 102A(38) of the 19.84 Airport System General Bond Ordinance, as amended 

by Section 502A(1) of Ordinance No. 674, Series of 1985, and in addition to the deposits required 

therein by the Ninth Supplemental Ordi~~ance and the Twenty-first Supplemental Ordinance, all 

Passenger Facility Charges, upon their receipt by the City, shall be set aside and immediately 

deposited directly to the credit of the su~baccounts i l l  the PFC Fund, in the order of priority, as 

follows : 

A. eFC Debt Service Account. First, there shall be credited to the PFC Debt 

Servi~er Accou~lt the lesser of (i) all Passenger Facility Charges so received in each of the Fiscal 



Ycars ending December 31, 2002 and Deceniber 31, 2003, and (ii) such amounts in each such 

Fiscal Year which, together with other available arr~ounts credited thereto, will be necessary to 

make the payments required in each of the Fiscal Years ending December 31, 2002 and 

December 3 1, 2003, by Section 202A hereof. Excepi: as such payments are required by the Ninth 

Supplemental Ordinance, by the Twenty-first Supplernental Ordinance or by Section 202A hereof, 

no Passenger Facility (211arges are required to be deposited to the credit of'the PFC Debt Service 

Account, unless otherwise directed by the Manager. 

B. :PFC Proiect Account. Secontl, to the PFC Project Account all Passenger 

Facility Charges so received by the City in such Fiiscal Year and not otherwise required to be 

applied. 

Section 202. _T)is~osition of Fund. In addition to the requirements of Section 203 of the 

Ninth Supplemental Clrdinance c~ ld  Section 202A of the Twenty-first Supplemental Ordinance, 

amounts credited to the PFC Fund shall be applied as follows: 

A. PFC Debt Service Account. Amounts credited to the PFC Debt Service 

Account are hereby irrevocably committed in the amount of $39,378,000 to the payment of Debt 

Service Requirements of Bonds in each of the Fiscal Years ending December 31, 2002 and 

December 3 1,2003. A.mounts credited to the PFC Debt Service Account shall be transferred to the 

Bond Fund in a timely manner and expended to pay Debt Service Requirements of Bonds in such 

amount and Fiscal Years. In addition, any additional amounts transferred for such purpose to the 
*. 

PFC Debt Service Account from the PFC Project Account by any subsequent direction of the 



Manager shall be expended to pay Debt S'ervice Requirements of Bonds in t:he Fiscal Years ending 

December 3 1, 1998 tlvough December 3 1, 2003. Notwithstanding the provisions of the Twenty- 

first Supplemental Ordinance, any amounts remaining on December 31, 2001, in the PFC Debt 

Service Account after ,the payments required by Section 202A of the Twenty-first Supplemental 

Ordinance shall remain on deposit therein and be used to make the payments required by this 

Section 202A. Any arr~ounts remaining i n  the PFC Debt Service Account on December 3 1, 2003, 

shall be credited to the l?FC Project Account. 

B. 1)FC Proiect Account. Amounts credited to the PFCl Project Account shall 

be applied to any lawfill purpose relating to the Airport System as the Manager may from time to 

lime determine, including transfer to the PFC Debt Service Account to pay Debt Service 

Requirements. 

Section 203. ~.dministration of E:und. Except as provided herein, the PFC Fund and the 

subaccounts therein shall continue to be ;administered and accounted for as provided in the Ninth 

Supplemental Ordinanc'e and the Twenty-first Supplemental Ordinance. 

Section 204. PFC Maintenance. So long as Ihe imposition and use of a passenger facility 

charge is necessary to operate the Airport System in accordance with the requirements of the 

General Bond Ordinance, the City shall use its best {efforts both to continue to impose and use a 

passenger facility c11arg;e and to comply with all valid and applicable federal laws and regulations as 

may be necessary to such imposition and use. 



ARTICLE I11 
MISCELLANEOUS 

Section 301. Other Passenger 'Taxes or Charges. This Twenty-seventh Supplemental 

Ordinance shall be aplplicable only to amounts derived from the Passenger Facility Charges (as 

defined herein) and the investment thereof; and nothing in this Twenty-seventh Supplemental 

Ordinance shall be coc~strued to limit the application by the City, for itself or for and on behalf of 

the Department, of any other passenger facility charges authorized under the FAA Regulations or 

other passenger taxes or passenger charges, not constituting such Passenger Facility Charges. 
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Thirty-Sixth Supplementirl Ordinance 



BY AUTHORITY 

ORDINANCE No. 538 COUNCIL BILL No. 4 P Y 
SERIES OF 2001 COMMITTEE OF REFERENCE 

DIA & STAPLETON 

A BlLL 

For an ordinance concerning the Airport Facilities of the City and County of 
Denver; providing for the administration of certain passenger facility charges 
received in connection therewith; ratifying action previously taken relating thereto; 
providing other matters relating thereto; and providing the effective date thereof. 

(1) WHEREAS, the City and Clounty of Denver, in the State of Colorado, is a 

municipal corporation duly organized and existing as a home-rule city under Article XX, State 

Constitution, and under the Charter of the City (references to provisions therein being to the 

1960 Compilation, as amended), and is a political subdivision of the State; and 

(2) WHEREAS, subject to certain exceptions, all legislative powers possessed by 

the City, conferred by Article XX, State Constitution, or contained in the Charter, as either has 

from time to time been amended, or otherwise existing by operation of law, are vested in the 

city council of the City; and 

(3) WHEREAS, pursuant to Article XX, State Constitution, the Charter, and the 

plenary grant of powers as a home-rule city, the City has acquired certain airport facilities 

constituting its Airport System, the management, operation, and control of which is vested by 

the Charter in the Department of Aviation 04 the City; and 

(4) WHEREAS, Iby Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance") 

the City designated the Department as ;an "enterprise" within the meaning of Section 20, 

Article XI State Constitutio~n; and 

(5) WHEREAS, the Enterprise Ordinance provides that, the City owns the 

Department; the Manager of the Department of Aviation is the governing body of the 

Department; and the Department has the authority to issue its own bonds or other financial 

obligations in the name of the City, payable solely from revenues derived or to be derived from 

the functions, services, benefits or facilities of the Department or from any other available 

funds, as authorized by orldinance after ap'proval and authorization by the Manager; and 



(6) WHEREAS, pursuant to Ordinance No. 626, Series of 1984, cited as the "1984 

Airport System General Bond Ordinance" (as amend,ed and supplemented from time to time 

the "General Bond Ordinance") there have heretofore been issued, and will in the future be 

issued, multiple series of Blonds in respect of the Airport System and 

(7) WHEREAS, the City has imposed certain passenger facility charges for the use of 

the Airport System; and 

(8) WHEREAS, Section 102A(27) of the General Bond Ordinance provides that for 

any computation relating to the issuance of additional Bonds required by Section 704 thereof 

and any computation required by the rate maintenance covenant in Section 901 thereof there 

shall be excluded from the computation of Debt Sei~ice Requirements amounts which are 

irrevocably committed to make such payments during S'IJC~ period; and 

(9) WHEREAS, Section 501 of the General Bond Ordinance provides that subject to 

certain limitations (not relevant here) separate additional accounts and subaccounts may be 

created within the Airport S'ystem Fund by supplemental ordinance; and 

(10) WHEREAS, Section 201 of Ordinance No. 614, Series of 1992, cited as the "Ninth 

Airport System Supplemental Bond Ordinance" (the "Ninth Supplemental Ordinance") 

established the PFC Fund as a separate account within the Airport System Fund and the PFC 

Debt Service Account and the PFC Project Account ;as separate subaccounts within the PFC 

Fund; and provided for the administration of and accounting for certain Passenger Facility 

Charges (as defined herein,); and 

(1 1) WHEREAS, Ordinance No. 890, Series of 1996, cited as the 'Twenty-first Airport 

System SI-~pplemental Bond Ordinance" (the 'Twenty-first Supplemental Ordinance") and 

Ordinance No. 820, Series of 1998, cited as the 'Twenty-seventh Airport System Supplemental 

Bond Ordinance" (the 'Twenty-seventh Supplemental Ordinance") provided further for the 

administration of certain Passenger Facility Charges; and 

(12) WHEREAS, as contemplated by the Enterprise Ordinance, the Manager has 

executed a resolution approving, authorizing and requesting further provision for the 

administration of Passenger Facility Charges; and 

(13) WHEREAS, the Council has determined and does hereby declare that it is 

necessary and appropriate to provide further for t:he administration of Passenger Facility 



1 Charges and thereby to corifirm and implement the following construction of the General Bond 

Ordinance: 

A. Gross Revenues. Passenger Facility Charges are not to be treated as 

Gross Revenues of the Airport System for purposes of t,he General Bond Ordinance; 

B. Debt Service Requirements. All amounts credited to the PFC Debt Service 

Account that are irrevocably committed to pay the Debt Service Requirements of Bonds are 

excluded from the computation of Debt Service Requirements relating to the issuance of 

additional Bonds by Section 704 of the General Bond Ordinance or in any computation required 

by the rate maintenance covenant in Section1 901 of the General Bond Ordinance; and 

C. Credit Enhanced Bonds:. Bonds the payment of which are secured in whole 

or in part by amounts crediited to the PFC Debt Service Account are Credit Enhanced Bonds 

under the General Bond Ordinance. 

NOW, THEREFORE, BE 11; ENACTED BY THE COLllNClL OF THE CITY AND COUNTY OF 

DENVER: 

A.RTICLE I 
SHORT TITLE, DEFINITIONS,, RATIFICATION, AUTHEN'I'ICATION, 

PUBLICATION AND EFFECTIVE DATE 

Section 101. Short l-. This ordinalnce may be cited as the 'Thirty-sixth Airport System 

Supplemental Bond Ordinance" (the 'Thirty-sixth Supplemental Ordinance") and is adopted for 

and on behalf of its Department of Aviation. 

Section 102. Su~~lemental Ordinance. This Thirty-sixth Supplemental Ordinance is 

supplemental to and is adopted in accordance with the provisions of the General Bond 

Ordinance. 

Section 103. Meanirias and Construction. 

A. General Bond Ordinance Definitiom. All defined terms in this Thirty-sixth 

Supplemental Ordinance have the meanings set forth in the General Bond Ordinance, except as 

otherwise expressly provided herein. 

6. Additional Definitions. For all the purposes of this Thirty-sixth Supplemental 

Ordinance and of any other document relating hereto, except where the context by clear 

implication otherwise requires: 



(1) "Committed Passenaer Facilitv Charaes" means two-thirds (213) of the 

Passenger Facility Charges received by the City from time to time. 

(2) "Passnnaer Faciliv Charaes" means amounts received by the City from the 

passenger facility charges imposed by the City pursuant to Title 14, Code of Federal 

Regulations, Part 1!58 (the "FAA Regulations"), as approved by the Federal Aviation 

Administration by letters dated April 28, 1992, O c t o b e r ,  2000 and January -, 2001 

net of amounts that collecting air carriers are entitled to retain for collecting, handling, and 

remitting such passenger facility charge revenues, as provided in the FAA Regulations. 

(3) "PFC Debt Service Account" means the special subaccount created within 

the PFC Fund by Section 201 of the Ninth Supplemental Ordinance. 

(4) "PFC Fund" means the special account created within the Airport System 

Fund by Section 201 of the Ninth Supplemental Ordinance. 

(5) "PFC Proiect Account" means the special subaccount created within the 

PFC Fund by Section 201 of the Ninth Supplemental Ordinance. 

Section 104. Ratification. All action heretofore taken (not inconsistent with the provisions 

of this Thirty-sixth Suppleniental Ordinance) by the Caluncil and the officers of the City relating to 

the Passenger Facility Charges be, and the same hereby is, authorized, ratified, approved and 

confirmed. 

Section 105. Ordinance an lrrepealable Contract. This Thirty-sixth Supplemental 

Ordinance and the General Bond Ordinance shall constitute an irrevocable contract between the 

City, for and on behalf of the Department, and owners of the Bonds, except as otherwise 

provided in the General Bond Ordinance. 

Section 106. Repealer. All ordinances, resolutions, bylaws, orders, interdepartmental 

memoranda of understanding and other instruments, or parts thereof, inconsistent herewith are 

hereby repealed to the extent only of such inconsistency, it being intended that the procedure for 

the administration of Passenger Facilities Charges set forth herein replace and supercede the 

requirements of the Ninth Supplemental Ordinance, the Twenty-first Supplemental Ordinance 

and the Twenty-seventh Supplemental Ordinance, and the interdepartmental memoranda of 

understanding executed pursuant thereto. This repealer shall not be construed to revive any 

ordinance, resolution, bylaw, order, or other instrument, or part thereof, heretofore repealed. 



Section 107. Severabilitv. If any section, subsection, paragraph, clause, or other 

provision of this Thirty-sixth Supplemental Ordinance shall for any reason be held to be invalid or 

~~nenforceable, the invalidity or unenforceability of such section, subsection, paragraph, clause, 

or other provision shall 110t affect any of the remaining provisions of this Thirty-sixth 

Supplemental Ordinance. 

Section 108. Effective Date. This Thirty-sixth S~~pplemental Ordinance shall take effect 

immediately upon its final passage and publication. 

Section 109. Publications. The bill for this Thirty-sixth Supplemental Ordinance and this 

Thirty-sixth Supplemental Ordinance are hereby authorized and directed to be published as 

required by the Charter. 

Section 1 10. Recordation and Authentication. 'This Thirty-sixth Supplemental Ordinance 

shall be recorded after its passage in a Book of Ordinances of the City, kept for that purpose, 

and authenticated by the signature of the Mayor and attested and countersigned by the Clerk. 

Section 1 11. Deleqated Powers. l'he Mayor, Auditor, Clerk, Treasurer, Manager and 

other officers and employees of the City are hereby authorized and directed to take all action 

necessary or appropriate to effect the provisions of this Thirty-sixth Supplemental Ordinance. 

ARTICLE II 
ADMINISTRATION OF AND ACCOUNTING 

IFOR PASSENGER FACILITY CHARGES 

Section 201. Deposit to Fund. In lieu of the deposits required therein by the Ninth 

Supplemental Ordinance, ,the Twenty-first Supplemental Ordinance, and the Twenty-seventh 

Supplemental Ordinance, and all interdepartmental memoranda of understanding executed 

pursuant thereto, all Passenger Facility Charges, upon their receipt by the City, shall be set 

aside and immediately deposited directly to the credit of the subaccounts in the PFC Fund, in the 

order of priority, as follows: 

A. PFC Debt Service Accom. First, to the PFC Debt Service Account in each 

of the Fiscal Years 2001 through 2006, inclusive, the lesser of (i) all Committed Passenger 

Facility Charges so received in each sulch Fiscal 'Year, and (ii) that portion of Committed 

Passenger Facility Charges so received in each such Fiscal Year which, together with other 

available amounts credited thereto, will be sufficient to make the payments from the PFC Debt 

Service Account required in each such Fiscal Year by Section 202A hereof. Except as such 



payments are required by this Section 201A, no Passenger Facility Charges are required to be 

deposited to the credit of the PFC Debt Service Account. 

B. PFC P~~oiect Acco~~nt. Second, to1 the PFC Project Account all Passenger 

Facility Charges so received by the City in each Fiscal 'Year not othennrise required to be applied 

by Section 201 A hereof. 

Section 202. Dis~osition of Fund. Amounts credited to the PFC Fund shall be applied as 

follows: 

A. PFC Debt Service Account. The following amounts, to the extent credited 

to the PFC Debt Service E+ccount, are hereby irrevoc:ably committed to the payment of Debt 

Service Requirements of Bonds in each of the Fiscal Years 2001 through 2006, inclusive: 

Aniount Year 

Such amounts shall be transferred to the Bond Fund in a timely manner and expended to pay 

Debt Service Requirements of Bonds in such Fiscal Years. Any amounts remaining in the PFC 

Debt Service Account on December 31,2006, shall be credited to the PFC Project Account. 

6. PFC Proiect Account. Amounts credited to the PFC Project Account may 

be applied to any lawful pulpose relating to the Airport System as the Manager may from time to 

time determine, including transfer to the PFC Debt Service Account to pay Debt Service 

Requirements. 

Section 203. Admir~istration of Fund. The PFC Fund and the subaccounts therein shall 

be maintained as book accounts and kept separate from all other accounts as trust accounts 

solely for the purposes hel-ein designated. The moneys accounted for in such book accounts 

shall be deposited in one or more bank accounts, but nothing herein prevents the commingling 

of moneys accounted for in the PFC Fund with other amounts held in any account or subaccount 

in the Airport System Funtl. Any such bank account shall be secured by the official bond or 

bonds of the Treasurer, sh'all be continuously secured to the fullest extent required or permitted 

by the laws of the State for the securing of public funds, and shall be irrevocable and not 



withdrawable by anyone for any purpose other than the purpose or purposes designated 

therefor. 

Section 204. Investment of Fund. Moneys held from time to time in the PFC Fund shall 

be deposited or invested by the Treasurer, with the approval of the Manager, substantially as 

provided in Section 603 of the General Bond Ordinance. ~ n y  Investment Securities purchased 

as an investment or reinvestment of moneys in the PFC Debt Service Account or the PFC 

Project Account shall be deemed at all times to be a part of the PFC Debt Service Account or 

PFC Project Account, respectively, and held in trust therefor. Any interest earned on, or any 

profit or loss realized from the liquidation of, such Investment Securities, as well as any interest 

and other gains from the deposit of such moneys in a commercial bank, shall be credit or 

charged to the PFC Debt Service Account or PFC Project Account, as the case may be, as such 

gain or loss is realized. 

Section 205. Other Administration. Except as otherwise provided herein, the PFC Fund 

shall otherwise be generally administered in substantially the same manner as provided in 

Article VI of the General Bond Ordinance. 

Section 206. PFC Maintenance. So long as the imposition and use of a passenger 

facility charge is necessary to operate the Airport System in accordance with the requirements of 

the General Bond Ordinance, the City shall use its best efforts both to continue to impose and 

use a passenger facility charge and to co~r~ply with all valid and applicable federal laws and 

regulations as may be necessary to such imposition and use. 

ARTICLE Ill 
MISCELLANEOUS 

Section 301. Other Passenger Taxes or Charges. This 'Thirty-sixth Supplemental 

Ordinance shall be applicable only to amounts derived from the Passenger Facility Charges and 

the investment thereof; and nothing in t:his Thirty-sixth Supplemental Ordinance shall be 

constwed to limit the applic:ation by 'the City, for itself or for and on behalf of the Department, of 

any other passenger facility charges authorized under the FAA Regulations or other passenger 

taxes or passenger charges, not constituting Passenger Facility Charges. 
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Thirty-Eighth Supplemental Ordinance 



BY AUTHORITY 

ORDINANCE NO. %b COUNCIL BILL NO. '7 1 5  
SERIES OF 2002 COMMITTEE OF REFERENCE 

SPECIAL PROJECTSlDlA COMMITTEE 

For an ordinance concerning the Airport Facilities of the Crty and County of 
Denver; providing for the administration of certain passenger facility charges 
received in connlection therewith; ratifying action previously taken relating thereto; 
providing other matters relating thereto; and providing the effective date thereof. 

(1) WHEREA,S, the City and County of Denver, in the State of Colorado, is a 

municipal corporation cluly organized and existing as a home-rule city under Article XX, State 

Constitution, and under the Charter of the City (references to provisions therein being to the 

1960 Compilation, as amended), and is a political s~~bdivision of the State; and 

(2) WHEREAS, pursuant to Article XX, State Constitution, the Charter, and the 

plenary grant of powers as a home-rule city, the City has acquired certain airport facilities 

constituting its Airport System, the management, operation, and control of which is vested by 

the Charter in the Department of Aviation; and 

(3) WHEREAS, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance") 

the City designated the Department as an "enterprise" within the meaning of Section 20, 

Article XI State Constitution; and 

(4) WHEREAS, pursuant to Ordinance hlo. 626, Series of 1984 (as amended and 

supplemented from time to time the "General Bonld Ordinance") there have heretofore been 

issued, and will in the future be issued, multiple series of Bonds in respect of the Airport 

System and 

(5) WHEREAS, the City has imposed certain passenger facility charges for the use of 

the Airport System; and 

(6) WHEREAS, Section 102A(27) of the General Bond Ordinance provides that for 

any computation relati~ng to the issuance of additional Bonds required by Section 704 thereof 

and any computation required by the rate maintenance covenant in Section 901 thereof there 



shall be excluded from ithe computation of Debt Service Requirements amounts which are 

irrevocably committed to rnake such payments during such period; and 

(7) WHEREAS, Section 501 of the General Bond Ordinance provides that subject to 

certain limitations (not relevant here) separate additional accounts and subaccounts may be 

created within the Airport System Fund by Supplemental Ordinance; and 

(8) WHEREAS, Section 201 of {Ordinance No. 614, Series of 1992, established the 

PFC Fund as a separate account within the Airport System Fund and the PFC Debt Service 

Account and the PFC Project Account as separate subaccounts within the PFC Fund; and 

provided for the administration of and act~unting for Passenger Facility Charges (as defined 

herein); and 

(9) WHEREAS, Ordinance No. 1890, Series of 1996, Ordinance No. 820, Series of 

1998, and Ordinance No. 540, Series of 2001 (together with Ordinance No. 614, Series of 1992, 

the "Prior PFC Ordinances") enacted additional provisions for the administration of Passenger 

Facility Charges; and 

(10) WHEREAS, as contemplated by the Einterprise Ordinance, the Manager has 

requested additional provision for the administration of Passenger Facility Charges; and 

(11) WHEREAS, the Council has determined and does hereby declare that it is 

necessary and appropriate to so provide for the administration of Passenger Facility Charges 

and thereby to confirm ar~d implement the lollowing construction of the General Bond Ordinance: 

A. m s  Revenues. Passenger Facility Charges are not to be treated as 

Gross Revenues of the A.irport System for purposes of the General Bond Ordinance; 

B. Wt Service Requirements. All amounts credited to the PFC Debt Service 

Ac~ount that are irrevocably committed to pay the Debt Service Requirements of Bonds are 

excluded from the computation of Debt Service Requirements relating to the issuance of 

additional Bonds by Secl.ion 704 of the General Bond Ordinance or in any computation required 

by the rate maintenance covenant in Section 901 of the General Bond Ordinance; and 

C. m i i t  Enhanced Bonds. Bonds the payment of which are secured in whole 

or in part by amounts credited to the PFC Debt Senlice Account are Credit Enhanced Bonds 

under the General Bond Ordinance. 

NOW, THEREFORE, BE! IT ENACTED BIY THE COIJNCIL OF THE CITY AND COUNTY OF 

DENVER: 



ARTICLE I 
SHORT TITLE, DEFINITIONS, RATIFIC~ATION, AUTHENTICATION, 

PUBLICATION AND EFFECTIVE DATE 

Section 101. Short Title. This ordinance may be cited as the "Thirty-Eighth Airport 

System Supplemental Bond Ordinance." 

Section 102. Supplemental Ordinance. This Supplemental Ordinance is supplemental to 

and is adopted for and on behalf of the Department of Aviation in accordance with the provisions 

of the General Bond Ordinance. 

Section 103. W n i n q s  and Construction. 

A. m ~ e r a l  Bond Ordinance Definiticm. All defined terms in this Supplemental 

Ordinance have the meanings set forth in the General Bond Ordinance, except as othewise 

expressly provided herein. 

B. Additional Definitions. For all the purposes of this Supplemental Ordinance 

and of any other document relatirrg hereto, except where the context by clear implication 

otherwise requires: 

(1) "Committed Passenqer Facility Charges" means two-thirds (213) of the 

Passenger Facility Charges received by the City from time to time. 

(2) "Bssenqer Facility Charqes" means amounts received by the City from the 

passenger facility charges imposed by the City pursuant to Title 14, Code of Federal 

Regulations, Part 158 (the "FAA Regulations"), as approved by the Federal Aviation 

Administration by letters dated April 28, 1992, October 20, 2000 and January 30, 2001 

net of amounts that collecting air carriers are entitled to retain for collecting, handling, and 

remitting such passenger facility charge revenues, as provided in the FAA Regulations. 

(3) " E C  Debt Service Account" means the special subaccount created within 

the PFC Fund by Section 201 of the Ninth Supplemental Ordinance. 

(4) " F C  Fund" means the special account created within the Airport System 

Fund by Section 201 of the Ninth Supplements~l Ordinance. 

(5) "z:C Proiect Account" means ithe special subaccount created within the 

PFC Fund by Selction 201 of the Ninth Supplernental Ordinance. 

Section 104. Ratification. All action heretofore taken (not inconsistent with the provisions 

of this Supplemental Clrdinance) by the Council and the officers of the City relating to the 



Passenger Facility Charges be, and the same hereby is, authorized, ratified, approved and 

confirmed. 

Section 105. W n a n c e  an lrre~eal~able Contract. This Supplemental Ordinance and the 

General Bond Ordinance shall constitute an irrevocable contract between the City, for and on 

behalf of the Department,, and owners of the Bonds, except as otherwise provided in the General 

Bond Ordinance. 

Section 106. Repealer. All ordinances, resolutions, bylaws, orders, interdepartmental 

memoranda of understanding and other instruments, or parts thereof, inconsistent herewith are 

hereby repealed to the extent only of such inconsistency, it being intended that the procedure for 

the administration of Passenger Facilities Charges set forth herein replace and supercede the 

requirements of the Prior PFC Ordinances, and the interdepartmental memoranda of 

understanding executed pursuant thereto, only with respect to the current and future Fiscal 

Years. This repealer shall not be construed to revive any ordinance, resolution, bylaw, order, or 

other instrument, or part thereof, heretofore repealed. 

Section 107. Severabilitv. If any section, subsection, paragraph, clause, or other 

provision of this Thirty-sixth Supplemental (Ordinance shall for any reason be held to be invalid or 

unenforceable, the invalidity or unenforceability of such section, subsection, paragraph, clause, 

or other provision shall1 not affect any of the remaining provisions of this Supplemental 

Ordinance. 

Section 108. m c t i v e  Date. This :Supplemental Ordinance shall take effect immediately 

upon its final passage anld publication. 

Section 109. Delesated Powers. The Mayor, Auditor, Clerk, Treasurer, Manager and 

other officers and employees of the City are hereby authorized and directed to take all action 

necessary or appropriate! to effect the provisions of this Thirty-sixth Supplemental Ordinance. 

ARTICLE II 
ADMINISTRATION OF AND ACCOUNTING 

FOR PASSENGER FACILITY CHARGES 

Section 201. Bsos i t  to Fund. In lieu of the tleposits required therein by the Prior PFC 

Ordinances, and all intel-departmental melmoranda of understanding executed pursuant thereto, 

all Passenger Facility Charges, upon their receipt by the City and in a timely manner to make the 



transfers contemplated by Section 202A hereof, shall be set aside and immediately deposited 

directly to the credit of the subaccounts in the PFC Fund, in the order of priority, as follows: 

A. PFC Debt Service Account. First, to the PFC Debt Service Account (1) in 

Fiscal Year 2002 an amount, which together with other available amounts credited thereto, will 

equal $63,186,000, and (2) in each of the Fiscal Years 2003 through 2007, inclusive, the lesser 

of ( i)  all Committed Passenger Facility Charges so received in each such Fiscal Year, and 

(ii) that portion of Committed Passenger Facility Charges so received in each such Fiscal Year 

which, together with other available amounts credited thereto, will be sufficient to make the 

payments from the PFC Debt Service Account required in each such Fiscal Year by 

Section 202A hereof. Except as such payments are required by this Section 201A, no 

Passenger Facility Chayjes are required to be deposited to the credit of the PFC Debt Service 

Account. 

B. m: Proiect Account. Second, to the PFC Project Account all Passenger 

Facility Charges so received by the City in each Fiscal Year not otherwise required to be applied 

by Section 201 A hereof. 

Section 202. O&~osition of Fund. Amounts credited to the PFC Fund shall be applied as 

follows: 

A. m: Debt Service Account. The following amounts, to the extent credited 

to the 2FC Debt Service Account, are hereby irrevocably committed to the payment of Debt 

Service Requirements of Bonds in each of the Fiscal Years 2002 through 2007, inclusive: 

Amounl; - Year 

Such amounts shall be transferred to the Bond Fund in a timely manner and expended to pay 

Debt Service Requirements of Bonds in such Fiscal Years. Any amounts remaining in the PFC 

Debt Service Account 011 December 31, 2007, shall ble credited to the PFC Project Account. 

B. E Z  Project Account. Amounts credited to the PFC Project Account may 

be applied to any lawful purpose relating to the Airport System as the Manager may from time to 



time determine, including transfer to the PFC Debt Service Account to pay Debt Service 

Requirements. 

Section 203. mlinistration of Fund. The PFC Fund and the subaccounts therein shall 

be maintained as book accounts and kept separate from all other accounts as trust accounts 

solely for the purposes herein designated. The moneys accounted for in such book accounts 

shall be deposited in one or more bank ac:counts, but nothing herein prevents the commingling 

of moneys accounted for in the PFC Fund with other amounts held in any account or subaccount 

in the Airport System Fund. Any such bank account shall be secured by the official bond or 

bonds of the Treasurer, !;hall be continuo~~sly secured to the fullest extent required or permitted 

by the laws of the State for the securing of public funds, and shall be irrevocable and not 

withdrawable by anyone for any purpose other than the purpose or purposes designated 

therefor. 

Section 204. u s t r n e n t  of Fund. Moneys held from time to time in the PFC Fund shall 

be deposited or invested by the Treasurer, with the approval of the Manager, substantially as 

provided in Section 603 13f the General Bond Ordinance. Any Investment Securities purchased 

as an investment or reinvestment of moneys in the PFC Debt Service Account or the PFC 

Project Account shall be deemed at all tinnes to be a part of the PFC Debt Service Account or 

PFC Project Account, respectively, and held in trust therefor. Any interest earned on, or any 

profit or loss realized from the liquidation of, such Investment Securities, as well as any interest 

and other gains from the deposit of such moneys In a commercial bank, shall be credit or 

charged to the PFC Debt Service Account or PFC Project Account, as the case may be, as such 

gain or loss is realized. 

Section 205. W e r  Administration. Except as otherwise provided herein, the PFC Fund 

shall otherwise be generally administered in substantially the same manner as provided in 

Article VI of the General Bond Ordinance. 

Section 206. PFC Maintenance. So long as the imposition and use of a passenger 

facility charge is necessary to operate the Airport Systlem in accordance with the requirements of 

the General Bond Ordinance, the City shall use its best efforts both to continue to impose and 

use a passenger facility charge and to c:omply with all valid and applicable federal laws and 

regulations as may be necessary to such imposition and use. 



ARTICLE Ill 
MISCELLANEOUS 

Section 301. Other Passenqer Taxes or Characs. This Supplemental Ordinance shall be 

applicable only to amou~nts derived from the Passenger Facility Charges and the investment 

thereof; and nothing in this Supplemental Ordinance shall be construed to limit the application by 

the City, for itself or for a~nd on behalf of the Department, of any other passenger facility charges 

authorized under the FAA Regulations or other passenger taxes or passenger charges, not 

constituting Passenger F8acility Charges. 
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'Thirty-Ninth Supplemental Ordinance 



6 forth as Exhibit E to the 

10 Bond Ordinance." 

Section 1012. Amendments to General Bond Ordinance Without Consent. 

A. Minimum Operation and Maintenance Reserve. Section 102(A)(48) of the 

General Bond Ordinance is herby amended with immediate effect to read as follows: 

"(48) 'Minimum Operation and Maintenance Reserve' means an amount 

equal to not less than one-sixth and not more than one-third of the actual 

Operation and Maintenance Ex:penses of the Airport System during the next 

preceding Fiscal Year, as deterrnined by ,the Manager not more often than once 

in each Fiscal Year." 

B. Operation and Maintenance Reserve Account. Section 513 of the 

General Bond Ordinance is hereby amended with iimmediate effect to read as follows: 



"Section !j13. Operation and Maintenance Reserve Account. Fifth, from 

any moneys rem~aining in the Revenue Fund there shall be set aside and credited 

to the Operatio11 and Maintenance Reserve Account not less frequently than 

monthly an amolunt in cash or lnvestment Securities, or both, at least equal to the 

amount which, id made in substantially equal installments thereafter, would be 

sufficient to accumulate the Minimum Oper'ation and Maintenance Reserve on or 

before the first day of the thirty-sixth month thereafter (taking into account, in all 

such cases, the known minimum gain from lnvestment Securities to be received 

by the City ovelr such period). The moneys in the Operation and Maintenance 

Reserve Account shall be accumulated and maintained as a continuing reserve 

to be used only to prevent deficiencies in the payment of Operation and 

Maintenance Expenses of the Airport System resulting from the failure to deposit 

into the Operatiion and Maintenance Fund sufficient funds to pay such expenses 

as the same accrue and become due. Any moneys in the Operation and 

Maintenance Reserve shall be transferred as Gross Revenues to the Revenue 

Fund and shall be used for the purpose thereof, as herein provrded." 

Agreement, Auction t, Broker-Dealer Agree other agreement 

Agreement, or other agreement a 

additional, or substitu 



Ordinance No. 470, Series of 2005 



1 BY AUTHORI'E 

2 ORDINANCE NO. COUNCIL BILL NO. +,TI 
3 SERIES OF 2005 

4 

COMMITTEE OF REFERENCE: 

EC;ONOMlC DEVELOPMENT COMMITTEE 

For an ordinance concerning the Airport Facilities of the City and County of 
Denver; authorizing certain amendments to the 1984 Airport System General 
Bond Ordinance, Ordinance No. 626, Series of 1984, as amended; ratifying 
action previously taken; providing for other related matters; and providing the 
effective date of the ordinance. 

(1) WHEREAS, the City and County of Denver, in the State of Colorado (the "City" 

and the "State," respectively), is a municipal corporation duly organized and existing as a 

home rule city under Article XX, State Constitution, and under the Charter of the City, and is a 

political subdivision of the State; and 

15 (2) WHEREAS, subject to certain exceptions, all legislative powers possessed by 

16 the City, conferred by Article XX, State Constitution, or contained in the Charter of the City, as 

17 either has from time to time been amended, or otherwise existing by operation of law, are 

18 vested in the city council of the City; and 

19 (3) WHEREAS, pursuant to Article MI State Constitution, the Charter of the City, 

20 and the plenary grant of powers as a home-rule city, the City has acquired certain airport 

21 facilities constituting its Airport System, the management, operation, and control of which is 

22 vested by the Charter olf the City in the Department of Aviation of the City (the "Department"); 

23 and 

24 (4) WHEREAS, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance") 

25 the City designated the Department as an "enterprise" within the meaning of Section 20, 

26 Article X, State Constitution; and 

27 (5) WHEREAS, the Enterprise Ordinance provides that, the City owns the 

28 Department; the Manager of the Departrrlent of Aviation (the "Manager") is the governing body 



of the Department; and the Department has the authority to issue its own bonds or other 

financial obligations in the name of the City, payable solely from revenues derived or to be 

derived from the function's, services, benefits or facilities of the Department or from any other 

available funds, as authorized by ordinance after approval and authorization by the Manager; 

and 

(6) WHEREAS, pursuant to Ordinance No. 626, Series of 1984 (as amended and 

supplemented from time to time, the "General Bond Ordinance") there have heretofore been 

issued, and will in the future be issued, multiple series of Bonds and other obligations in 

respect of the Airport System; and 

(7) WHEREAS, Section 1301 of the General Bond Ordinance provides that the City 

may adopt a Supplemental Ordinance amending or supplementing the General Bond 

Ordinance, without the consent of or notice to the owners of the Bonds, for certain purposes 

as described therein; and 

(8) WHEREAS,, Section 1302 of the General Bond Ordinance provides that, in 

addition to any amendmtsnts or supplements described in Section 1301 thereof, the General 

Bond Ordinance may be amended or supplemented by a Supplemental Ordinance, without 

receipt by the City of any additional consitjeration, but with the written consent of the owners 

of Bonds which constit~~te more than 50% in aggregate principal amount of all Bonds 

Outstanding at the time of the adoption of such Supplemental Ordinance and affected by such 

amendment or suppleme~nt; and 

(9) WHEREAS, Section 1304 of the General Bond Ordinance provides that notice, 

as described therein, of any proposed amendment under the provisions of Section 1302 

thereof shall be mailed to the owners of all Bonds then Outstanding and to the Purchaser, or 

any successor thereof known to the Clerk, of the Bonds then Outstanding; and 

(10) WHEREAS, Section 1305 of the General Bond Ordinance provides that 

whenever, within one year from the date of a notice under the provisions of Section 1304 

thereof, there shall be filed in the office of the Clerk an instrument or instruments executed by 

the required number of owners, which instrument or instruments shall refer to the proposed 



Supplemental Ordinance described in such notice and shall specifically consent to and 

approve the adoption of such Supplemental Ordinance, thereupon, the Council may adopt 

such Supplemental Ordiriance and such Supplemental Ordinance shall become effective; and 

(1 1) WHEREAS, the provisions of certain agreements entered into by the City, or by 

the City, for and on behalf of the Department, in connection with the Bonds or the Airport 

System, including but not limited to certain agreemlents with credit enhancement providers, 

hedge facility providers and equipment vendors, establish certain limitations on the ability of 

the City to amend the General Bond Ordinance or require the consent of the other parties to 

such agreements in connection with amendments to 1:he General Bond Ordinance; and 

(12) WHEREAS, as contemplated by the IEnterprise Ordinance, the Manager has 

requested that the General Bond Ordinance be amended and supplemented in the manner set 

forth in this Supplemental Ordinance; and 

(13) WHEREAS, the Council has determined and does hereby declare that it is 

necessary and appropriete that the General Bond O~rdinance be amended and supplemented 

as provided in this Supplemental Ordinance and that: 

A. Notice of all such amendments and supplements to the General Bond 

Ordinance under the provisions of Section 1302 have been given1 in accordance with 

Section 1304 of tlie General Bond Ordinance; and 

0. There has been filed in the office of the Clerk as City Clerk File No. 

05-527 an instrument executed by the required number of owners, referring to this 

Supplemental 01-dinance and specifically consenting to and approving the adoption 

hereof, all as provided in Section 1305 of the General Bond Ordinance; and 

C. All (consents of parties to agreements entered into by the City, or by the 

City, for and on behalf of the Department, in connection with the Bonds or the Airport 

System, which are required with respect to the amendments and supplements to the 

General Bond Ordinance set forth herein, have been or will be obtarned; and 



1 D. The amendments and supplements to the General Bond Ordinance set 

2 forth herein do not materially and prejudicially affect the right of the owners of the 

3 Subordinate Bonds or beneficiaries (of any Subordinate Obligations. 

4 BE IT ENACTED BY THE COUNCIL OF THE CITY AND COUNTY OF DENVER: 

ARTICLE I 
DEFINITIONS, RAT1 FICATION, AUTHENTICATION, 

PUBLICATION, EFFECTIVE DATE AND AUTHORIZATION 

8 Section 101. Suplolemental Ordinance. This ordinance (referred to herein as "this 

9 Supplemental Ordinance") is supplemental to, and is adopted for and on behalf of the 

10 Department of Aviation in accordance with the provisions of, the General Bond Ordinance. 

11 Section 102. B n i n q s  and Construction. Pill defined terms in this Supplemental 

12 Ordinance have the meanings set forth in the General Bond Ordinance, except as otherwise 

13 expressly provided herein. 

14 Section 103. Ratification. All action heretofore taken (not inconsistent with the 

15 provisions of this Supplemental Ordinance) by the Council, the Manager, and the officers of 

16 the City relating to the amendments and supplemer~ts to the General Bond Ordinance as 

17 provided herein be, and the same hereby is, authorpized, ratified, approved and confirmed, 

18 including the giving of a notice as provided in Section '1 304 of the General Bond Ordinance. 

19 Section 104. Ordinance an lrrepealable Contract. This Supplemental Ordinance and 

20 the General Bond Ordinance shall constitute an irrevocable contract between the City, for and 

21 on behalf of the Department of Aviation, 'and the owiners of the Bonds, except as otherwise 

22 provided in the General Elond Ordinance. 

2 3 Section 105. Re~ealer. All ordinances, resolutions, bylaws, orders, and other 

24 instruments, or parts thereof, inconsistent herewith are hereby repealed to the extent only of 

25 such inconsistency. 'This repealer shall not be construed to revive any ordinance, resolution, 

26 bylaw, order or other instrument, or part thereof, heretofore repealed. 



Section 106. Sctverability. If any section, subsection, paragraph, clause, or other 

provision of this Supplemental Ordinance shall f,or any reason be held to be invalid or 

unenforceable, the invailidity or unenforceability of such section, subsection, paragraph, clause 

or other provision shs~ll not affect any of the remaining provisions of this Supplemental 

Ordinance. 

Section 107. Effective Date. This Supplemental Ordinance shall take effect 

immediately upon its final passage and publication end the amendments set forth herein shall 

take effect upon the receipt of all necessary approvals and consents. 

Section 108. &lblication. The bill for this Supplemental Ordinance and this 

Supplemental Ordinance are hereby authorized anti directed to be published as required by 

the Charter. 

Section 109. &cordation and Authenticatior!. This Supplemental Ordinance shall be 

recorded after its passa~ge in the office of the Clerk, and authenticated by the signature of the 

Mayor and. attested and countersigned by the Clerk. 

Section 110. Bleaated Powers. 'The Mayor, Auditor, Clerk, Treasurer, Manager, and 

other officers and employees of the City are hereby authorized and directed to take all action 

necessary or appropriate to effect the provisions of this Supplemental Ordinance. 

Section 11 1. hthor i tv for this Ordinance. This Supplemental Ordinance is executed 

pursuant to the City's powers as a home-rule city organized and operating under the Charter 

and Article XX of the State Constitution and pursuant to the Supplemental Public Securities 

Act, title 11, article 57, part 2, Colorado Revised Statutes, as amended (the provisions of 

which are hereby electled, to the extent not inconsistent herewith), and the General Bond 

Ordinance; and the City hereby determines that each and every matter and thing as to which 

provision is made herein1 is necessary in order to carry out and to effect the purposes hereof. 



ARTICLE II 
AMISNDMENTS TO GENERAL BOND ORDINANCE 

Section 201. Amendments to Definitions. The definition set forth in Section 102(A)(22) 

of the General Bond Ordinance, entitled "Consulting Eingineer," is hereby deleted in its entirety 

and the corresponding number designation is reserved. The definitions set forth in Section 

102(A)(10), (12), (27), (38) and (44) of the General Bond Ordinance are hereby amended to 

read as follows: 

(10) "Bond Requirements(' for any period means the Debt Service 

Requirements payable during such period excluding the amount of any Obligations 

payable (or for which reserves are required to be deposited) during such period. 

(12) "Bonds" means bonds, notes, certificates, commercial paper, or other 

securities issued by the City or by the Cdy, for and on behatf of the Department, 

pursuant to the provisions of this Instrument which are payable from the Net Revenues 

of the Airport Sysl.em and which payment is secured by a pledge of and lien on such 

Net Revenues, including without limitation Corr~pletion Bonds, Refunding Bonds, Serial 

Bonds, Term Bonds, Credit Enhanced Bonds, Option Bonds, Capital Appreciation 

Bonds, and Variable Rate Bonds; but the term does not include any Special Facilities 

Bonds, Subordinate Bonds, or any Obligations (except as represented by any bonds 

registered in the name of any provider of any Credit Facility or its nominee as a result of 

a purchase by a draw on the Credit Facility). 

(27) "m: Service Reauirernents" for any period means the sum of: 

(i) The amount required to pay the interest on any Bonds 

during such period; 

(ii) The amount required1 to pay the principal, Redemption Price 

or Purchase Price of any Bonds during such period, whether at stated or 

theretofore extended maturity, upon mandatory redemption, upon the 

exercise of any option to redeem or require tender of such Bonds if the 

City has irrevocably co~mmitted itself to exercise such option, or by reason 



of any other circumstance which will, with certainty, occur during such 

period; and 

(iii) The amount of any Credit Facility Obligations required to be 

paid and any Regularly Schedulled Hedge Payments to be made by the 

City with respect to any Hedge Facility secured hereunder during such 

period, 

in each cslse computed as follows: 

(a) No payments required fr~r any Option Bonds, other Bonds, or 

Obligations which may be tendered or otherwise presented for payment at the 

option or demand of the owners thereof, or which may otherwise become due by 

reason of any other circumstance which will not, with certainty, occur during such 

period, shall be included in any computation of Debt Service Requirements prior 

to the stated or theretofore extended maturity or otherwise certain due dates 

thereof, anld all such payments shall be deemed to be required on such stated or 

theretofore! extended maturity dates or otherwise certain due dates. 

(b) Except for any historical period for which the actual rate or rates 

are deterrr~inable and except as otherwise provided herein, Variable Rate Bonds, 

and Obligations which bear interest at a variable rate, shall be deemed to bear 

interest at a fixed annual rate equal to the prevailing rate of such Variable Rate 

Bonds or Obligations on the date of computation; provided that in any 

computation (i) of Minimum Bond Rleserve; (ii) relating to the issuance of 

additional Bonds required by 5 704B hereof; or (iii) required by the rate 

maintenance covenant of 5 901 hereof, Variable Rate Bonds shall be deemed to 

bear interest at a fixed annual rate equal to (y) the average of the daily rates of 

such Bonds during the 365 consecutive days (or any lesser period such Bonds 

have beer1 Outstanding) next preceding the date of computat~on; or (z) with 

respect to any Variable Rate Bonds which are being issl~ed on the date of 

computation, the initial rate of such Bonds upon issuance. 



(c) Further, in any computation relating to the issuance of additional 

Bonds required by 5 704 hereof and any computation required by the rate 

maintenance covenant in 5 901 hereof, there shall be excluded from the 

computation of Debt Service Requirements amounts which are irrevocably 

committed to make the payments des'cribed in clauses ( i) ,  (ii) and (iii) above 

durirrg such period, includi~ng without limitation any amounts in an Escrow 

Account ar~d any proceeds of Bonds deposited to the credit of the Capitalized 

Interest Account. 

(d) Any Variable Rate Bonds with respect to which there exists a 

Hedge Facllity that obligates the City to pay a fixed interest rate shall be deemed 

to bear interest at the effective fixed annual rate thereon as a result of such 

Hedge Fac~~lity for the full term of such Hedge Facility. In the case of any Bonds 

that bear interest at a fixed rate and with respect to which there exists a Hedge 

Facility that obligates the City to pay a floating interest rate Debt Service 

Requirements shall be deemed for the full term of the Hedge Facility to include 

the interest payable on such Bonds, less the fixed amounts received by the City 

under the Hedge Facility, plus the amount of the floating payments (using the 

conventions; described in paragraph (b) above) to be made by the City under the 

Hedge Faciiity. 

(38) " m s  Revenues" means any income and revenue lawfully derived 

directly or indirectly by the City from the operation and use of, or otherwise relating to, 

the Airport  system^, whether resultir~g from an Improvement Project or otherwise. The 

term includes, without limitation, all rentals, rates, fees, and other charges for the use of 

the Airport System, or for any servic:e rendered by the City in the operation thereof; on 

and after January 1, 1994, the revenues from the City's sales and use taxes raised at 

the rate of two cents for each gallon of fuel purchased for use in the generation of 

power for propulsion or drawing of aircraft; ariy passenger taxes, passenger facility 

charges, or other passenger charges imposed for the use of the Airport System, but 

only to the extent included as Gralss Revenues by the terms of (any Supplemental 

Ordinance; and, except as otherwise provided herein, interest and other realized gain 



from any investrr~ent of moneys accounted for in the various accounts of the Airport 

System Fund. Thie term does not include: 

(a) Any Bond proceeds and other money (including interest) required 

to be credited to the Project Fund or the! Bond Reserve Fund; 

(b) Any rentals or other revenue, grants, appropriations, or gifts 

derived directly or indirectly from the United States; 

(c) Any grants, appropriations, or gifts from the State, or any other 

sources, which are required by their terms to be used only for purposes other 

than the payment of Debt Service Requirements; 

(d) Except as otherwise provided herein, any revenue derived from any 

Special Facilities other than ground rentals relating to such Special Facilities and 

any moneys paid to the City in lieu of such ground rentals; 

(e) The proceeds of any insurance policy, except any such proceeds 

derived in respect of loss of use or business interruption; 

(9 Any money (including interest) in any Escrow Account or similar 

account pledged to the payment of any obligations therein specified; 

(g) Any money received in respect of any Credit Facility, unless 

otherwise provided by Supplemental Ordinance; and 

(h) Any Hedge Termination Payments received by the City. 

(44) "ms tmen t  Securities" means, to the extent the following are permitted 

investments under the City's investment policy, as such investment policy may be 

amended from time to time: 

(a) Federal Securities; and 



(b) If the laws applicable to) the City permit any of the following 

investments to be made at the time such investment is made, any of the 

following: 

(i) Certificates or any other evidences of an ownership interest 

in Federal Securities or the intere,st thereon: 

(ii) Interest lbearing bank time deposits evidenced by certificates 

of deposit issued by banks inclorporated under the laws of any state 

(including the State) or the Federal Government, or any national banking 

association that is a member of the Federal Deposit Insurance 

Corporation, and interest bearing savings and loan association time 

depclsits evidenced by certificates of deposit issued by savings and loan 

associations which are members of the Federal :Savings and Loan 

Insurance  corporation^, if (1) such deposits are fully insured by the Federal 

Deposit lnsurance Corporation or the Federal Savings and Loan 

Insur,ance  corporation^, or (2) the shareholders' equity (s, capital stock, 

surplus, and undivided profits), tiowever denominated, of such bank or 

savings and loan association is at least equal to $10,000,000.00, or (3) 

such deposits are seclured by Federal Securities, by obligations described 

in si~bparagraphs (b)(i) or (b)(iii) of this definition, or by tax-exempt, 

unlirrtited general obligation bonds of a state or municipal government 

rated " A  (or its equivalent) or better by one or more nationally recognized 

rating agencies, having at all times a market value in the aggregate 

(excl~~sive of accrued interest) at least equal to the amount of such 

deposits so secured, including accrued interest (or by any combination 

thereof); 

(iii) Bonds, debentures, notes, or other evidences of 

indebtedness issued or guaranteed by any of the following agencies: 

Federal Farm Credit Banks; the Export-Import Bank of the United States; 

Fedelral Land Banks; the Federal National Mortgage Association; the 



Tennessee Valley Authority; the Government National Mortgage 

Association; the Federal Financing Bank; the Farmers Home 

Adrn~inistration; the Federal H'ome Loan Bank; or any agency or 

instrumentality of the Federal Government which shall be established for 

the purposes of acquiring the obligations of any of the foregoing or 

otherwise providiog financing therefor; 

(iv) Repurchase agreements with banks described in 

subparagraph (b)(ii) of this definition and government bond dealers 

repclrting to and trading with the Federal Reserve Bank of New York, 

which agreements are secured by depositing Federal Securities or 

obligations described in subparagraphs (b)(i) or (b)(iii) of this definition 

with an escrow agent satisfactoyf to the City, including, without limitation, 

any Federal Reserve Bank or any branch thereof; 

(v) Banker's a~ceptanc~es that are rated at the time of purchase 

in the highest short-term rating category of, or are otherwise approved by, 

the Rating Agencies and that m~ature not more than 180 days after the 

date of purchase; 

(vi) New housing authority bonds issued by public agencies or 

municipalities and fully secured as to the payment of both principal and 

interest by a pledge of annual contributions under a contract with the 

Federal Government; or project notes issued by public agencies or 

municipalities and fully secured as to the payment of both principal and 

interest by a requisition or payment agreement with the Federal 

Government; 

(vii) Obligations issued by the City which are rated "A" (or its 

equivalent) or better by one or more nationally recognized rating agencies, 

but excluding any Bonds or Subordinate Bonds; 



(viii) Commercial paper that is rated at the time of purchase in the 

highisst short-term rating category of, or is otherwise approved by, the 

Rating Agencies and that matures not more than 270 days after the date 

of purchase; 

(ix) Investments in (1) rnoney market funds which are rated, at 

the time of purchase, in the highest short-term rating category of, or are 

othe~wise approved by, the Rating Agencies and (2) public sector 

investment pools operated pursi~ant to Rule 2a-7 promulgated by the 

Securities and Exchange Commission in which the issuer's deposit must 

not exceed 5% of the aggregate pool balance at any time, if the pool is 

rated. at the time of purchase, in one of the two highest short-term rating 

categories by, or is otherwise appiroved by, the Rating Agencies; 

(x) Any bonds or other obligations of any state of the United 

States of America or any agency, instrumentality or local government unit 

of such state that are not callable at the option of the obligor prior to 

maturity or as to which irrevocablle instructions have been given by the 

obligor to call on the date specified in the notice, and either: 

(A) Th~at are rated, on the date of purchase, based on the 

irrevocable escrow account or fund (the "escrow"), in the highest 

long-term rating category by, or are otherwise approved by, the 

Rating Agencies; or 

(B) As to which the following apply: 

(1) such blonds or other obligations are fully 

secured as to principal, interest and any redemption 

premium by an escrow consisting only of cash or direct 

obligations of the United States of America, which escrow 

may be applied only 20 the payment of the principal, interest 

and any redemption1 premium on those bonds or other 



obligations on their maturity date or dates or the specified 

redemption date or dates in accordance with those 

irrevocable instructiions, as appropriate; and 

(:2) the c!scrow is sufficient, as verified by an 

independent certified public accountant, to pay principal, 

interest and any redemption premium on the bonds or other 

obligations described in this paragraph (x) on the maturity 

date or dates or .the specified redemption date or dates 

specified in the irrevocable instructions referred to above, as 

appropriate; 

(xi) Obligations issued by any state of the United States of 

America or any agency, instrumentality or local government unit of such 

state, and which obligations have on the date of purchase a rating in one 

of the two highest rating categories of, or are otherwise approved by, the 

Rating Agencies, without regard to any numerical or positive or negative 

designation. 

(xii) Investment Agreements with: 

(A) A Broker/Dealer (or its parent) either ( I )  having 

uninsured, unsecured and unguaranteed debt rated, at the time of 

investment, investment grade by, or is otherwise approved by, the 

Rating Agencies (in which case the agreement must provide that, if 

the provider is downgraded below investment grade by at least two 

of the Rating Agencies, the City may terminate the agreement) or 

(2) providing an investment agreement which is fully secured by 

Federal Securities which are (a) valued not less frequently than 

monthly and have a fair market value, exclusive of accrued interest, 

at all times at least equal to 103% of the principal amount of the 

investment, together with the interest accrued and unpaid thereon, 

(b) held by any Federal Reserve Bank or a depository acceptable 



to the City, (c) subject to a perfected first lien on behalf of owners 

of the Bonds, and (d) free isnd clear from all third-party liens; 

(B) A bank having long-term uninsured, unsecured and 

unguaranteed debt rated, at the time of investment, in one of the 

two highest rating categories by, or is otherwise approved by, the 

Rating Agencies. The agreement must provide that, if the bank is 

downgraded below "A-" (or its equivalent) by at least two Rating 

Agencies, the City may terminate the agreement; 

(C) An insurance company having an uninsured, 

unsecured, and unguaranteed claims paying ability rated, at the 

time of investment, in the highest rating category by, or otherwise 

approved by, the Rating Agencies. The agreement must provide 

that, if the insurance company is downgraded below the highest 

rating category by at least two Rating Agencies, the City may 

terminate the agreement; and 

(D) A corporation whose principal business is to enter into 

investment agreements, if that corporation has been assigned, at 

the time of investment, a counterparty rating in the highest rating 

category by, or is otherwise approved by, the Rating Agencies, or 

the Rating Agencies have, at the time of the investment, rated the 

investment agreements of such corporation in the highest rating 

category or have otherwise approved such investment. The 

agreement m ~ ~ s t  provide that, if either the corporation's 

counterparty rating or that: corporation's investment agreements 

rating is downg~raded by al: least two of the Rating Agencies, the 

City may terminate the agreement; and 

(xiii) Such other investments as the Treasurer may be authorized 

to make with the gener,al funds of the City. 



1 Section 202. Additional Definitions. Section 102(A) of the General Bond Ordinance is 

2 hereby amended by the! addition of the following definitions, to be inserted in numerical order 

3 therein: 

(37.1) "Fitch" means Fitch, Inc. and its successors. 

(38.1) "Hedge Facilitv" means any rate swap transaction, basis swap 

transaction, cap transaction, floor transaction, collar transaction, or similar transaction 

entered into by tlhe City, for and on behalf of the Department, and a Hedge Provider, 

which is intended to be integrated with and to convert or limit the interest rate on any 

Bonds. 

(38.2) "Hedne Facilitv Oblicrations" means payment obligations of the City in 

respect of Hedge Facilities, which are payable from all or any designated portion of the 

Net Revenues of the Airport System and secured under this Instrument; but only if such 

obligations have a tien on the Net Revenues of the Airport System on the same priority 

as the lien thereon of Bonds; provided that Hedge Termination Payments to be made 

by the City shall not be secured under this Instrument on a parity with the Bonds. 

(38.3) "Hedse Provider" means a financial institution whose senior long-term 

debt obligations, or whose obligations under any Hedge Facility are (a) guaranteed by a 

financial institution, or subsidiary of a financial institution, whose senior long-term debt 

obligations, are rated at least "A1 ," in the case of Moody's and "A+," in the case of S&P, 

or the equivalent thereto in the case of any successor thereto, or (b) fully secured by 

obligations described in items (a) or (b) of the definition of Permitted Investments which 

are (i) valued not less frequently than monthly and have a fair market value, exclusive 

of accrued interest, at all times at least equal to 105% (or such lower percentage as 

shall be acceptable to the Rating Agencies) of the principal amount of the investment, 

together with the interest accrued and unpaid thereon, (ii) held by any Federal Reserve 

Bank or a depository acceptable to the City, (iii) subject to a perfected first lien on 

behalf of the Bonds, and (iv) free and clear from ail third-party liens. 



1 (38.4) "iiedse Termination Pavment" means any amount payable to the City 

2 or a Hedge Provider, in accordance with a Iiedge Facility, if the Hedge Facility is 

3 terminated prior to its scheduled termination date. 

4 (48.1) "hAoodv's" means Moody's Investors Service. Inc. and its successors. 

5 (51.1) "gbliaations" means Credit Facility Obligations and Hedge Facility 

6 Obligations. 

7 (63.1) "purchase Price" means thal: amount due an owner of any Bond 

8 purchased or deemed purchased pursuant to and as provided in the Supplemental 

9 Ordinance authorizing such Bond. 

10 (64.3) "Flatinq Anencies" means alny of Moody's, S&P, or Fitch, then 

11 maintaining ratings, on any of the Bonds at the request of the City. 

12 (71.1) "Feaularlv Scheduled Hedcve Payments" means the regularly 

13 scheduled payments under the terms of a Hedge Facility which are due absent any 

14 termination, default or dispute in connection with such Hedge Facility. 

15 (72.1) "$i&P" means Standard & IPoor's Ratings Service, Inc. and its 

16 S U C C ~ S S O ~ ~ .  

17 Section 203. Pledge Securinq Bonds. Section1 203 of the General Bond Ordinance is 

18 hereby amended to read ;as follows: 

19 Section 203. Pledse Securing Bonds. Subject only to the right of the City to pay 

2 0 Operation and Maintenance Expenses of the Airport System, the Gross Revenues and 

2 1 all moneys and securities paid or to be paid to, or held or to be held in, any fund or 

22 account under this Instrument (except moneys and securities held in any Escrow 

23 Account and excelpt as otherwise provided herein) are hereby irrevocably pledged to 

24 secure the payment of the Bond Requirements of the Bonds, Credit Facility Obligations 

2 5 and Hedge Facility Obligations. This pledge shall be valid and binding from and after 

26 the date of first issuance of any Bclnds and, in the case of Credit Fac~lity Obligations 



1 and Hedge Facility Obligations, the effective date of such Obligations; and the moneys 

2 and securities, i \ S  received by the City anti hereby pledged, shall immediately be 

3 subject to the lierr of this pledge without any physical delivery, filing, or further act. The 

4 lien of this pledge and the contractual obligat~ions hereby made shall have priority over 

5 any or all other liiabilities and obligations of the City; and the lien of this pledge shall be 

6 valid and binding against all persons having claims of any kind in tort, contract, or 

7 otherwise against the City (except as herein otherwise provided) whether or not such 

8 persons have notice thereof. 

9 Section 204. General Provisions of Airport Bonds and Obliqations. Section 302 of the 

10 General Bond Ordinance is hereby amended to read as follows: 

Section 302. General Prov~sions of Airwort Bonds and Obliqations. Each series 

of Bonds and Obligations in respect of each facility or contract shall be authorized by a 

separate Supplemental Ordinance and shall bear such designation as the City deems 

appropriate; however, to the extent permitted by law, Bonds authorized to be issued at 

the same time may be authorized by a single Supplemental Ordinance and Obligations 

relating to a series of Bonds may be autllorized in the Supplemental Ordinance 

authorizing the related Bonds. Bonds and Obligations shall be subject to such terms 

and conditions as are provided herein or by, or pursuant to, Supplemental Ordinance. 

19 Section 205. b ? d s  for Redemption of Bon&. Section 306 of the General Bond 

20 Ordinance is hereby amended to read as follows: 

2 1 Section 306. Funds for Redemption of Bonds. If a Supplemental Ordinance 

22 provides for the rnandatory redemption of any Term Bonds, money sufficient to pay the 

23 Redemption Pric:e of such Term Bonds shall be accumulated as Sinking Fund 

24 Requirements. kloney sufficient to provide for the Redemption Price due in connection 

2 5 with any optional redemption of Bonds shall be credited to the Redemption Account or 

26 to an Escrow A,ccount for such purpose at least one business day prior to the 

2 7 redemption date for such Bonds. The interest on any such Bonds, or designated 

2 8 portions thereof, shall continue to be paid from the Interest Account within the Bond 



1 Fund as provided in 5 508 A hereof (except fo~r any interest to be paid from an Escrow 

2 Account). All sucl'l moneys shall be transferred to the appropriate Paying Agent on or 

3 before the applicable Redemption Date. 

4 Section 206. Payment of Redeemed Bonds. Section 309 of the General Bond 

5 Ordinance is hereby amended to read as frsllows: 

Section 309. Pavment of Redeemed B o r n .  Notice of redemption having been 

duly given, and action having been duly taken to provide for the payment of the Bonds, 

or designated portions thereof, so called for prior redemption, the Bonds, or designated 

portions thereof, so called for retlemption slhall become due and payable on the 

Redemption Date stated in such notice at the applicable Redemption Price, plus 

interest accrued to1 the Redemption Date; and upon presentation and surrender thereof, 

together with a written instrument of transfer duly executed by the owner or by his duly 

authorized attorney, such Bonds, or designated portions thereof, shall be paid; provided 

that if at the time of notice of any optional redernption of the Bonds there have not been 

deposited moneys in the Redemption Account or to an Escrow Account available for 

payment pursuant to this Instrument and sufficient to redeem all of the Bonds called for 

redemption, the notice may state that it is conditional in that it is subject to the deposit 

of sufficient moneys by not later than one business day prior to the redemption date, 

and if the deposit i s  not timely made the notice shall be of no effect. 

If on the Redemption Date moneys for the redemption of all the Bonds, or 

designated portioris thereof, to be redeemed, at the applicable Redemption Price, 

together with interest accrued to the Redemption Date, shall be held by or on behalf of 

the Paying Agent so as to be available therefor on such date, and if notice of 

redemption shall have been duly published and mailed as aforesaid, then from and 

after the Redemption Date such Bonds, or designated portions thereof, shall cease to 

bear interest and shall no longer be considered Outstanding hereunder. All moneys 

held by or on behalf of the Paying Agent for the redemption of any Bonds, or 

designated portions thereof, shall be held in trust for the account of the owners thereof. 



Section 207. Authorization of Cornoletion Bonds. The second paragraph of Section 

703 of the General Bond Ordinance is hereby amended by deleting the term "Consi~lting 

Engineer" in two places and replacing it in each instarice with the term "Manager." 

Section 208. Additional Bonds for Imorovement Proiects.. Section 704 of the General 

Bond Ordinance is hereby amended to read as follows: 

Section 70,4. Additional Bonds for Im~rovement Proiects. After the first issuance 

of any series of Bonds hereunder, one or more series of additional Bonds (other than 

Completion Bonds) may be authorized and delivered for the purpose of paying the Cost 

of any Improvement Project. Prioir to the delivery of such series of Bonds, there shall 

be filed with the Clerk: 

A. Accountant's Certificate or Opinion. A certificate or opinion of an 

lndependent Accountant setting forth, for the last audited Fiscal Year or for any period 

of twelve consec;utive calendar months out of the eighteen calendar months next 

preceding the delivery of such series of Bonds, as determined by the lndependent 

Accountant, (i) the Net Revenues., together with any Other Available Funds, for such 

period, and (ii)'the aggregate Debt Service Requirements for such period; and 

demonstrating that for such period the Net Revenues, together with any Other Available 

Funds, at least equaled the larger of either: 

(1) The amount needed for making the required deposits to the 

credit of th~e several subaccounts in the Bond Fund and to the credit of the Bond 

Reserve Fund and the Operation and Maintenance Reserve Account, or 

(2) An amount not less than 125% of the aggregate Debt 

Service Requirements for such period. 

B. Airport Consultant's Repla. A report of the Airport Consultant 

estimating, for each of the three Fiscal Years commencing with the earlier of either the 

Fiscal Year following the Fiscal Year in which the Manager estimates such 

Improvement Project will be completed, or the first Fiscal Year in which there are Debt 



Service Requirements with respect to the Bonds to be issued for such lmprovement 

Project, (i) the Gross Revenues and (ii) the Operation and Maintenance Expenses and 

other amounts required to be deposited in each of the subaccounts (other than the 

Redemption Account) in the Bond Fund, the Bond Reserve Fund, and the Operation 

and Maintenance Reserve Account; and demonstrating that the Net Revenues in each 

such Fiscal Year, together with any Other Available Funds, are prqjected to be at least 

equal the larger of' either: 

(1) 'The amounts needed for making the required deposits to the 

credit of the several subacc:ounts (other than the Redemption Account) in the 

Bond Funcl, the Bond Reserve Fund, and the Operation and Maintenance 

Reserve Account, or 

(2) An amount not less than 125% of the aggregate of any Debt 

Service Requirements for each such Fiscal Year, for the series of Bonds then to 

be issued, and for any future series of Bonds which the Manager shall estimate 

will be required to complete payment of the Cost of such lmprovement Project 

(such Debt Service Requirements of any future series of Bonds to be estimated 

by the Airport Consultant or by the Financial Advisor, if any), in each case after 

giving effect, among other factors, to the increase in Operation and Maintenance 

Expenses and to the completion of the lmprovement Project or any completed 

portion thereof, and the increase in rates, fees, rentals, or other charges (or any 

combinatior~ thereof) as a result of the c:ompletion of such lmprovement Project 

or any such completed portion thereof; and 

C. Absence of Default. A certrificate of the Manager that at the time of 

the adoption of the Supplemental Ordinance ailthorizing such Bonds, the City is not in 

default in making any payments required by art. V hereof. 

In any computation required by this sectlion, there shall be excluded from Gross 

Revenues any catpitat gain resulting from any sale or revaluation of Investment 

Securities or bank deposits, or both. If any one or more of the documents required by 

subsections A throl~gh C of this section cannot be given with the required results stated 



1 therein, the City nnay not issue the proposed i3onds. Nothing contained in this section 

2 obligates the City to take any action in violatiorl of any applicable requirements imposed 

3 by law, as to any increase in any rentals, rates, fees, and other charges, or otherwise. 

4 Section 209. Qitractual Obligations. Sectio~i 1003 of the General Bond Ordinance is 

5 hereby amended to readi as follows: 

6 Section 1Cl03. Contractual Oblinations,. The City shall perform all contractual 

7 obligations undertaken by it under leases or other agreements with the Federal 

8 Government, under the contract to purchase each series of Bonds with the Purchaser 

9 thereof, and any other agreements with all other persons relating to the Bonds, the 

10 Obligations, the F'ledged Revenues, or the Airport System. 

11 Section 2 10. m~plovment of Consultant. Section 101 1 of the General Bond 

12 Ordinance is hereby amlended to read as follows: 

13 Section 101 1. Em~lovment of Consultant. The City shall employ a consultant 

14 for the purpose of performing and carrying out the duties imposed on the Airport 

15 Consultant by th~is Instrument or any instrument or other proceedings relating to the 

16 Airport system. 

17 Section 211. m e  for Amendment. Section 1305 of the General Bond Ordinance is 

18 hereby amended to read as follows: 

19 Section 11105. Time for Amendment. Whenever at any time within one year 

20 from the date of !such notice, there shall be filed in the office of the Clerk an instrument 

2 1 or instruments executed by the required number of owners, which instrument or 

22 instruments shall refer to the proposed Supplemental Ordinance or amendments 

2 3 described in such notice and shall specifically consent to and approve the adoption of 

24 such instrument, the Council may adopt st~ch Supplemental Ordinance and such 

2 5 instrument shall become effective; provided that the term of any consent may specify a 

26 period of time longer or shorter than one year for the giving of such consent. 



1 Section 212. m e  Consent Binding. Section 1307 of the General Bond Ordinance is 

2 hereby amended to read as follows: 

Section 1307. Time Consent Bindinq. 1Jnless a longer period is specified by the 

terms of a consent, any consent given by the owner of a Bond pursuant to the 

provisions of this article shall be irrevocable for a period of six months from the date of 

the notice above provided for in § 1304 and s,hall be conclusive and binding upon all 

future owners of tlie same Bond during such period. Such consent may be revoked at 

any time after six months from the date of such notice, by the owner who gave such 

consent or by a successor in title by filing notice of such revocation with the Clerk, but 

such revocation shall not be effective if the required number of owners, prior to the 

attempted revocation, consented to and applroved the Supplemental Ordinance or 

amendments referred to in such revocation. 
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Ordinance No. 494, Series of 2006 



ORDINANCE NO. B y  
SERIES OF 2006 

COUNCIL BlLL NO. 97.3 

COMMITTEE OF REFERENCE 

ECONOMIC DEVELOPMENT COMMITTEE 

A BlLL 

For an ordinance concerning the Airport Facilities of the City and County of 
Denver; providing for the administration of certain passenger facility 
charges; ratifying action previously taken; providing for other related 
matters; and providing the effective date of this ordinance. 

(1) WHEREAS, the City and County of Denver, in the State of Colorado (the "City" 

and the "State", respectively), is a munic:ipal corporation duly organized and existing as a 

home rule city under Artic:le XX, State Constitution, and under the Charter of the City, and is a 

political subdivision of the State; and 

(2) WHEREAS, pursuant to Article XX, State Constitution, the Charter of the City, 

and the plenary grant of powers as a home rule city, the City has acquired certain airport 

facilities constituting its Airport System, the management, operation, and control of which is 

vested by the Charter of Ihe City in the Department of Aviation of the City (the "Department"); 

and 

(3) WHEREAS, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance") 

the City designated the Department as an "enterprise" within the meaning of Section 20, 

Article X, State Constitutialn; and 

(4) WHEREAS, pursuant to Ordinance No. 626, Series of 1984 (as amended and 

supplemented from time to time the "General Bond C)rdinance") there have heretofore been 

issued, and will in the future be issued, multiple series of Bonds in respect of the Airport 

System and 

(5) WHEREAS, the City has imposed certain passenger facility charges for the use of 

the Airport System; and 

(6) WHEREAS, Section 102A(27:1 of the General Bond Ordinance provides that for 

any computation relating to the issuance of additional Bonds required by Section 704 thereof 

and any computation required by the rate maintenance covenant in Section 901 thereof there 



shall be excluded from the computation of Debt Service Requirements amounts which are 

irrevocably committed to make such payments during the applicable period; and 

(7) WHEREAS, Section 501 of the General Bond Ordinance provides that subject to 

certain limitations (not relevant here) separate additional accounts and subaccounts may be 

created within the Airporl System Fund by Supplemental Ordinance; and 

(8) WHEREAS, Section 201 of Ordinance No. 614, Series of 1992 (the "Ninth 

Supplemental Ordinance"), established the PFC Fund as a separate account within the Airport 

System Fund and the F'FC Debt Service Account and the PFC Project Account as separate 

subaccounts within the PFC Fund; and provided for the administration of and accounting for 

Passenger Facility Charges (as defined herein); and 

(9) WHEREAS, Ordinance No. 890, Series of 1996, Ordinance No. 820, Series of 

1998, Ordinance No. 538, Series of 2001, Ordinance No. 716, Series of 2002, and Ordinance 

No. 747, Series of 2004 (together with the Ninth :Supplemental Ordinance, the "Prior PFC 

Ordinances") enacted aalditional provisions for the administration of Passenger Facility Charges; 

and 

(10) WHEREAS, as contemplated by the Ehterprise Ordinance, the Manager of, the 

Department of Aviation (the "Manager") has requested additional provision for the administration 

of Passenger Facility Charges; and 

(11) WHEREAS, the Council has determined and does hereby declare that it is 

necessary and appropriate to so provide for the administration of Passenger Facility Charges 

and thereby to confirm and implement the following construction of the General Bond Ordinance: 

A. W ~ S  Revenues. Passenger Facility Charges are not to be treated as 

Gross Revenues of the Airport System for purposes of the General Bond Ordinance; 

B. Debt Service Requirements. All amounts credited to the PFC Debt Service 

Account that are irrevocably committed to pay the Debt Service Requirements of Bonds during 

the applicable period are excluded from the computation of Debt Service Requirements relating 

to the issuance of additional Bonds by Section 704 of the General Bond Ordinance or in any 

computation required by the rate maintenance cover~ant in Section 901 of the General Bond 

Ordinance; and 



C. Cred~it Enhanced Bondg. Bonds the payment of which are secured in whole 

or in part by amounts credited to the PFC Debt Service Account are Credit Enhanced Bonds 

under the General Bond Ordinance. 

BE IT ENACTED BY THE COUNCIL OF THE CITY AND COUNTY OF DENVER: 

ARTICLE I 
DEF:INITIONS, RATIFICATION, AUTHENTICATION, 

PUBLICA'TION AND EFFECTIVE DATE 

Section 101. mplemental  Ordinam. This ordinance (referred to herein as "this 

Supplemental Ordinance") is supplemental to, and is adopted for and on behalf of the 

Department in accordance with the provisions of, the General Bond Ordinance. 

Section 102. Mear~inas and Construction. 

A. General Bond Ordinance Definitiors. All defined terms in this Supplemental 

Ordinance have the meanings set forth in the General Bond Ordinance except as otherwise 

expressly provided herein. 

B. Additiional Definitions. For all the purposes of this Supplemental Ordinance 

and of any other docurr~ent relating hereto, except where the context by clear implication 

otherwise requires: 

(1) "Committed Passenner Facility C:haraesU means two-thirds (213) of the 

Passenger Facility Charges received by the City ,from time to time. 

(2) "Pasc,,enqer Facilitv Charges" means amounts received by the City from the 

passenger facility charges imposed by the City pursuant to Title 14, Code of Federal 

Regulations, Part 158 (the "FAA Regulations"), as approved by the Federal Aviation 

Administration by letters dated April 28, 1992, October 20, 2000 and January 30, 2001, 

net of amounts that collecting air carriers are ent~~tled to retain for collecting, handling, and 

remitting such passenger facility charge revenues, as provided in the FAA Regulations. 

(3) "PFC Debt Service Account" mearbs the special subaccount created within 

the PFC Fund by Section 201 of the Ninth Suppk?mental Ordinance. 

(4) "PFC Fund" means the special account created within the Airport System 

Fund by Section 201 of the Ninth Supplemental Ordinance. 

( 5 )  "PFC Proiect Account" means the! special subaccount created within the 

PFC Fund by Section 201 of the Ninth Supplemental Ordinance. 



Section 103. Ratification. All action heretofore taken (not inconsistent with the provisions 

of this Supplemental Ordinance) by the Council, the Manager, the Manqger of Revenue (the 

"Treasurer"), and the officers of the City relating to the Passenger Facility Charges be, and the 

same hereby is, authorized, ratified, approved and confirmed. 

Section 104. Ordinance an lrrepealable Contraa. This Supplemental Ordinance and the 

General Bond Ordinance shall constitute an irrevocable contract between the City, for and on 

behalf of the Departmenl, and owners of the Bonds, except as otherwise provided in the General 

Bond Ordinance. 

Section 105. Repealer. All ordinances, resolutions, bylaws, orders, interdepartmental 

memoranda of understanding and other instruments, or parts thereof, inconsistent herewith are 

hereby repealed to the extent only of such inconsistency, it being intended that the provisions for 

the administration of Passenger Facilities Charges set forth herein replace and supercede the 

provisions of the Prior PFC Ordinances, and iany interdepartmental memorandum of 

understanding executed pursuant thereto, only with respect to any Fiscal Year commencing after 

December 31, 2005. This repealer shall not be construed to revive any ordinance, resolution, 

bylaw, order, or other ins'trument, or part th~ereof, herelofore repealed. 

Section 106. Severabilitv. If arry section, subsection, paragraph, clause, or other 

provision of this Supplemental Ordinance shall for any reason be held to be invalid or 

unenforceable, the invaliidity or unenforceability of such section, subsection, paragraph, clause, 

or other provision shall not affect any of the rernaining provisions of this Supplemental 

Ordinance. 

Section 107. Effective Date. This Supplemental Ordinance shall take effect immediately 

upon its final passage and publication. 

Section 108. Nega ted  Powers. 'The Mayor, Auditor, Clerk, Treasurer, Manager and 

other officers and employees of the City are hereby authorized and directed to take all action 

necessary or appropriate to effect the provisions of this Supplemental Ordinance. 

ARTICLE I1 
ADMINISTRATION OF AND ACCOUNTING 

FOR PASSENGER FACILITY CHARGES 

Section 201. m o s i t  to Fund. In lieu of the deposits required for and after Fiscal Year 

2006 by the Prior PFC Clrdinances, and any interdepartmental memorandum of understanding 



executed pursuant thereto, all Passenger Facility Charges, upon their receipt by the City and in 

time to make the transfers contemplated by Sectioln 202A hereof, shall be set aside and 

immediately deposited dirrectly to the credit of the subaccounts in the PFC Fund, in the order of 

priority: 

A. PFC Debt Service Account. First, to the PFC Debt Service Account, in 

each of the Fiscal Years :2006 through 201 1, inclusive, the lesser of (i) all Committed Passenger 

Facility Charges so received in each such Fiscal 'fear, and (ii) that portion of Committed 

Passenger Facility Charges so received in each such Fiscal Year which, together with other 

available amounts credited thereto, will be sufficient to make the payments from the PFC Debt 

Service Account requiredl in each such Fiscal Year by Section 202A hereof. Except as such 

payments are required by this Section 201A, no Passenger Facility Charges are required to be 

deposited to the credit of the PFC Debt Service Account. 

B. PFC Proiect Account. Second, to the PFC Project Account all Passenger 

Facility Charges so received by the City in each Fiscal Year not otherwise required to be applied 

by Section 201A hereof. 

Section 202. Disposition of Fund. Amounts credited to the PFC Fund shall be applied as 

follow: 

A. PFC Debt Service A c c m .  The following amounts, to the extent credited 

to the PFC Debt Service Account, are hereby irrevoc:ably committed to the payment of Debt 

Service Requirements of Bonds in each of the Fiscal Years 2006 through 201 1, inclusive: 

Amount - Year 

Such amounts shall be transferred to the Bond Fund in a timely manner and expended to pay 

Debt Service Requirements of Bonds in such Fiscal Years. Any amounts remaining in the PFC 

Debt Service Account on Clecember 31, 201 1, shall be credited to the PFC Project Account. 

0. PFC Proiect Account. Amounts credited to the PFC Project Account may 

be applied to any lawful pulrpose relating to the Airport System as the Manager may from time to 



time determine, including transfer to the PFC Debt Service Account to pay Debt Service 

Requirements. In that connection, and without limitation, the Manager is authorized to create 

sub-subaccounts within tlie PFC Project Account to be applied, among other lawful purposes, to 

the payment of Debt Service Requirements of any designated Bonds, Subordinate Bonds, or 

other obligations, upon sluch terms as the Manager may determine, and from time to time enter 

into escrow or similar agreements with any commercial banking institution pursuant to which 

amounts to be so applied1 may be irrevocably committed. To the extent any amounts credited to 

the PFC Project Account are not used for Debt Service Requirements, the Manager will request 

a supplemental appropriation authorizing ttre proposed use. 

Section 203. miinistration of Fund. The PFC Fund and the subaccounts therein shall 

be maintained as book accounts and kept separate *from all other accounts as trust accounts 

solely for the purposes herein designated. The moneys accounted for in such book accounts 

shall be deposited in one! or more bank accounts, but nothing herein prevents the commingling 

of moneys accounted for in the PFC Fund with other amounts held in any account or subaccount 

in the Airport System Fund. Any such bank account shall be secured by the official bond or 

bonds of the Treasurer, shall be continuously secured to the fullest extent required or permitted 

by the laws of the State for the securing of public funds, and shall be irrevocable and not 

withdrawable by anyone for any purpose other than the purpose or purposes designated 

therefor. 

Section 204. h s t m e n t  of Fund. Moneys held from time to time in the PFC Fund shall 

be deposited or invested by the Treasurer, with the approval of the Manager, substantially as 

provided in Section 603 of the General Bond Ordinance. Any lnvestment Securities purchased 

as an investment or reinvestment of moneys in the PFC Debt Service Account or the PFC 

Project Account shall be deemed at all times to be a part of the PFC Debt Service Account or 

PFC Project Account, respectively, and held in trust therefor. Any interest eamed on, or any 

profit or loss realized from the liquidation of, such Investment Securities, as well as any interest 

and other gains from the deposit of such moneys im a commercial bank, shall be credit or 

charged to the PFC Debt Service Account lor PFC Project Account, as the case may be, as such 

gain or loss is realized. 



Section 205. Other Administration. Except as otherwise provided herein, the PFC Fund 

shall otherwise be generally administered in substantially the same manner as provided in 

Article VI of the General Bond Ordinance. 

Section 206. PFC Maintenance. So long as the imposition and use of a passenger 

facility charge is necessary to operate the Airport Systern in accordance with the requirements of 

the General Bond Ordinartce, the City shall use its best efforts both to continue to impose and 

use a passenger facility charge and to comply with all valid and applicable federal laws and 

regulations as may be necessary to such imposition ancl use. 

ARTICLE Ill 
MlSCELLANEOlJS 

Section 301. Other Passenqer Taxes or Charge!?. This Supplemental Ordinance shall be 

applicable only to arnoun,ts derived from the Passenger Facility Charges and the investment 

thereof; and nothing in thisl Supplemental Ordinance shall be construed to limit the application by 

the City, for itself or for and on behalf of the Department, of any other passenger facility charges 

authorized under the FAA Regulations or other passenger taxes or passenger charges, not 

constituting Passenger Facility Charges. 



1 COMMITTEE APPROVAI- DATE: 
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Pursuant to section 13-12, D.R.M.C., this proposed ordinance has been reviewed by the office 
of the City Attorney. Wle find no irregularity as to form, and have no legal objection to the 
proposed ordinance. The proposed ordinance is submitted to the City Council for approval 
pursuant to 5 3.2.6 of the Charter. 

Cole F'nega City Attorney 

BY: -1 b t y  ~ t t o r n e ~  





CITY AND COUNTY OF DENVER, COLORADO 
CERTIFICATE RELATING TO THE PASSENGER FACILITY 

CHARGES ORDINANCE, 
ORDINANCE NO. 380, SERIES OF 2007 

I hereby certify that I am the duly appointed, qualified and acting Clerk and Recorder of 
the City and County of Denver, Colorado (the "City"), and that with respect to the Passenger 
Facility Charges Ordinance, enacted as Ordinance No. 380, Series of 2007 (the "Passenger 
Facility Charges Ordinance"): 

1. Attached h~ereto as Exhibit A are true and correct extracts from the minutes of the 
meetings of the City Council of the City held on July ;!3, 2007 and July 30, 2007 insofar as the 
same relate to the adoption of the Passenger Facility Charges Ordinance. 

2. Attached hereto as Exhibit B is proof of publication of the title and summary of 
the Council bill for the Passenger Facility Charges Ordinance; and attached hereto as Exhibit C 
is proof of publication of the title and summary of the Passenger Facility Charges Ordinance, as 
enacted. 

3. Original counterparts of the Passenger Facility Charges Ordinance and the 
minutes above-mentioned. are in my custody and controll as Clerk and Recorder. 

4. The certified copy of the Passenger Facility Charges Ordinance, attached hereto 
as Exhibit D, is a true, full and correct copy of the Passenger Facility Charges Ordinance, as 
enacted and approved (except that the cover thereto attached and the table of contents therein 
contained were not a part of the Passenger Facility Charges Ordinance, as enacted); the same has 
been duly signed and attested, both on the original Passenger Facility Charges Ordinance and on 
the ordinance record, which ordinance record is in my custody and control as Clerk and 
Recorder; and the signing and attestation were by the officers who at the time of such signing 
and attestation were the President of City Council, tlie Mayor, and the Clerk and Recorder, 
respectively, of the City. 

5 .  The Passe:nger Facility Charges Ordinaince has not been repealed and is in full 
force and effect. 

IN WITNESS WHEREOF, I have hereunto set my hand this 29th day of August, 2007 

dierk a6d liecor8e(., Ex-Oficio C&k 
of the City and County of Denver 



Exhibit A 

CITY AND COUNTY OF DENVER 
STATE OF COLORADO 

I ,  Stephanie Y. O'Malley, Clerk and Recorder, 
Ex-Officio Clerk of the City and County of Denver, 
do hereby certify that the attached is a true and correct copy of 

r---- -- 

i P r o c e e d i n g s  o f  C o u n c i l  o f  t h e  C i t y  and  
---7 

t y  of Denver,  o f  

J u l y  23, 2007 

I 

Clerk and Recorder, Ex-Officio 
Clerk of the City and County of Denver 



Proceedings of the Council 
City ,and County of Denver 

IDenver, Colorado 

Date Drafted: July 24, 2007 
The Council of the City and County of Denver met in regular session 

Monday, July 23, 2007 5:30 p.m. 

Pledge of Allegiance 

C:ouncilmember Linkhart led the pledge of allegiance. 

Floll Call 

F'resent: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 
Nevitt, Robb, President Hancock (1 2) 

Late: Montero (1) \. 
Absent: None (Roll Call Serial #251) 

Minutes 

The minutes of meeting date, Monday, July 16, 2007 were distributed to Council. There 
being no corrections from members of Council, Council President Hancock ordered the 
minutes approved. 

Presentations 

F'roclamations - (Series of 2007) 

P'roc. 43. Series of 2007, A procismation announcing the fifth Mayoral Conference on - 
Valuing Diversity "Breaking Boundaries" was read in its entirety by Councilmember Robb. 
P, motion offered by Councilmember Robb, duly seconded by Councilmember Garcia, that 
P'roc. 43, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #252) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
hlays: None 
Abstain: None 

P'roc. 44. Serles of 2007, A proclamation In honor of Wayne Jakino, Citizen of the New - 
VYest was read in its entirety by Councilmember Madison. 
PI motion offered by Councilmember Madison, duly seconded by Councilmember Boigon, that 
P'roc. 44, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #253) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lbpez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
hlays: None 
Abstain: None 

Flesolutions - (Series of 2007') 



Ros. 89. Series of 2007, A resoiution approving the Mayor's Appointment to the - 
Commission on Aging. (NIEIGHBORHOOD, COMMUNITY & BUSINESS 
RIEVITALIZATION) 

Res. 90, Series of 2007, A resolution revoking the existing revocable permit originally - 
granted by Resolution No. 67, Series of 2006, to University & Evans, LLC'to encroach 
into East Evans Avenue. (PUBLIC WORKS) 

Res. 91. Series of 2007, A resollution granting a revocable permit to University & - 
Evans, LLC to encroach into the right-of-way with a private storm water line and a 
grease interceptor at 2351 East Evcsns Avenue. (PUBLIC WORKS) 

Res. 92. Series of 2007, A resoiutia~n laying out, opening and establishing as part of the - 
cilty street system certain real property as part of an unnamed public right-of-way by 
dedicating as pubilc rlght-of-way an irregular shape parcel of land that abuts the 
northeasterly side of the Cherry Creek Channel between Delgany Street and the 
Consolidated Main Line (CML) Tracks. (PUBLIC WORKS) 

Rtrs. 93, Series of 2007, A resoiutia~n laying out, opening and establishing as part of the - 
city street system certain parcels uf land as part of Cherokee Street. (PUBLIC WORKS) 

Res. 94. Series of 2007, A resolution authorizing and approving the expenditure and - 
pa~yment from the appropriation account designated "liability claims", the sum of 
Eilghteen Thousand and Five Hlundred Dollars ($18,500.00), payable to Valerie 
Rodriguez and the American Civii Liberties Union Foundation of Colorado in full 
pa~yment and satlsfactlon of all claims in Civil Action No. 07-cv-00303-RPM-CBS. 
(SAFETY) 

Bills for Introduction - (Series; of 2007) 

Th~e Council Secretary read the following bills by titles. The Council President referred the 
bills to the committees shown in parelltheses after the bill titles. 

C.B. 369. Series of 2007, A bill for an ordlnance approving a proposed development - 
ag~reement between the City and County of Denver and SDC Speer Development 
Ccrmpany, LLC, for development of the project at 1000 Speer Boulevard. (BLUEPRINT 
DEINVER) 

C.B. 370. Serles of 2007, A biil for an ordlnance approving the Uptown Healthcare - 
Dilstrict Plan, which plan shall become a part of the Comprehensive Plan for the City 
and County of Denver pursuant to the provisions of Section 12-61 of the Denver 
Re!vlsed Municipal Code. (BLUEPRINT DENVER) 

C.IB. 371. Series of 2007, A biil for an ordinance changing the zoning classification, - 
with waivers, for approximately 717 Yosemite Street. (BLUEPRINT DENVER) 

CAB. 372. Series of 2007, A bill for an ordinance changing the zoning classification for - 
approximately 2000 South Colorado Boulevard. (BLUEPRINT DENVER) 

CAB. 373. Series of 2007, A bill for aln ordinance relating to Chapter 59 (Zoning), Denver - 
Revised Municipal Code, creating the B-5-T zone district and making conforming 
changes. (BLUEPRINT DENVER) 



C.B. 376. Series of 2007, A bili for an ordinance concerning the Airport Facilities of the - 
City and County of Denver; authorizing the issuance of the "City and County of 
Denver, Coiorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007A" in the maximum principal amount of $325,000,000 and 
the "City and County of Denver, Coiorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 20078" in the maximum principal 
a~mount of $32,000,000 for the purpose of acquiring, improving, and equipping certain 
Airport Faciiities; providing the teirms and other details of such bonds, authorizing the 
e~ecution of certain related agreements; ratifying actlon previously taken; providing 
for other reiated matters; and providing the effective date of this ordinance. 
(EICONOMIC DEVELOPMENT) 

C.B. 377. Series of 2007, A bili for an ordlnance concerning the Airport Faciiities of the - 
City and County of Denver; authorizing the issuance of the "City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007C" in the maximum principal amount of $245,000,000 for 
the purpose of defraying a portiorl of the Cost of refunding certain outstanding airport 
system revenue bonds; providi~ng the terms and other details of such bonds, 
a~uthorizing the execution of cerlain related agreements; ratifying action previousiy 
taken; providing for other related matters; and providing the effective date of this 
o~rdinance. (ECONOMIC DEVELOF'MENT) 

C.B. 378. Series of 2007, A bill for an ordinance concerning the Airport Faciiities of the - 
City and County of Denver; providing for the administration of certain passenger 
fa~cility charges; ratifying action previousiy taken; providing for other reiated matters; 
and providing the effective date of this ordinance. (ECONOMIC DEVELOPMENT) 

C.B. 379. Series of 2007, A bill lor an ordinance approving a proposed Agreement - 
between the City and County of [Ienver and Randall Funding and Development, inc., 
for professional grant writing services. (FINANCE) 

C.B. 380 . Series of 2007, A bill for an ordlnance amending certain provlsions of the - 
Code of Ethics in Chapter 2, PIrticie IV of the Denver Revised Municipal Code. 
(GENERAL GOVERNMENT) 

C.B. 381. Series of 2007, A bili for an Ordinance approving an Agreement between the - 
City and County of Denver and the Regents of the University of Coiorado for addiction 
treatment services for pregnant wcomen and their children through the Haven Mother's 
House and Addiction Research and Treatment Services (ARTS). (NEIGHBORHOOD, 
COMMUNITY & BUSINESS REVITALIZATION) 

C.B. 382. Series of 2007, A biil for an Ordinance approving an Agreement between the - 
City and County of Denver and Catholic Charities and Community Services of the 
Archdiocese of Denver, Inc., l o  provide mental health counseling and case 
m~anagement services for TANF participants. (NEIGHBORHOOD, COMMUNITY & 
BIUSINESS REVITALIZATION) 

C.B. 383. Series of 2007, A biil for an Ordinance approving an Agreement between the - 
City and County of Denver and Community College of Denver for employment and 
training services for TANF participants. (NEIGHBORHOOD, COMMUNITY & BUSINESS 
REVITALIZATION) 

C.B. 384. Series of 2007, A bill for an ordlnance approving and authorizing execution of - 
a Waiver of Provisions of Regulatory Agreement, an Escrow Agreement and an 
Algreement for Waiver of Affordable Restrictions and any documents and certificates 
with respect to the City's Muitifamlily Housing Mortgage Revenue Bonds (FHA insured 
Mortgage Loan-Garden Court Community) Series 1998; and repealing ail action 



C.B. 386. Series of 2007, A bill for an Ordinance approving a proposed License - 
Agreement between the City anld County of Denver and SprinVNextel Property 
St~rvices, Spring Nextel. (PUBLIC AMENITIES) 

C.B. 387. Serles of 2007, A blll for an Ordlnance approvlng a proposed License - 
A!lreement between the Clty and County of Denver and T-Mobile USA, Inc. (PUBLIC 
AIAENITIES) 

C.B. 388. Serles of 2007, A blll for an Ordlnance approving a proposed License - 
Agreement between the Clty and County of Denver and Cingular Wireless PCS, LLC. 
(PUBLIC AMENITIES) 

C.B. 389. Serles of 2007, A bill for an ordinance vacatlng a portion of the right-of-way - 
bounded by Speer Boulevard, Cherokee Street, and West 10th Avenue subject to 
certain reservations. (PULIC WORI(S) 

C.B. 390. Serles of 2007, A bill for an ordinance approving a proposed amendment to - 
the Constructlon Contract by and between the Clty and County of Denver and Keene 
Concrete, Inc., for the 2006 Block Heautiflcatlon Project. (PUBLIC WORKS) 

C.B. 391. Serles of 2007, A bill for an ordinance approving a proposed First - 
Arnendatory Agreement between the City and County of Denver and Century 
Helicopters, Inc., for scheduled and non-scheduled malntenance of the Denver Police 
Department's helicopters. (SAFETY) 

C.B. 392. Series of 2007, A blll for an ordinance approving a proposed Agreement to - 
purchase residential and non-residential community corrections services between the 
Ciity and County of Denver and Correctional Management, Inc. (SAFETY) 

C.lB. 393. Serles of 2007, A bill for an ordinance approvlng a proposed Agreement to - 
pulrchase residential and non-residential community corrections services between the 
Ciity and County of Denver and RRK Enterprises, Inc. (SAFETY) 

Report of Standing Committees 

C.IB. 370. Serles of 2007, A blll for an ordinance approvlng the Uptown Healthcare - 
Ditstrict Plan, which plan shall become a part of the Comprehensive Plan for the City 
and County of Denver pursuant to the provisions of Section 12-61 of the Denver 
Revised Municipal Code. (BLUEPRINT DENVER) 
A motion offered by Councilmember Linkhart, duly seconded by Councilmember Garcia, that 
CAB. 370, Series of 2007, be ordered published, carried by the following vote: (Roll Call 
Serial #254) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A rnotion offered by Councilmember Madison, duly seconded by Councilmember Boigon, that 
final consideration of C.B. 370, Series of 2007, with a courtesy public hearing be postponed 
to IWonday, August 13, 2007, carried Iby the following vote: (Roll Call Serial #255) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Ldpez, Madison, 

Montero, Nevitt, Robb, F'resident Hancock (13) 
Nays: None 
Abstain: None 



Final Consideration 

C.B. 368. Series of 2007, A bill for an ordinance approving a First Amendatory - 
Agreement to the Public Access Management Agreement between the City and County 
01 Denver and Deproduction: The [Denverevolutlon] Production Group. 
(TECHNOLOGY SERVICES) 
A motion offered by Councilmember Linkhart, duly seconded by Councilmember Garcia, that 
C.B. 368, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #256) 
Ayes: Boigon, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, Montero, Nevitt, 

Robb (10) 
Nays: Brown, Faatz, President Hancock (3) 
Abstain: None 

A motion offered by Councilmember Linkhart, duly seconded by Councilmember Garcia, that 
Resolutions 88, 89,90, 91, 92, 93, and 94, Series of 2007, be adopted en bloc, carried by 
thle following vote: (Roll Call Serial #257) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A motion offered by Councilmember Linkhart, duly seconded by Councilmember Montero, 
that the following bills be placed upan their final passage and do pass en bloc: C.B.s 354, 
356, 356, 357, 358, 359, 360, 361, 362, 363, 364, 365, 366, and 367, Series of 2007, 
carried by the following vote: (Roll Call Serial #258) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

C.B. 307. Series of 2007, A bill for an ordinance changing the zoning classification for - 
approximately 7180 East Hampden Avenue. (BLUEPRINT DENVER) 
A motion offered by Councilmember Robb, duly seconded by Councilmember Garcia, that 
C.B. 307, Series of 2007, be placed upon final consideration and do pass, was followed by 
Council sitting as a Committee of the Whole commencing at 6:40 p.m., Councilmember 
President Hancock presiding, to hear speakers either for or against the bill. John Kohler and 
Rich Wells signed up to speak in favor of the bill. No speakers signed up to speak against 
the bill. Caryn Wenzara of the Community Planning and Development delivered the Staff 
Report with a recommendation for approval. The public hearing was declared closed. The 
motion carried by the following vote: (Roll Call Serial #259) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Lopez, Madison, Montero, 

Nevitt, Robb, President Hancock (1 2) 
Nays: None 
Abstain: None 

C.B. 309. Series of 2007, A bill for an ordinance legislatively rezoning various parcels - 
in specifically described areas gelnerally between 14th Avenue and 16th Avenue and 
Colorado Boulevard and Yosemite Street, to MS-1 and MS-2, in order to implement the 
East Colfax Corridor Plan. (BLUEPRINT DENVER) 
A motion offered by Councilmember Robb, duly seconded by Councilmember Garcia, that 
C.B. 309, Series of 2007, be placed upon final consideration and do pass, was followed by 
Council sitting as a Committee of the Whole commencing at 6:48 p.m., Councilmember 
President Hancock presiding, to hear speakers either for or against the bill. Shawne 
At~lenius signed up to speak in favor of the bill. Nicole Ament signed up to speak against the 
bill. Chris Gleissner of the Communilly Planning and Development delivered the Staff Report 
with a recommendation for annrnval The n~thlir: hnarinn was rt~elnred rlnserl The mntinn 



Council President Hancock announced there will be public hearings on C.B.s 371, 372, and 
373, Series of 2007, on Monday, August 20, 2007. Any protests against C.B. 371 or 372, 
Series of 2007, must be filed in the Council Office no later than Monday, August 13, 2007. 

There being no further business before the City Council, Council President Hancock 
a c m r n e e t i n g  at 7:19 p.m. 
/ 

L=+++-- President 

Attested w e  with the Corporate Seal 
of the City and County of Denver 

of the City and County of Denver 

City Council public documents are available, upon request, in the following alternate formats: 
Braille, large print, computer disk. Please allow adequate time for the preparation of your 
request. 

Prepared by Kelly Velez 



CITY AND COUNTY OF DENVER 
STATE OF COLORADO 

I ,  Stephanie Y.  O'Malley, Clerk and Recorder, 
Ex-Officio Clerk o f  the City and County o f  Denver, 
do hereby certify that the attached is a true and correct copy of 
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Proceedings  of  C 1 of t h e  C i t y  and C y of  Denver, of 

J u l y  30 ,  20Cl7 - 
I 

1 i n  t h e  r e c o r d s  / Denver. 

Clerk and Recorder, Ex-Officio 
Clerk of the City an$ County 03 Denver 



Proceedings of the Council 
City innd County of Denver 

Denver, Colorado 

Date Drafted: July 31,2007 
The Council of the City and County of Denver met in regular session 

Monday,, July 30, 2007 5:30 p.m. 

Pledge of Allegiance 

C;ouncilmember Lopez led the pledge of allegiance. 

Floll Call 

Present: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 
Montero, Nevitt, Robb, President Hancock (13) 

Late: None 
Absent: None (Roll Call Serial #261) 

Nlinutes 

The minutes of meeting date, Monday, July 23, 2007 were distributed to Council. There 
bleing no corrections from members of Council, Council President Hancock ordered the 
rr~inutes approved. 

Presentations 

None 

None 

Proclamations - (Series of 20807) 

Proc. 45. Series of 2007, A proclamation honoring Juan Gutierrez on hls retirement 
%om the Fire Department was read in its entirety by Councilmember Garcia. 
A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
Proc. 45, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #262) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

Resolutions - (Series of 2007) 

Tlhe Council Secretary read the following resolutions by titles. The Council President referred 
th~e resolutions to the committees shown in parentheses after the resolution titles. 

Res. 95. Series of 2007, A resollution re-appointing Steven Reiquam to the Denver - 
County Cultural Council. (PUBLIC AMENITIES) 

Res. %. Serles of 2007, A resolution accepting and approving the plat of Believlew - 
Station Filing No. 1. (PUBLIC WORKS) 



jRes. 99. Series of 2007, A resoliltion laying out, opening and establishing portions of 
can alley lying between Madlsoln Street, Monroe Street, Colfax Avenue, and 14th 
Avenue. (PUBLIC WORKS) 

' !Yes. 100. Series of 2007, A resollution laying out, opening and establishing as part of 
!:he city street system a certaln parcel of land as part of South Broadway. (PUBLIC 
VVORKS) 

!Res. 101, Series of 2007, A resoilution laying out, opening and establishing as part of 
ithe city street system a certain parcel of land as part of South Colorado Boulevard. 
(PUBLIC WORKS) 

!Res. 102. Series of 2007, A resoirrtion granting a revocable permit to Urban -1547 Blake 
!Street LLC, encroach under the alley right-of-way with secondary electrical lines at 
'1 555 Blake Street. (PUBLIC WOPIKS) 

IBills for lntroduction - Held in Committee (Series of 2007) 

j2.B. 308. Series of 2007, A bill for an ordinance changing the zoning classification for 
;approximately 645 Wolff Street. (:BLUEPRINT DENVER) 

IBills for lntroduction - (Series of 2007) 

'The Council Secretary read the following bills by titles. The Council President referred the 
I)ills to the committees shown in parentheses after the bill titles. 

!LB. 394. Series of 2007, A bill for an ordinance approving a proposed Purchase Order 
I~etween the City and County ,of Denver and Oshkosh Truck Corporation for the 
purchase of one Oshkosh Striker Aircraft Rescue and Firefighting Vehicle for Denver 
llnternational Airport. (ECONOMIC DEVELOPMENT) 

!LB. 395, Series of 2007, A bill for an ordinance concerning the Airport Facilities of the 
City and County of Denver; a~uthorizing the execution of certaln Reimbursement 
Agreements and the substitutior~ of letters of credit relating to the City and County of 
IDenver, Colorado, Airport System Revenue Bonds, Series 1992F and Serles 1992G; 
ismending certain supplemental bond ordinances; ratifying action previously taken; 
iand providing for other related m~atters. (ECONOMIC DEVELOPMENT) 

!C.B. 396. Serles of 2007, A blll for an ordinance making a rescission and appropriation 
iin the General Fund to transfer ,funding from the ~uditor 's Office to the Office of the 
Controller. (FINANCE) 

!LB. 397. Series of 2007, A blll fo~r an ordinance amending Ordinance No. 793, Series of 
:2006, the annual appropriating ordlnance, to increase revenue to the General Fund to 
~peflect additional revenues frorn the Department of General Services, Purchasing 
IDIvision and to increase the General Contingency appropriation. (FINANCE) 

!LB. 398. Series of 2007, A billl for an ordinance approving and providing for the 
csxecutlon of a proposed grant agreement between the City and County of Denver and 
ithe National Center for Civic Innovation concerning the "NCCI Trailblazer FY07-08" 
lprogram and the funding therefor. (FINANCE) 

!C.B. 399. Series of 2007, A billl for an ordlnance approving and provldlng for the 
csxecution of a proposed grant between the City and County of Denver and the United 
!States of America concerning the "Homeless Veterans Reintegration FY07-08" 
lprogram and the funding therefor. (NEIGHBORHOOD, COMMUN~Y & BUSINESS 
I 2 E \ I I T A l  1 7 A T I A h l \  



C:.8. 401. Series of 2007, A bill for an Ordinance approving a proposed Amendatory 
Agreement between the City and County of Denver, Bottling Group, LLC and Proxy 
Partners, LLC. (PUBLIC AMENITIES) 

- C:.B. 402. Series of 2007, A b~ i l i  for an ordinance approving a proposed First 
Amendatory Agreement to allow for the reimbursement of actual expenditures of 
c:ommunity corrections services between the City and County of Denver and 
C:orrectional Management, Inc. (SAFETY) 

Fleport of Standing Committees 

None 

There being no objections from mernbers of Council, Council President Hancock ordered the 
following bills published: C.6.s 394,, 395, 396, 397, 398, 399, 400, 401, and 402, Series of 
2'007. Council President Hancock announced that C.B. 308, Series of 2007, would be held 
in committee to Monday, August 20,2007. 

Final Consideration 

Ci.6. 306. Series of 2007, A bill .for an ordinance adding language to Section 10-60 - 
(IRuby Hill Park View Plane) of the Denver Revised Municipal Code. (BLUEPRINT 
DENVER) 
PI motion offered by Councilmember Lopez, duly seconded by Councilmember Garcia, that 
C:.B. 306, Series of 2007, be placecl upon final consideration and do pass, was followed by a 
motion offered by Councilmember l3rown, duly seconded by Councilmember Johnson, that 
final consideration of C.B. 306, Series of 2007, be postponed to Monday, September 10, 
2007, carried by the following vote: (Roll Call Serial #264) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A, motion offered by Councilmember Lopez, duly seconded by Councilmember Montero, that 
filesolutions 95, 96, 97, 98, 99, 1C)O, 101, and 102, Series of 2007, be adopted en bloc, 
carrled by the following vote: (Roll Call Serial #265) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A, motion offered by Councilmember Lbpez, duly seconded by Councilmember Garcia, that 
ttie following bills be placed upon their final passage and do pass en bloc: C.B.s 369, 374, 
375,376, 377, 378,379, 380,381, 382, 383, 384, 385,386,387, 388, 389, 390, 391, 392, 
and 393, Series of 2007, carried by the following vote: (Roll Call Serial #266) 
Amyes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (1 3) 
Nays: None 
A.bstain: None 

Announcement 



Adjourn 

There being no further business before the City Council, Council President Hancock 
meeting at 6:05 p.m. 

President ( --9%+== 
with the Corporate Seal 
County of Denver 

-- 
Clerc and #corcqti)r; E X - d c i o  Clerk 

of the City and ~ o u n M  Derrver 

City Council public documents are available, upon request, in the following alternate formats: 
Elraille, large print, computer disk. Please allow adequate time for the preparation of your 
riequest. 

Prepared by Kelly Velez 



Exhibit B 
The Daily Journal 

The 
A Publ ica t ion  Of 

McGraw-Hill Companies  

Publ i sher ' s  Affidavit 
STATE OF COLORADO 

issue thereof conta~nlnt:  ihe annexed legal 
notlce and  advertlsernent: tha t  said legal 
notice and  advert isement was pl 'bl~shed 
da i ly  except S a t u r d a y s .  S u n d a y s  
a n d  lenal h o l ~ d a v s  In the recu la r  edition 
of eald newspaper for one & y ,  Lhat the  
publ lca t lon  of said lega l  notxce a n d  
adver t i sement  appeared  In the r e n u l a r  

cxi o of s a d  newspaper on the 

of , o 20 

HmLI81WQFLCL ' 
City and County of Denver 

City 4gend.s 

PUBLIC I- i. hereby given of the dtspoeition of the City Council Agenda 
on ae fiollloars: 

b EUlr 80s 898. Serirm Sl007, were ordered published on first 
reeding. 

9 ~mm w, 80.. SM throryh 808. &ti" SOM. were p~aoed on ilnai 
~ e r 6 t i o n ,  passed, and are hereby published ae: 

The title, desoription and full text of thess bills and are available In 
eleotronic form on the City's cfflcial website. -.at the 
follnwIn~ sddl-esn. 

Copiea are also available in printed form in the City Clerk's OMoe. Dept. 101, 
Wellington E. Webb Municip;sl Office Building. 201 W. Colfax Ave.. 
Denver, Colorado. 

N O R C P O F P W L l C ~ O  
COUWCXL BIX& 810, 0s pool 

MONDAY. AUGUBT IS. MOI 

' Beginning no earlier than 6:W p.m. in Room 450. City and County Building, 
1437 Bannock Street. Denver. Colorado, the Council of the City and County of 
Denver will hold a public hearing: at which all interested persona and citizens 
will be given an opportunity to be heard concerning the following bill for an 
ordinance: , 

approving the Uptown Eeal thosN Dimtriot Plan. 
whish plrP dull a part CU the Oompryhmuive Plan for thr City and 
Connkw PI bwrm n ~ n u a k  to the nmddonm of Bootion 1s-dl of the Denver =* u---IITB LvEi;- D-EE NNVEq) - - ~ - - -  

Adopts the Uptown Healthcare District Plan, including the area generally 
bounded by Park. E. 22nd and E. 17th avenues. High and Clarkson streets, a8 
a supplement to Comprehensive Plan 2000. 

NOTICE OF PUBLIC HEAILING 
COUNCIL BILL all. S E W  OF Po07 

MODIDAY. AUOUBT W). Pod7 

Beginning no earlier than 6:W p.m. in Room 450. City and County Building. 
1437 Bannock Street. Denver. Colorado, the Council of the City and County of 
Denver will hold a public hearing at which all interested persons and citizens 
will be given an opportunity to 69 heard conoerning the Tollowing bill for an 
ordinance. All protests to the fo.Uowing bill and an withdrawals from said 
nroteete ahall be filed d t h  the (?itv Counoil on or lefore sncl no later than 
;welie o'clock n0011~ofthe dayaywh~c~ i s  seven daG prior to s a d  date sat for the 
public hearing on th8 following bill for an ordinance: 

~pp1~-4811.  Chahges the aoming of the 11 5-acre arcel a t  717 Yosemite 
from PUD WOO. 0-1 and B-1 with waivers tb B-3 wfth waivers to allow the 
continuation. renovation and expaneion of the Bonfils Blood Center at the 
Lowry Education Campus in Council District 5. 

Beginning no earlier than 8:W p.m. in Room 450 City and Coun Building, 
1437 Bannock street. Denver. Colorado. the ~oundil  oi the City -%county oi 
Denver will hold a public hearing at which all interested 180118 and citisens 
will be given an oppa-tunity to be hgsrd condming the c o w i n g  bill for an 
ordinance. W protests to the following bill and any withdraw& from said 
orotests shall be %lad with the C:itv Counoil on or before and no later then- 
twelve o'olock noon orthe dep WWCG ia seven dew prior to epid date set for the 
public hearing on the following bill for an ordinance 

n e e  ohtrhging t h e  8 o n i n g  olammifiortion for  
Colondo Boulevard. (BLUEPRINT DE-1 

of the 14.8-acre parcel at  eOOO 8. Colorado 
rg residential to offlce and commercial ae an 

allowed uses to facilft# tramsiboriented development at the Colorado Station in 
Council Mstrict 8. 

RfOTICB OI PWLIC -0 
COUNCIL WS. 879.83818 OF PO07 

MONDAY. AUOUBT SO. %007 

Beginning no earlier than 6:W p m. in Room 450. City and &unty Building. 
1437 BannOOL Street. Denver. Colorado, the Council of the City and County af 
Denver will hold a public hearing at which all intametad persons and citisens 
will be given an opopportunity to 6 8  heard concerning the i0Uowing bill ioc ~ e _  
ordinance. All protesta to the following bill and any withdrawals from said 
protests shen be f¶led with the C:itv Counoil on or before and no later than 
iwelve o'olmk noon of the day which- is seven days prior to said datm sat for the 
public hearing on the following bill for an ordinance: - 
A bil l  for an ordinanboo relatinmr t o  Chapter. 6s (Zoning>. D e n w r  h d d  
M d o i p a l  Coda, -ti- the E.6-T wnr dirtriot ind making sonlonmhg -. (BLUEPRINT DENVER) 
Appl. L-1161. Adopts language oreating a new B-5-T zone district and 

1 establishin zoning requirements, whioh are the same as for the current 
Downtown g-5 district except thal. B-5-T allows ofY-premise signs and banners 
and provides for a wmpreh-ve sign program within the eone district. It is 
antioipated that B-5-T zoning will be adopted for the "theatre dietriot" around 
the Denver Performing Arts Cerrtet and Curtis and 14th streets, whioh is 
currently wned the B-5. This bill does not change the w n h g  of any property. 



The Daily Journal Exhibit C 

A Publication Of 
The McGraw-Hill Companies 

Publisher's Affidavit 
STATE OF COLORADO 

City and County of Denver 
I. John Rhoades, of the City and C o u t y  of 

Denver. State of Colorado, being duly sworn 
upon o a t h  s a y  tha t  I a m  t h e  ~ u b l ~ s h i n ~ :  
Director of The Dailv Journal.  t h a t  1 h a v -  
personal knowledge 6f a ~ t h e & c ~ ~ - ' e t  forth 
m this affidavit; that said The Daily Journal 
is a public newspaper of general circulation 
having  i t s  principal office a n d  place of 
business situated In said City and County 
of Denver; tha t  said The Dailv Journa l  is 

r in ted  a n d  publ i shed  d a i l y  except 
gaturdavs. Sundavs and legal holldays; that 
aid ~ h d   ally Jokr;ai;s-a 8 I daily newspaper 

within the meaning of the act of the General 
Assemblv of the State of Oolnrldo, approved 

1. "An Act 
. . . . . . - 

Aprzl 7-. 1921, a n d  e n t ~ t l e c  
Concerning Legal Notices ~dvdrbseme*ts  
and Publications, and t h e ' ~ e e s  of Printers 
and Publishers Thereof and  to  Repeal All 
Acts and Parts of Acts in Conflict with the 
Provisions of This Act" and as  amended by 
a n  act of said General Assentbly entltled 
"An Act to Amend An Act ~ n t i t l e i  'An Act 
Concerning Legal Not~ces, Advertlsements 
and Publications and the Fees of Printers 
and  Publishers Thereof and  to Repeal All 
Acts and Parts of Acts In Conflict wlth the 
Provisions of this Act'." aDDroved Marah RO 
1923, a n d  a s  amended bj. a n  ac t  if-iicd 
General Assembly, approved May 1R. 1931 
enti t led.  An Act to  Amend Section 4 o i  
Chapter 139. Session Laws of Colorado 
1923, R e l a t i n g  to  Legal  Notices a n d  
Advert~sements," which said Act t w k  effect 
on and after the first day of January 1932 
and a s  amended by a n  act of said cienerai 
Assembly,  en t i t led .  "An Act to  Amend 
Chapter  139 of t h e  Sess ion  Laws of 
1923 Relating to  Legal  Notices a n d  
Adver t l sements ;  to  Define Newspapers  
Qualified t o  P u b l ~ s h  Legal  Notices a n d  
Advert~sements and the Fees of Prlnters and 
Publishers Thereof, and to Prov~de That the 
Costs of S u c h  Legal N o t ~ c e s  a n d  
Advertisements Shall Be Taxed a s  Fees:' 
approved March 5, 1935; and as  amended by 
a n  act of said General Assembly erltltled 
"An Aot R e l a t i n g  to  Legal  Nottces a n d  
Advert~sements, and Amending Sectton 1, of 
Chapter  113 Sess ion  Laws of 1931 " 
approved ~ a r b h  25, 1935: and "An Act lo 
Amend a n d  a s  Amended by t h e  General  
Assembly,  c o f c e r n i n g  'Rates  for  Legal 
P u b l ~ c a t i o n s .  109-1-7 C.R.S 1963 a s  
amended.  a ~ ~ r o v e d  Mav 22. 1971 2 n d  
effective J a k u a r y  1, 1>72," t h a i '  s-iiri 
newspaper had prmr to January  1 1936 
and has ever sihce said date, been a h t t e d  
to the United States Matls a s  second class 
matter under the ~ r o v i s i o n s  of the  Art nf 

~~ . 
March :I.  I879 ox i l l y  amrncirn*nts tl.rre.,f. 
that salcl rwwrpapcz ~b. ln1t.d anld pul,l~hhr.d 
UI whole In s a ~ d  Cttv  and Cuunlr of Lh I , i .rr  
and has a general circulation &erein that 
sa id  newspaper has  beer, s o  printed and  
published a s  a publlc dally newspaper of 
general circulat~on in said Clty and County 
of Denver, uninterruptedly and cont~nuously 
d u r i n g  the period of more than  flfty-two 
consecut~ve  weeks next prior to  the f l r s t  
issue thereof contaming the annexed legal 
notice and adver t~sement ,  tha t  sald legal 
notice a n d  advertisement was 1>~1111~sh~d 
da i ly  except S a t u r d a y s .  ' S u n d a y s  
a n d  legal holldays in the  regular edlt lor~ 
of said newspaper for one day ,  tha t  the  
publication of sa id  l e g a l  not ice  a n d  
a d v e r t ~ s e m e n t  appeared  i n  t h e  cegular  

W C  NOTICE 
City and County of Denver 

City Council Agenda 

PVBLU: 1903'XCIC L hereby given of the disposition of the City Council Agenda 
On 7 f0bwS: 

bill8 SO4 tlwo~ch 18.. Sedn SW7, were ordered pubIlahed on first 
reediag. 

Bill. aee s74, svs. s7s through ssa. Buim S007, were placed on final 
ooneidera'tion, ppseed, and am, ereby publiehed as: 

The tttle, description and full taxt of' these bilk and ordinenan, are aveilable in 
eleotroqic form on the City's official webaite, -.at the I 

I 
Copiea are slao avsilable in printed form in the CitJr Clerk's Offioe. Dept. 101. 
Wallinszton E. Webb Municipal Offioe Building, SO1 W. C0lfa1 Arc .  / 



Exhibit D 

CITY AIW COUNTY OF DENVER 
STATE OF COLORADO 

I ,  Stephanie Y.  O'Malley, Clerk and Recorder, 
Ex-Officio Clerk of the City and County of Denver, 
do hereby certify that the attached is a correct copy of 

Ordinance No. 380, Series of 2007 

Clerk and Recorder, Ex-Officio 



3670 ORDINANCE NO. COUNCIL BILL NO. 338 
SERIES OF 2007 COMMITTEE OF REFERENCE 

EClONOMlC DEVELOPMENT COMMITTEE 

For an ordinance concerning the Airport Facilities of the City and County of 
Denver; providing for the administration of certain passenger facility 
charges; ratifying action previously taken; providing for other related 
matters; and providing the effective date of this ordinance. 

(1) WHEREAS, the City and County of Demver, in the State of Colorado (the "City" 

and the "State", respectively), is a municipal corpo~ration duly organized and existing as a 

home rule city under Article XX, State Constitution, and under the Charter of the City, and is a 

political subdivision of the State; and 

(2) WHEREAS, pursuant to Article XX, State Constitution, the Charter of the City, 

and the plenary grant of powers as a home rule city, the City has acquired certain airport 

facilities constituting its Airport System, the management, operation, and control of which is 

vested by the Charter of the City in the Department of Aviation of the City (the "Department"); 

and 

(3) WHEREAS, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance") 

the City designated the Department as an "enterprise" within the meaning of Section 20, 

Article X, State Constitution; and 

(4) WHEREAS, pursuant to Ordinance No 626, Series of 1984 (as amended and 

supplemented from time to time the "General Bond Ordinance") there have heretofore been 

issued, and will in the future be issued, multiple series of Bonds in respect of the Airport 

System; and 

(5) WHEREAS, the City has imposed certaitl passenger facility charges for the use of 

the Airport System; and 

(6) WHEREAS, Section 102A(27) of the General Bond Ordinance provides that for 

any computation relating to the issuance of additionall Bonds required by Section 704 thereof 

and any computation required by the rate maintenance covenant in Section 901 thereof there 



shall be excluded from the computation of Debt Service Requirements amounts which are 

irrevocably committed to niake such payments during the applicable period; and 

(7) WHEREAS, section 501 of the General Bond Ordinance provides that subject to 

certain limitations (not relevant here) separate additional accounts and subaccounts may be 

created within the Airport System Fund by Supplemental Ordinance; and 

(8) WHEREAS, Section 201 of Ordinance! No. 614, Series of 1992 (the "Ninth 

Supplemental Ordinance"), established the PFC Fund as a separate account within the Airport 

System Fund and the PF'C Debt Service Account and the PFC Project Account as separate 

subaccounts within the PFC Fund; and provided for the administration of and accounting for 

Passenger Facility Charges (as defined herein); and 

(9) WHEREAS, Ordinance No. 890, Series of 1996, Ordinance No. 820, Series of 

1998, Ordinance No. 538, Series of 2001, Ordinance No. 716, Series of 2002, Ordinance No. 

747, Series of 2004, and Ordinance No. 494, Series of 2006 (together with the Ninth 

Supplemental Ordinance, the "Prior PFC Ordinances") enacted additional provisions for the 

administration of Passenger Facility Charges; and 

(10) WHEREAS, as contemplated by the Enterprise Ordinance, the Manager of the 

Department of Aviation (the iiManager") has requested additional provision for the administration 

of Passenger Facility Charges; and 

(11) WHEREAS, the Council has determined and does hereby declare that it is 

necessary and appropriate to so provide for the admiinistration of Passenger Facility Charges 

and thereby to confirm ancf implement the following construction of the General Bond Ordinance: 

A. Gross; Revenues. Passenger Facility Charges are not to be treated as 

Gross Revenues of the Airport System for purposes of the General Bond Ordinance; 

B. Debt Service Requirements. All a~nounts credited to the PFC Debt Service 

Account that are irrevocably committed to pay the Debt Service Requirements of Bonds during 

the applicable period are excluded from the computation of Debt Service Requirements relating 

to the issuance of additional Bonds by Section 704 of the General Bond Ordinance or in any 

computation required by the rate maintenance covenant in Section 901 of the General Bond 

Ordinance; and 



C. Credit Enhanced Bonds. Bonds the payment of which are secured in whole 

or in part by amounts credited to the PFC Debt Sertice Account are Credit Enhanced Bonds 

under the General Bond Ordinance. 

BE IT ENACTED BY THE COUNClL OF THE CITY AIND COUNTY OF DENVER: 

ARTICLE I 
DEI'INITIONS, RATIFICATION, AUTHENTICATION, 

PUBLICATION AND EFFECTIVE DATE 

Section 101. Supplemental Ordinance. This ordinance (referred to herein as "this 

Supplemental Ordinanw!") is supplemental to, ancl is adopted for and on behalf of the 

Department in ac~ordanc~e with the provisions of, the General Bond Ordinance. 

Section 102. m ~ i n s s  and Construction. 

A. General Bond Ordinance Definiticm. All defined terms in this Supplemental 

Ordinance have the meanings set forth in the General Bond Ordinance except as otherwise 

expressly provided herein. 

B. Additional Definitions. For all the purposes of this Supplemental Ordinance 

and of any other document relating hereto, except where the context by clear implication 

otherwise requires: 

(1) "Committed Passenaer Facility Charges" means two-thirds (213) of the 

Passenger Facility Charges received by the City from time to time. 

(2) "bsenae r  Facility Charges" means amounts received by the City from the 

passenger facility charges imposed by the City pursuant to Title 14, Code of Federal 

Regulations, Part 158 (the "FAA Regulations"'), as approved by the Federal Aviation 

Administration by letters dated April 28, 1992, October 20, 2000 and January 30, 2001, 

net of amounts that collecting air carriers are entitled to retain for collecting, handling, and 

remitting such passenger facility charge revenues, as provided in the FAA Regulations. 

(3) "E; Debt Service Account" means the special subaccount created within 

the PFC Fund by Section 201 of the Ninth Sup~rlemental Ordinance. 

(4) "PFC: Fund" means the special account created within the Airport System 

Fund by Section 201 of the Ninth Supplemental Ordinance. 

(5) "m: Proiect Account" means the special subaccount created within the 

PFC Fund by Section 201 of the Ninth Supplerr~ental Ordinance. 



Section 103. Ratification. All action heretofore taken (not inconsistent with the provisions 

of this Supplemental 0r.dinance) by the Council, the Manager, the Manager of Revenue (the 

"Treasurer"), and the officers of the City relating to the Passenger Facility Charges be, and the 

same hereby is, authoriz~ed, ratified, approved and confirmed. 

Section 104. Ordinance an lrrepealable Contrigt. This Supplemental Ordinance and the 

General Bond Ordinance shall constitute an irrevoca~ble contract between the City, for and on 

behalf of the Department, and owners of the Bonds, except as otherwise provided in the General 

Bond Ordinance. 

Section 105. Rel3ealer. All ordinances, resolutions, bylaws, orders, interdepartmental 

memoranda of understartding and other instruments, or parts thereof, inconsistent herewith are 

hereby repealed to the extent only of such inconsistency, it being intended that the provisions for 

the administration of Passenger Facilities Charges set forth herein replace and supercede the 

provisions of the Prior PFC Ordinances, and any interdepartmental memorandum of 

understanding executed pursuant thereto, only with respect to any Fiscal Year commencing after 

December 31, 2006. This repealer shall not be construed to revive any ordinance, resolution, 

bylaw, order, or other instrument, or part thereof, heretofore repealed. 

Section 106. Sverability. If any section, subsection, paragraph, clause, or other 

provision of this Supplemental Ordinance shall for any reason be held to be invalid or 

unenforceable, the invalidity or unenforceability of such section, subsection, paragraph, clause, 

or other provision shall not affect any of the rerr~aining provisions of this Supplemental 

Ordinance. 

Section 107. Effective Date. This Supplemental Ordinance shall take effect immediately 

upon its final passage and publication. 

Section 108. Delegated Powers. The Mayor, Auditor, Clerk, Treasurer, Manager and 

other officers and employees of the Crty are hereby ztuthorized and directed to take all action 

necessary or appropriate to effect the provisions of this Supplemental Ordinance. 

ARTICLE II 
rllDMINlSTRATlON OF AND ,ACCOUNTING 
FOR PASSENGER FACILIIY CHARGES 

Section 201. Deposit to Fund. In lieu of the deposits required for and after Fiscal Year 

2007 by the Prior PFC Ordinances, and any interdepartmental memorandum of understanding 



executed pursuant thereto, all Passenger Facility Cha,rges, upon their receipt by the City and in 

time to make the transfiers contemplated by Section 202A hereof, shall be set aside and 

immediately deposited directly to the credit of the subaccounts in the PFC Fund, in the order of 

priority: 

A. PFC Debt Service Account. First, to the PFC Debt Service Account, in 

each of the Fiscal Years 21007 through 2013, inclusive, the lesser of (i) all Committed Passenger 

Facility Charges so received in each such Fiscal Year, and (ii) that portion of Committed 

Passenger Facility Charges so received in each such Fiscal Year which, together with other 

available amounts credited thereto, will be sufficient to make the payments from the PFC Debt 

Service Account required in each such Fiscal Year by Section 202A hereof. Except as such 

payments are required by this Section 201A, no Passenger Facility Charges are required to be 

deposited to the credit of the PFC Debt Service Account. 

B. PFC Proiect Account. Second, to the PFC Project Account all Passenger 

Facility Charges so received by the City in each Fiscal Year not otherwise required to be applied 

by Section 201 A hereof. 

Section 202. Disposition of Fund. Amounts credited to the PFC Fund shall be applied as 

follows: 

A. PFC Debt Service Account. The following amounts, to the extent credited 

to the PFC Debt Service Account, are hereby irrevocably committed to the payment of Debt 

Service Requirements of l3onds in each of the Fiscal Years 2007 through 201 3, inclusive: 

Amount - Year 

Such amounts shall be transferred to the Bond Fund in a timely manner and expended to pay 

Debt Service Requiremerits of Bonds in such Fiscal Years. Any amounts remaining in the PFC 

Debt Service Account on December 31, 2013, shall be credited to the PFC Project Account. 



B. PFC Proiect Account. Amounts credited to the PFC Project Account may 

be applied to any lawful purpose relating to the Airport System as the Manager may from time to 

time determine, including transfer to the PFC Debt Service Account to pay Debt Service 

Requirements. In that connection, and without limitation, the Manager is authorized to create 

sub-subaccounts within the PFC Project Account to be applied, among other lawful purposes, to 

the payment of Debt Sewice Requirements of any dlesignated Bonds, Subordinate Bonds, or 

other obligations, upon s ~ ~ c h  terms as the Manager may determine, and from time to time enter 

into escrow or similar agreements with any commeficial banking institution pursuant to which 

amounts to be so applied may be irrevocably committed. To the extent any amounts credited to 

the PFC Project Account are not used for Debt Service Requirements, the Manager will request 

a supplemental appropriation authorizing the proposed use. 

Section 203. ministrat ion of Fund. The PFC Fund and the subaccounts therein shall 

be maintained as book aiccounts and kept separate from all other accounts as trust accounts 

solely for the purposes herein designated. The moneys accounted for in such book accounts 

shall be deposited in one or more bank accounts, but nothing herein prevents the commingling 

of moneys accounted for in the PFC Fund with other amounts held in any account or subaccount 

in the Airport System Fund. Any such bank account shall be secured by the official bond or 

bonds of the Treasurer, shall be continuously secured to the fullest extent required or permitted 

by the laws of the State! for the securing of public funds, and shall be irrevocable and not 

withdrawable by anyone for any purpose other than the purpose or purposes designated 

therefor. 

Section 204. m s t m e n t  of Fund. Moneys helgd from time to time in the PFC Fund shall 

be deposited or invested by the Treasurer, with the approval of the Manager, substantially as 

provided in Section 603 of the General Bond Ordinance. Any Investment Securities purchased 

as an investment or reir~vestment of moneys in the PFC Debt Service Account or the PFC 

Project Account shall be deemed at all times to be a part of the PFC Debt Service Account or 

PFC Project Account, respectively, and held in trust therefor. Any interest earned on, or any 

profit or loss realized from the liquidation of, such Investment Securities, as well as any interest 

and other gains from the deposit of such moneys in a commercial bank, shall be credited or 

charged to the PFC Debt Service Account or PFC Project Account, as the case may be, as such 

gain or loss is realized. 



Section 205. Other Administration. Except as otherwise provided herein, the PFC Fund 

shall othetwise be generally administered in substa~ntially the same manner as provided in 

Article VI of the General Bond Ordinance. 

Section 206. E C ;  Maintenance. So long as the imposition and use of a passenger 

facility charge is necessary to operate the Airport System in accordance with the requirements of 

the General Bond Ordinance, the City shall use its best efforts both to continue to impose and 

use a passenger facility charge and to comply with ,all valid and applicable federal laws and 

regulations as may be nec:essary to such imposition and use. 

ARTICLE Ill 
MISCELLANEOUS 

Section 301. Other Passenqer Taxes or Cham@. This Supplemental Ordinance shall be 

applicable only to amourlts derived from the Passenger Facility Charges and the investment 

thereof; and nothing in this Supplemental Ordinance shall be construed to limit the application by 

the City, for itself or for arid on behalf of the Department, of any other passenger facility charges 

authorized under the FAA Regulations or other passenger taxes or passenger charges, not 

constituting Passenger Facility Charges. 



1 COMMITTEE APPROVAL DATE: June 22,2007 

MAYOR-COUNCIL DATE: June 26,2007 

- PRESIDENT 

- W R  ski \ ?\ , z o o 7  

ATTEST: 

NOTICE PUBLISHED IN THE DAILY JOURNAL Ad7 zT 2007 AND% 3: 2007 

PREPARED BY: HOGAN & HARTSON L.L.P. and BOOKHARDT & O'TOOLE; DATE: July 18,2007 

Pursuant to section 13-12!, D.R.M.C., this proposed ordinance has been reviewed by the office 
of the City Attorney. WE! find no irregularity as to form, and have no legal objection to the 
proposed ordinance. Thle proposed ordinance is submitted to the City Council for approval 
pursuant to § 3.2.6 of the Charter. 

Arlene V. Dvkstra, Citv Atrkornev 

BY: a - R  - 1 4s. t city ~ttorney 

DATE: July \9 ,2007 





CITY AND COUNTY OF DENVER, COLORADO 
CERTIFICATE RELATING TO THE 2007A-B AIRPORT SYSTEM 

SUPPLEMENTAL BOND ORDINANCE, 
ORDINANCE NO. 375, SERIES OF 2007 

I hereby certify that I am the duly appointed, qualified and acting Clerk and Recorder of 
the City and County of Denver, Colorado (the "City"), and that with respect to 
the Series 2007A-B Airport System Supplemental Bond Ordinance, enacted as Ordinance 
No. 375, Series of 2007 (the "Series 2007A-B Supplemental Ordinance"): 

1. Attached hereto as Exhibit A are true and correct extracts from the minutes of the 
meetings of the City Cowncil of the City held on July 23, 2007 and July 30, 2007 insofar as the 
same relate to the adoptioin of the Series 2007A-B Supplemental Ordinance. 

2. Attached hereto as Exhibit B is proof of' publication of the title and summary of 
the Council bill for the Series 2007A-B Supplemerltal Ordinance; and attached hereto as 
Exhibit C is proof of publication of the title and summary of the Series 2007A-B Supplemental 
Ordinance, as enacted. 

3. Original counterparts of the Series 20017A-B Supplemental Ordinance and the 
minutes above-mentioned are in my custody and control as Clerk and Recorder. 

4. The certified copy of the Series 2007A-B Supplemental Ordinance, attached 
hereto as Exhibit D, is i2 true, full and correct copy of the Series 2007A-B Supplemental 
Ordinance, as enacted artd approved (except that the cover thereto attached and the table of 
contents therein contained were not a part of the Series 2007A-B Supplemental Ordinance, as 
enacted); the same has been duly signed and attested, both on the original Series 2007A-B 
Supplemental Ordinance and on the ordinance record, which ordinance record is in my custody 
and control as Clerk and Recorder; and the signing and attestation were by the officers who at 
the time of such signing and attestation were the President of City Council, the Mayor, and the 
Clerk and Recorder, respectively, of the City. 

5. The Series 2007A-B Supplemental Ordinance has not been repealed and is in full 
force and effect. 

IN WITNESS WHEREOF, I have hereunto set nny hand this 29th day of August, 2007. 

- 
of the City and County of Denver 



Exhibit A 

CITY AND COUNTY OF DENVER 
STATE OF COLORADO 

I ,  Stephanie Y. O'Malley, Clerk and Recorder, 
Ex-Officio Clerk o f  the City and County o f  Denver, 
do hereby certify that the attached i s  a true and correct copy of 

- - 
I 

P r o c e e d i n g s  o f  C o u n c i l  of t h e  C i t y  and  County  of Denver ,  o f  

: July 23 ,  2007  - 
I 
1 i n  t h e  r e c o r d s  of t h e  C i t y  C l e r k  of t h e  City a n d  County  o f  ! I 

/ Denver.  I 
I 

pp -- I 

I hereunto have set my hand and affixed the Seal of the 
City and County of Denver, State of Colorado. 

This 20th day of August, A.D. 2007 

Clerk and Recorder, Ex-Officio 
Clerk of the City and County of Denver 



Proceedings of the Council 
City ;and County of Denver 

Denver, Colorado 

Date Drafted: July 24,2007 
The Council of the City and County of Denver met in regular session 

Monday,, July 23,2007 5:30 p.m. 

Pledge of Allegiance 

C:ouncilmember Linkhart led the pleclge of allegiance. 

FIoll Call 

Present: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 
Nevitt, Robb, President Hancock (1 2) 

Late: Montero (1) *$. 

Absent: None (Roll Call Serial #251) 

Minutes 

The minutes of meeting date, Monlday, July 16, 2007 were distributed to Council. There 
being no corrections from members of Council, Council President Hancock ordered the 
minutes approved. 

P'resentations 

P'roclamations - (Series of 2007) 

Proc. 43. Series of 2007, A proclamation announcing the fifth Mayoral Conference on - 
Valuing Diversity "Breaking Boun~daries" was read in its entirety by Councilmember Robb. 
A motion offered by Councilmember Robb, duly seconded by Councilmember Garcia, that 
Proc. 43, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #252) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Ldpez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

Proc. 44. Series of 2007, A procla~mation in honor of Wayne Jakino, Citizen of the New - 
Hlest was read in its entirety by Cou~ncilmember Madison. 
A motion offered by Councilmember Madison, duly seconded by Councilmember Boigon, that 
Proc. 44, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #253) 
A yes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, L6pez. Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

Rlesolutlons - (Series of 2007) 



Rt!s. 89. Series of 2007, A resollution approving the Mayor's Appointment to the - 
Commission on Aging. (NEIGHBORHOOD, COMMUNITY & BUSINESS 
RIEVITALIZATION) 

Res. 90. Series of 2007, A resolution revoking the existing revocabie permit originally - 
granted by Resolution No. 67, Series of 2006, to University & Evans, LLC to encroach 
into East Evans Avenue. (PUBLIC 'WORKS) 

Res. 91. Series of 2007, A resol~ution granting a revocabie permit to University & - 
Evans, LLC to encroach into the right-of-way with a private storm water line and a 
grease interceptor at 2351 East Evans Avenue. (PUBLIC WORKS) 

Rt?s. 92, Series of 2007, A resolutioln laying out, opening and establlshing as part of the - 
city street system certain real property as part of an unnamed public right-of-way by 
de!dicating as public right-of-way an irregular shape parcel of land that abuts the 
northeasterly side of the Cherry Creek Channel between Deigany Street and the 
Consolidated Main Line (CML) Tracks. (PUBLIC WORKS) 

Res. 93, Series of Q007, A resolutia~n laying out, opening and establishing as part of the - 
city street system certain parcels of land as part of Cherokee Street. (PUBLIC WORKS) 

Rtts. 94. Series of 2007, A resolution authorizing and approving the expenditure and - 
payment from the appropriation account designated "liability claims", the sum of 
Eighteen Thousand and Five Hlundred Dollars ($18,500.00), payable to Valerie 
Rodriguez and the American Civil Liberties Union Foundation of Colorado in full 
payment and satisfaction of all claims in Civil Action No. 07-cv-00303-RPM-CBS. 
(SAFETY) 

Biills for Introduction - (Series; of 2007) 

The Council Secretary read the following bills by titles. The Council President referred the 
bills to the committees shown in parentheses after the bill titles. 

C.B. 369, Series of 2007, A biil for an ordinance approving a proposed development - 
aglreement between the City and County of Denver and SDC Speer Development 
Company, LLC, for development af the project at 1000 Speer Boulevard. (BLUEPRINT 
DENVER) 

C.B. 370. Series of 2007, A bill for an ordinance approving the Uptown Healthcare - 
District Plan, which plan shall become a part of the Comprehensive Plan for the City 
and County of Denver pursuant to the provisions of Section 12-61 of the Denver 
Revised Municipal Code. (BLUEPRNINT DENVER) 

C.B. 371. Series of 2007, A biil for an ordinance changing the zoning classification, - 
with waivers, for approximately 71;' Yosemite Street. (BLUEPRINT DENVER) 

C.B. 372. Series of 2007, A bill for an ordinance changing the zoning classification for - 
approximately 2000 South Colorado Boulevard. (BLUEPRINT DENVER) 

C.B. 373. Series of 2007, A bill for nn ordinance relating to Chapter 59 (Zoning), Denver - 
Revised Municipal Code, creating the B-5-T zone district and making conforming 
changes. (BLUEPRINT DENVER) 



C.B. 376. Series of 2007, A bill for an ordinance concerning the Airport Facilities of the - 
Clty and County of Denver; authorizing the issuance of the "City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Rlevenue Bonds, Series 2007A" in the maximum principal amount of $325,000,000 and 
th~e "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 20078" in the maxlmum principal 
amount of $32,000,000 for the purpose of acquiring, improving, and equipping certain 
Airport Facilities; providing the terms and other details of such bonds, authorizing the 
execution of certain related agreements; ratifying action previously taken; providing 
far other related matters; and providing the effective date of this ordinance. 
(E.CONOMIC DEVELOPMENT) 

C.B. 377, Series of 2007, A bill for an ordinance concerning the Airport Facilities of the - 
City and County of Denver; authorizing the issuance of the "City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007C" in the maximum principal amount of $245,000,000 for 
th~e purpose of defraying a portlon~ of the Cost of refunding certain outstanding airport 
s!fstem revenue bonds; providi~ig the terms and other details of such bonds, 
authorizing the execution of certain related agreements; ratlfying action previously 
talken; providing for other related matters; and providing the effective date of this 
ordinance. (ECONOMIC DEVELOF'MENT) 

C.B. 378. Series of 2007, A bill for an ordinance concerning the Airport Facilities of the - 
City and County of Denver; providing for the administration of certain passenger 
fa~ciilty charges; ratifying action previously taken; providing for other related matters; 
and providing the effective date of this ordinance. (ECONOMIC DEVELOPMENT) 

C.B. 379, Series of 2007, A bill for an ordinance approving a proposed Agreement - 
between the City and County of 1)enver and Randall Funding and Development, inc., 
for professional grant writing servllces. (FINANCE) 

C.B. 380 . Series of 2007, A bill for an ordinance amending certain provislons of the - 
Code of Ethics in Chapter 2, P~rticie IV of the Denver Revised Municipal Code. 
(CiENERAL GOVERNMENT) 

C.B. 381, Series of 2007, A bill for an Ordinance approving an Agreement between the - 
City and County of Denver and thtr Regents of the University of Colorado for addiction 
treatment services for pregnant wlomen and their children through the Haven Mother's 
House and Addiction Research and Treatment Services (ARTS). (NEIGHBORHOOD, 
COMMUNITY & BUSINESS REVITALIZATION) 

C.B. 382. Series of 2007, A bill for an Ordinance approving an Agreement between the - 
City and County of Denver and Catholic Charities and Community Services of the 
Archdiocese of Denver, inc., to provide mental health counseling and case 
m~anagement services for TANF participants. (NEIGHBORHOOD, COMMUNITY & 
BUSINESS REVITALIZATION) 

C.B. 383. Series of 2007, A bill for an Ordinance approving an Agreement between the - 
City and County of Denver and Community College of Denver for employment and 
training services for TANF participants. (NEIGHBORHOOD, COMMUNITY & BUSINESS 
REVITALIZATION) 

C.B. 384. Series of 2007, A bill for ;an ordinance approving and authorizing execution of - 
a Waiver of Provisions of Reg~~iatory Agreement, an Escrow Agreement and an 
Agreement for Waiver of Affordable Restrictions and any documents and certificates 
with respect to the City's Multifamily Housing Mortgage Revenue Bonds (FHA insured 
Mortgage Loan-Garden Court Community) Series 1998; and repealing ail action 



C.B. 386, Series of 2007, A bill for an Ordinance approving a proposed License - 
Agreement between the City and County of Denver and SprintNextel Property 
Srrvices, Spring Nextel. (PUBLIC AMENITIES) 

C.B. 387, Serlea of 2007, A biil for an Ordinance approving a proposed License - 
Agreement between the City and County of Denver and T-Mobile USA, Inc. (PUBLIC 
AblENITIES) 

C.B. 388. Seriea of 2007, A biii for an Ordinance approving a proposed License - 
Agreement between the City and County of Denver and Cingular Wlreless PCS, LLC. 
(PUBLIC AMENITIES) 

C.B. 389. Series of 2007, A bill for an ordinance vacating a portion of the right-of-way - 
bounded by Speer Boulevard, Cherokee Street, and West 10th Avenue subject to 
certain resewations. (PULIC WORKS) 

C.B. 390, Series of 2007, A bill for an ordinance approving a proposed amendment to - 
the Construction Contract by and betwean the City and County of Denver and Keene 
Concrete, inc., for the 2006 Block Eleautification Project. (PUBLIC WORKS) 

C.B. 391. Series of 2007. A billi for an ordinance approving a proposed First - 
Arnendatory Agreement between1 the City and County of Denver and Century 
H~!ilcopters, Inc., for scheduled an~d non-scheduled maintenance of the Denver Police 
&!partmentYs helicopters. (SAFETY) 

C.B. 392. Series of 2007, A biil for an ordinance approving a proposed Agreement to - 
pu~rchase residential and non-resklential community corrections services between the 
City and County of Denver and Correctional Management, inc. (SAFETY) 

C.B. 393. Series of 2007, A bill for an ordinance approving a proposed Agreement to - 
purchase resldentiai and non-resiclentiai community corrections services between the 
City and County of Denver and RRK Enterprises, Inc. (SAFETY) 

Report of Standing Comrnittetcs 

C.B. 370. Series of 2007, A biii for an ordinance approving the Uptown Healthcare - 
District Plan, which plan shall become a part of the Comprehensive Plan for the City 
an~d County of Denver pursuant to the provisions of Section 12-61 of the Denver 
Revised Municipal Code. (BLUEPRINT DENVER) 
A motion offered by Councilmember Linkhart, duly seconded by Councilmember Garcia, that 
C.B. 370, Series of 2007, be ordened published, carried by the following vote: (Roll Call 
Serial #254) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Na~ys: None 
Abstain: None 

A motion offered by Councilmember hlladison, duly seconded by Councilmember Boigon, that 
final consideration of C.B. 370, Series of 2007, with a courtesy public hearing be postponed 
to Monday, August 13, 2007, carried by the following vote: (Roll Call Serial #255) 
Ayes: Boigon, Brown, Faatz, {Garcia, Johnson, Lehmann, Linkhart, Lbpez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Na~ys: None 
Abstain: None 



Fiinal Consideration 

C.B. 368, Series of 2007, A bill for an ordinance approving a First Amendatory - 
Agreement to the Public Access Mlanagement Agreement between the City and County 
01 Denver and Deproductiorr: The [Denverevoiution] Production Group. 
(TECHNOLOGY SERVICES) 
A motion offered by Councilmember Linkhart, duly seconded by Councilmember Garcia, that 
C,,B. 368, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #256) 
Ayes: Boigon, Garcia, Johnsoln, Lehmann, Linkhart, Lopez, Madison, Montero, Nevitt, 

Robb (10) 
Nays: Brown, Faatz, President Hancock (3) 
Abstain: None 

A motion offered by Councilmember Linkhart, duly seconded by Councilmember Garcia, that 
R~esoiutions 88, 89,90, 91, 92,93, imnd 94, Series of 2007, be adopted en bloc, carried by 
the following vote: (Roll Call Serial #;!57) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A motion offered by Councilmember Linkhart, duly seconded by Councilmember Montero, 
that the following bills be placed upon their final passage and do pass en bloc: C.B.s 354, 
3!i5, 356, 357, 358, 359, 360, 361, 362, 363, 364, 365, 366, and 367, Series of 2007, 
carried by the following vote: (Roll C.all Serial #258) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (1 3) 
Nays: None 
Abstain: None 

C.B. 307. Series of 2007, A bili for an ordinance changing the zoning classification for - 
approximately 7180 East Hampder~ Avenue. (BLUEPRINT DENVER) 
A motion offered by Councilmembe~r Robb, duly seconded by Councilmember Garcia, that 
C.B. 307, Series of 2007, be placecl upon final consideration and do pass, was followed by 
Ciouncil sitting as a Committee of the Whole commencing at 6:40 p.m., Councilmember 
Piresident Hancock presiding, to hear speakers either for or against the bill. John Kohler and 
Rich Wells signed up to speak in favor of the bill. No speakers signed up to speak against 
the bill. Caryn Wenzara of the Cornmunity Planning and Development delivered the Staff 
R'eport with a recommendation for approval. The public hearing was declared closed. The 
motion carried by the following vote: (Roll Call Serial #259) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Lopez, Madison, Montero, 

Nevitt, Robb, President Hancock (1 2) 
Nays: None 
Abstain: None 

C.B. 309. Series of 2007, A bili for an ordinance legislatively rezoning various parcels - 
in specifically described areas generally between 14th Avenue and 16th Avenue and 
Colorado Boulevard and Yosemite! Street, to MS-1 and MS-2, in order to implement the 
Eiast Colfax Corridor Plan. (BLUEPRINT DENVER) 
A motion offered by Councilmembe~r Robb, duly seconded by Councilmember Garcia, that 
C.B. 309, Series of 2007, be placecl upon final consideration and do pass, was followed by 
Council sitting as a Committee of the Whole commencing at 6:48 p.m., Councilmember 
P'resident Hancock presiding, to hear speakers either for or against the bill. Shawne 
Alhlenius signed up to speak in favor of the bill. Nicole Ament signed up to speak against the 
bill. Chris Gleissner of the Community Planning and Development delivered the Staff Report 
with a recommendation for annroval. The n~~hl ic hnarinn was r l ~ c l n r ~ d  clnsed The mntinn 



Council President Hancock announced there will be public hearings on C.B.s 371, 372, and 
373, Series of 2007, on Monday, Au~gust 20, 2007. Any protests against C.B. 371 or 372, 
S~lries of 2007, must be filed in the Council Office no later than Monday, August 13, 2007. 

Adjourn 

There being no further business before the City Council, Council President Hancock 
ad-meeting at 7:19 p.m. 
/ 

La- President 

Ahtested w e  with the Corporate Seal 
of the City and County of Denver 

- ~ , , L ~ + - L ~  a ,  co - L 

'<rkyand ~eccsder. E x - O f f i c i z ~  
of the City and County of Denver 

City Council public documents are a~~ailable, upon request, in the following alternate formats: 
Braille, large print, computer disk. Please allow adequate time for the preparation of your 
request. 

Prepared by Kelly Velez 



CITY AIVD COUNTY OF DENVER 
STATE OF COLORADO 

I ,  Stephanie Y. O'Malley, Clerk and Recorder, 
Ex-Officio Clerk o f  the City and County o f  Denver, 
do hereby certify that the attached is a true and correct copy of 

- -- 

Proceedings  o f  Counc i l  of  t h e  C i t y  and County of  Denver, of 

J u l y  3 0 ,  2007  - 

i n  t h e  r e c o r d s  o f  t h e  City C l e r k  of t h e  C i t y  and County of 
Denver. 

I hereunto have set my hand and affixed the Seal of the 
City and County of Denver, State of Colorado. 

This 20th day of August, A.D. 2007 

Clerk and Recorder, Ex-Officio 



Proceedings of the Council 
City and County of Denver 

Denver, Colorado 

Date Drafted: July 31,2007 
The Council of the City an~d County of Denver met in regular session 

Monday, July 30,2007 5:30 p.m. 

Pledge of Allegiance 

Clouncilmember Lopez led the pledge of allegiance. 

Roll Call 

Present: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 
Montero, Nevitt, Robb, President Hancock (13) 

Late: None 
Albsent: None (Roll Call Serial #261) 

Mlinutes 

Tlie minutes of meeting date, Monday, July 23, 2007 were distributed to Council. There 
being no corrections from members of Council, Council President Hancock ordered the 
minutes approved. 

Presentations 

None 

Communications 

None 

Proclamations - (Series of 2007) 

Proc. 45. Series of 2007, A proclamation honoring Juan Gutierrez on his retirement 
;om the Fire Department was read in its entirety by Councilmember Garcia. 
A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
Proc. 45, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #262) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (1 3) 
Nays: None 
Abstain: None 

Resolutions - (Series of 2007) 

Tlhe Council Secretary read the follovving resolutions by titles. The Council President referred 
the resolutions to the committees shown in parentheses after the resolution titles. 

Res. 95. Serles of 2007, A resollution re-appointing Steven Relquiam to the Denver - 
County Cultural Council. (PUBLIC AMENITIES) 

Res. 96. Serles of 2007, A resolution accepting and approving the plat of Belleview - 
Station Filing No. 1. (PUBLIC WORKS) 



Fles. 99. Series of 2007, A resolution laying out, opening and establishing portions of 
aln alley lying between Madison Street, Monroe Street, Colfax Avenue, and 14th 
Avenue. (PUBLIC WORKS) 

Fles. 100. Series of 2007, A resolution laying out, opening and establishing as part of 
the city street system a certain parcel of land as part of South Broadway. (PUBLIC 
CYORKS) 

Fles. 101, Series of 2007, A resolution laying out, opening and establishing as part of 
the city street system a certain parcel of land as part of South C~lorado Boulevard. 
(PUBLIC WORKS) 

F3es. 102. Series of 2007, A resolu~tion granting a revocable permit to Urban -1547 Blake 
Street LLC, encroach under the alley right-of-way with secondary electrical lines at 
1 555 Blake Street. (PUBLIC WORKS) 

13ills for lntroduction - Held iin Committee (Series of 2007) 

C.B. 308. Series of 2007, A bill for an ordinance changing the zoning classification for 
r~pproximately 645 Wolff Street. (BLUEPRINT DENVER) 

l3ills for lntroduction - (Series of 2007) 

The Council Secretary read the folllowing bills by titles. The Council President referred the 
bills to the committees shown in parentheses after the bill titles. 

C.B. 394. Series of 2007, A bill for an ordinance approving a proposed Purchase Order 
between the City and County of Denver and Oshkosh Truck C:orporation for the 
purchase of one Oshkosh Striker Aircraft Rescue and Firefighting Vehicle for Denver 
International Airport. (ECONOMIC DEVELOPMENT) 

(:.B. 395. Series of 2007, A bill for an ordinance concerning the Airport Facilities of the 
City and County of Denver; authorizing the execution of certain Reimbursement 
Agreements and the substitution of letters of credit relating to the City and County of 
Ilenver, Colorado, Airport System Revenue Bonds, Series 1992F and Series 19926; 
atmending certain supplemental bond ordinances; ratifying actior~ previously taken; 
and providing for other related matters. (ECONOMIC DEVELOPMENT) 

C.B. 396, Serles of 2007, A bill fo~r an ordinance making a rescissloli and appropriation 
in the General Fund to transfer funding from the Auditor's Office to the Office of the 
Controller. (FINANCE) 

(2.8.397. Series of 2007, A bill for an ordinance amending Ordinance No. 793, Series of 
:!006, the annual appropriating ordlnance, to increase revenue to the General Fund to 
reflect additlonal revenues froni the Department of General Services, Purchasing 
Ilivision and to increase the General Contingency appropriation. (FINANCE) 

C.B. 398. Serles of 2007, A bill for an ordinance apbroving anci providing for the 
c!xecution of a proposed grant agreement between the City and County of Denver and 
the National Center for Clvic Innovation concerning the "NCCI Trailblazer FY07-08" 
program and the funding therefor. (FINANCE) 

C.B. 399. Series of 2007, A bill for an ordlnance approving ant1 providing for the 
c?xecutlon of a proposed grant between the City and County of Denver and the United 
!States of America concerning the "Homeless Veterans Reintegration FY07-08" 
program and the funding therenor. (NEIGHBORHOOD, COMMUNITY & BUSINESS 
I > C \ I I T A l  I 7 A T I A h l \  



C:.B. 401. Series of 2007, A bill for an Ordinance approving a proposed Amendatory - 
A~greement between the City andl County of Denver, Bottling Group, LLC and Proxy 
Partners, LLC. (PUBLIC AMENITIEIS) 

C:.B. 402. Series of 2007, A bill for an ordinance approving a proposed First - 
AImendatory Agreement to allovtr for the reimbursement of actual expenditures of 
community corrections services between the City and County of Denver and 
C:orrectional Management, Inc. (SAFETY) 

Fleport of Standing Committees 

t\lone 

There being no objections from mennbers of Council, Council President klancock ordered the 
following bills published: C.B.s 394, 395, 396, 397, 398, 399, 400, 401, and 402, Series of 
2007. Council President Hancock announced that C.B. 308, Series of 2007, would be held 
in committee to Monday, August 20,2007. 

Final Consideration 

CAB. 306, Series of 2007, A bill for an ordinance adding language to Section 10-60 - 
([Ruby Hill Park View Plane) of the Denver Revised Municipal Cl~de. (BLUEPRINT 
DENVER) 
PI motion offered by Councilmember Lopez, duly seconded by Councilniember Garcia, that 
C:.B. 306, Series of 2007, be placecl upon final consideration and do pas!;, was followed by a 
niotion offered by Councilmember Brown, duly seconded by Councilmember Johnson, that 
final consideration of C.B. 306, Series of 2007, be postponed to Monday, September 10, 

' 

2'007, carried by the following vote: (Roll Call Serial #264) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (1 3) 
Nays: None 
Abstain: None 

f \  motion offered by Councilmembe~r Lopez, duly seconded by Councilmf?mber Montero, that 
Flesolutions 95, 96, 97, 98, 99, 100, 101, and 102, Series of 2007, t,e adopted en bloc, 
carried by the following vote: (Roll (:all Serial #265) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Flays: None 
Abstain: None 

El motion offered by Councilmembs!r Lopez, duly seconded by Councilmember Garcia, that 
tlhe following bills be placed upon their final passage and do pass en bloc: C.B.s 369, 374, 
3175, 376, 377, 378, 379, 380, 381, 382, 383, 384, 385, 386, 387, 388, 389, 390, 391, 392, 
a~nd 393, Series of 2007, carried by the following vote: (Roll Call Serial #266) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
k\bstain: None 

Announcement 



There being no further business before the City Council, Council President Hancock 
at 6:05 p.m. 

President t-- 
with the Corporate Seal 
County of Denver 

lerk and c o r m  Ex- cio Clerk 
of the City and Coun Denver -- 

City Council public documents are available, upon request, in the following alternate formats: 
Braille, large print, computer disk. Please allow adequate time for the preparation of your 
request. 

Flrepared by Kelly Velez 



Exhibi t  B 

a m e n d e d .  a p p r o v e d  M a y  2 % .  1 9 7 1 ,  .xnd 
effective J n n u a r y  1 ,  1 9 7 2 . "  t h a t  s a l d  
newspaper had ,  p r m r  to J a r ~ u a r y  1. 1936, 
and has ever since ~ a a d  date, been arLrn~tted 
to the  United States  Mails a s  second c l : ~ s s  
mat te r  under  the  proviszons of the  Act of  
March 3. 1879, c,r any  arncr~drr~ents  thereof. 
that  s a ~ d  newspaper 16 p n n t r d  and publlshed 
m whole in satd C ~ t y  and County of Drncer 
a n d  has a eezler:%l c~rculal lorl  t h s r n n  that  
s a i d  npwspnpr r  h a s  been so p r i n t e i  a n d  
publlshed as a p u b l ~ c  da l ly  nPwep:il)CF of 
general airculat~on l o  s a d  Clty and  County 
of Denver, r~nrnterruptedly and c o n t ~ n ~ ~ ~ , ~ ~ s l y  
d u n n r  the n r r ~ o d  of more  thsn f l f tv-two 
c o n s e 6 u t ~ r ~ e ~ u ~ e e k s  next  prior to tlxt.-(,rat 
issue thereof r , ,nt ;nning the  annrxcd  legal 
notlcr  w ~ d  a d v u r t ~ s e n t e n t ,  t h a t  said legnl 
notrce a n d  . ~ d v r r t i s r m c n t  wsts p c ~ b l ~ ~ l ~ ~ ~ l  
d a l l y  excep t  S a t 8 r r d . ~ y s .  Smndays  
anci 1 rg ;~ l  h , , l ~ d : ~ y s  ~n the  r e g u l a r  c d ~ t r < ~ r t  
of  satcl  n e w s p a p e r  f o r  une d a y ,  t h a t  t h r  
p u h l i c a t ~ o ~ ~  o f  a l d  l e g a l  n o t ~ r e  ancl 
a d v e r t ~ s e m r n t  a p p r a r e d  , n  t h e  rey t l ln r  

PUBLIC NOTICS 
City and County of Denver 

City Council Agenda 

PUBLIC NOTICE is hereby given of the digpoeition of the City Council Age~ida 
on as foiuows: 

B l l l m  88s through SBB. Ikrler P007, were ordered publtehed on first 
reading. 

Bil l s  807, 80%. 854 through 868. Seriem SOOT, were placed on final 
consideration. pessed. and are hereby published as: 

The title, description and full text of these bills and ordinanaea are availablr~ in 
electronic form on the City's official website, -.at ?he 
followinn address: 

Copies are a h  available in primted form in the City Clerk's Office. Dept. 101. 
Wellington E.  Webb Municipal Office Building, 201 W. Colfax Ave.. 
Denver, Colorado. 

NOTICE (OF PUBLIC manma 
COUNCIL BlLL 810. OF Po07 

Beginning no earlier than 6:00 ]p.m. in Room 450. City and County Building, 
1437 Bannock Street, Denver. Colorado, the Council of the City and County of 
Denver will hold a public hearing at which all interested persona and citizens 
will be given an opportunity to be heard ooncerning the following bill for an 
ordinance: - approrring the  Uptown I iea l thoue  Dirtriot Plam. 
whioh plan mhdl brooms a pert of the Cornprohenrive Plan for the City mmd 
C o w  of I)eppbr -=ant to &he propi.ioau of Sootion 13-81 of the Denver 
ELeviaed l a d o i p a f c o d s .  (BLUE:PRINT DENVER) 
Adopts the Uptown Healthcare District Plan, including the area generally 
bounded by Park, E. 22nd and E. 17th avenues. High and Clarkson streets, as 
a supplement to Comprehensive Plan aOOO. 

NOTICE IDF PUELIC HEARING - . - - - - - -- - - 
COUNCIL BlLt 871, BEELIES OF a007 

MONDAY, AUQU8T PO. Pool 

Beginning no earlier than 6:00 p.m. in Room 450. City and County Building, 
1437 Bannock Street, Denver, Co~lorado, the Council of the City and County of 
Denver will hold a public hearintg at which all intereeted persons and citizens 
will be given an opportunity to be heard concerning the following bill for an 
ordinance. All protest6 to the following bill and any withdrawals from said 
proteete shall be filed with the City Council on or before and no later than 
twelve o'clock noon of the day which is seven days prior to said date set for the 
public hearing on the following bill for an ordinance: -- chm@mg the soning olprmifioation. with vriverm. 
for approximately 711 Yosomite Street. (BLUEPRINT DENVER) 
Appl. 49 11. Changes the zoning of the 11.6-acre parcel at 717 Yosemlte 
from PUD #400. 0-1 and B-1 w;~th wavers to B-3 anth wavers to allow the 
continuation, renbvation and e~c~ansion of the Bonfils Blood Center a t  the 
Lowry Education Campus in ~omici l  District 5 

NOTICE OF PUaLlC -Ma 
COUNCIL BILL 819. S ~ a a  OF P007 

MONDAY. AUGUST SO, BOO7 

Beginning no earlier than 6:00 p.m. in Room 450. City and County Butldlrig, 
1437 Bannock Street. Denver. Colorado, the Counoil of the City and County of 
Denver will hold a public hearing at which all interested persona and citimns 
will be given an opportunity to Im heard concerning the following bill for an 
ordinance. All proteste to the fc~llowing bill and any withdrawale from srud 
protests shall be filed with the City Council on or before and no later than 
twslve o'clock nmn of the day which is seven days prior to erud date set for the 
public hearing on the following bill for an ordinance: 

M a n o m  c h a n g i n g  t h e  s o n i n g  o l r r r i f i c a t i o n  for  
approximately SOOO &mth Colorado Boulevard. (BLUEPRINT DENVER) 
Appl. 4913. Changcs'the zoning of the 14.6-acre parcel at 2000 9. Colorado 
from PUD $257 to T-MU-30. adding residential to office and commercial as ul 
allowed uses to faaility transit-oriented development at the Colorado Station in 
Council District 6. 

NOTICE OF PUBLIC -IN0 
COUNCIL BELL 878. EBBlES OF 9007 

MONDA'W, AUGUST SO. 9001 

Beginning no earlier than 6:00 p.m. in Room 450. City and County Building. 
1437 Bannock Street, Denver. Colorado, the Council of the City and County of 
Denver will hold a public hearinlp at whioh all interested persons and citiswns 
will be given an opportunity to tm heard concerning the following bill for lur 
ordinance. All proteste to the following bill and any withdrawals from said 
protests shall be filed with the (City Council on or before and no later th~rn 
twelve o'clock noon of the day which ie eeven days prior to said date set for the 
public hearing on the following bill for an ordinance: 

r s l a t i n ~  to  Chapter S@ (Zoning), Denver Revir6rd ! 
Wlmioipal Code, orerting the BI-8-T %one dirtriot and making oonformil~g 1 
ohanerr. (BLUEPRINT DENVER) 
Apply L-1161. Adopts li~nguage creating a new B-5-T zone district and 

' 

establishing aoning requiremer~ts which are the same as for the current i 
Downtown B-6 district except that B-5-T allows off-premise signs and banners 1 
and provides for a comprehensiva? sign program within the wne district. It is 1 
anticipated that B-5-T zDning will be adopted for the "theatre district" arour~d 
the Denver Performing Arts Center and Curtis and 14th streets, which is 
currently zoned the B-9. This bill does not change the zoning of any property. 
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Publisher's Affidavit 
STATE OF COLORADO 

City and County of Denver 
I, John Rhoades, of the City and County of 

Denver, State of Colorado, being duly sworn. 
upon oa th  say  tha t  I am t h e  Publishing 
Director of The Daily Journal;  that I have 
personal knowledge of all the facts set forth 
In this affidavit; that said The Daily Journal 
1s a publio newspaper of general circulation 
havlng  i t s  principal office a n d  place of 
busmess sltuated in said City and County 
of Denver: that  said The Dailv Journal is  
p r l n t ~ d  a n d  publlsh#?d dally except 
Saturdays, Sundays and legal hulldays, that 
tiand T h e  Dally Journal 1s a darlv rrewet,:&urr 

Quallfrcd to  P u b l ~ s h  Legal Nutlat.s axlrl 
A~lvert~rrments and the YWS uf I'r~nters axxi 
Publ~shers Thereof, and to Provide That the 
Costs of S u c h  Legal  Notices 
Advertisements Shall Be Taxed a s  
approved March 5 1935- and as  amended by 
an  act of said ~ e ' n e = a l ' ~ s s e r n b l y  entitled, 
An Act Rela t ing  t o  Legal  Notices a n d  

Advertxsements, and Amending Section 1, of 
Chapter  113, Sess ion  Laws of 1931,'' 
approved March 25, 1935; and "An Act to 
Amend a n d  a s  Amended by t h e  General  
Assembly, concerning 'Rates f o r  Legal  
P u b l ~ c a t i o n s . '  109-1-7 C.R.S. 1963 a s  
amended,  approved May 2Zi 1971, a n d  
effective J a n u a r y  1, 1972, t h a t  s a t d  
newspaper had, prior to January  1, 1936, 
and has ever slnce s a d  date, been adrmtted 
to the Un~ted  States Mails as  second class 
matter under the provisrons of the Act of 
March 3, 1879, or any amendments thereof, 
that said newspaper is printed and published 
in whole in said City and County of Denver 
and has a general oirculatlon therein; that 
said newspaper h a s  been s o  printed a n d  
publlshed a s  a public daily newspaper of 
general circulat~on in said City and County 
of Denver, uninterruptedly and oont~nuously 
dur lng  the period of more than  f ~ f t y - t w o  
consecut~ve weeks next prior to the  first 
zssue thereof contalnlng the annexed legal 
n o t ~ c e  and advertisement; tha t  said legal 
notice and  advertisement was publlshed 
dally except S a t u r d a y s .  S u n d a y s  
and legal holidays in tbe  regular c d ~ t l o n  
of said yewspaper for one day ,  tha t  the  
p u b l ~ c a t ~ o n  of saxd lega l  not ice  a n d  
adver t i sement  appeared  i n  t h e  r e s u l a r  

of said newspaper on the Lky :D?&L~!?. AD. 2 0 0 7  and 

t h a t  thedforfore, said l e e a l  ,lotice a n d  

w / Subscr~hed and sworn to, a t  the City 
nd County of Denver. State of Cplorado. 

9 .  66 1 
PUBUCNOTICE . 

City and County of Denver 1 

City Council Agenda 

PUBLIC NOTICE is hereby given oll the disposition of the City Council Agenda 
on w, as follows. 

Bill 978. Series of 8007. was placed upon final consideratlon, passed, 
and la hereby pubhshed a8 

OrdlnPnoe- 

The title, deacrlptlon and full text of this blll and ordmance are avmlable in 
electronic forms on the City's official website www.denverPov.orP' at the 
following address 

Coples are also avdable m printed form in the Clty Clerk's Omce, Dept 101, 
Wellington E Webb Municipal Office Building, 201 W Colfax Ave , 

, Denver, Colorado 

/ -a oonoei-ik~g ort F~mil i t ies  of the  City and 
C!n.snCo nf Denver: rathorisinr &he of Dhe "City and CountJ 03' 

Authorizes issuance of Airport System Revenue Bonds Series 2007A in a r t  

amount not to exoeed $325 000,00b and Series 2007B m the maximum amounl. 
of $32,000,000 consistent &th the airport's 2007 Finance Plan. 
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// b e f o r w e ,  a Notary Public, this may 



Exhib i t  D 

CITY P L N D  COUNTY OF DENVER 
STATE OF COLAORADO 

I ,  Stephanie Y. O'Malley, Clerk and Recorder, 
-0 f f i c io  Clerk of the City and County of  Denver, 

Clerk and Recorder, Ex-Officio 

-. 



3% 2 ORDINANCE NO. 

3 SERIES OF 2007 

4 

COUNCIL BlLL NO. 3 7  1~ 
COMMITTEE OF REFERENCE: 

EC:ONOMIC DEVELOPMENT COMMITTEE 

A BlLL 

For an ordinance concerning the Airport Facilities of  the City and County of  
Denver; authorizing the issuance of the "City and County o f  Deliver, 
Colorado, for and on behalf of its Departrnlent of  Aviation, Airport System 
Revenue Bonds, Series 2007A in  the maximum principal amount of 
$325,000,000 ancl the "City and County of Denver, Colorado, for and on 
behalf o f  i ts Department of  Aviation, Ai~rport System Revenue Bonds, 
Series 20078" in the maximum principal amount of $32,000,000 for the 
purpose of  acquiiring, improving, and equipping certain Airport Facilities; 
providing the terms and other details of such bonds, authorizing the 
execution of certain related agreements; ra~tifying action previously taken; 
providing for other related matters; and providing the effective date of this 
ordinance. 

(1) WHEREAS, the City and County of Denver, in the State of Colorado (the 

"City" and the "State," respectively), is a municipal corporation duly organized and e:~isting as a 

home rule city under Article XX, State Constitution, ar~d under the Charter of the Ci,ty, and is a 

political subdivision of the State; and 

22 (2) WHEREAS, subject to certain exceptions, all legislative powers 

23 possessed by the City, conferred by Article XX, State Constitution, or contained in the Charter 

24 of the City, as either has from time to time been amended, or otherwise existing by operation 

25 of law, are vested in the city council of the City; and 

26 (3) WHEREAS, pursuant to Article XX, State Constitution, the Charter of the 

27 City, and the plenary grant of powers as a home rule city, the City has acquired certain airport 

28 facilities constituting its Airport System, the managenient, operation, and control of which is 

29 vested by the Charter of tl9e City in the Department of' Aviation of the City (the "Department"); 

30 and 



(4) WHEREAS, by Ordinance No. 755, Series of 1993 (the "Enterprise 

Ordinance") the City de'signated the Department as an "enterprise" within the meaning of 

Section 20, Article XI Staite Constitution; and 

(5) WHEREAS, the Enterprise Ordinance provides that, the City owns the 

Department; the Managel- of the Department of Aviati'on (the "Manager") is the governing body 

of the Department; and the Department has the au'thority to issue its own bonds or other 

financial obligations in the name of the City, payable solely from revenues derived or to be 

derived from the function!;, services, benefits or facilities of the Department or from any other 

available funds, as authol-ized by ordinance after approval and authorization by the Manager; 

and 

(6) WHEI'IEAS, there have heretofore been issued in respect of the Airport 

System: 

( i )  the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1984.," as authorized by Ordinan'ce No. 626, Series of 1984, cited as the 

"1984 Airport System General Bond Ordinance," and Ordinance No. 627, Series of 

1984; 

(ii) the "CXy and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1985," as authorized by the General Bond Ordinance and Ordinance No. 

674, Series of 1985; 

(iii) the "Ciity and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1990A," as authorized by the General Bond Ordinance and Ordinance 

No. 268, Series of 1!390; 

(iv) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 199114," as authorized by the General Bond Ordinance and Ordinance 

No. 278, Series of 1991 ; 

(v) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1991 C)," as authorized by the General Bond Ordinance and Ordinance 

No. 726, Series of 1991 ; 



(vi) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1992A," as authorized by the General Bond Ordinance and Ordinance 

No. 82, Series of ,992; 

(vii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 19!32BIw as authorized by the General Bond Ordinance and Ordinance 

No. 288, Series of 1992; 

(viii) the "City and County of Denver, Colorado, Airport Systern Revenue 

Bonds, Series 19!32CIw as authorized by the ?General Bond Ordinance and! Ordinance 

No. 640, Series of 1992; 

(ix) the "City and County of Denver, Colorado, Airport Systeni Revenue 

Bonds, Series 1992DIw as authorized by the General Bond Ordinance and Ordinance 

No. 641, Series of 1992; 

(x) the "City and County of Denver, Colorado, Airport Systenl Revenue 

Bonds, Series 1992E," as authorized by the General Bond Ordinance and Ordinance 

No. 642, Series of 1992; 

(xi) the "City and County of Denver, Colorado, Airport System1 Revenue 

Bonds, Series 1992F," as authorized by the General Bond Ordinance and Ordinance 

No. 643, Series of '1 992; 

(xii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 199:2GIn as authorized by the General Bond Ordinance and Ordinance 

No. 644, Series of 1992; 

(xiii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 199~IA," as authorized by the General Bond Ordinance and Ordinance 

No. 680, Series of 1994; 

(xiv) the "City and County of Denver-, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1995A," as authorized 

by the General Bond Ordinance and Ordinance tqo. 428, Series of 1995; 



(xv) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 19958," as authorized 

by the General Bond Ordinance and Ordinance No. 429, Series of 1995; 

(xvi) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 19956," as authorized 

by the General Bond Ordinance and Ordinance No. 950, Series of 1995; 

(xvii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1996A," as authorized 

by the General Bond Ordinance and Ordinance No. 226, Series of 1996; 

(xviii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1996B," as authorized 

by the General Bond Ordinance and Ordinance No. 227, Series of 1996; 

(xix) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1996CIw as authorized 

by the General Bond Ordinance and Ordinance No. 888, Series of 1996; 

(xx) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1996D," as authorized 

by the General Bond Ordinance and Ordinance No. 889, Series of 1996; 

(xxi) the "City and County of Denverr, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 19970," as authorized 

by the General Bond Ordinance and Ordinance No. 547, Series of 1997; 

(xxii) the "City and County of Denver., Colorado, for and on behalf of its 

Department of Avia,tion, Airport System Revenue Bonds, Series 1997E," as authorized 

by the General Bond Ordinance and Ordinance No. 548, Series of 1997; 

(xxiii) the "C:ity and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1998A," as authorized 

by the General Boncl Ordinance and Ordinance No. 821, Series of 1998; 



(xxiv) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1998B," a!: authorized 

by the General Bond Ordinance and Ordinance No. 822, Series of 1998; 

(xxv) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviiation, Airport System Revenue Refunding Bonds, Series 2000A," as 

authorized by the General Bond Ordinance and Ordinance No. 647, Series of 2000; 

(xxvi) the "City and County of Denver, Colorado, for and on blehalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2000B," as 

authorized by the General Bond Ordinance and Ordinance No. 648, Series of 2000; 

(xxvii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2000C," as 

authorized by the General Bond Ordinance ancl Ordinance No. 649, Series 01' 2000; 

(xxviii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2001A," as 

authorized by the General Bond Ordinance and Ordinance No. 539, Series of 2001; 

(xxix) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series ;2001 B," as 

authorized by the General Bond Ordinance and Ordinance No. 540, Series of 2001; 

(xxx) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenlue ~efunding Bonds, Series ;!001D," as 

authorized by the General Bond Ordinance and Ordinance No. 675, Series of 2001; 

(xxxi) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2C102Al-A3," 

as authorized by the General Bond Ordinance and Ordinance No. 71 5, Series of 2002; 

(xxxii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2002C," as 

authorized by the General Bond Ordinance and Ordinance No. 800, Series of 2002; 



(xxxiii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2002D," as 

authorized by the General Bond Ordinance and Ordinance No. 801, Series of 2002; 

(xxxiv) "Ciiiy and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2002EIn as 

authorized by the General Bond Ordinance and Ordinance No. 802, Series of 2002; 

(xxxv) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviistion, Airport System Revenue Bonds, Series 2003A," as authorized 

by the General Bond Ordinance and Ordinance No. 298, Series of 2003; 

(xxxvi) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 20038," as authorized 

by the General Bond Ordinance and Ordinance No. 299, Series of 2003; 

(xxxvii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2004A," as authorized 

by the General Bond Ordinance and Ordinance No. 748, Series of 2004; 

(xxxviii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2004B," as authorized 

by the General Bond Ordinance and Ordinance No. 749, Series of 2004; 

(xxxix) "City and County of Denver, Colorado, for and on behalf of its 

Department of Avia~tion, Airport System Revenue Bonds, Series 2005A," as authorized 

by the General Bond Ordinance and Ordinance No. 559, Series of 2005; 

(XI) "City and County of Denver, Colorado, for and on behalf of its Department 

of Aviation, Airport System Revenue Bonds, Series 2005B1-62," as authorized by the 

General Bond Ordinance and Ordinance No. 78!5, Series of 2005; 

(xli) "City and County of Denver, Colorado, for and on behalf of its Department 

of Aviation, Airport System Revenue Bonds, Series 2005C1 -C2," as authorized by the 

General Bond Ordinance and Ordinance No. 786, Series of 2005; 



(xlii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Reveriue Bonds, Series 2006A," as authorized 

by the General Bo~ id  Ordinance and Ordinance No. 495, Series of 2006; and 

(xliii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Avi'ation, Airport System Revenue Bonds, Series 20066," as authorized 

by the General Bofid Ordinances and Ordinance No. 496, Series of 2006; 

(collectively the "Senior Bonds"); and 

(7) WHEREAS, certain of the Senior Bonds have been paid at maturity or 

upon prior redemption, h~ave been defeased and therefore are deemed to have been paid 

pursuant to the General Bond Ordinance, or have been purchased and retired in advance of 

their respective maturities, with the consequence that such Senior Bonds are no longer 

Outstanding under the General Bond Ordinance; and 

(8) WHEIREAS, the Senior Bonds that remain Outstanding are secured by an 

irrevocable and first lien (but not necessarily an exclu~sively first lien) on the Net Revenues of 

the Airport System, on a parity with the lien thereon in favor of each other; and 

(9) WHEREAS, pursuant to the General Bond Ordinance, which authorizes 

the issuance of bonds payable from the Net Revenues of the Airport System and having a lien 

thereon subordinate to the lien thereon of the Senior Bonds and any additional bonds on a 

parity therewith, there have also been issued: (i) the "City and County of Denver, Colorado, 

Airport System Subordinate Revenue Bonds, Series 1990B," as authorized by Ordinance No. 

568, Series of 1990, cited as the "1990 Airport Systeni General Subordinate Bond Ordinance" 

(the "1990 Subordinate Bond Ordinance"), and Ordinance No. 569, Series of 1990; (ii) the 

"City and County of Denver, Colorado, Airport System Subordinate Revenue Bonds, Series 

1990C," as authorized by the 1990 Subordinate Bond Ordinance and Ordinance No. 570, 

Series of 1990; (iii) the "City and County of Denver, Colorado, Airport System Subordinate 

Revenue Bonds, Series 1!390D," as authorized by the 1990 Subordinate Bond Ordinance and 

Ordinance No. 571, Series of 1990; (iv) the "City and County of Denver, Colorado, Airport 

System Subordinate Revenue Bonds, Series 1990E," as authorized by the 1990 Subordinate 

Bond Ordinance and Ordinance No. 572, Series of 1990; (v) the "City and County of Denver, 

Colorado, Airport System Subordinate Revenue Bonds, Series 1991B," as authorized by the 



1990 Subordinate Bond Ordinance and Ordinance No. 443, Series of 1991; and (vi) the "City 

and County of Denver, Col~orado, Airport System Subordinate Revenue Bonds, Series 1991C," 

as authorized by the 19910 Subordinate Bond Ordinance and Ordinance No. 444, Series of 

1991 (collectively, the "Series 1990-91 Subordinate Bonds"); and 

(10) WHEREAS, all of the Outstandirig Series 1990-91 Subordinate Bonds 

were purchased and retired with the proceeds of: 

(i) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Avialion, Airport System Subordinate Revenue Bonds, Series 1997A," as 

authorized by Ordinance No. 549, Series of 1097, cited as the "1997 Airport System 

Subordinate Bond Ordinance" (the "Subordinate Bond Ordinance"), and Ordinance No. 

550, Series of 1997; 

(ii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Subordinate Revenue Bonds, Series 19978," as 

authorized by the Subordinate Bond Ordinance and Ordinance No. 551, Series of 1997; 

and 

(iii) the "Clity and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Subordinate Revenue Bonds, Series 1997C," as 

authorized by the Subordinate Bond Ordinance and Ordinance No. 552, Series of 1997 

(collectively the "Series 1997 Subordinate Bonds"); and 

(1 1 ) WHEREAS, the Series 1997A S;ubordinate Bonds, the Series 19978 

Subordinate Bonds and the Series 1997C Subordinate Bonds have previously been defeased 

and are deemed to have been paid under Section 1101 of the Subordinate Bond Ordinance, 

and the Series 1997 Subordinate Bonds are no longer Outstanding under the Subordinate 

Bond Ordinance; and 

(12) WHER.EAS, the City has also issued the "City and County of Denver, 

Colorado, for and on behalf of its Department of Aviation, Airport System Subordinate 

Revenue Refunding Bondls, Series 2001C1-C4," as authorized by the Subordinate Bond 

Ordinance and Ordinance No. 814, Series of 2001, and such Subordinate Bonds remain 

Outstanding under the Subordinate Bond Ordinance; ar~d 



(13) WHEREAS, the City has also authorized to be issued (i) the "City and 

County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 

Subordinate Commercial Paper Notes, Series 2000i4," by the Subordinate Bond Ordinance 

and Ordinance No. 344, Series of 2000; and (ii) the "City and County of Denver, Colorado, for 

and on behalf of its Depa~rtment of Aviation, Airport Slystem Subordinate Taxable Commercial 

Paper Notes, Series 20006," by the Subordinate Bond Ordinance and Ordinance No. 345, 

Series of 2000, which notes (collectively the "S~!ries 2000 Commercial Paper Notes") 

constitute Subordinate Bonds under the Subordinate Elond Ordinance; and 

(14) WHEIREAS, none of the Series 2000 Commercial Paper Notes remain 

authorized to be issued or are Outstanding under the Subordinate Bond Ordinance; and 

(15) WHEREAS, the City has also authorized to be issued (i) the "City and 

County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 

Subordinate Commercial Paper Notes, Series A," and (ii) the "City and County of Denver, 

Colorado, for and on behalf of its Department of Aviation, Airport System Subordinate 

Commercial Paper Notes, Series B," which notes (collectively the "Series A-B Commercial 

Paper Notes") remain authorized to be issued as Subordinate Bonds under the Subordinate 

Bond Ordinance; and 

(16) WHEREAS, the Council has also adopted in supplementation of the 

General Bond Ordinance: (i) Ordinance No. 456, Series of 1988, authorizing the payment of 

additional interest on certain Airport System revenue bonds from the proceeds thereof; (ii) 

Ordinance No. 614, Series of 1992, providing for the administration of certain passenger 

facility charges; (iii) Ordinance No. 890, Series of 1996, additionally providing for the 

administration of certain passenger facility charges; (iv) Ordinance No. 820, Series of 1998, 

additionally providing for the administration of certain passenger facility charges; (v) Ordinance 

No. 538, Series of 2001, additionally providing for the administration of certain passenger 

facility charges; (vi) Ordinance No 716, Series of 2002, additionally providing for the 

administration of certain passenger facility charges; (bfii) Ordinance No. 747, Series of 2004, 

additionally providing for the administration of certain passenger facility charges; 

(viii) Ordinance No. 470, S'eries of 2005, adopting certain amendments to the General Bond 

Ordinance; (ix) Ordinance No. 494, Series of 2006, providing for the administration of certain 

passenger facility charges; and (x) the Passenger Facility Charges Ordinance, Series of 2007, 



filed simultaneously herewith and additionally providing for the administration of certain 

passenger facility charges; and 

(17) WHEIREAS, none of the Net Revenues of the Airport System have been 

pledged to any outstandir~g bonds or other obligations, except in respect of the Senior Bonds 

(and certain Obligations relating thereto), the Subordinate Bonds (and certain Subordinate 

Credit Facility Obligations relating thereto), the Series A-B Commercial Paper Notes, and of 

certain Subordinate Hedge Facility Obligations incurred under the Subordinate Bond 

Ordinance; and 

(1 8) WHEREAS, as contemplated by the Enterprise Ordinance, the Manager of 

the Department has executed a resolution (the "Sleries 2007A-B Manager's Resolution") 

approving, authorizing and requesting the issuance by the City, for and on behalf of the 

Department, of the "City and County of Denver, Colorado, for and on behalf of its Department 

of Aviation, Airport Systeni Revenue Bonds, Series 2007A" and "City and County of Denver, 

Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 

Series 2007B" as set forl:h herein, for the purposes of (i) defraying the Cost of acquiring, 

improving, and equipping Airport Facilities, and (ii) paying certain Costs relating thereto; and 

(1 9) WHEFLEAS, the Council has determined and does hereby declare: 

A. The procedlrires and requirements of Article V, Chapter 20 of the Revised 

Municipal Code of the City and County of Denver halve been completely and timely met in 

respect of ,the negotiated sale of the Series 2007A-B Bonds to the respective Underwriters; 

0. The Series 2007A-B Bonds are to be issued pursuant to the Series 2007A-B 

Manager's Resolution and the provisions of the General Bond Ordinance (as supplemented 

hereby); and the Series 2007A-B Bonds constitute "Bonds" as defined therein; and 

C. All acts, conditions and things required by law and by the General Bond 

Ordinance to exist, have happened and have been performed as a condition to the issuance of 

the Series 2007A-B Bonds, do or will exist, have happened or will happen, and have been or 

will have been performed in regular and due time, ftorm and manner as required by law, 

including without limitation the approval, following a public hearing, of a plan of financing 



1 pursuant to which the Series 2007A-B Bonds are to be issued, all in accordance with and to 

2 the extent required by Section 147(f) of the Tax Code.. 

(20) WHEIREAS, simultaneously with the issuance of the Series 2007A-B 

Bonds, there is also expected to be issued the "City ;and County of Denver, Colorado, for and 

on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007C;" 

(21) WHEREAS, there have been filecl with the City's Clerk and Recorder: 

A. the proposed form of the Series 21007A-B Bond Purchase Agreement, City 

Clerk File No. 07- ; 

6. the Preliminary Official Statement, City Clerk File No. 07 -L l l - f i  

C. the proposed form of the Series' 2007A-B Bonds Continuing Disclosure 

Undertaking, City Clerk File No. 07-611-8 

BE IT ENACTED BY THE COUNCIL OF 'THE CITY AND COUNTY OF DENVER: 

ARTICLE I 
DEFINITIONS, RATIFICATION, IEFFECTIVE DATE, 

PUBLICATION AND AUTHENTICA'I'ION 

Section 101. Suppllemental 0rdinance.This ordinance (referred to herein as "this 

Supplemental Ordinance") is supplemental to, and is adopted for and on behalf of the 

Department in accordance with the provisions of, the General Bond Ordinance. 

Section 102. Meaninqs and Construction. 

A. General Bond Ordinance Definitions. All defined terms in this Supplemental 

Ordinance have the meanings set forth in the General Bond Ordinance except as 

otherwise expressly provided herein. 

B. Additional IDefinitions. For all purposes of this Supplemental Ordinance, except 

where the context t ~ y  clear implication otherwise! requires: 

(1) "Bond Insurer" means collectively the Series 2007A Bond Insurer 

and the Series 20078 Bond Insurer. 



(2) "Consent Aqent" means American National Bank (formerly The 

Bank of Cherry Creek N.A.), and any successor thereof, as provided in Section 

506 hereof. 

(3) "General Bond Ordinancg" means the "1984 Airport System 

General Bond Ordinance," as amended and supplemented from time to time by 

any Supplemental Ordinance. 

(4) "Official Statement" means a final Official Statement relating to the 

Series 200;'A-B Bonds, in substantially the form of the Preliminary Official 

Statement, with such omissions, insertions, endorsements and variations as may 

be required by the circumstances and as are not inconsistent with the provisions 

of this Supplemental Ordinance. 

(5) "Preliminarv Official Statement" means the Preliminary Official 

Statement relating to the Series 2007A-@I Bonds, as filed with the Clerk. 

(6) "Pricinq Certificate" means, with respect to the Series 2007A-B 

Bonds, a certificate executed by the Treasurer and evidencing the determinations 

made pursuant to Section 3028 of this Supplemental Ordinance. 

(7) "Securities Depository" means The Depository Trust Company, 

hereby designated as the depository for the Series 2007A-B Bonds, and includes 

any nominee or successor thereof. 

(8) "Series 2007A Bond Insurance Policy" means .the municipal bond 

new issue insurance policy issued by the Series 2007A Bond Insurer that 

guarantees payment of the principal of arld interest on the Series 2007A Bonds. 

(9) "Series 2007A Bond Insurq" means any bond insurer issuing the 

Series 2007,4 Bond Insurance Policy, lor any successor thereto or assignee 

thereof. 

(10) "Series 2007A-B Bond Purchase Agreement" means the contract 

between the City, for and on behalf of the Department, and the Series 2007A 

Underwriters and the Series 2007B Underwriters for the purchase of the Series 



2007A Bonlds and Series 20078 Bonds, respectively, in substantially the form 

filed with the Clerk. 

(1 1) "Series 2007A Bonds" means those securities issued hereunder 

and designated as the "City and County of Denver, Colorado, for and on behalf of 

its Department of Aviation, Airport Syste~m Revenue Bonds, Series 2007A." 

(12) "Series 2007A Improvement Project" means the project to be 

financed with the proceeds of the Series 2007A Bonds used to acquire, improve, 

and equip (certain Airport Facilities. The Series 2007A lmprovement Project 

constitutes an lmprovement Project within the meaning of the General Bond 

Ordinance. 

(13) "Series 2007A-B Payinq A m "  means, with respect to the Series 

2007A Bonds and the Series 2007B Elonds, the Treasurer, and includes any 

successor thereof. 

(14) "Series 2007A Underwrite&' means Goldman, Sachs & Co., 

Harvestons Securities, Inc., J. P. Morgan Securities Inc., and RBC Capital 

Markets. 

(15) "Series 2007A-B Bonds" rrreans together the Series 2007A Bonds 

and the Series 2007B Bonds. 

(1 6) "Series 2007A-B Bonds Continuing Disclosure Undertakinq" means 

the Continuing Disclosure Undertaking relating to the Series 2007A-B Bonds (in 

addition to the Series 2007C Bonds), in substantially the form filed with the Clerk. 

(17) "Series 2007A-B Bonds IReqistrar" means the Treasurer, and 

includes any successor thereof. 

(18) "Series 2007B Bond Insurz~nce Policy" means the municipal bond 

new issue insurance policy issued by the Series 20078 Bond Insurer that 

guarantees payment of the principal of an~d interest on the Series 2007B Bonds. 



(19) "Series 2007B Bond Insu~.er" means any bond insurer issuing the 

Series 200'78 Bond Insurance Policy, or any successor thereto or assignee 

thereof. 

(20) "Series 2007B Bonds" means those securities issued hereunder 

and designated as the "City and County of Denver, Colorado, for and on behalf of 

its Department of Aviation, Airport Systetm Revenue Bonds, Series 20078." 

(21) "Series 2007B lmprovement Proiect" means the project to be 

financed wit~h the proceeds of the Series; 2007B Bonds used to acquire, improve, 

and equip certain Airport Facilities. T'he Series 20078 lmprovement Project 

constitutes an lmprovement Project wi.thin the meaning of the General Bond 

Ordinance. 

(22) "Series 2007B Underwritt?&' means Goldman, Sachs & Co., 

Harvestons Securities, Inc., J. P. Morgan Securities Inc., and RBC Capital 

Markets. 

(23) "Underwriters" means collectively the Series 2007A Underwriters 

and the Series 2007B Underwriters. 

Section 103. Ratific:ation. All action heretofore taken (not inconsistent with the 

provisions of this Supple~mental Ordinance) by the Council, the Manager, the Manager of 

Revenue (the "Treasurer"), and the other officers of the City relating to: 

A. Series 2007A lmprovement Proiect. T'he Series 2007A lmprovement Project; 

and 

B. Series 200'78 Improvement Proiect. The Series 2007B lmprovement Project; 

and 

C. Series 2007A-B Bonds. The sale and issuance of the Series 2007A-B Bonds 

be, and the same hereby is, authorized, ratified, approved, and confirmed, including, 

without limitation, the distribution of the Preliminary Official Statement, the execution 

and delivery of the Official Statement (if executed and delivered prior to the date of 

enactment of this Supplemental Ordinance) and the execution of the Series 2007A-B 



Bond Purchase Agreement by the Treasurer (if so executed prior to the publication of 

the bill for this Supplemental Ordinance anti this Supplemental Ordinance and if in 

conformity with the Pricing Certificate). 

Section 104. mi lnsurance Policies. The purchase from the Bond Insurer of the 

Series 2007A Bond lnsurance Policy and the Series 2007B Bond lnsurance Policy is hereby 

approved, and the officers of the City are directed to 1:ake such action (including the payment of 

premiums) as may be necessary to obtain and maintain the Series 2007A Bond lnsurance 

Policy and the Series 2007B Bond lnsurance Policy. 

Section 105. Ordinance an lrrepealable Cont~mt. This Supplemental Ordinance and 

the General Bond Ordinance shall constitute an irrevocable contract between the City, for and 

on behalf of the Department, and the owners of the Series 2007A-B Bonds, except as 

otherwise provided herein and otherwise in the General Bond Ordinance. 

Section 106. Repealer. All ordinances, resolutions, bylaws, orders, and other 

instruments, or parts thereof, inconsistent herewith alre hereby repealed to the extent only of 

such inconsistency; but nothing herein shall be construed to repeal any provision of the 

General Bond Ordinance, it being intended that any inconsistent provision therein shall remain 

applicable to any other Bonds hereafter issued thereunder. This repealer shall not be 

construed to revive any ordinance, resolution, bylaw, order, or other instrument, or part thereof, 

heretofore repealed. 

Section 107. Seve~ability. If any section, subsection, paragraph, clause, or other 

provision of this Supple~nental Ordinance shall for any reason be held to be invalid or 

unenforceable, the invalidity or unenforceability of such section, subsection, paragraph, clause, 

or other provision shall not affect any of the remaining provisions of this Supplemental 

Ordinance. 

Section 108. Effective Date. This Supplemental Ordinance shall take effect 

immediately upon its final passage and publication. 

Section 109. Pub1ic:ations. The bill for this; Supplemental Ordinance and this 

Supplemental Ordinance are hereby authorized and directed to be published as required by 

the Charter. 



Section 110. Recordation and Authentication. This Supplemental Ordinance shall be 

recorded after its passage in the office of the Clerk, and authenticated by the signature of the 

Mayor and attested and countersigned by the Clerk. 

Section 11 1. Delegated Powers. The Mayor, Auditor, Clerk, Treasurer and Manager 

and other officers and e~nployees of the City are hereby authorized and directed to take all 

action necessary or appropriate to effect the provisions of this Supplemental Ordinance, 

including without limitation: 

A. Official Statement and Basic Aqreennents. If not previously executed and 

delivered, the execution and delivery of the Official Statement (dated as the Manager 

and Treasurer may determine), the Series 2007A-B Bond Purchase Agreement, and the 

Series 2007A-B Bonds Continuing Disclosure Undertaking, with such omissions, 

insertions, endorsements, and variations as to iany recitals of fact or other provisions as 

may by the circumstances be required; 

B. Blue Skv Documents. The execution of such instruments and the taking of 

such other action in cooperation with the Serues 2007A Underwriters and the Series 

20078 Underwriters as they may reasonably request in order to qualify the Series 

2007A-B Bonds folr offer and sale under the securities laws and regulations of such 

states and other jurisdictions of the United States as the Series 2007A Underwriters and 

the Series 20078 Underwriters may designate, but said actions shall not constitute 

consent to process in any other jurisdiction; 

C. Certificates and Aqreements. The execution and delivery of such certificates 

and opinions as are required by the Series 2007A-B Bond Purchase Agreement and as 

may otherwise be reasonably required by the Series 2007A Underwriters and the Series 

2007B Underwriter!; or the Bond Insurer and the execution and delivery of such 

agreements as are necessary or desirable; and 

D. Series 2007A-B Bonds. The preparation, execution and delivery of the Series 

2007A-B Bonds and the payment of the Costs of issuing the Series 2007A-B Bonds. 



1 ARTICLE I1 
2 COUNCIL'S DE-TERMINATIONS, NECESSITY OF 
3 SERIES 2007A IMPIIOVEMENT PROJECT, SEIIIES 2007A BONDS, SERIES 2007B 
4 IMPROVEMENT PROJECT AND SERIES 2007B BONDS, TERMS OF BOND SALE AND 
5 OBLIGATIONS 01= CITY 

6 Section 201. Authority for this Ordinance. TIiis Supplemental Ordinance is executed 

7 pursuant to the City's powers as a home-rule city origanized and operating under the Charter 

8 and Article XX of the State Constitution and pursuant to the Supplemental Public Securities 

9 Act, title 11, article 57, part 2, Colorado Revised Stat~~tes, as amended (the provisions of which 

10 are hereby elected, to the extent not inconsistent herlewith), and the General Bond Ordinance; 

11 and .the City hereby determines that each and every matter and thing as to which provision is 

12 made herein is necessary in order to carry out and to 'effect the purposes hereof. 

13 Section 202. Necessitv and Approval of Series 2007A Improvement Project, Series 

14 2007A Bonds, Series 20107B lm~rovement Proiect and Series 20078 Bonds. The Council 

15 hereby determines and declares that the Series 2007A lmprovement Project, the Series 2007A 

16 Bonds, the Series 2007EI lmprovement Project and the Series 2007B Bonds are necessary 

17 and in the best interests of the City and its residents. 

18 Section 203. Terms of Bond Sale. The Series 2007A-B Bond Purchase Agreement is 

19 hereby authorized and approved; and the Series 2007A Bonds shall be sold and delivered to 

20 the Series 2007A Underwriters and the Series 2007B Bonds shall be sold and delivered to the 

21 Series 2007B Underwriters, all in accordance with the Series 2007A-B Bond Purchase 

22 Agreement, bearing interest and otherwise upon the terms and conditions therein and herein 

23 provided. 

24 Section 204. Tender for Delivery. The Series 2007A Underwriters and the Series 

25 2007B Underwriters are required to accept delivery of the Series 2007A-B Bonds, respectively, 

26 and to make payment as provided in the Series 2007A-B Bond Purchase Agreement. The 

27 validity and enforceability of the Series 2007A-B Bonds shall be approved by Hogan & Hartson 

28 L.L.P., Denver, Colorado, as bond counsel, and by Bookhardt 8 O'Toole, Denver, Colorado, as 

29 bond counsel. 



ARTICLE IIII 
AUTHORIZATION, TERMS, EXECLITION, AND ISSUANCE 

OF SERIES 2007A-Bi BONDS 

Section 301. Authorization of Series 2007A-B Bonds. There are hereby authorized to 

be issued by the City, for and on behalf of the Department, for the purpose of defraying the 

Cost of the Series 2007A lmprovement Project, the "City and County of Denver, Colorado, for 

and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A" in 

the maximum aggregate principal amount of $325,000,000, payable as to all Bond 

Requirements solely out of the Net Revenues of the Airport System and certain funds and 

accounts to the extent provided in the General Bond Ordinance and this Supplemental 

Ordinance. There are also hereby authorized to be issued by the City, for and on behalf of the 

Department, for the purpose of defraying the Cost of the Series 2007B lmprovement Project, 

the "City and County of Denver, Colorado, for and on behalf of its Department of Aviation, 

Airport System Revenue Bonds, Series 2007B" in the maximum aggregate principal amount of 

$32,000,000, payable as to all Bond Requirements solely out of the Net Revenues of the 

Airport System and certain funds and accounts to the extent provided in the General Bond 

Ordinance and this Supplemental Ordinance. The Net Revenues and such funds and accounts 

are thereby and hereby pledged to the payment of the Bond Requirements of the Series 

2007A-B Bonds, respectively, as therein and herein provided. 

Section 302. Series 2007A-B Bond Details. 

A. Series 2007A Bonds. The Series 2!007A Bonds shall be issued as fully 

registered bonds, d.ated as of the date of delivery, in the denomination of $5,000 each, 

or any integral m~~lt ip le thereof (provided that no Series 2007A Bond may be in a 

denomination which exceeds the principal coming due on any maturity date, no Series 

2007A Bond may ble issued for more than one maturity, and no Series 2007A Bond may 

bear interest at more than one rate). The Series 2007A Bonds shall be numbered as 

the Series 2007A-E3 Bonds Registrar may determine and shall bear interest from the 

date of the Series 2007A Bonds to maturity (computed on the basis of a 360-day year 

and 12 months of 30 days each) at their nominal rates per annum, payable 

semiannually on May 15 and November 15 in each year commencing November 15, 

2007, except that Series 2007A Bonds which are reissued upon transfer, exchange or 

replacement shall bear interest at the rates shown below from the most recent interest 



payment date to which interest has been paid or duly provided for, or if no interest has 

been paid, from the date of the Series 2007F1 Bonds. The Series 2007A Bonds shall 

bear interest at a coupon rate or rates not exceeding 6.50% and shall mature as Term 

Bonds or Serial Bonds, or both, in regular numerical order not later than November 15, 

2037. 

B. Series 20107B Bonds. The Series 20078 Bonds shall be issued as fully 

registered bonds, dated as of the date of delivery, in the denomination of $5,000 each, 

or any integral multiple thereof (provided that no Series 20078 Bond may be in a 

denomination which exceeds the principal coming due on any maturity date, no Series 

2007B Bond may be issued for more than one maturity, and no Series 2007B Bond may 

bear interest at more than one rate). The Se~ries 20078 Bonds shall be numbered as 

the Series 2007A-B Bonds Registrar may determine and shall bear interest from the 

date of the Series 2007B Bonds to maturity (computed on the basis of a 360-day year 

and 12 months {of 30 days each) at their nominal rates per annum, payable 

semiannually on May 15 and November 15 in each year commencing November 15, 

2007, except that :Series 20078 Bonds which .are reissued upon transfer, exchange or 

replacement shall bear interest at the rates shl~wn below from the most recent interest 

payment date to which interest has been paid or duly provided for, or if no interest has 

been paid, from the date of the Series 2007B Bonds. The Series 2007B Bonds shall 

bear interest at a c:oupon rate or rates not exceeding 6.50% and shall mature as Term 

Bonds or Serial Bonds, or both, in regular numerical order not later than November 15, 

C. Pricina Delegation. Until November 30, 2007, the Treasurer is hereby 

authorized, without further approval of the Council, to determine in conformity with the 

standards set forth in this Supplemental Ordinaince and after the Series 2007A-B Bonds 

have been priced in the market: (i) the respective principal amount of the Series 2007A- 

B Bonds; (ii) the respective coupon interest rate or rates on the Series 2007A-B Bonds, 

(iii) the respective niaturity or maturities of the Series 2007A-B Bonds (any of which may 

include Series 2007'A-B Bonds bearing different interest rates) and the amount and date 

of any mandatory sinking fund redemption; (iv) provisions for the optional redemption of 

any or all of the Series 2007A-B Bonds prior to maturity; and (v) the respective 

purchase price of the Series 2007A-B Bonds; all as may be necessary to effect the 



Series 2007A lmprovement Project and the Series 2007B lmprovement Project, 

respectively, and in a manner to achieve the most favorable net effective interest rate 

on the Series 200'7A-B Bonds; provided that the principal amount of the Series 2007A 

Bonds shall not exceed $325,000,000, and the principal amount of the Series 2007B 

Bonds shall not exceed $32,000,000, the estimated true interest cost of the Series 

2007A Bonds and Series the 2007B Bonds, respectively, shall not exceed 5.60%, the 

Underwriter's discount (if applicable) relating tcr the Series 2007A Bonds and ,the Series 

2007B Bonds, respectively, shall not exceed .750°h of the principal amount thereof, and 

the Series 2007A Bonds and the Series 200716 Bond, respectively, shall be subject to 

redemption at the option of the City, if at all, at a redemption premium not exceeding 

102% of the principal amount so redeemed. Such determinations shall be evidenced by 

a Pricing Certificate filed with the Clerk, and except as otherwise expressly provided 

herein or in the General Bond Ordinance, the terms of the Series 2007A-B Bonds shall 

be as set forth in the Pricing Certificate. 

Section 303. Payment of Bond Requirements. The principal or Redemption Price of 

any Series 2007A-B Bond shall be payable to the owner thereof as shown on the registration 

books maintained by the Series 2007A-B Bonds Registrar upon maturity or prior redemption 

thereof and upon presentation and surrender at the principal office of the Series 2007A-B 

Paying Agent. If any Series 2007A-B Bond shall niot be paid upon such presentation and 

surrender at or after maturity, it shall continue to draw interest at the rate borne by said Series 

2007A-B Bond, respectivt:ly, until the principal thereof is paid in full. Payment of interest on 

any Series 2007A Bond a~nd Series 2007B Bonds shall be made (i) by check or draft mailed by 

the Series 2007A-B Paying Agent, on or before each interest payment date, to the owner 

thereof, at his or her address as it last appears on the registration books kept by the Series 

2007A-B Bonds Registrar, at the close of business on the fifteenth day (whether or not a 

business day) next preceding such interest payment date (the "Regular Record Date"), or 

(ii) by wire transfer on the applicable interest payment date to the owner at the close of 

business on the applicable Regular Record Date, if such owner shall have provided written 

notice and completed wire instructions for a wire transfer address in .the continental United 

States to the Series 2007A-B Paying Agent not less thoan 15 days prior to such Regular Record 

Date (which notice may provide that it will remain in effect with respect to subsequent interest 

payment dates unless ancl until changed or revoked by subsequent notice). Any such interest 



not so timely paid or duly provided for shall cease 'to be payable to the person who is the 

owner at the close of business on the Regular Record Date and shall be payable to the person 

who is the owner at the close of business on a Special Record Date for the payment of any 

such defaulted interest. Such Special Record Date shall be fixed by the Series 2007A-B 

Bonds Registrar whenever moneys become available for payment of the defaulted interest, 

and notice of the Special Record Date shall be given to the owners of the Series 2007A-B 

Bonds not less than ten days prior to the Special Record Date by first-class mail to each such 

owner as shown on the registration books kept by the Series 2007A-B Bonds Registrar on a 

date selected by the Seriles 2007A-B Bonds Registrar, stating the date of the Special Record 

Date and the date fixed for the payment of such defaulted interest. The Series 2007A-B 

Paying Agent may make payments of interest on any Series 2007A-B Bonds by such 

alternative means as may be mutually agreed to between the owner of such Series 2007A 

Bonds, Series 20078 Bonds and the Series 2007A-Ei Paying Agent, provided, however, that 

the City shall not be reql~ired to make funds available to the Series 2007A-B Paying Agent 

prior to the dates established pursuant to Section 302A hereof. All such payments shall be 

made in lawful money of the United States of America. 

Section 304. Optional Redemption. The Series 2007A-B Bonds may be subject to 

redemption prior to maturrity at the option of the City as described in the Pricing Certificate and 

in the Series 2007A-B Bonds, respectively. Such redemption may be in whole or in part at any 

time in principal amounts equal to authorized denominations in such order of maturities as may 

be determined by the City, at the Redemption Price designated therein. 

Section 305. Selection of Series 2007A-B Bonds for Redemption. If less than all of the 

Series 2007A-B Bonds bearing the same rate and maturing on any fixed maturity date are 

called for prior redemption at the City's option, the Treasurer shall select the Series 2007A 

Bonds, Series 2007B Bonds, or portions thereof to be redeemed by lot in such manner as the 

Treasurer shall deem equitable (giving proportionate weight to Series 2007A Bonds or Series 

2007B Bonds in denominations larger than a single unit of authorized denomination). 

In the event a portion of any Series 2007A Bond or Series 2007B Bond is so redeemed, 

the Series 2007A-B Bonds Registrar shall, without charge to the owner of such Series 2007A 

Bonds or Series 2007B Bonds, authenticate a replacement Series 2007A Bond or Series 

2007B Bond for the unredeemed portion thereof. 



Section 306. Redemption Procedure. Except as otherwise provided herein, the Series 

2007A-B Bonds shall be called for prior redemption and shall be paid by the Series 2007A-B 

Paying Agent upon such notice and otherwise in the manner provided by the General Bond 

Ordinance. The Series 21007A-B Bonds Registrar shall not be required to transfer or exchange 

any Series 2007A Bond or Series 2007B Bond after published notice of the redemption of such 

Series 2007A Bond or Series 20078 Bond has been given (except the unredeemed portion of 

such Series 2007A Borrd or Series 20078 Bond, if redeemed in part) or to transfer or 

exchange any Series 2007A Bond or Series 20078 Bond during the period of 15 days next 

preceding the day such notice is given. 

In addition, the Series 2007A-B Bonds Registrar is hereby authorized to comply 

with any operational procedures and requirements of the Securities Depository relating to 

redemption of Series 2007A-B Bonds and notice thereof. The City and the Series 2007A-B 

Bonds Registrar shall have no responsibility or obligation with respect to the accuracy of the 

records of the Securities Depository or a nominee 'therefor or any Participant (as defined 

below) with respect to any ownership interest in the Series 2007A-B Bonds or the delivery to 

any Participant, beneficial owner or any other persoln (except to a registered owner of the 

Series 2007A-B Bonds) of any notice with respect to the Series 2007A-B Bonds, including any 

notice of redemption. 

Section 307. Other Notice of Redemption. In addition to the notice provided for in 

Section 306 herein, further notice of any prior redemption shall be given as follows, but failure 

to give such further notice by means provided in this section, or any defect therein, shall not 

affect the validity of any proceedings for redemption iif notice thereof is given as provided in 

Section 306 herein: 

A. Su~plemental Information. Each such further notice of redemption shall contain 

the information required for a notice of prior redemption under Section 306 herein, plus: 

(i) the CUSlP numbers of all Series 2007A-B Bonds being redeemed; (ii) the date the 

Series 2007A-B Bonds were originally issued; (iii) the rate of interest borne by each 

Series 2007A-B Bond being redeemed; (iv) the maturity date of each Series 2007A-B 

Bond being redeemed; and (v) any other descriptive information determined by the City 

in its sole discretion to be necessary to identify accurately the Series 2007A-B Bonds 

being redeemed; and 



B. Additional Recipients. Each such further notice of redemption shall be sent at 

least 30 days before the redemption date by registered or certified mail or overnight 

delivery service to: (i) the Securities Depository; (ii) to one or more national information 

services that disseminate notices of redemption of obligations similar to the Series 

2007A-B Bonds; (iii) any rating agency that shall then be maintaining a rating on the 

Series 2007A-B Bands; and (iv) The Bond Buyer. 

Section 308. Custodial Deposit. Notwithstanding the provisions of Article Ill of the 

General Bond Ordinance or of Section 302 hereof, the Series 2007A-B Bonds shall initially be 

evidenced by one Series 2007A Bond or Series 2007B Bond due in each maturity, in the 

aggregate principal amou~nt of such maturity; shall irritially be registered in the name of the 

Securities Depository, or any nominee thereof; and may not thereafter be transferred or 

exchanged except (i) to any successor of the Securities Depository, or any nominee of such 

successor, upon the merger, consolidation, sale of substantially all of the assets or other 

reorganization of the Securities Depository or its successor, which successor of the Securities 

Depository must be a qua~lified and registered "clearing agency" under §17A of the Securities 

Exchange Act of 1934, as amended; (ii) to any new delpository or nominee thereof (a) upon the 

resignation of the Securities Depository or a successor or new depository under clause (i) of 

this paragraph or this clause (ii), or (b) upon a determination of the City that the Securities 

Depository or such successor or new depository is no longer able to carry out its functions and 

the designation by the City of another depository institution acceptable to the depository then 

holding the Series 2007A-B Bonds which new depository institution must be a qualified and 

registered "clearing agency" under §17A of the Securities Exchange Act of 1934, as amended, 

to carry out the functions of the Securities Depository or such successor or new depository; or 

(iii) to any holder as specified in the transfer instructions in the paragraph below (a) upon the 

resignation of the Securities Depository or upon a determination by the City that the Securities 

Depository is no longer able to carry out its functions, and (b) upon the failure by the City, after 

reasonable investigation, l:o locate another qualified depository institution under clause (ii) to 

carry out the functions of the Securities Depository. 

In the case of a transfer to a success;or of the Securities Depository or its 

nominee as referred to in c;lause (i) of the first paragraph hereof or in the case of a designation 

of a new depository pursuant to clause (ii) of the first paragraph hereof, upon receipt of the 

Outstanding Series 2007A-B Bonds by the Series 2007A-B Bonds Registrar, together with 



written instructions for transfer satisfactory to the Ser~ies 2007A-B Bonds Registrar, new Series 

2007A-B Bonds shall be issued to such successor or new depository, as the case may be, or 

its nominee, as is specified in such written transfer in:structions. In the case of a resignation or 

determination under clause (ii) of the first paragraph hereof and the failure after reasonable 

investigation to locate anlother qualified depository institution for the Series 2007A-B Bonds as 

provided in clause (ii) of the first paragraph hereof, and upon receipt of the respective 

Outstanding Series 2007'A-B Bonds by the Series 2007A-B Bonds Registrar together with 

written instructions for transfer satisfactory to the Series 2007A-B Bonds Registrar, new 

respective Series 2007A-B Bonds shall be issued in authorized denominations, as provided in 

and subject to the limitations of Section 302 hereof and in such denominations as are 

requested in such written transfer instructions; providled the Series 2007A-B Bonds Registrar 

shall not be required to deliver such new Series 2007A-B Bonds within a period of less than 

60 days from the date of receipt of such written transfer instructions. 

The City, thle Series 2007A-B Bonds Registrar and the Series 2007A-B Paying 

Agent shall be entitled to treat the registered owner of any Series 2007A-B Bond as the 

absolute owner and owner of record for all purposes hereof and any applicable laws, 

notwithstanding any notice to the contrary received by any or all of them. So long as the 

registered owner of any Series 2007A Bond or Series 2007B Bond is the Securities Depository 

or a nominee thereof, the Securities Depository shall dlisburse any payments received, through 

participating underwriters, securities brokers or dealers, banks, trust companies, closing 

corporations or other persons or entities for which the Securities Depository holds Series 

2007A-B Bonds ("Parti~ip~ants") or otherwise, to the beneficial owners. Neither the City, nor 

the Series 2007A-B Paying Agent shall have any responsibility or obligation for the payment to 

any Participant, any beneficial owner or any other person (except a registered owner of Series 

2007A-B Bonds) of the Debt Service Requirements or Redemption Price due in connection 

with the Series 2007A-B Bonds. The City, the Series 41007A-B Bonds Registrar and the Series 

2007A-B Paying Agent shall have no responsibility far maintaining, supervising or reviewing 

the records kept by the Se~surities Depository. 

Notwithstanding any other provision of the General Bond Ordinance or this 

Supplemental Ordinance to the contrary, so long as any Series 2007A Bond or Series 2007B 

Bond is registered in the name of the Securities Depository, or any nominee thereof, all 

payments with respect to the Redemption Price due in connection with any Series 2007A-B 



Bonds and all notices with respect to such Series 2007A-B Bonds shall be made and given, 

respectively, in the manner provided in the Blanket Issuer Letter of Representations dated 

June 22, 1995 with the Securities Depository. 

Section 309. Execution, Recordation and Autlientication. The Series 2007A-B Bonds 

shall be signed by the Mayor and countersigned by the Auditor, both of which signatures may 

be by facsimile, and .the Series 2007A-B Bonds shall bear the official seal of the City or a 

facsimile thereof attested by the manual or facsimile signature of the Clerk. A record thereof 

shall be made by the Auditor, in such record to show the date of issue, date of payment, and 

date and amount of interest payments as the same shall accrue. The Series 2007A-B Bonds 

shall also be approved by the manual or facsimile signature of the Manager and shall be 

authenticated by the Series 2007A-B Bonds Registrar as provided in Section 316 of the 

General Bond Ordinance. 

By authenticating the Series 2007A-13 Bonds, the Series 2007A-B Bonds 

Registrar shall be deemed to have assented to the provisions of the General Bond Ordinance, 

as supplemented by this Supplemental Ordinance. If the Series 2007A-B Bonds Registrar, or 

its duly appointed successor pursuant to this section, shall resign, or if the City shall 

reasonably determine tha~t such Series 2007A-B Bonds Registrar has become incapable of 

fulfilling its duties hereunder, the City may, upon notice mailed to each owner of Series 2007A- 

B Bonds at the address last shown on the registration books, appoint a successor Series 

2007A-B Bonds Registrar. 

Section 310. Bond Form. Subject to the provisions of this Supplemental Ordinance, 

each Series 2007A Bond (2nd Series 20076 Bond shall be in substantially the form set forth in 

Exhibit A hereto (provided that any of the text may, with appropriate reference, be printed on 

the back of the Series 2007A Bonds or Series 2007B Bonds), with such omissions, insertions, 

endorsements, and variatilons as to any recitals of fad: or other provisions as may be required 

by the circumstances, be required or permitted by the General Bond Ordinance, or be 

consistent with the Genera11 Bond Ordinance. 



ARTICLE IV 
USE OF BOND PROCEEDS; OTHER TRANSFERS 

Section 401. Disposition of Series 2007A Bond Proceeds. The net proceeds of the 

Series 2007A Bonds, up011 the receipt thereof, shaH be deposited in the following accounts and 

applied for purposes thereof: 

A. Bond Reserve Fund. First, to the Bond Reserve Fund an amount, if any, 

determined by the Treasurer as necessary to fund the Minimum Bond Reserve upon the 

issuance of the Series 2007A Bonds. 

B. Series 2007A Capitalized lnterest S~~baccount. Second, to a special and 

separate subaccournt hereby created in the Capitalized lnterest Account of the Project 

Fund designated as the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revernue Bonds, Series 2007A, Capitalized 

lnterest Subaccoun~t," (the "Series 2007A Capits~lized lnterest Subaccount"), an amount, 

and for such period, as the Treasurer determiine to be necessary to pay capitalized 

interest on a portion of the Series 2007A B'onds. Amounts in the Series 2007A 

Capitalized lnterest Subaccount shall be transferred to the Interest Account at the times 

and in the amounts; provided in a payment sclnedule furnished by the Treasurer and 

expended therefrom for interest due and payable on the applicable Series 2007A 

Bonds; provided that nothing herein shall prevent the transfer of amounts from the 

Series 2007A Capitislized lnterest Subaccount to the Series 2007A Project Account (as 

defined below) to the extent the Treasurer may determine such amounts are necessary 

to defray other Cost:s of the Series 2007A Impro\/ement Project. 

C. Series 2007A Project Account. Third, to the Project Fund for credit to a special 

and separate suba~ccount hereby created therein and designated as the "City and 

County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenue Bonds, Series 2007A Project Account," (the "Series 2007A Project 

Account"), an amou~rlt equal to the balance of the proceeds of the Series 2007A Bonds 

so received, for the payment of the Costs of the Series 2007A Improvement Project, 

including without limitation the payment of the initial premium due in respect of the 

Series 2007A Bond Insurance Policy (which payment may be made on behalf of the 



City by the Series 2007A Underwriters and treated as if it were received by the City and 

accounted for in the Series 2007A Project Account). 

Section 402. Disposition of Series 20076 Bo~id Proceeds. The net proceeds of the 

Series 2007B Bonds, upon the receipt thereof, shall be deposited in the following accounts and 

applied for purposes thereof: 

A. Bond Reserve Fund. First, to the Bond Reserve Fund an amount, if any, 

determined by the Treasurer as necessary to fund the Minimum Bond Reserve upon the 

issuance of the Series 2007B Bonds. 

B. Series 2007B Capitalized lnterest Subaccount. Second, to a special and 

separate subaccount hereby created in the Capitalized lnterest Account of the Project 

Fund designated als the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2007B, Capitalized 

lnterest Subaccount," (the "Series 2007B Capitalized lnterest Subaccount"), an amount, 

and for such period, as the Treasurer deterrr~ine to be necessary to pay capitalized 

interest on a portion of the Series 2007B Bonds. Amounts in the Series 2007B 

Capitalized lnterest Subaccount shall be transferred to the lnterest Account at the times 

and in the amounts provided in a payment schedule furnished by the Treasurer and 

expended therefrom for interest due and payable on the applicable Series 20076 

Bonds; provided tliat nothing herein shall prevent the transfer of amounts from the 

Series 2007B Capitalized lnterest Subaccount to the Series 20078 Project Account (as 

defined below) to tlhe extent the Treasurer may determine such amounts are necessary 

to defray other Coats of the Series 20076 Improvement Project. 

C. Series 2007B Proiect Account. Third, to the Project Fund for credit to a special 

and separate subaccount hereby created therein and designated as the "City and 

County of Denver, Colorado, for and on beha~lf of its Department of Aviation, Airport 

System Revenue Bonds, Series 2007B Project Account," (the "Series 20076 Project 

Account"), an amount equal to the balance of the proceeds of the Series 2007B Bonds 

so received, for the payment of the Costs of lthe Series 20076 Improvement Project, 

including without limitation the payment of the initial premium due in respect of the 

Series 2007B Bond Insurance Policy (which payment may be made on behalf of the 



City by the Series ;!007B Underwriters and treaited as if it were received by the City and 

accounted for in the Series 20078 Project Account). 

ARTICLE V 
MISCELLANEOIJS 

Section 501. Tax Covenants. In furtherance of Section 1037 of the General Bond 

Ordinance, the City, for and on behalf of the Department, represents and specifically agrees as 

follows: 

A. General Covenants. (1) The City hereby covenants that it shall not 

(i) make any use ol' the proceeds of the Series 2007A-B Bonds, any funds reasonably 

expected to be used to pay the principal of or interest on the Series 2007A-B Bonds, or 

any other funds of the City; (ii) make or permit any use of the Airport Facilities financed 

with the Series 20lD7A-B Bonds or (iii) take (or omit to take) any other action with 

respect to the Series 2007A-B Bonds, the proceeds thereof, or otherwise, if such use, 

action or omission vvould, under the Tax Code, (cause the interest on the Series 2007A- 

B Bonds to be included in gross income for fede~ral income tax purposes. 

(2) In particular, without limitation, the City hereby covenants that it shall not 

take (or omit to take!) or permit or suffer any action to be taken if the result of the same 

cause the Series 2C107A Bonds to be "arbitrage bonds" within the meaning of § 148 of 

the Tax Code. 

(3) Also, in particular, without limitation, the City hereby covenants that it shall 

not take (or omit to take) or permit or suffer any action to be taken if the result of the 

same cause the Series 2007B Bonds to be "arbitrage bonds" within the meaning of 

5 148 of the Tax Code or to be "private activity bondsw within the meaning of § 141 of 

the Tax Code. 

B. Rebate. ( l ) ~  Except as otherwise expressly provided therein, the City shall pay 

to the United States in accordance with the requirements of 5 148(f) of the Tax Code an 

amount (the "Rebate Amount") equal to the sum of (i) the excess of the amount earned 

on all nonpurpose investments allocable to the Series 2007A-B Bonds (other than 

investments attributable to such excess) over the amount that would have been earned 



if such nonpurpose investments were invested at a rate equal to the yield on the Series 

2007A-6 Bonds, plus (ii) any income attributable to such excess. 

(2) The City shall maintain within the Airport System Fund special and 

separate accounts hereby created and to be known as the "City and County of Denver, 

Colorado, for and on behalf of its Departme~nt of Aviation, Airport System Revenue 

Bonds, Series 2007A Rebate Fund" (the "Series 2007A Rebate Fund") and the "City 

and County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenue Bonds, Series 2007B Rebate Fund" (the "Series 2007B Rebate 

Fund"). The City slhall maintain within the Series 2007A Rebate Fund and Series 2007B 

Rebate Fund such subaccounts as may be necessary, and the City shall deposit to the 

credit of, and make disbursements to the United States and otherwise from, the Series 

2007A Rebate Funid and Series 2007% Rebate Fund such amounts, at such times, as 

shall be necessary hereunder. 

(3) Any amounts so deposited to the credit of the Series 2007A Rebate Fund 

and Series 2007B ;Rebate Fund shall be derived from the Net Revenues of the Airport 

System or from such other legally available sources as the City may determine; 

provided, however, that the accumulation and application of Net Revenues for such 

purpose shall be subordinate in priority to the accumulation and application of Net 

Revenues required by Section 508 of the General Bond Ordinance. 

(4) Notwil hstanding any provision of this Section 501 B, if the Treasurer shall 

obtain an opinion of an attorney or firm of a~ttorneys whose experience in matters 

relating to the issuance of obligations by states and their political subdivisions is 

nationally recognized that any action required under this Section 501B is no longer 

required or that sorne further action is required to maintain the exclusion from federal 

income tax of interest on the Series 2007A-B Bonds, the City may rely conclusively on 

such opinion in complying with the requirements of this Section 501B, and the 

covenants contained herein shall be deemed to be modified to that extent. 

C. Tax Certificate. The Treasurer is hereby authorized to execute a tax certificate 

on behalf of the City in implementation of the covenants and agreements set forth in this 

Section 501, or to rrlake any election permitted by the Tax Code and determined by the 

Treasurer to be to the advantage of the City; and ,the representations, agreements, and 
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1 elections set forth therein shall be deemed the representations, agreements, and 

2 elections of the City, as if the same were set forth herein. 

3 Section 502. Bond Insurance Conditions. The City covenants for the benefit of the 

4 Bond lnsurer as follows: 

5 A. Notice of Elond Reserve Fund Draw. The City shall notify the Bond Insurer of 

6 any withdrawal from the Bond Reserve Fund to pay debt service and of any deficiency 

7 in the amount on deposit in the Bond Reserve Fund to meet the Minimum Bond 

8 Reserve. 

9 B. Notice of Certain Redemptions. The City shall notify the Bond Insurer of any 

10 redemption of the S'eries 2007A-B Bonds pursuant to Section 304 hereof. 

11 C. Notice of Clefault. The City shall give the Bond Insurer notice of any Event of 

12 Default with respect to the Series 2007A-B Bonds. 

13 D. Cumulative Remedies; Restoration to Former Positions. Any remedy by the 

14 terms of the Gener8al Bond Ordinance conferred upon or reserved to the owners of the 

15 Series 2007A-B Bonds or the Bond Insurer is not intended to be exclusive of any other 

16 remedy but shall be cumulative. Discontinuance or abandonment of any remedial 

17 action under the General Bond Ordinance with respect to the Series 2007A-B Bonds 

18 shall result in the lrestoration of owners of the Series 2007A-B Bonds and the Bond 

19 Insurer to their forrn~er positions. 

2 0 E. Deemed Owner for Default and Remedies. For all purposes of the General 

2 1 Bond Ordinance governing events of default arid remedies, except the giving of notice 

22 of default pursuant to Section 1210 thereof, the Bond Insurer shall be deemed to be the 

23 sole owner of the Series 2007A-B Bonds. 

24 F. Consent to Sup~lemental Ordinance. For all purposes of Article Xlll of the 

25 General Bond Ordinance (except Section 1303 thereof), the Bond Insurer shall be 

2 6 deemed to be the owner of the Series 2007A-B Bonds. In the case of any 

27 Supplemental Ordinance requiring the consent of owners of the Series 2007A-B Bonds, 

28 at least fifteen (15) Business Days prior to adopting such proposed Supplemental 

29 Ordinance, the City shall give notice of such adoption, together with a copy of such 



Supplemental Ordiinance, to any rating agency then maintaining a credit rating with 

respect to the Series 2007A-B Bonds. 

G. Bond lnsurer as Party in Interest. The Bond lnsurer shall be included as a 

party in interest with respect to the Series 2007'A-B Bonds, and as a party entitled to (a) 

notify the City of the occurrence of an Event of Default, and (b) request the City to 

intervene in judicial proceedings that affect the Series 2007A-B Bonds or the security 

therefor. The City shall be required to accepii notice of an Event of Default from the 

Bond lnsurer with riespect to the Series 2007A-t3 Bonds. 

H. Satisfactio~~ and Discharge. Notwithstanding anything in the General Bond 

Ordinance to the contrary, in the event that the principal of or interest on the Series 

2007A-B Bonds shall be paid by the Bond lnsurer pursuant to the respective Series 

2007A Bond lnsurance Policy and Series 200713 Bond lnsurance Policy (a) such Series 

2007A-B Bonds shall be deemed to be Outstanding under the General Bond Ordinance, 

(b) the pledge of Net Revenues and all covena~~ts, agreements and other obligations of 

the City to owners of such Series 2007A-B Bonds shall continue to exist, and the Bond 

lnsurer shall be fully subrogated to all the rights of such owners in accordance with the 

terms of the respective Series 2007A Bond Insurance Policy and Series 2007B Bond 

lnsurance Policy, and (c) the amounts paid by the Bond lnsurer pursuant to the 

respective Series :2007A Bond lnsurance Policy and Series 2007B Bond lnsurance 

Policy shall not be deemed paid and shall cointinue to be due and owing, until such 

amounts are paid by the City in accordance with1 the General Bond Ordinance. 

I. Access to the Registration Books. Upor1 the occurrence of an Event of Default, 

which would requir~e the Bond lnsurer to make payments of principal of or interest on 

Series 2007A-B Bonds in accordance with the respective Series 2007A Bond lnsurance 

Policy and Series 2007B Bond lnsurance Policy, the Series 2007A-B Bonds Registrar 

shall provide access to the registration books to the Bond Insurer. 

J. Notice to Bond Insurer; Provision of Infiorrnation. All notices, consents or other 

communications required or permitted to be given to the Bond lnsurer under the 

General Bond Ordinance shall be deemed suffic;iently given if given in writing, mailed by 

first class mail, postage prepaid and addressed .to the Bond Insurer. 



K. Termination of Special Bond Insurance Requirements. The provisions of this 

Section 502 shall apply only so long as the Series 2007A Bond Insurance Policy and 

Series 20078 Bond Insurance Policy shall be in full force and effect and shall not have 

been dishonored or obligations remain to the Bond lnsurer hereunder. 

Section 503. Preservation of Enter~rise Status. The City hereby covenants that it shall 

not take (or omit to take) any action with respect to the Department that would cause the 

Department to lose its status as an "enterprise" within the meaning of Section 20, Article X, 

State Constitution. 

Section 504. Applic:abilitv of General Bond Ordinance. Except as otherwise provided 

herein, the provisions of tlhe General Bond Ordinance govern the Series 2007A-B Bonds, the 

Series 2007A lmprovemeint Project, and the Series 2007B Improvement Project. The rights, 

undertakings, covenants, agreements, obligations, warranties, and representations of the City 

set forth in the General Bond Ordinance shall in respect of the Series 2007A-B Bonds be 

deemed the rights, unclertakings, covenants, agreements, obligations, warranties, and 

representations of the City' for and on behalf of the Department. 

Section 505. Amendments to General Bond Qrdinance. The Series 2007A-B Bonds 

shall also be governed, to the extent permitted by Article Xlll of the General Bond Ordinance, 

by any Supplemental Ordinance amending and restating the General Bond Ordinance and 

including, among others, ithe amendments set forth in Exhibit E to the Official Statement and 

identified therein as the Proposed Amendments (the "Proposed Amendments"); provided that 

certain of the Proposed Amendments may be adopted only with the written consent of the 

owners of Bonds which constitute more than 50% in aggregate principal amount of all Bonds 

outstanding at the time of the adoption of any such Slupplemental Ordinance, after notice and 

otherwise in the manner provided by Article Xlll of the General Bond Ordinance. 

Section 506. Consent to Proposed Amendmen&. By the purchase and acceptance of 

the Series 2007A-B Bonds from time to time, the owners (including without limitation 

Participants in the Securi1:ies Depository and beneficial owners) thereof and the Bond lnsurer 

shall be deemed to have irrevocably (i) consented to the adoption by Supplemental Ordinance 

of amendments to the General Bond Ordinance in substantially the form of the Proposed 

Amendments and (ii) appointed the Consent Agent as their agent, with irrevocable instructions 

to file a written consent to that effect at the time and place, and otherwise in the manner 
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provided by Article Xlll clf the General Bond Ordinance. A notation to this effect, shall be 

printed on the Series 2007A-B Bonds. In so acting, the Consent Agent (who shall be 

compensated by the City for such services) may rely on an Attorney's Opinion, which shall be 

full and complete authorization and protection of the Consent Agent in respect of any action 

taken or suffered by it uncler the General Bond Ordinance in good faith. 

Section 507. Endorsement of Bonds. A notation in substantially the following form shall 

be endorsed on the Series 2007A-B Bonds in respect of the Proposed Amendments: 

"By the purchase and acceptance of this Bond from time to time, the 

owners (including \~ithout limitation Participants in the Securities Depository and 

beneficial owners) hereof and the Bond Insurer are deemed to have irrevocably (i) 

consented to the adoption by Supplemental Ordinance of amendments to the 

General Bond Ordilnance in substantially the farm of the Proposed Amendments 

set forth as Exhibit E to the Official Statement and (ii) appointed the Consent 

Agent as their agent, with irrevocable instructions to file a written consent to that 

effect at the time and place and otherwise in the manner provided by the General 

Bond Ordinance." 

In addition, copies of this notation, together with copies of the Proposed 

Amendments, shall be filed in one or more nationally Recognized Municipal Securities 

Information Repository. 
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EXHIBIT A 

(FORM OF SERIES 2007- BOND) 

UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AN11 ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007.- 

No. 

lnterest Rate Maturity Da& 

-1 

REGISTERED OWNER: 

Dated As Of -- 

PRINCIPAL AMOUNT: DOLLARS 

For value received, the City and County of Denver, in the State of Colorado (the 

"City" and the "State," respectively), for and on behalf of its Department of Aviation (the 

"Department"), hereby promises to pay to the Registered Owner specified above, or registered 

assigns, solely from the special funds provided therefor, as hereinafter set forth, on the 

Maturity Date specified above (unless called for earlier redemption), the Principal Amount 

specified above and to pay solely from such special funds interest hereon at the lnterest Rate 

per annum specified above (computed on the basis (of a 360-day year and 12 months of 30 

days each), payable on May 15 and November 15 in each year, commencing on 

November 15, 2007, until the principal sum is paid CIT payment has been provided. If upon 

presentation at maturity payment of this Bond is not made as herein provided, interest shall 

continue at the same rate until the principal hereof is paid in full. Principal and Redemption 

Price are payable at the principal office of the Paying Agent, initially the Manager of the City's 

Department of Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and 

surrender of this Bond. lr~terest hereon will be paid (i) by check or draft mailed by the Paying 

Agent, on or before each ~nterest payment date, to the owner thereof, at his or her address as 

it last appears on the registration books kept by the Series 2007A-B Bonds Registrar, initially 

the Treasurer, at the close of business on the fifteenth day (whether or not a business day) 

next preceding such intenst payment date (the "Regular Record Date"), or (ii) by wire transfer 



1 on the applicable interest payment date to the owner at the close of business on the applicable 

2 Regular Record Date, if such owner shall have provided written notice and completed wire 

3 instructions for a wire transfer address in the continental United States to the Paying Agent not 

4 less than 15 days prior to such Regular Record Date (which notice may provide that it will 

5 remain in effect with respect to subsequent interest pa~yment dates unless and until changed or 

6 revoked by subsequent niotice). Any such interest nut so timely paid or duly provided for shall 

7 cease to be payable to tlie person who is the ownel- hereof at the close of business on the 

8 Regular Record Date and shall be payable to the person who is the owner hereof at the close 

9 of business on a Special IRecord Date for the payment of any defaulted interest. Notice of the 

10 Special Record Date shall be given by ,first-class mail to the owner hereof as shown on the 

11 registration books on a date selected by the Series 2007A-B Bonds Registrar, stating the date 

12 of the Special Record Datle and the date fixed for the payment of such defaulted interest. 

13 The Series 2007- Bonds shall bear interest and mature in regular numerical 

14 order on November 15 in each of the designated amounts of principal and years, as follows: 

Maturity Principal 
{November 1% Amount 

Interest 
Rate 

The Series 21007- Bonds maturing on and after November 15, shall be 

32 subject to redemption prior to maturity at the option of the City, on and after Noverr~ber 15, 

33 - . Such redemption lmay be in whole or in part at any time in principal amounts equal to 

34 authorized denominations in such order of maturities as may be determined by the City, at a 



Redemption Price equal to the principal amount thereof without premium, and accrued interest 

to the Redemption Date. 

If less than all of the Series 2007- Bonds maturing on any date are redeemed, 

the Treasurer shall select the Bonds to be redeemed by lot in such manner as the Treasurer 

may deem equitable (giving proportionate weight to Series 2007- Bonds in denominations 

larger than a single unit of authorized denomination). In the event a portion of any the Series 

2007- Bond is redeemed, the Series 2007A-B Bonds Registrar shall, without charge to the 

owner of such Bond, authenticate a replacement Bo~nd or Bonds for the unredeemed portion 

thereof. 

Prior redemption shall be in the manner and upon the conditions provided in the 

resolution approving, authorizing, and requesting the issuance of the Series 2007- Bonds, 

executed by the Manager of the Department on -, 2007 (the "Manager's 

Resolution") and in Ordinance No. 626, Series of 1984, as amended and supplemented from 

time to time, including by Ordinance No. -, Series of 2007, authorizing the issuance of the 

Series 2007- Bonds ar~d adopted and made laws of the City prior to the issuance of the 

Series 2007- Bonds (cc~llectively, the "General Bond Ordinance"). Copies of the Manager's 

Resolution and of the General Bond Ordinance are on file for public inspection in the office of 

the City Clerk and Recorder in Denver, Colorado. Except as otherwise provided herein, 

defined terms shall have the meanings ascribed to them in the General Bond Ordinance. 

The Series :2007- Bonds do not constitute a debt or an indebtedness of the City 

within the meaning of any constitutional, Charter or statutory provision or limitation, and shall 

not be considered or held to be general obligations of the City. The City has not pledged its 

full faith and credit for the payment of the Series 2 0 0 7  Bonds. The Series 2 0 0 7  Bonds 

are special obligations of the City, for and on behalf of the Department, and are payable and 

collectible solely out of and are secured by an irrevocable pledge of the Net Revenues of the 

Airport System and the funds and accounts to the extent provided in the Manager's Resolution 

and General Bond Ordinance, which Net Revenues and funds and accounts are so pledged; 

and the owner hereof may not look to any general or other fund for the payment of the Bond 

Requirements of this Bond. 



Payment of the Bond Requirements d~ue in connection with the Series 2007- 

Bonds shall (except as provided herein) be made solely from, and as security for such 

payment there are irre\/ocably (but not exclusively) pledged, pursuant to the Manager's 

Resolution and the General Bond Ordinance, four special and separate subaccounts created 

by the General Bond Ordinance and defined therein as the Interest Account, Principal Account, 

Sinking Fund Account, and Redemption Account with~in the Bond Fund, into which the City, for 

and on behalf of the Department, pledges to pay from1 the Net Revenues sums sufficient to pay 

when due the Bond Requirements of the Series 2007- Bonds and any other bonds issued 

pursuant to the General Bond Ordinance and payable from such Net Revenues on a parity 

therewith, and, to the extent therein provided, a special and separate account created by the 

General Bond Ordinance and defined therein as the 8ond Reserve Fund, in which the City, for 

and on behalf of the Department, covenants to ac;cumulate and maintain from such Net 

Revenues a specified reserve for such purpose. To the extent provided in the Manager's 

Resolution and the General Bond Ordinance, the Bond Requirements of the Series 2007- 

Bonds may also be paid from the special and separate account created by the General Bond 

Ordinance and defined therein as the Capital Fund, alnd the special and separate subaccount 

created by the General Bond Ordinance and defined therein as the PFC Debt Service Account. 

The Series 2 0 0 7  Bonds are equally and ratably secured by a lien on the Net 

Revenues, and the Series 2 0 0 7  Bonds constitute an irrevocable and first lien (but not 

necessarily an exclusively first lien) upon the Net Revenues, on a parity with the lien thereon of 

the City's Airport System Revenue Bonds, Series 1991A, Airport System Revenue Bonds, 

Series 1991 Dl Airport System Revenue Bonds, Series 1992C, Airport System Revenue Bonds, 

Series 199213, Airport System Revenue Bonds, Series 19926, Airport System Revenue Bonds, 

Series 1995C, Airport System Revenue Bonds, Series 1997E, Airport System Revenue Bonds, 

Series 1998A, Airport System Revenue Bonds, Series 1998B, Airport System Revenue 

Refunding Bonds, Series 2000A, Airport System Revenue Refunding Bonds, Series 20008, 

Airport System Revenue Refunding Bonds, Series 20C)OC, Airport System Revenue Refunding 

Bonds, Series 2001A, Airport System Revenue Refunding Bonds, Series 2001B, Airport 

System Revenue Refunding Bonds, Series 2001 D, Airport System Revenue Refunding Bonds, 

Series 2002A1 -A3, Airporl System Revenue Refunding Bonds, Series 2002C, Airport System 

Revenue Refunding Boncls, Series 2002E, Airport System Revenue Bonds, Series 2003A, 



Airport System Revenue Bonds, Series 2003B, Airpol? System Revenue Bonds, Series 2004A, 

Airport System Revenue Bonds, Series 20048, Airport System Revenue Bonds, Series 2005A, 

Airport System Revenue Bonds, Series 2005B1-B2, Airport System Revenue Bonds, Series 

2005C1-C2, Airport System Reserve Bonds, Series 2006A, Airport System Revenue Bonds, 

Series 2006B, Airport System Revenue Bonds, Series 2007A, and Airport System Revenue 

Bonds, Series 2007B. Bonds and other securities, in addition to the Series 2007- Bonds, 

subject to express conditiions, have been and may hereafter be issued and made payable from 

the Net Revenues of the Airport System having a lien thereon subordinate and junior to the lien 

or, subject to additional express conditions, having a lien thereon on a parity with the lien, of 

the Series 2 0 0 7  Bonds, in accordance with the provisions of the General Bond Ordinance. 

The Series 2007-- Bonds are issued for the purposes of (i) acquiring, improving, and 

equipping certain Airport Facilities (ii) paying certain Costs relating to the Series 2007- 

Bonds. 

The Series 2 0 0 7  Bonds are fully regiistered (i.e., registered as to payment of 

both principal and interest), and are issuable in denominations authorized by the General Bond 

Ordinance. Upon surrender of any of such Bonds to the Series 2007A-B Bonds Registrar with 

a written instrument satisfactory to the Series 2007A--B Bonds Registrar duly executed by the 

owner or his or her duly authorized attorney, such Series 2 0 0 7 ,  Bond may, at the option of 

the owner or his or her duly authorized attorney, be exchanged for an equal aggregate 

principal amount of such Bonds of the same maturity or other authorized denominations, 

subject to such terms and conditions as are set forth i r i  the General Bond Ordinance. 

Every privilege of registration, transfer, discharge from registration, or conversion 

hereinabove provided shall be exercised only in accordance with and subject to the terms and 

provisions of the General Bond Ordinance. 

Reference i:s made to the Manager's Resolution, the General Bond Ordinance, 

the Pricing Certificate, and to any and all modifica~tions and amendments thereof, for an 

additional description of the nature and extent of the security for the Series 2007- Bonds, the 

funds and accounts or revenues pledged, the nature and extent and manner of enforcement of 

the pledge, the rights and remedies of the owners of the Series 2 0 0 7  Bonds with respect 



thereto, the terms and conditions upon which the Sieries 2007- Bonds are issued, and a 

statement of rights, duties, immunities, and obligal!ions of the City and other rights and 

remedies of the owners of'the Series 2 0 0 7  Bonds. 

This Bond is one of an authorized series of bonds of the City in the principal 

amount of $[000,000,000], designated as the "City ancl County of Denver, Colorado, for and on 

behalf of its Department of Aviation, Airport Systerr~ Revenue Bonds, Series 2007-" (the 

"Series 2007- Bonds" or the "Bonds"). The Series 2007- Bonds are issued by the City, for 

and on behalf of the Department, pursuant to the home rule powers granted to the City in 

accordance with its Charter under Article XX of the State Constitution, and pursuant to the 

General Bond Ordinance this recital is conclusive evid'ence of the validity of the Series 2007- 

Bonds and the regularity of their issuance. 

To the extent and in the respects perrnit1:ed by the General Bond Ordinance, the 

provisions of the General Bond Ordinance or any instrument amendatory thereof or 

supplemental thereto may be amended or otherwise modified by action of the City taken in the 

manner and subject to the conditions and exceptions prescribed in the General Bond 

Ordinance. The pledge 01' revenues and other obligati'ons of the City under the General Bond 

Ordinance may be discharged at or prior to the respective maturities or prior redemption of the 

Series 2007- Bonds upon the making of provision for the payment thereof on the terms and 

conditions set forth in the General Bond Ordinance. 

Subject to the provisions for registration fbr payment stated herein and endorsed 

hereon, this Series 2007-- Bond is subject to the c:onditions, and every owner hereof by 

accepting 'the same agrees with the obligor and with every subsequent owner hereof that: (a) 

the delivery of this Series 2 0 0 7  Bond to any transferee as registered owner shall vest title in 

this Series 2007A Bond in such transferee to the same extent for all purposes as would the 

delivery under like circums;tances of any negotiable instrument payable to a registered owner; 

(b) the obligor and any agent of the obligor may treat the registered owner of this Series 

2007- Bond as the absolute owner hereof for all purposes and shall not be affected by any 

notice to the contrary; (c) the Bond Requirements of this Series 2007- Bond shall be paid, 

and this Series 2007- Bond is transferable, free from and without regard to any equities 



between the obligor and the original or any intermediate registered owner hereof or any setoffs 

or cross-claims; and (d) tlhe surrender to the obligor or to any agent of the obligor of this Series 

2 0 0 7  Bond shall be a good discharge to the obligor for the same. 

By the purchase and acceptance of this Bond from time to time, the owners (including 

without limitation Participants in the Securities Depository and beneficial owners) hereof are 

deemed to have irrevocably (i) consented to the adoption by Supplemental Ordinance of 

amendments to the General Bond Ordinance in sub:jtantially the form set forth in the Official 

Statement related to the Series 2 0 0 7  Bonds and (ii) appointed the Consent Agent as their 

agent, with irrevocable instructions to File a written consent to that effect at the time and place 

and otherwise in the manner provided by the General Bond Ordinance. 

It is further certified, recited, and warranted that all the requirements of law have 

been fully complied with t>y the proper officers of the City in the issuance of this Series 2007- 

Bond; that it is issued pul-suant to and in strict confor~mity with the Constitution and laws of the 

State, and in particular the Charter and the General Bond Ordinance; and that this Series 

2007- Bond does not contravene any constitutional, Charter or statutory limitation. The 

Series 2007- Bonds are also issued pursuant to Title 11, Article 57, Part 2, C.R.S. (the 

"Supplemental Act"), as amended. Pursuant to Section 11-57-210 of the Supplemental Act, 

this recital shall be conclusive evidence of the validity and the regularity of the issuance of the 

Series 2 0 0 7  Bonds after their delivery for value. 

No recourse shall be had for the payment of the Bond Requirements of this 

Series 2007- Bond or ifor any claim based thereon, or otherwise, upon the General Bond 

Ordinance or other instrument pertaining thereto, against any individual member of the 

Council, or any officer or other agent of the City, past, present or future, either directly or 

indirectly through the Council or the City, or otherwise, whether by virtue of any constitution, 

statute, or rule of law, or by the enforcement of any penalty, or otherwise, all such liability, if 

any, being by the acceptance of this Series 2 0 0 7  Bond and as a part of the consideration of 

its issuance specifically waived and released. 



IN WITNESS WHEREOF, the City, for and on behalf of the Department, has 

caused this Series 2007-- Bond to be signed and executed in the name of the City, for and on 

behalf of the Department, by the manual or facsirmile signature of its Mayor and to be 

subscribed and executed by the manual or facsimile signature of the City Auditor; has caused 

a manual or facsimile of the seal of the City to be affi~xed hereon; and has caused this Series 

2007- Bond to be executed and attested by the manual or facsimile signature of the City 

Clerk and Recorder; all asl of . PI 

CITY AND COUNTY OF DENVER, COLORADO, 
for and on behalf of its Department of Aviation 

By: 
Mayor 

(SEAL) 

Attest: 

City Clerk and Recorder 

Countersignecl: 

City Auditor 



1 CERTIFICATE OF AUTHENTICATION 

2 This is one of the Series 2007- Bonds described in the within-mentioned General 

3 Bond Ordinance, and this Bond has been duly registered on the registration books kept by the 

4 undersigned as the Series 2007A-B Bonds Registrar for such Series 2007- Bonds. 

7 Date of Authentication: , 2007 
8 
9 

10 
11 

Y 

as the Series 21007A-B Bonds Registrar 

By: 
Authorized Signatory 



1 (Form of Assignrrient) 

2 For value received, the undersigned hereby sells, assigns and transfers unto 

3 the within Series 2007- Bond and hereby irrevocably constitutes and appoints 

4 attorney, to transfer the sanie on the books of the Series 2007A-B 

5 Bonds Registrar, with full power of substitution in the premises. 

6 

7 Dated: 

8 Signature Guaranteed: 

10 Name and address of transferee: 

14 Social Security or other tax 
15 identification number of transferee: 

17 NOTE: The signature to tlhis Assignment must correspond with the name as written on the 
18 face of the within Series 2007- Bond in every particular, without alteration or enlargement or 
19 any change whatsoever. 

20 (End of Form of Assignment) 



(Statement of Insurance) 
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CITY AND COUNTY OF DENVER, COLORADO 
CERTIFICATE RELATING TO THE 2007C AIRPORT SYSTEM 

SUPPLEMENTAL BOND ORDINANCE, 
ORDINANCE NO. 376, SEIRIES OF 2007 

I hereby certify that I am the duly appointed, qualified and acting Clerk and Recorder of 
the City and County of Denver, Colorado (the "City"), ,and that with respect to the Series 2007C 
Airport System Supplem~ental Bond Ordinance, enacted as Ordinance No. 376, Series of 2007 
(the "Series 2007C Supplemental Ordinance"): 

1. Attached h~ereto as Exhibit A are true and correct extracts from the minutes of the 
meetings of the City Council of the City held on July ;!3, 2007 and July 30, 2007 insofar as the 
same relate to the adoption of the Series 2007C Supplenlental Ordinance. 

2. Attached hereto as Exhibit B is proof of publication of the title and summary of 
the Council bill for the Series 2007C Supplemental Ordinance; and attached hereto as Exhibit C 
is proof of publication of the title and summary of the Series 2007C Supplemental Ordinance, as 
enacted. 

3. Original counterparts of the Series 2007C Supplemental Ordinance and the 
minutes above-mentioned are in my custody and control. as Clerk and Recorder. 

4. The certified copy of the Series 2007C Supplemental Ordinance, attached hereto 
as Exhibit D, is a true, fi~ll and correct copy of the Series 2007C Supplemental Ordinance, as 
enacted and approved (except that the cover thereto attached and the table of contents therein 
contained were not a part of the Series 2007C Suppleimental Ordinance, as enacted); the same 
has been duly signed and attested, both on the origina.1 Series 2007C Supplemental Ordinance 
and on the ordinance record, which ordinance record is in my custody and control as Clerk and 
Recorder; and the signing and attestation were by the officers who at the time of such signing 
and attestation were the President of City Council, tlie Mayor, and the Clerk and Recorder, 
respectively, of the City. 

5 .  The Series 2007C Supplemental 0rdina.nce has not been repealed and is in full 
force and effect. 

IN WITNESS WHEREOF, I have hereunto set my hand this 29th day of August, 2007 

o.Xc~*+ 
lerk and lie cord^ Ex-Oflcio ~lkrlk 

of the City and County of Denver 



E x h i b i t  A 

CITY AND COUNTY OF DENVER 
STATE OF COLORADO 

I ,  Stephanie Y.  O'Malley, Clerk and Recorder, 
Ex-Officio Clerk o f  the City and County o f  Denver, 
do hereby certify that the attached is a true and correct copy of 

, Proceed ings  of  C o u n c i l  o f  t h e  C i t y  and County o f  Denver,  o f  1 
1 
I J u l y  23 ,  2007 - 

! i n  t h e  r eco rds  o f  t h e  C i t y  C l e r k  o f  t h e  C i t y  and County o f  I 

I hereunto have set my hand and affixed the Seal of the 
City and County of Denver, State of Colorado. 

This 20th day of August, A.D. 2007 

Clerk and Recorder, Ex-Officio 
Clerk of the City and County of Denver , 



Proceedings of the Council 
City and County of Denver 

Denver, Colorado 

Date Drafted: July 24,2007 
The Council of the City arid County of Denver met in regular session 

Monday, July 23,2007 5:30 p.m. 

Pledge of Allegiance 

Councilmember Linkhart led the pledge of allegiance. 

Roll Call 

Present: Boigon, Brown, Faatz, Garcia, Johnson, Lehrnann, Linkhart, Lopez, Madison, 
Nevitt, Robb, President Hancock (1 2) 

Late: Montero (1) 
Absent: None (Roll Call Serial #251) 

The minutes of meeting date, Monday, July 16, 2007 were distributed to Council. There 
being no corrections from members of Council, Council President Hancock ordered the 
minutes approved. 

Presentations 

Proclamations - (Series of 2007) 

P1roc. 43, Series of 2007, A proci~mation announcing the fifth Mayoral Conference on - 
U'alulng Diversity "Breaking Boundaries" was read in its entirety by Councilmember Robb. 
P, motion offered by Councilmembur Robb, duly seconded by Councilmember Garcia, that 
P'roc. 43, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #252) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Ldpez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
hlays: None 
Abstain: None 

P'roc. 44. Series of 2007, A proclamation in honor of Wayne Jakino, Citizen of the New - 
West was read in its entirety by Councilmernber Madison. 
A, motion offered by Councilmember Madison, duly seconded by Councilmember Boigon, that 
P'roc. 44, Series of 2007, be adopted, tarried by the following vote: (Roll Call Serial #253) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lbpez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
hlays: None 
Abstain: None 

filesolutlons - (Series of 2007) 



Res. 89. Series of 2007, A resolution approving the Mayor's Appointment to the - 
Commission on Aging. (PJEIGHBORHOOD, COMMUNITY & BUSINESS 
REVITALIZATION) 

Res. 90. Series of 2007, A resolution revoking the existing revocable permit originally - 
granted by Resolution No. 67, Series of 2006, to University & Evans, LLC to encroach 
into East Evans Avenue. (PUBLIC WORKS) 

Res. 91. Series of 2007, A resolution granting a revocable permit to University & - 
Evans, LLC to encroach into the right-of-way with a private storm water line and a 
glrease interceptor at 2351 East Evans Avenue. (PUBLIC WORKS) 

Res. 92, Series of 2007, A resolution laying out, opening and establishing as part of the - 
ci~ty street system certain real property as part of an unnamed public right-of-way by 
d~edlcating as public right-of-way an irregular shape parcel of land that abuts the 
ntortheasterly side of the Cherry Creek Channel between Delgany Street and the 
Consolidated Main Line (CML) Traoks. (PUBLIC WORKS) 

Res. 93. Series of 2007, A resolution laying out, openlng and establishing as part of the - 
city street system certain parcels of land as part of Cherokee Street. (PUBLIC WORKS) 

R'es. 94. Series of 2007, A resoluition authorizing and approving the expenditure and - 
pcsyment from the appropriation account designated "liability claims", the sum of 
Ellghteen Thousand and Five Hundred Dollars ($18,500.00), payable to Valerie 
Rodrlguez and the Amerlcan Civil Llbertles Union Foundation of Colorado in full 
p~syment and satlsfactlon of all claims in Civil Action No. 07-cv-00303-RPM-CBS. 
(SAFETY) 

Bills for Introduction - (Series of 2007) 

The Council Secretary read the following bills by titles. The Council President referred the 
bills to the committees shown in parentheses after the bill titles. 

C,B. 369. Series of 2007, A bill fair an ordinance approving a proposed development - 
agreement between the City ancl County of Denver and SDC Speer Development 
Ctompany, LLC, for development c~f the project at 1000 Speer Boulevard. (BLUEPRINT 
DENVER) 

C.B. 370. Series of 2007, A bill for an ordinance approving the Uptown Healthcare - 
Diistrict Plan, which plan shall bec:ome a part of the Comprehensive Plan for the City 
arrd County of Denver pursuant to the provisions of Section 12-61 of the Denver 
Revised Municlpal Code. (BLUEPRINT DENVER) 

C.B. 371. Series of 2007, A bill far an ordinance changing the zoning classificatlon, - 
wiith waivers, for approximately 71'7 Yosemite Street. (BLUEPRINT DENVER) 

C.B. 372. Series of 2007, A bill for an ordinance changing the zoning classification for - 
approximately 2000 South Colorado Boulevard. (BLUEPRINT DENVER) 

C.B. 373. Series of 2007, A bill for nn ordinance relating to Chapter 59 (Zoning), Denver - 
Revised Municlpal Code, creating the 6-5-7' zone district and making conforming 
cl-~anges. (BLUEPRINT DENVER) 



CAB. 376. Series of 2007, A biii for an ordinance concerning the Airport Facilities of the - 
C:ity and County of Denver; authorizing the issuance of the "City and County of 
Cknver, Colorado, for and on behalf of Its Department of Aviation, Airport System 
Flevenue Bonds, Series 2007A" i r ~  the maximum principal amount of $325,000,000 and 
tlhe "City and County of Denver, Coiorado, for and on behalf of its Department of 
P~viation, Airport System Reveni~e Bonds, Series 20078" in the maximum principal 
amount of $32,000,000 for the purpose of acquiring, improving, and equipping certain 
Airport Facilities; providing the terms and other details of such bonds, authorizing the 
execution of certain related agreements; ratifying action previously taken; providing 
for other related matters; and providing the effective date of this ordinance. 
(IECONOMIC DEVELOPMENT) 

CAB. 377. Series of 2007, A bill for an ordinance concerning the Airport Facilities of the - 
City and County of Denver; authorizing the issuance of the "City and County of 
Cknver, Coiorado, for and on behalf of its Department of Aviation, Airport System 
Flevenue Bonds, Series 2007C" in the maximum principal amount of $245,000,000 for 
the purpose of defraying a portion of the Cost of refunding certain outstanding airport 
system revenue bonds; providing the terms and other details of such bonds, 
authorizing the execution of certain related agreements; ratifying action previously 
taken; providing for other related matters; and providing the effective date of this 
o~rdinance. (ECONOMIC DEVELOPMENT) 

C:.B. 378. Series of 2007, A bill for an ordinance concerning the Airport Facilities of the - 
C:ity and County of Denver; providing for the administration of certain passenger 
facility charges; ratifying action p~reviously taken; providing for other related matters; 
and providing the effective date of this ordinance. (ECONOMIC DEVELOPMENT) 

C:.B. 379. Series of 2007, A biii lfor an ordinance approving a proposed Agreement - 
between the City and County of Denver and Randall Funding and Development, inc., 
for professional grant writing services. (FINANCE) 

C:.B. 380 , Series of 2007, A bill for an ordinance amending certain provisions of the - 
Code of Ethics in Chapter 2, Article IV of the Denver Revised Municipal Code. 
(GENERAL GOVERNMENT) 

C.B. 381, Series of 2007, A bill for an Ordinance approving an Agreement between the - 
City and County of Denver and the Regents of the University of Colorado for addiction 
treatment services for pregnant women and their children through the Haven Mother's 
House and Addiction Research land Treatment Services (ARTS). (NEIGHBORHOOD, 
COMMUNITY & BUSINESS REVITPILIZATION) 

C.B. 382. Series of 2007, A biii for an Ordinance approving an Agreement between the - 
City and County of Denver and Catholic Charities and Community Services of the 
Archdiocese of Denver, Inc., to provide mental health counseling and case 
management services for TANF participants. (NEIGHBORHOOD, COMMUNITY & 
BUSINESS REVITALIZATION) 

C.B. 383. Series of 2007, A bill for an Ordinance approving an Agreement between the - 
City and County of Denver and lCommunity College of Denver for employment and 
training services for TANF participants. (NEIGHBORHOOD, COMMUNITY 81 BUSINESS 
REVITALIZATION) 

C.B. 384. Series of 2007, A bill for an ordinance approving and authorizing execution of - 
a Waiver of Provislons of Regiriatory Agreement, an Escrow Agreement and an 
Agreement for Waiver of Affordable Restrictions and any documents and certificates 
with respect to the City's Muitifarriiiy Housing Mortgage Revenue Bonds (FHA insured 
Mortgage Loan-Garden Court C:ommunity) Series 1998; and repealing ail action 



C.B. 386. Series of 2007, A bill for an Ordinance approving a proposed License - 
Agreement between the Clty and County of Denver and Sprint/Nextel Property 
S~ervices, Spring Nextel. (PUBLIC ,AMENITIES) 

C.B. 387. Series of 2007, A bill for an Ordinance approving a proposed License - 
Agreement between the City and County of Denver and 1-Mobile USA, Inc. (PUBLIC 
AIMENITIES) 

C.B. 388. Series of 2007, A bill for an Ordinance approving a proposed License - 
A~greement between the Clty and County of Denver and Cingular Wireless PCS, LLC. 
(F'UBLIC AMENITIES) 

C.B. 389. Series of 2007, A biil for an ordinance vacating a portlon of the right-of-way - 
bounded by Spear Boulevard, Cherokee Street, and West 10th Avenue subject to 
ct!rtaln reservations. (PULIC WORKS) 

C.B. 390, Series of 2007, A biil for an ordinance approving a proposed amendment to 
the Construction Contract by and between the Clty and County of Denver and Keene 
Concrete, Inc., for the 2006 Block Beautification Project. (PUBLIC WORKS) 

C.B. 391, Series of 2007, A biil for an ordinance approving a proposed First - 
Amendatory Agreement betweer1 the City and County of Denver and Century 
Htslicopters, Inc., for scheduled and non-scheduled maintenance of the Denver Police 
Department's helicopters. (SAFETY) 

C.B. 392. Series of 2007, A blll for an ordinance approving a proposed Agreement to 
pirrchase residential and non-residentlal community corrections services between the 
City and County of Denver and Correctional Management, Inc. (SAFETY) 

C.B. 393. Series of 2007, A blll for an ordinance approving a proposed Agreement to - 
pirrchase residential and non-residentlal community corrections services between the 
Clty and County of Denver and RRK Enterprises, inc. (SAFETY) 

Report of Standing Committees 

C.B. 370. Series of 2007, A bill her an ordinance approving the Uptown Healthcare - 
District Plan, which plan shall become a part of the Comprehensive Plan for the City 
and County of Denver pursuant to the provlslons of Section 12-61 of the Denver 
Revised Municipal Code. (BLUEPFIINT DENVER) 
A motion offered by Councilmember Linkhart, duly seconded by Councilmember Garcia, that 
C.B. 370, Series of 2007, be ordered published, carried by the following vote: (Roll Call 
Serial #254) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Ldpez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A motion offered by Councilmember Madison, duly seconded by Councilmember Boigon, that 
final consideration of C.B. 370, Series of 2007, with a courtesy public hearing be postponed 
to Monday, August 13, 2007, carrled by the following vote: (Roll Call Serial #255) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Ldpez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 



Final Consideration 

C.B. 368. Series of 2007, A bill1 for an ordinance approving a First Amendatory - 
Agreement to the Public Access Management Agreement between the City and County 
of Denver and Deproductio~n: The [Denverevolution] Production Group. 
(TECHNOLOGY SERVICES) 
A motion offered by Councilmember Linkhart, duly seconded by Councilmember Garcia, that 
C.B. 368, Series of 2007, be placed upon final consideration and do pass, carried by the 
bllowing vote: (Roll Call Serial #256]1 
Ayes: Boigon, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, Montero, Nevitt, 

Robb (10) 
Nays: Brown, Faatz, Presider~t Hancock (3) 
Abstain: None 

A motion offered by Councilmember Linkhart, duly seconded by Councilmember Garcia, that 
Resolutions 88,89,90, 91,92,93, and 94, Series of 2007, be adopted en bloc, carried by 
the following vote: (Roll Call Serial #257) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A motion offered by Councilmember Linkhart, duly seconded by Councilmember Montero, 
that the following bills be placed upon their final passage and do pass en bloc: C.B.s 354, 
3!55, 356, 357, 358, 359, 360, 361, 362, 363, 364, 365, 366, and 367, Series of 2007, 
ciarried by the following vote: (Roll Call Serial #258) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Ldpez, Madison, 

Montero, Nevitt, Robb, President Hancock (1 3) 
Nays: None 
Abstain: None 

C.B. 307. Series of 2007, A blll for an ordinance changing the zoning classification for - 
alpproximately 7180 East Hampder~ Avenue. (BLUEPRINT DENVER) 
A motion offered by Councilmember Robb, duly seconded by Councilmember Garcia, that 
C.B. 307, Series of 2007, be placed upon final consideration and do pass, was followed by 
Council sitting as a Committee of the Whole commencing at 6:40 p.m., Councilmember 
President Hancock presiding, to hea~r speakers either for or against the bill. John Kohler and 
Rich Wells signed up to speak in favor of the bill. No speakers signed up to speak against 
the bill. Caryn Wenzara of the Community Planning and Development delivered the Staff 
Report with a recommendation for approval. The public hearing was declared closed. The 
miotion carried by the following vote: (Roll Call Serial #259) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Lopez, Madison, Montero, 

Nevitt, Robb, President Hancock (12) 
Nays: None 
Abstain: None 

C.B. 309, Series of 2007, A blll for an ordinance legislatively rezoning various parcels - 
in specifically described areas generally between 14th Avenue and 16th Avenue and 
Colorado Boulevard and Yosemite! Street, to MS-1 and MS-2, in order to Implement the 
East Colfax Corridor Plan. (BLUEFJRINT DENVER) 
A motion offered by Councilmember Robb, duly seconded by Councilmember Garcia, that 
C.B. 309, Series of 2007, be placecl upon final consideration and do pass, was followed by 
Council sitting as a Committee of the Whole commencing at 6:48 p.m., Councilmember 
President Hancock presiding, to hlear speakers either for or against the bill. Shawne 
Ahlenius signed up to speak in favor of the bill. Nicole Ament signed up to speak against the 
bill. Chris Gleissner of the Communilty Planning and Development delivered the Staff Report 
with a recommendation for annrnval The n~~hlic hearinn was r i ~ r l a r ~ r i  rlncorl Tho mntinn 



Council President Hancock announcled there will be public hearings on C.B.s 371, 372, and 
37'3, Series of 2007, on Monday, August 20, 2007. Any protests against C.B. 371 or 372, 
Series of 2007, must be filed in the Council Office no later than Monday, August 13, 2007. 

There being no further business before the City Council, Council President Hancock 

President 

of the City and County of Denver 

of the City and County of Denver 

City Council public documents are av,ailable, upon request, in the following alternate formats: 
Braille, large print, computer disk. Please allow adequate time for the preparation of your 
request. 

Prepared by Kelly Velez 



CITY AIND COUNTY OF DENVER 
STATE OF COLORADO 

I ,  Stephanie Y. O'Malley, Clerk and Recorder, 
Ex-Officio Clerk o f  the City and County o f  Denver, 
do hereby certify that the attached is a true and correct copy of 

I 
I 
I P r o c e e d i n g s  of C o u n c i l  o f  t h e  C i t y  a n d  County  o f  Denver ,  o f  
I 

J u l y  30 ,  2 0 0 7  - 

( i n  t h e  r e c o r d s  o f  t h e  C i t y  C l e r k  of t h e  C i t y  a n d  County of  
/ Denver. 

I hereunto have set my hand and affixed the Seal of  the 
City and County of Denver, State of Colorado. 

This 20th day of August, A.D. 2007 

Clerk and Recorder, Ex-Officio 
Clerk of  the City and County oJ Denver 

,@!i% li& 
Deputy 



Proceedings of the Council 
City and County of Denver 

Denver, Colorado 

Date Drafted: July 31,2007 
The Council of the City and County of Denver met in regular session 

Monday, July 30, 2007 5:30 p.m. 

Pledge of Allegiance 

Councilmember Lopez led the pledge! of allegiance, 

Roll Call 

Present: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 
Montero, Nevitt, Robb, President Hancock (13) 

Late: None 
Absent: None (Roll Call Serial #261) 

Miinutes 

The minutes of meeting date, Monday, July 23, 2007 were distributed to Council. There 
being no corrections from members of Council, Council President Hancock ordered the 
minutes approved. 

Presentations 

None 

Communications 

None 

Proclamations - (Series of 2007) 

Proc. 45. Series of 2007, A proclramation honoring Juan Gutierrez on his retirement - 
from the Fire Department was read in its entirety by Councilmember Garcia. 
A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
Proc. 45, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #262) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Ni.iys: None 
Abstain: None 

R'esolutions - (Series of 2007]1 

The Council Secretary read the follo~ring resolutions by titles. The Council President referred 
the resolutions to the committees shown in parentheses after the resolution titles. 

Rtss. 95. Series of 2007, A resoli~tion re-appointing Steven Reiquam to the Denver - 
County Cultural Council. (PUBLIC AMENITIES) 

Rtss. 96. Series of 2007, A resolution accepting and approving the plat of Belleview - 
Station Filing No. 1. (PUBLIC WORKS) 



Iles. 99. Serles of 2007, A resolution laying out, opening and establishing portions of 
an alley lying between Madison Street, Monroe Street, Colfax Avenue, and 14th 
Avenue. (PUBLIC WORKS) 

Res. 100, Series of 2007, A resolution laying out, opening and establishing as part of 
the city street system a certain parcel of land as part of South Broadway. (PUBLIC 
\rVORKS) 

Iqes. 101, Series of 2007, A resolution laying out, opening and establishing as part of 
the city street system a certain parcel of land as part of South Coiorado Boulevard. 
(PUBLIC WORKS) 

Iles. 102. Series of 2007, A resolution granting a revocable permit to Urban -1 547 Blake 
Street LLC, encroach under the alley right-of-way with secondary electrical lines at 
11 555 Blake Street. (PUBLIC WORKS) 

13ills for lntroduction - Held iin Committee (Series of 2007) 

C.B. 308. Series of 2007, A bill for an ordinance changing the zoning classification for 
approximately 645 WOW Street. (BLUEPRINT DENVER) 

f3ills for lntroduction - (Series of 2007) 

The Council Secretary read the following bills by titles. The Council President referred the 
bills to the committees shown in parentheses after the bill titles. 

C.B. 394. Series of 2007, A blii for an ordinance approving a proposed Purchase Order 
between the City and County of Denver and Oshkosh Truck Corporation for the 
purchase of one Oshkosh Striker Aircraft Rescue and Firefighting Vehicle for Denver 
international Alrport. (ECONOMIC DEVELOPMENT) 

C.B. 395. Series of 2007, A blii for an ordinance concerning the Airport Facilities of the 
City and County of Denver; authorizing the execution of certain Reimbursement 
Agreements and the substitution of letters of credit relating to the City and County of 
Ilenver, Coiorado, Airport System Revenue Bonds, Series 1992F and Serles 1992G; 
r~mendlng certain supplemental bond ordinances; ratifying action previously taken; 
and providing for other related matters. (ECONOMIC DEVELOPMENT) 

C.B. 396. Series of 2007, A bill for an ordinance making a rescisslon and appropriation 
in the General Fund to transfer lundlng from the Auditor's Office to the Office of the 
Controller. (FINANCE) 

C.B. 397. Series of 2007, A bill for an ordinance amendlng Ordinance No. 793, Series of 
i!006, the annual appropriating ordinance, to Increase revenue to the General Fund to 
reflect additional revenues from the Department of General Services, Purchasing 
tlivision and to increase the General Contingency appropriation. (FINANCE) 

C.B. 398, Series of 2007, A bill for an ordinance approving and providing for the 
t!xecution of a proposed grant agreement between the City and County of Denver and 
the National Center for Civic Innovation concerning the "NCCI Trailblazer FY07-08" 
program and the funding therefor. (FINANCE) 

C.B. 399. Series of 2007, A bill for an ordinance approving and providing for the 
trxecution of a proposed grant between the City and County of Denver and the United 
States of America concerning the "Homeless Veterans Reintegration FY07-08" 
program and the funding therefor. (NEIGHBORHOOD, COMMUNITY & BUSINESS 
t 2 E \ I I T A I  1 7 A T I n h l \  



C:.B. 401. Series of 2007, A bill for an Ordinance approving a proposed Amendatory - 
Agreement between the City and County of Denver, Bottling Group, LLC and Proxy 
F'artners, LLC. (PUBLIC AMENITIES) 

C:.B. 402. Series of 2007, A blill for an ordinance approving a proposed First - 
P~mendatory Agreement to allow for the relmbursement of actual expenditures of 
community corrections services between the City and County of Denver and 
C:orrectlonal Management, Inc. (SIAFETY) 

Fteport of Standing Committees 

None 

There being no objections from members of Council, Council President Hancock ordered the 
following bills published: C.B.8 394, 395, 396, 397, 398, 399, 400, 401, and 402, Series of 
2007. Council President Hancock a~nnounced that C.B. 308, Series of 2007, would be held 
in committee to Monday, August 20, 2007. 

Final Consideration 

C:.B. 306. Series of 2007, A bill tor an ordinance adding language to Section 10-60 - 
(IRuby Hill Park View Plane) of the Denver Revised Municipal Code. (BLUEPRINT 
DENVER) 
PI motion offered by Councilmember Lopez, duly seconded by Councilmember Garcia, that 
C:.B. 306, Series of 2007, be placedl upon final consideration and do pass, was followed by a 
motion offered by Councilmember Brown, duly seconded by Councilmember Johnson, that 
final consideration of C.B. 306, Series of 2007, be postponed to Monday, September 10, 
2007, carried by the following vote: (Roll Call Serial #264) 
PIyes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

Pi motion offered by Councilmember Lopez, duly seconded by Councilmember Montero, that 
Flesolutions 95, 96, 97, 98, 99, 100, 101, and 102, Series of 2007, be adopted en bloc, 
carried by the following vote: (Roll Call Serial #265) 
Piyes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (1 3) 
hlays: None 
Abstain: None 

PI motion offered by Councilmember Lbpez, duly seconded by Councilmember Garcia, that 
the following bills be placed upon their final passage and do pass en bloc: C.B.s 369, 374, 
375, 376, 377, 378, 379, 380, 381, 382, 383, 384, 385, 386, 387, 388, 389, 390, 391, 392, 
and 393, Series of 2007, carried by the following vote: (Roll Call Serial #266) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
hlays: None 
Abstain: None 



Adjourn 

There being no further business before the City Council, Council President Hancock 
meeting at 6:05 p.m. ;- 

President 

County of Denver 

lerk and co1c@y Ex- cio Clerk 
of the City and Coun Der~ver -- 

City Council public documents are available, upon request, in the following alternate formats: 
Elraille, large print, computer disk. Please allow adequate time for the preparation of your 
request. 

Prepared by Kelly Velez 



E x h i b i t  B 
The Daily Journal 

A Publ ica t ion  Of 
Tlie McGraw-Hill Companies  

Publisher's Affidavit 
S T A T E  O F  COLORADO 

City and County of Denver 
I. John Rhoades, of the Clty and County of 

Denver. State of Colorado, belng duly sworn. 
upon  o a t h  s a y  t h a t  I a m  t h e  Publashing 
D~rea tor  of The Dally Journal;  that  I have 
personal knowledge of all the facts set forth 
in thls afhdavlt; that said The Daily .Journal 
1s a publlc newspaper of general airculatlon 
h a v ~ n g  ~ t s  p r i n c ~ p a l  o f f ~ c e  a n d  place of 
buslness s ~ t u a t e d  In sald City and  County 
of Denver, tha t  s a d  The Dally Journa l  is 
przrl ted a n d  puhl l shed  d a l l y  except  
Saturdays, Sundays and Legal hol~days;  that 
s a ~ d  The Daily Journal is a dally newspnper 
urlthn the meaning of the act of the General 
Assembly of the State of Colorado, approved 
Aprkl 7. 1921, a n d  e n t i t l e d .  "An Act 
Concerning Legal Notices. Advertisements 
and  Publ~cations,  and the Fees of P r ~ n t e r s  
and P u b l ~ s h e r s  Thereof, a n d  to Repeal All 
Acts and Parta of Acts in Confllct wlth the 
Provisions of Thls Act" and a s  amended by 
a n  act of said General Aasembly, e n t ~ t l e d  
-An Act to Amend An Act Entitled 'An Act 
Concerning Legal Notxces. Advertlsernents 
and Publications and the Fees of Printers 
a n d  Publishers Thereof and  to Repeal All 
Acts and Parts of Acts In Confllct with the 
P r o v ~ s ~ o n e  of thls Act'." approved March 30, 
1923, a n d  a s  amended by  a n  ac t  of s a ~ d  
General Assembly, approved May 18. 19:31. 
ent l t l ed .  "An Act to Amend S e c t ~ o n  4 of 
Chapter  139, Seselon Laws of  Colorado,  
1923, R e l a t ~ n , ~  t o  L e g a l  N o t ~ c e s  a n d  
Advertlsen~enls, whlch said Act took effect 
on and after the first day of January,  1932, 
and  a s  amended by a n  act of satd General 
Assembly ,  rn tx t led ,  'An Act to  Amend 
Chapter  139 of t h e  S e s s ~ o n  L a w s  of  
1923 R e l a t ~ n g  to  Lega l  Notxcos a n d  
A d v e r t ~ s e r n e n t s ,  to  1)eflne Newspapers  
Quallfxad t o  Publish Legal  Notlces a n d  
Advertrsementfi and the Fees of Printers and 
R~hl t shers  Thereof, and tu Prov~rle That the 
Cos ts  of S u c h  Legal  Nrntlces rind 
A d v a r t ~ n r ~ n e n t s  Sltall B e  Taxed a s  ' -~ . 
apprrsvrd Mar' h 5, 1935; and a s  arrrcnded by 
a n  a r t  of said C:ene=al Asseznhly entl t led,  
"An Act R o l a t ~ n g  to  Lega l  N o t ~ c e s  anrl 
Advert~sen~t.nts anti Arrirndrng Sectlon 1 of 
Chapter  113. Session Laws of  l n : ~ ~ , "  
approved March 25, 1935; a n d  "An Act tu 
Amend a n d  a s  Amended by t h e  Cieneral 
Assembly ,  concerning 'Rates f o r  L r g a l  
P u b l ~ ~ a t ~ o n s , '  109-1-7 C I3 S 1903 as 
a m e n d e d .  approved  &lay 22. 1971. .rnd 
effective J a n u a r y  1 ,  1972." t h a t  sarrl 
newspaper had,  prlor to January  1. 10313, 
and hz~s ever slnce said date, been admmtted 
to the United States Malls a s  srcond cl;r:;s 
matter under the vrovlslons of the Act rlf 
March 3 1879 or any amcrldnlents thereof 
that sa~d'news;aper is pnrlted and publishr?ci 
m whole m s:nd City and Countv of Dr.uvsr 
and has a grneral irrculatlon thart,in, that 
sa ld  newspaper has  been so pr ln ted  and  
publlshcd a s  a p u b l ~ c  dally newspaprr of 
gener;%l elruulat~on I n  6:lld Clty and Cuu~ity 
of Denver. unrnterruptedly and cc,nt~nl~<,usly 
r l u r ~ n g  the period of m o r e  thnn fifty two 
ConeecUtxve w e r k s  nrx t  D T I O T  to tile I lrct  
issue there<,f r< ,n ta~n~r ly :  ihe annexod leeal 
rlotlcr and  adv*?rtrsrrrtent. tha t  S . L L ~  Ier:>I 
rlotlar a n d  .~dvt,rtic+sment w a s  p!~bl~s l ; rd  
d a > l y  except S a t u r d n y s .  Sund;gys 
a n d  lrg.11 h ~ , l r d ; ~ y s  ~n the kpgular rd l t l , , r~  
of s ; ~ l c l  r lrw+llaprr f.,r one  d a y ,  tha t  t h r  
p u l ~ l i c a t r o n  c ~ f  s a l d  lega l  n o t ~ n r  a n d  
a d v e r t ~ s e m e n t  a p p ~ a r e d  In the  r e f ~ ~ l . l r  

, A D 20 C.;. a,,.i 

no t lce  anrl 
ed kn a 
purpose 
ntioned 
State of 

w 
Subsi.rlbed and sworn to at the City 

c\l Dqnvpy R t ~ t e  of Coloradn 
A I 

/ bef* me, a Notary I';blu: this iik 

PHJBIac NOTICE 
City and County of Denver 

City Coumil Agenda 

I PUBLIC NOTICB is hereby given of the dispoeition of the City Council Agenda 
on 1 - , l  as follows: 

1 Bills 388 through 888. Ekrier 9001. were ordered published on tirat / reading. 

1 Bill. 807, 900. 854 thromgh 868. Series 9007, were plaoed on final 
I consideration, peseed, and are hereby published as: 

The title, description and full text of these bills and ordinanom are available in 
eleotronic form on the City's official website. www.denverpov.orn.at the 
following address: 

Copies are also available in prinlted form in the City Clerk's Office. Dept. 101. 
Wellington E. Webb Municipal Office Building, 201 W. Colfax Ave.. 
Denver. Colorado. 

NOTICX OF PUBLIC 
COUNCIL BILL 870. OF 9007 

MONDAY. AUGUST la .  so07 

Beginning no earlier than 8:00 p.m. in Room 450, City and County Building, 
1437 Bannock Street. Denver, Ccrlorado, the Council of the City and County of 
Denver will hold a public hearing at which all interested persona and citizens 
will be given an opportunity to Ibe heard concerning the following bill for an 
ordinance: 

-0 approwing tho Uptown H e a l f h o ~ r e  Mstriot Plan ,  
whioh p lan  .hrll b w o m e  a part of the  Comprrhenrive P lan  for the City and 
County of Denver p ~ u p n C  to Uhr provirlonr of Beotion 19-81 of the Denver 
R e d d  Mpnioiurl Cod.. aLUE;PRINT DENVER) 
Adopts the UptGwn Healthcare District Plan, including the area generally 
bounded by Park. E. 22nd and E. 17th avenues. High and Clarkson streets, as 
a supplement to Comprehensive Plan 2000. 

NOTICE OF PUBLIC HEARING 
COUNCU BILL 371. SEBIES OF 9007 

MONDAY. AUGUST 90.9001 

Beginning no earlier than 8:00 p.m. in Room 450. City and County Building. 
1437 Banfock Street, Denver. Colorado, the Council of the City and County of 
Denver will hold a public hearinlg at which all interested persons and citizens 
will be given an opportunity to be heard concerning the following bill for an 
ordinance. All protests to the fcrllowing bill and any withdrawals from said 
protests shall be filed with the City Council on or before and no later than 
twelve o'clock noon of the day which is seven days prior to said date set for the 
public hearing on the following bill for an ordinance: - the w n i n g  o ~ a s s ~ o a t i o u  w i t h  waiver.. 
for a p p r o a P u k l y  717 Y-mik &root. (BLUEPRINT DENV~R) 
Appl. 491 1. Changes the zonir~g of the 11.5-acre parcel at 71 7 Yosemite 
from PUD 6400, 0-1 and B-1 wnth waivers to B-3 with waivers to allow the 
continuation, renovation and expansion of the Bontils Blood Center at the 
Lowry Education Campus in Council District 5. 

NOTICE OF PUBLIC EEAEING 
COUNCIL BILL 878. SERIES OF 9007 

MONDAY, AUGUST PO. 9007 

Beginning no earlier than 8:00 p.m. in Room 450, City and County Building, 
1437 Bannock Street, Denver, Colorado, the Counoil of the City and County of 
Denver will hold a public hearing at which all interested ersona and citizens 
will be given an opportunity to be heard concerning the Following bill for an 
ordinance. All protests to the fcdlowing bill and any withdrawals from said 
protests shall be tiled with the City Council on or before and no later than 
twelve o'clock noon of the day which is seven days prior to said date met for the 
public hearing on the following bill for an ordinance: 

n a n o e  a h a n p i u p  t h e  a o n i n g  o l a r r i f i o a t i o n  f o r  
approximrtely 9000 6011th Colmrdo Boulevard. (BLUEPRINT DENVER) 

1 Appl. 4913. ChangBs'the wning of the 14.8-acre parcel a t  2000 S. Colorado 
/ from PUD 11257 to T-MU-30. adding residential to office and commercial as an / allowed uees to facility transit-oriented development at the Colorado Station in 

Council District 8. 

NOTICE OF PUBLIC m I N G  
COVNCU B r U  879. SEaIEs OF 9001 

MONDA'l, AUGUST SO. 9001 

Beginning no earlier than 6:00 p.m. in Room 480. City and County Building. 
1437 Bannock Street, Denver, Colorado, the Council of the City and County of 
Denver will hold a ~ubl ic  hearinrr at whioh all intereetsd Dersons and oitizens / 
unll be Sven an ~ ~ - ~ r t u n i t ~ t o  i;m heard concerning the ibllowing bill for an 1 I ordinance All protests to the follomng blll and any withdrawals from s a ~ d  

/ protests shall be filed w ~ t h  the (City Counoll on or before and no later than ' 
twelve o'clock noon of the day whlch is  seven dam pnor to srtld date set for the 

i public hearing on the following bill for an ordinance: 1 

re la t ing  to Chapter 6e (Zoninp). Denver Rev ired  
I 

Munioipal Code, erert ing the  I-6-T wne dirtriot and making  wnforming  -. (BLUEPRINT DENVER) 
~ p p l y  L-1161. Adopte lsnguage creating a new B-5-T zone district and 
establishing zoning requirements, which are the same as for the current 
Downtown B-5 district except that B-5-T allows off-premise signs and banners 
and provides for a comprehensive sign program within the zone district. It is 
anticipated that B-5-T zoning will be adopted for the "theatre district" around 
the Denver Performing Arts Center and Curtis and 14th streets. which is 
currently zoned the R-5. This bill does not change the zoning of any property. 

Publlahod in The Daily Journal .- July 97. &007 I 
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Exhibit C 

The Daily Journal 
A Publication Of 

The McGraw-Hill Companies 

Publisher's Affidavit 
STATEOFCOLORADO 

City and County af Denver 
I,  John Rhoades, of the Clty and County of 

Denver, State of Colorado, being duly sworn, 
678 

upon  o a t h  s a y  t h a t  I am the  P u b l l s h i r ~ g  
PUBLIC NOTICE 

Director of The Dally Journal ,  that  I have City and County of Denver 
personal knowledge of all the facts set forth City Council Agenda 
~n this affldavlt, that s a ~ d  The Dally Journal 
is a pub110 newspaper of general clrculatlon PI[IBUC NOTICE is hereby given of the di8p8ition of the City Counoil Agenda 
h a v l n g  ~ t s  p r lnc lpa l  off lce and place of On -, m follows: 
busmess sltuated In sald Clty and  County 
of Denver; tha t  said The Dally Journa l  i s  
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and  Publishers Thereof and  to Repeal All 
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General Assembly, approved May 18, 1931, 
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Chap te r  139 ,  Session Laws of  Colorado,  

Assembly ,  e n t i t l e d ,  "An Act t o  A m e n d  

appruved March 5, 1035, and as  amended by 
a n  act  of s a ~ d  General Assembly entitled, 
. . ~ n  Act R e l a t ~ n g  t o  Lega l  ~~t~~~~ Pdbli** *-D*~Y Jo--~um&ais POM 
Advcrt~scmcnts. and Arnendrng Soctlon 1,  of 873 
C h a p t e r  1 1 3 ,  Scss iun  Laws  of 1 9 3 1 , "  -- 
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Publlcatxons,  100-1-7 C 1t.S 1 0 6 3  as  
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and has ever slrlce s a d  date, been adrn~tted 
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c , , r~seou t~vc  wccks next  prior to the  f l r s t  
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rlotlae and adver t~se rnen t .  tha t  said legal 
n o 1 . 1 ~ ~  and a d v r r t ~ s e m o n t  was p ~ i b l ~ s h e d  
da l ly  excep t  S a t u r d : ~ y s ,  S u n d a y s  
and  Iognl holtdays ~n the  regular  e d t t ~ o n  
of sard newspaper  fo r  one  d a y ,  t h a t  t h e  
pub l lca t lon  of s a l d  l e g a l  notxce a n d  
i ldver t>sornar~ t  a p p e a r e d  i n  t h e  r e g p l a r  
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Exhibit  D 

CITY AND COUNTY OF DENVER 
STATE OF COLORADO 

I,  Steplhanie Y. O'Malley, Clerk and Recorder, 
Ex-Officio Clerk of the City and County of  Denver, 
do hereby certify that the attached is a true and correct copy of 

Ordinance No. 376, Series 

Clerk and Recorder, Ex-Officio 



SERIES OF 2007 

COUNCIL BlLL NO. 373 
COMMITTEE OF REFERENCE: 

ECONOMIC DEVELOPMENT COMMITTEE 

A BlLL 

For an ordinance concerning the Airport Facilities of the City and County of 
Denver; authorizing the issuance of the "City and County of  Denver, 
Colorado, for arid on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007C" in the maximum principal amount of 
$245,000,000 for the purpose of defraying a portion of the Cost of refunding 
certain outstanding airport system revenue bonds; providing the terms and 
other details of such bonds, authorizing the execution of certain related 
agreements; ratifying action previously taken; providing for other related 
matters; and providing the effective date of this ordinance. 

(1) WHEREAS;, the City and County of Denver, in the State of Colorado (the "City" 

and the "State," respectively), is a municipal corporation duly organized and existing as a 

home rule city under Article XX, State Constitution, and under the Charter of the City, and is a 

political subdivision of the State; and 

(2) WHEREAS, subject to certain exceptions, all legislative powers possessed by 

the City, conferred by Article XX, State Constitution, olr contained in the Charter of the City, as 

either has from time to time been amended, or otherwise existing by operation of law, are 

vested in the city council of the City; and 

(3) WHEREAS, pursuant to Article XX, State Constitution, the Charter of the City, 

and the plenary grant of powers as a home rule city, the City has acquired certain airport 

facilities constituting its Airport System, the management, operation, and control of which is 

vested by the Charter of ithe City in the Department of' Aviation of the City (the "Department"); 

and 

(4) WHEREAS, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance") 

the City designated the Department as an "enterpri:se" within the meaning of Section 20, 

Article X, State Constitution; and 



(5) WHEREAS, the Enterprise Ordinance provides that, the City owns the 

Department; the Manager of the Department of Aviation (the "Manager") is the governing body 

of the Department; and the Department has the authority to issue its own bonds or other 

financial obligations in the name of the City, payable solely from revenues derived or to be 

derived from the functio~is, services, benefits or facilities of the Department or from any other 

available funds, as authorized by ordinance after approval and authorization by the Manager; 

and 

(6) WHEREAS', there have heretofore been issued in respect of the Airport System: 

(i) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 19E14," as authorized by Ordinarlce No. 626, Series of 1984, cited as the 

"1984 Airport Syatem General Bond Ordinance," and Ordinance No. 627, Series of 

1984; 

(ii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1985," as authorized by the General Bond Ordinance and Ordinance No. 

674, Series of 198r5; 

(iii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1990AIw as authorized by the General Bond Ordinance and Ordinance 

No. 268, Series of 1990; 

(iv) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1991A," as authorized by the General Bond Ordinance and Ordinance 

No. 278, Series of '1 991 ; 

(v) the "City and County of Denvelr, Colorado, Airport System Revenue 

Bonds, Series 199'ID," as authorized by the General Bond Ordinance and Ordinance 

No. 726, Series of 11 991 ; 

(vi) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 199;!AIm as authorized by the General Bond Ordinance and Ordinance 

No. 82, Series of 1992; 



(vii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 19928," as authorized by the General Bond Ordinance and Ordinance 

No. 288, Series olf 1992; 

(viii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1992C," as authorized by the General Bond Ordinance and Ordinance 

No. 640, Series of 1992; 

(ix) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1992DIn as authorized by the General Bond Ordinance and Ordinance 

No. 641, Series of 1992; 

(x) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1992E," as authorized by the General Bond Ordinance and Ordinance 

No. 642, Series 01 1992; 

(xi) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 19!92F," as authorized by the General Bond Ordinance and Ordinance 

No. 643, Series of 1992; 

(xii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 19926," as authorized by the General Bond Ordinance and Ordinance 

No. 644, Series of 1992; 

(xiii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1994A," as authorized by the General Bond Ordinance and Ordinance 

No. 680, Series of 1994; 

(xiv) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Avi(ation, Airport System Revenue Bonds, Series 1995A," as authorized 

by the General Bond Ordinance and Ordinance No. 428, Series of 1995; 

(xv) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 19958," as authorized 

by the General Borrd Ordinance and Ordinance No. 429, Series of 1995; 



(xvi) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Avietion, Airport System Revenue Bonds, Series 1995ClW as authorized 

by the General Bond Ordinance and Ordinance No. 950, Series of 1995; 

(xvii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1996A,14 as authorized 

by the General Bond Ordinance and Ordinance No. 226, Series of 1996; 

(xviii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 19968," as authorized 

by the General Borid Ordinance and Ordinance No. 227, Series of 1996; 

(xix) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1996C," as authorized 

by the General Bond Ordinance and Ordinance No. 888, Series of 1996; 

(xx) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Avietion, Airport System Revenue Bonds, Series 1996D," as authorized 

by the General Bond Ordinance and Ordinance No. 889, Series of 1996; 

(xxi) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1997D," as authorized 

by the General Bond Ordinance and Ordinance No. 547, Series of 1997; 

(xxii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Avietion, Airport System Revenue Bonds, Series 1997E," as authorized 

by the General Bond Ordinance and Ordinance No. 548, Series of 1997; 

(xxiii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1998A," as authorized 

by the General Bond Ordinance and Ordinance No. 821, Series of 1998; 

(xxiv) the "'City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 19988," as authorized 

by the General Bor~d Ordinance and Ordinance No. 822, Series of 1998; 



(xxv) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Reven~ue Refunding Bonds, Series 2000A," as 

authorized by the General Bond Ordinance ancil Ordinance No. 647, Series of 2000; 

(xxvi) the "'City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2000B," as 

authorized by the General Bond Ordinance and Ordinance No. 648, Series of 2000; 

(xxvii) the "'City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2000C," as 

authorized by the General Bond Ordinance and Ordinance No. 649, Series of 2000; 

(xxviii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2001A," as 

authorized by the General Bond Ordinance and Ordinance No. 539, Series of 2001; 

(xxix) the "'City and County of Denver, Colorado, for and on. behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2001 8," as 

authorized by the General Bond Ordinance and Ordinance No. 540, Series of 2001; 

(xxx) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2001 D," as 

authorized by the General Bond Ordinance and Ordinance No. 675, Series of 2001; 

(xxxi) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2002A1 -A3," 

as authorized by tlie General Bond Ordinance and Ordinance No. 71 5, Series of 2002; 

(xxxii) "Ci.ty and Co~~nty of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2002C," as 

authorized by the General Bond Ordinance and Ordinance No. 800, Series of 2002; 

(xxxiii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2002D," as 

authorized by the General Bond Ordinance and Ordinance No. 801, Series of 2002; 



(xxxiv) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2002E," as 

authorized by the General Bond Ordinance and Ordinance No. 802, Series of 2002; 

(xxxv) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2003A," as authorized 

by the General Bond Ordinance and Ordinance No. 298, Series of 2003; 

(xxxvi) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 20038," as authorized 

by the General Bond Ordinance and Ordinance No. 299, Series of 2003; 

(xxxvii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2004A," as authorized 

by the General Bond Ordinance and Ordinance No. 748, Series of 2004; 

(xxxviii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2004B," as authorized 

by the General Bond Ordinance and Ordinance No. 749, Series of 2004; 

(xxxix) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2005A," as authorized 

by the General Bond Ordinance and Ordinance No. 559, Series of 2005; 

(XI) "City and County of Denver, Colorado, for and on behalf of its Department 

of Aviation, Airporl: System Revenue Bonds, Series 200581-82," as authorized by the 

General Bond Ordinance and Ordinance No. 785, Series of 2005; 

(xli) "City and County of Denver, Colorado, for and on behalf of its Department 

of Aviation, Airporl: System Revenue Bonds, Series 2005C1-C2," as authorized by the 

General Bond Ordinance and Ordinance No. 786, Series of 2005; 

(xlii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Avi,ation, Airport System Revenue Bonds, Series 2006A," as authorized 

by the General Bond Ordinance and Ordinance No. 495, Series of 2006; and 



(xliii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2006B," as authorized 

by the General Band Ordinances and Ordinance No. 496, Series of 2006; 

(collectively the "Senior Bonds"); and 

(7) WHEREASl, certain of the Senior Bonds, have been paid at maturity or upon prior 

redemption, have been clefeased and therefore are deemed to have been paid pursuant to the 

General Bond Ordinance, or have been purchased and retired in advance of their respective 

maturities, with the consequence that such Senior Bonds are no longer Outstanding under the 

General Bond Ordinance: and 

(8) WHEREAS, the Senior Bonds that remain Outstanding are secured by an 

irrevocable and first lien (but not necessarily an excli~sively first lien) on the Net Revenues of 

the Airport System, on a lparity with the lien thereon in favor of each other; and 

(9) WHEREAS, pursuant to the General Bond Ordinance, which authorizes the 

issuance of bonds payat~le from the Net Revenues of the Airport System and having a lien 

thereon subordinate to the lien thereon of the Senior Bonds and any additional bonds on a 

parity therewith, there halve also been issued: (i) the "City and County of Denver, Colorado, 

Airport System Subordinate Revenue Bonds, Series '1 990B," as authorized by Ordinance No. 

568, Series of 1990, cited as the "1 990 Airport Systenn General Subordinate Bond Ordinance" 

(the "1990 Subordinate lBond Ordinance"), and Ordinance No. 569, Series of 1990; (ii) the 

"City and County of Denver, Colorado, Airport System Subordinate Revenue Bonds, Series 

1990C," as authorized by the 1990 Subordinate Bond Ordinance and Ordinance No. 570, 

Series of 1990; (iii) the "City and County of Denver, Colorado, Airport System Subordinate 

Revenue Bonds, Series 1990D," as authorized by the 1990 Subordinate Bond Ordinance and 

Ordinance No. 571, Series of 1990; (iv) the "City arid County of Denver, Colorado, Airport 

System Subordinate Revlenue Bonds, Series 1990E," as authorized by the 1990 Subordinate 

Bond Ordinance and Ordinance No. 572, Series of 1990; (v) the "City and County of Denver, 

Colorado, Airport System Subordinate Revenue Bondls, Series 1991 B," as authorized by the 

1990 Subordinate Bond Ordinance and Ordinance No. 443, Series of 1991 ; and (vi) the "City 

and County of Denver, Colorado, Airport System Subordinate Revenue Bonds, Series 1991 C," 

as authorized by the 1900 Subordinate Bond Ordinance and Ordinance No. 444, Series of 

1991 (collectively, the "Series 1990-91 Subordinate Bo~nds"); and 

-7- 



(10) WHEREAS, all of the Outstanding Series 1990-91 Subordinate Bonds were 

purchased and retired with the proceeds of: 

(i) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Subordinate Revenue Bonds, Series 1997A," as 

authorized by Orclinance No. 549, Series of '1997, cited as the "1997 Airport System 

Subordinate Bond Ordinance" (the "Subordinate Bond Ordinance"), and Ordinance No. 

550, Series of 1997; 

(ii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Subordinate Revenue Bonds, Series 19978," as 

authorized by the Subordinate Bond Ordinance and Ordinance No. 551, Series of 1997; 

and 

(iii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Subordinate Revenue Bonds, Series 1997C," as 

authorized by the ;Subordinate Bond Ordinance! and Ordinance No. 552, Series of 1997 

(collectively the "Series 1997 Subordinate Bonds"); and 

(1 1) WHEREAS, the Series 1997A Subordinate Bonds, the Series 1997B Subordinate 

Bonds and the Series 1997C Subordinate Bonds h'ave previously been defeased and are 

deemed to have been paid under Section 1101 of the Subordinate Bond Ordinance, and the 

Series 1997 Subordinate Bonds are no longer 0u.tstanding under the Subordinate Bond 

Ordinance; and 

(12) WHEREAS, the City has also issued the "City and County of Denver, Colorado, 

for and on behalf of its Department of Aviation, Airport System Subordinate Revenue 

Refunding Bonds, Series 2001C1-C4," as authorized by the Subordinate Bond Ordinance and 

Ordinance No. 814, Series of 2001, and such Subordinate Bonds remain Outstanding under 

the Subordinate Bond Orcfinance; and 

(13) WHEREAS, the City has also authorized to be issued (i) the "City and County of 

Denver, Colorado, for ancl on behalf of its Department of Aviation, Airport System Subordinate 

Commercial Paper 'Notes, Series 2000A,* by the Subordinate Bond Ordinance and Ordinance 

No. 344, Series of 2000; and (ii) the "City and County of Denver, Colorado, for and on behalf of 



its Department of Avia.tion, Airport System Subordinate Taxable Commercial Paper Notes, 

Series 2000BIw by the Subordinate Bond Ordinance and Ordinance No. 345, Series of 2000, 

which notes (collectively the "Series 2000 Commer~:ial Paper Notes") constitute Subordinate 

Bonds under the Subordinate Bond Ordinance; and 

(14) WHEREAS, none of the Series 2000 Commercial Paper Notes remain authorized 

to be issued or are Outstanding under the Subordinate Bond Ordinance; and 

(15) WHEREAS, the City has also authorized to be issued (i) the "City and County of 

Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Subordinate 

Commercial Paper Notes, Series A," and (ii) the "City and County of Denver, Colorado, for and 

on behalf of its Department of Aviation, Airport System Subordinate Commercial Paper Notes, 

Series B," which note:; (collectively the "Series 14-B Commercial Paper Notes") remain 

authorized to be issued i 3 ~  Subordinate Bonds under the Subordinate Bond Ordinance; and 

(16) WHEREAS, the Council has also adopted in supplementation of the General 

Bond Ordinance: (i) Ordinance No. 456, Series of 1988, authorizing the payment of additional 

interest on certain Airport System revenue bonds from the proceeds thereof; (ii) Ordinance 

No. 614, Series of 1992, providing for the administration of certain passenger facility charges; 

(iii) Ordinance No. 890, Series of 1996, additionally providing for the administration of certain 

passenger facility charges; (iv) Ordinance No. 820, :Series of 1998, additionally providing for 

the administration of cer1:ain passenger facility charges; (v) Ordinance No. 538, Series of 2001, 

additionally providing for the administration of certain passenger facility charges; 

(vi) Ordinance No 716, Series of 2002, additionally providing for the administration of certain 

passenger facility charges; (vii) Ordinance No. 747, Series of 2004, additionally providing for 

the administration of certain passenger facility cha~ges; (viii) Ordinance No. 470, Series of 

2005, adopting certain amendments to the General Bond Ordinance; (ix) Ordinance No. 494, 

Series of 2006, providing for the administration of certain passenger facility charges; and (x) 

the Passenger Facility Charges Ordinance, Series of 2007, filed simultaneously herewith and 

additionally providing for the administration of certain passenger facility charges; and 

(1 7) WHEREAS, none of the Net Revenues of the Airport System have been pledged 

to any outstanding bonds or other obligations, except in respect of the Senior Bonds (and 

certain Obligations relati~ng thereto), the Subordinate Bonds (and certain Subordinate Credit 



Facility Obligations relating thereto), the Series A-B Commercial Paper Notes, and of certain 

Subordinate Hedge Facility Obligations incurred under the Subordinate Bond Ordinance; and 

(18) WHEREAS, as contemplated by the Enterprise Ordinance, the Manager of the 

Department has executed a resolution (the "Series 2007C Manager's Resolution") approving, 

authorizing and requesting the issuance by the City, for and on behalf of the Department, of 

the "City and County of Denver, Colorado, for and on behalf of its Department of Aviation, 

Airport System Revenue Bonds, Series 2007C" as set forth herein, for the purposes of 

(i) defraying the Cost of refunding the Refunded Bonds, and (ii) paying certain Costs relating 

thereto; and 

(1 9) WHEREAS, the Council has determined and does hereby declare: 

A. The (procedures and requirement:; of Article V, Chapter 20 of the Revised 

Municipal Code of the City and County of Denver have been completely and timely met 

in respect of the negotiated sale. of the Series 2007C Bonds to the Underwriters; 

B. The Series 2007C Bonds are to be issued pursuant to the Series 2007C 

Manager's Resolution and the provisions of the General Bond Ordinance (as 

supplemented hereby); and the Series 2007C Bonds constitute "Bonds" as defined 

therein; and 

C. All acts, conditions and things required by law and by the General Bond 

Ordinance to exisl:, have happened and have been performed as a condition to the 

issuance of the Series 2007C Bonds, do or will exist, have happened or will happen, 

and have been or will have been performed in regular and due time, form and manner 

as required by law. 

(20) WHEREAS, simultaneously with the issuance of the Series 2007C Bonds, there 

is also expected to be issued the "City and County of Denver, Colorado, for and on 

behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A" and 

"City and County of Denver, Colorado, for and on behalf of its Department of Aviation, 

Airport System Revenue Bonds, Series 2007B" (together the "Series 2007A-B Bonds"); 

(21) WHEREAS, there have been filed with the City's Clerk and Recorder: 



A. the proposed form of the Borld Purchase Agreement, City Clerk File 

NO. 07- 6 LA ; 

B. the Preliminary Official Statement. City Clerk File No. 0 7 - 6 ~ d  

C. the proposed form of the Escrow Agreement, City Clerk File 

No. 0 7 4 / g a . a n d  

D. the proposed form of the Seriles 2007C Bonds Continuing Disclosure 

Undertaking, City Clerk File No. 074/g-p9 

BE IT ENACTED BY THE COUNCIL OF THE CITY AND COUNTY OF DENVER: 

ARTICLE I 
DEIFINI1-IONS, RATIFICATION, EFFECTIVE DATE, 

PUBLICATION AND AUTHENTICATION 

Section 101. a~~p lementa l  Ordinance. Thlis ordinance (referred to herein as "this 

Supplemental Ordinance?") is supplemental to, and is adopted for and on behalf of the 

Department in accordance with the provisions of, the General Bond Ordinance. 

Section 102. maninas and Construction. 

A. General Bond Ordinance Definitions. All defined terms in this Supplemental 

Ordinance have the meanings set forth in the General Bond Ordinance except as 

otherwise expressly provided herein. 

B. Additional Definitions. For all purposes of this Supplemental Ordinance, 

except where the context by clear implication otl?erwise requires: 

(1) "Bond lnsurance Policy" rneans the municipal bond new issue 

insurance policy issued by the Bond lr~surer that guarantees payment of the 

principal of and interest on the Series 2007C Bonds. 

(2) "Bond Insurer" means any bond insurer issuing the Bond lnsurance 

Policy, or any successor thereto or assignlee thereof. 



(3) "Bond Purchase Agreemen' means the contract between the City, 

for and on behalf of the Department, and the Underwriters for the purchase of the 

Series 2007C Bonds, in substantially the form filed with the Clerk. 

(4) "Consent Agent" means American National Bank (formerly The 

Bank of Cherry Creek N.A.), and any sulccessor thereof, as provided in Section 

506 hereof. 

(5) "Escrow Asreement" means the "City and County of Denver, 

Colorado, for and on behalf of its Department of Aviation, Airport System 

Revenue Bonds, Series 19988 and Series 20038, Escrow Agreement" (as 

applicable) by and between the City and the Escrow Bank, in substantially the 

form filed with the Clerk. 

(6) "Escrow Bank means 2:ions First National Bank, and any 

successor thereof. 

(7) "General Bond Ordinance" means the "1984 Airport System 

General Bond Ordinance," as amended #and supplemented from time to time by 

any Suppleniental Ordinance. 

(8) "Official Statement" means a final Official Statement relating to the 

Series 2007C Bonds, in substantially the form of the Preliminary Official 

Statement, with such omissions, insertions, endorsements and variations as may 

be required by the circumstances and as are not inconsistent with the provisions 

of this Supplemental Ordinance. 

(9) "Pavins Anent" means the Treasurer, and includes any successor 

thereof. 

(10) "Preliminary Official Stater- means the Preliminary Official 

Statement relating to the Series 2007C Bonds, as filed with the Clerk. 

(1 1) "Pricing Certificate" means a certificate executed by the Treasurer 

and evidencing the determinations made pursuant to Section 3028 of this 

Supplemental Ordinance. 



(1 2) "Refunded Bonds" means, (i) all or a portion of the City and County 

of Denver, for and on behalf of its Clepartment of Aviation, Airport System 

Revenue Bonds, Series 1998B, and (ii) all or a portion of the City and County of 

Denver, for and on behalf of its Departrr~ent of Aviation, Airport System Revenue 

Bonds, Series 2003B, both of which are being refunded as set forth in the 

Escrow Agreement. 

(13) "Securities Depository" means The Depository Trust Company, 

hereby desiignated as the depository form the Series 2007C Bonds, and includes 

any nominee or successor thereof. 

(14) "Series 1998B Bonds Escrow Account" means that special and 

separate Escrow Account designated as the "City and County of Denver, 

Colorado, for and on behalf of the Dlepartment of Aviation, Airport System 

Revenue Bonds, Series 19988 Escrow A,ccount" created in Section 401A hereof. 

(15) "Series 20038 Bonds Escrow Account" means that special and 

separate Escrow Account designated as the "City and County of Denver, 

Colorado, for and on behalf of the Department of Aviation, Airport System 

Revenue Bonds, Series 20038 Escrow A,ccount" created in Section 401A hereof. 

(16) "Series 2007C Bonds" means those securities issued hereunder 

and designated as the "City and County of Denver, Colorado, for and on behalf of 

its Department of Aviation, Airport Systenn Revenue Bonds, Series 2007C." 

(17) "Series 2007C Bonds Continuing Disclosure Undertakinq" means 

the Continuing Disclosure Undertaking relating to the Series 2007C Bonds (in 

addition to the Series 2007A-B Bonds), in substantially the form filed with the 

Clerk. 

(18) "Series 2007C Refunding Proiect" means the project to advance 

refund the Refunded Bonds with the proceeds of the Series 2007C Bonds by 

paying the principal of, premium (if any) and interest on the Refunded Bonds 

upon redemption, as provided in the Escrow Agreement. The Series 2007C 



Refunding Project constitutes a Refunding Project within the meaning of the 

General Bo~nd Ordinance. 

(19) "Series 2007C Bonds Resistrat' means the Treasurer, and includes 

any successor thereof. 

(20) "Underwriters" means Citigroup Global Markets Inc., J. P. Morgan 

Securities Inc., and Ramirez & Co., Inc. 

Section 103. Ratification. All action heretofore taken (not inconsistent with the 

provisions of this Supplemental Ordinance) by the Council, the Manager, the Manager of 

Revenue (the "Treasurer"), and the other officers of the City relating to: 

A. Series 2007C Refundins Proiect. The Series 2007C Refunding Project; and 

B. Series 2007C Bonds. The sale and issuance of the Series 2007C Bonds be, 

and the same hereby is, authorized, ratified, approved, and confirmed, including, without 

limitation, the distribution of the Preliminary Official Statement, the execution and delivery of 

the Official Statement (if executed and delivered prior to the date of enactment of this 

Supplemental Ordinance) and the execution of the Bond Purchase Agreement by the 

Treasurer (if so executed prior to the publication of the bill for this Supplemental Ordinance 

and this Supplemental Ordinance and if in conformity with the Pricing Certificate). 

Section 104. &id Insurance Policy. The purchase from the Bond Insurer of the 

Bond lnsurance Policy is hereby approved, and the officers of the City are directed to take 

such action (including the payment of premiums) as may be necessary to obtain and maintain 

the Bond lnsurance Policy'. 

Section 105. mjinance an lrrepealable Contlm-. This Supplemental Ordinance and 

the General Bond Ordinance shall constitute an irrevocable contract between the City, for and 

on behalf of the Department, and the owners of the Series 2007C Bonds, except as otherwise 

provided herein and othen~ise in the General Bond Ordinance. 

Section 106. Repealer. All ordinances, resolutions, bylaws, orders, and other 

instruments, or parts thereof, inconsistent herewith are hereby repealed to the extent only of 

such inconsistency; but nothing herein shall be construed to repeal any provision of the 



General Bond Ordinance, it being intended that any in~consistent provision therein shall remain 

applicable to any other Bonds hereafter issued thereunder. This repealer shall not be 

construed to revive any ordinance, resolution, bylaw, order, or other instrument, or part thereof, 

heretofore repealed. 

Section 107. averability. If any section, subsection, paragraph, clause, or other 

provision of this Supplemental Ordinance shall for any reason be held to be invalid or 

unenforceable, the invalidity or unenforceability of such section, subsection, paragraph, clause, 

or other provision shall not affect any of the remaining provisions of this Supplemental 

Ordinance. 

Section 108. Effective Date. This Supplemental Ordinance shall take effect 

immediately upon its final passage and publication. 

Section 109. Publications. The bill for this Supplemental Ordinance and this 

Supplemental Ordinance are hereby authorized and directed to be published as required by 

the Charter. 

Section 110. Recordation and Authentication. This Supplemental Ordinance shall be 

recorded after its passage in the office of the Clerk, and authenticated by the signature of the 

Mayor and attested and countersigned by the Clerk. 
. 

Section 11 1. mlenated Powers. 'The Mayor, Auditor, Clerk, Treasurer and Manager 

and other officers and ernployees of the City are hereby authorized and directed to take all 

action necessary or appropriate to effect the provi:;ions of this Supplemental Ordinance, 

including without limitation: 

A. Official Statement and Basic Aareernents. If not previously executed and 

delivered, the execzution and delivery of the Official Statement (dated as the Manager 

and Treasurer may determine), the Bond Purchase Agreement, the Escrow Agreement, 

and the Series 20C17C Bonds Continuing Disclolsure Undertaking, with such omissions, 

insertions, endorsements, and variations as to any recitals of fact or other provisions as 

may by the circums;tances be required; 

B. Blue Sky Documents. The execution of such instruments and the taking of 

such other action in cooperation with the Underwriters as they may reasonably request 



in order to qualify the Series 2007C Bonds for offer and sale under the securities laws 

and regulations of such states and other jurisdictions of the United States as the 

Underwriters may designate, but said actions shall not constitute consent to process in 

any other jurisdiction; 

C. Certificates and Aqreements. The execution and delivery of such certificates 

and opinions as are required by the Bond Purchase Agreement and as may otherwise 

be reasonably required by the Underwriters or the Bond Insurer and the execution and 

delivery of such agreements as are necessary or desirable; and 

D. Series 2007C Bonds. The preparation, execution and delivery of the Series 

2007C Bonds and the payment of the Costs of issuing the Series 2007C Bonds. 

ARTICLE II 
COUNCIL'S DETERMINATIONS, NECESSITY OF 

SERIES 2007C REFUNDING PROJECT A,ND SERIES 2007C BONDS, 
TERNIS OF BOND SALE AND OBI-IGATIONS OF CITY 

Section 201. Authority for this Ordinance. This Supplemental Ordinance is executed 

pursuant to the City's powers as a home-rule city organized and operating under the Charter 

and Article XX of the State Constitution and pursuant to the Supplemental Public Securities 

Act, title 11, article 57, part 2, Colorado Revised Statutes, as amended (the provisions of which 

are hereby elected, to the extent not inconsistent herewith), and the General Bond Ordinance; 

and the City hereby determines that each and every matter and thing as to which provision is 

made herein is necessary in order to carry out and to effect the purposes hereof. 

Section 202. Necessity and Approval of Series 2007C Refunding Proiect and Series 

2007C Bonds. The Council hereby determines and declares that the Series 2007C Refunding 

Project and the Series 2007C Bonds are necessary an~d in the best interests of the City and its 

residents. 

Section 203. Terms of Bond Sale. The Bond Purchase Agreement is hereby 

authorized and approved; and the Series 2007C Bonds shall be sold and delivered to the 

Underwriters, in accordance with the Bond Purch,ase Agreement, bearing interest and 

otherwise upon the terms and conditions therein and herein provided. 



Section 204. lender for Delivery. The Underwriters are required to accept delivery of 

the Series 2007C Bonds and to make payment as provided in the Bond Purchase Agreement. 

The validity and enforceability of the Series 2007C: Bonds shall be approved by Hogan & 

Hartson L.L.P., Denver, Colorado, as bond counsel, and by Bookhardt & O'TooIe, Denver, 

Colorado, as bond counsel. 

ARTICLE Ill 
AUTHORIZATION, TERMS, EXECUITION, AND ISSUANCE 

OF SERIES 2007C IBONDS 

Section 301. A~thorization of Series 2007C Bonds. There are hereby authorized to 

be issued by the City, fc~r and on behalf of the Dep~~rtment, for the purpose of defraying the 

Cost of the Series 2007C Refunding Project, the "City and County of Denver, Colorado, for and 

on behalf of its Departmtant of Aviation, Airport Systern Revenue Bonds, Series 2007C" in the 

maximum aggregate principal amount of $245,000,000, payable as to all Bond Requirements 

solely out of the Net Revenues of the Airport Systenl and certain funds and accounts to the 

extent provided in the G'eneral Bond Ordinance and this Supplemental Ordinance. The Net 

Revenues and such funds and accounts are thereby and hereby pledged to the payment of the 

Bond Requirements of the Series 2007C Bonds, as therein and herein provided. 

Section 302. Series 2007C Bond Details. 

A. Generally. The Series 2007C Bonds shall be issued as fully registered 

bonds, dated as of the date of delivery, in the denomination of $5,000 each, or any 

integral multiple thereof (provided that no Series 2007C Bond may be in a denomination 

which exceeds the principal coming due on any maturity date, no Series 2007C Bond 

may be issued for more than one maturity, and no Series 2007C Bond may bear 

interest at more than one rate). The Series 2r307C Bonds shall be numbered as the 

Series 2007C Bonds Registrar may determine and shall bear interest from the date of 

the Series 2007C Bonds to maturity (computed on the basis of a 360-day year and 12 

months of 30 days each) at their nominal rate!; per annum, payable semiannually on 

May 1 5 and November 15 in each year commencing November 15, 2007, except that 

Series 2007C Bonds which are reissued upon transfer, exchange or replacement shall 

bear interest at the! rates shown below from the most recent interest payment date to 

which interest has been paid or duly provided for, or if no interest has been paid, from 

the date of ,the Series 2007C Bonds. The Series 2007C Bonds shall bear interest at a 
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coupon rate or rates not exceeding 6.50% and shall mature as Term Bonds or Serial 

Bonds, or both, in  regular numerical order not later than November 15, 2033. 

B. Pricing Deleaation. Until November 30, 2007, the Treasurer is hereby 

authorized, without further approval of the Co~~ncil,  to determine in conformity with the 

standards set forth in this Supplemental Ordinance and after the Series 2007C Bonds 

have been priced in the market: (i) the principal amount of the Series 2007C Bonds; 

(ii) the coupon interest rate or rates on the Series 2007C Bonds, (iii) the maturity or 

maturities of the Series 2007C Bonds (any of which may include Series 2007C Bonds 

bearing different interest rates) and the amount and date of any mandatory sinking fund 

redemption; (iv) provisions for the optional redemption of any or all of the Series 2007C 

Bonds prior to malturity; and (v) the purchase price of the Series 2007C Bonds; all as 

may be necessary to effect the Series 2007C Refunding Project and in a manner to 

achieve net present value savings to the City; provided that the principal amount of the 

Series 2007C Bonds shall not exceed $245,000,000, the estimated true interest cost of 

the Series 2007C Bonds shall not exceed 5.60%, the Underwriter's discount (if 

applicable) relating to the Series 2007C Bonds shall not exceed .750% of the principal 

amount thereof, and the Series 2007C Bonds shall be subject to redemption at the 

option of the City, if at all, at a redemption prem~ium not exceeding 102% of the principal 

amount so redeemed. Such determinations shisll be evidenced by a Pricing Certificate 

filed with the Clerk, and except as otherwise expressly provided herein or in the General 

Bond Ordinance, the terms of the Series 2007C Bonds shall be as set forth in the 

Pricing Certificate. 

Section 303. B l m e n t  of Bond Requirements. The principal or Redemption Price of 

any Series 2007C Bond shall be payable to the owner thereof as shown on the registration 

books maintained by the Series 2007C Bonds Registrar upon maturity or prior redemption 

thereof and upon presentation and surrender at the principal office of the Paying Agent. If any 

Series 2007C Bond shall not be paid upon such presentation and surrender at or after 

maturity, it shall continue to draw interest at the rate borne by said Series 2007C Bond until the 

principal thereof is paid in full. Payment of interest on any Series 2007C Bond shall be made 

(i) by check or draft maileid by the Paying Agent, on or before each interest payment date, to 

the owner thereof, at his or her address as it last appears on the registration books kept by the 

Series 2007C Bonds Registrar, at the close of business on the fifteenth day (whether or not a 



business day) next preceding such interest payment date (the "Regular Record Daten), or 

(ii) by wire transfer on the applicable interest payment date to the owner at the close of 

business on the applicable Regular Record Date, if such owner shall have provided written 

notice and completed wire instructions for a wire transfer address in the continental United 

States to the Paying Agent not less than 15 days prior to such Regular Record Date (which 

notice may provide that it will remain in effect with respect to subsequent interest payment 

dates unless and until changed or revoked by subsequent notice). Any such interest not so 

timely paid or duly provided for shall cease to be payable to the person who is the owner at the 

close of business on the Regular Record Date and slhall be payable to the person who is the 

owner at the close of business on a Special Record Date for the payment of any such 

defaulted interest. Such Special Record Date shall be fixed by the Series 2007C Bonds 

Registrar whenever moneys become available for pay~ment of the defaulted interest, and notice 

of the Special Record Date shall be given to the owners of the Series 2007C Bonds not less 

than ten days prior to the Special Record Date by first-class mail to each such owner as shown 

on the registration books kept by the Series 2007C Bonds Registrar on a date selected by the 

Series 2007C Bonds Registrar, stating the date of the Special Record Date and the date fixed 

for the payment of such defaulted interest. The Paying Agent may make payments of interest 

on any Series 2007C Bonds by such alternative mean:; as may be mutually agreed to between 

the owner of such Series 2007C Bonds and the Paying Agent, provided, however, that the City 

shall not be required to make funds available to the Paying Agent prior to the dates established 

pursuant to Section 302A hereof. All such payments shall be made in lawful money of the 

United States of America. 

Section 304. Optional Redemption. The Series 2007C Bonds may be subject to 

redemption prior to maturity at the option of the City as described in the Pricing Certificate and 

in the Series 2007C Bonds. Such redemption may be in whole or in part at any time in 

principal amounts equal to authorized denominations in such order of maturities as may be 

determined by the City, at the Redemption Price designated therein. 

Section 305. Selection of Series 2007C Bonds for Redemption. If less than all of the 

Series 2007C Bonds bearing the same rate and maturing on any fixed maturity date are called 

for prior redemption at the! City's option, the Treasurer shall select the Series 2007C Bonds or 

31 portions thereof to be redeemed by lot in such manner as the Treasurer shall deem equitable 
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(giving proportionate wei~ght to Series 2007C Bonds in denominations larger than a single unit 

of authorized denomination). 

In the event a pclrtion of any Series 2007C E3ond is so redeemed, the Series 2007C 

Bonds Registrar shall, without charge to the owner of such Series 2007C Bonds, authenticate 

a replacement Series 2007C Bond for the unredeemed portion thereof. 

Section 306. Bsdemption Procedure. Except as otherwise provided herein, the 

Series 2007C Bonds shall1 be called for prior redemption and shall be paid by the Paying Agent 

upon such notice and otherwise in the manner provided by the General Bond Ordinance. The 

Series 2007C Bonds Registrar shall not be required to transfer or exchange any Series 2007C 

Bond after published notice of the redemption of such Series 2007C Bond has been given 

(except the unredeemed portion of such Series 2007C: Bond, if redeemed in part) or to transfer 

or exchange any Series 2007C Bond during the period of 15 days next preceding the day such 

notice is given. 

In addition, the Series 2007C Bonds Registrar is hereby authorized to comply with any 

operational procedures and requirements of the Securities Depository relating to redemption of 

Series 2007C Bonds and notice thereof. The City ancl the Series 2007C Bonds Registrar shall 

have no responsibility or obligation with respect to the accuracy of the records of the Securities 

Depository or a nominee therefor or any Participant (as defined below) with respect to any 

ownership interest in the Series 2007C Bonds or the delivery to any Participant, beneficial 

owner or any other person (except to a registered ovvner of the Series 2007C Bonds) of any 

notice with respect to the Series 2007C Bonds, includi~ng any notice of redemption. 

Section 307. Qther Notice of Redemption. In addition to the notice provided for in 

Section 306 herein, further notice of any prior redemption shall be given as follows, but failure 

to give such further notice by means provided in this section, or any defect therein, shall not 

affect the validity of any proceedings for redemption if notice thereof is given as provided in 

Section 306 herein: 

A. Supplerr~ental Information. Each such further notice of redemption shall 

contain the information required for a notice of prior redemption under Section 306 

herein, plus: (i) the CUSlP numbers of all Sene's 2007C Bonds being redeemed; (ii) the 

date the Series 2007C Bonds were originally issued; (iii) the rate of interest borne by 



each Series 2007C Bond being redeemed; (iv) the maturity date of each Series 2007C 

Bond being redeemed; and (v) any other desc~riptive information determined by the City 

in its sole discretion to be necessary to identify accurately the Series 2007C Bonds 

being redeemed; and 

B. Additional Recipients. Each such further notice of redemption shall be sent at 

least 30 days belore the redemption date by registered or certified mail or overnight 

delivery service tol: (i) the Securities Depository; (ii) to one or more national infomation 

services that disseminate notices of redempition of obligations similar to the Series 

2007C Bonds; (iii) any rating agency that sh,all then be maintaining a rating on the 

Series 2007C Bonds; and (iv) The Bond Buyer. 

Section 308. a~stodia l  Deposit. Notwithsta~nding the provisions of Article Ill of the 

General Bond Ordinance or of Section 302 hereof, the Series 2007C Bonds shall initially be 

evidenced by one Series 2007C Bond due in each maturity, in the aggregate principal amount 

of such maturity; shall initially be registered in the name of the Securities Depository, or any 

nominee thereof; and niay not thereafter be trans'ferred or exchanged except (i) to any 

successor of the Securities Depository, or any nominee of such successor, upon the merger, 

consolidation, sale of substantially all of the assets or other reorganization of the Securities 

Depository or its successor, which successor of the Securities Depository must be a qualified 

and registered "clearing agency" under §17A of the Securities Exchange Act of 1934, as 

amended; (ii) to any new depository or nominee tlhereof (a) upon the resignation of the 

Securities Depository or a successor or new depository under clause (i) of this paragraph or 

this clause (ii), or (b) upon a determination of the City that the Securities Depository or such 

successor or new depository is no longer able to carry out its functions and the designation by 

the City of another depository institution acceptable to the depository then holding the Series 

2007C Bonds which new depository institution must be a qualified and registered "clearing 

agency" under 517A of the Securities Exchange Act of 1934, as amended, to carry out the 

functions of the Securities Depository or such successor or new depository; or (iii) to any 

holder as specified in the transfer instructions in the ~(aragraph below (a) upon the resignation 

of the Securities Depository or upon a determination by the City that the Securities Depository 

is no longer able to carry out its functions, and (b) upon the failure by the City, after reasonable 

investigation, to locate another qualified depository institution under clause (ii) to carry out the 

functions of the Securities Depository. 



In the case of a transfer to a successor of the Securities Depository or its nominee as 

referred to in clause (i) of the first paragraph hereof or in the case of a designation of a new 

depository pursuant to clause (ii) of the first paragraph hereof, upon receipt of the Outstanding 

Series 2007C Bonds by the Series 2007C Bonds Registrar, together with written instructions 

for transfer satisfactory to the Series 2007C Bonds Registrar, new Series 2007C Bonds shall 

be issued to such successor or new depository, as the case may be, or its nominee, as is 

specified in such written transfer instn~ctions. In the case of a resignation or determination 

under clause (ii) of the first paragraph hereof and the failure after reasonable investigation to 

locate another qualified depository institution for the Sleries 2007C Bonds as provided in clause 

(ii) of the first paragraph hereof, and upon receipt of lthe Outstanding Series 2007C Bonds by 

the Series 2007C Bonds Registrar together with written instructions for transfer satisfactory to 

the Series 2007C Bonds Registrar, new Series 200;i'C Bonds shall be issued in authorized 

denominations, as provided in and subject to the limitiations of Section 302 hereof and in such 

denominations 'as are requested in such written transfer instructions; provided the Series 

2007C Bonds Registrar shall not be required to deliver such new Series 2007C Bonds within a 

period of less than 60 days from the date of receipt of !such written transfer instructions. 

'The City, the Series 2007C Bonds Registrar and the Paying Agent shall be entitled to 

treat the registered owner of any Series 2007C Bond as the absolute owner and owner of 

record for all purposes hereof and any applicable laws, notwithstanding any notice to the 

contrary received by any or all of them. So long as the registered owner of any Series 2007C 

Bond is the Securities Depository or a nominee thereof, the Securities Depository shall 

disburse any payments received, through participating underwriters, securities brokers or 

dealers, banks, trust companies, closing corporations or other persons or entities for which the 

Securities Depository holds Series 2007C Bonds ("Participantsw) or otherwise, to the beneficial 

owners. Neither the City, nor the Paying Agent shall have any responsibility or obligation for 

the payment to any Particlipant, any beneficial owner clr any other person (except a registered 

owner of Series 2007C Bonds) of the Debt Sewice Requirements or Redemption Price due in 

connection with the Series 2007C Bonds. The City, the Series 2007C Bonds Registrar and the 

Paying Agent shall have no responsibility for maintaining, supewising or reviewing the records 

kept by the Securities Depository. 

Notwithstanding any other provision of the General Bond Ordinance or this 

Supplemental Ordinance 'to the contrary, so long as any Series 2007C Bond is registered in 



the name of the Securities Depository, or any nominee thereof, all payments with respect to 

the Redemption Price due in connection with any Series 2007C Bonds and all notices with 

respect to such Series 2007C Bonds shall be made and given, respectively, in the manner 

provided in the Blanket Issuer Letter of Representations dated June 22, 1995 with the 

Securities Depository. 

Section 309. E~ecution, Recordation and Authentication. The Series 2007C Bonds 

shall be signed by the Mlayor and countersigned by the Auditor, both of which signatures may 

be by facsimile, and the Series 2007C Bonds shall bear the official seal of the City or a 

facsimile thereof attested by ,the manual or facsimile signature of the Clerk. A record thereof 

shall be made by the Auditor, in such record to show the date of issue, date of payment, and 

date and amount of interest payments as the same shall accrue. The Series 2007C Bonds 

shall also be approved by the manual or facsimile signature of the Manager and shall be 

authenticated by the Series 2007C Bonds Registrar as provided in Section 31 6 of the General 

Bond Ordinance. 

By authenticating the Series 2007C Bonds, the! Series 2007C Bonds Registrar shall be 

deemed to have assented to the provisions of the General Bond Ordinance, as supplemented 

by this Supplemental Ordinance. If the Series 2007C Bonds Registrar, or its duly appointed 

successor pursuant to this section, shall resign, or if the City shall reasonably determine that 

such Series 2007C Bond!; Registrar has become incapable of fulfilling its duties hereunder, the 

City may, upon notice mailed to each owner of Series 2007C Bonds at the address last shown 

on the registration books, appoint a successor Series 2007C Bonds Registrar. 

Section 310. Bond Form. Subject to the provisions of this Supplemental Ordinance, 

each Series 2007C Bond shall be in substantially ,the form set forth in Exhibit A hereto 

(provided that any of the text may, with appropriate reference, be printed on the back of the 

Series 2007C Bonds), with such omissions, insertions, endorsements, and variations as to any 

recitals of fact or other provisions as may be required by the circumstances, be required or 

permitted by the General I3ond Ordinance, or be consistent with the General Bond Ordinance. 



ARTICLE IW 
USE OF BOND PROCEEDS; OTHER TRANSFERS 

Section 401. Disposition of Bond Proceeds. The net proceeds of the Series 2007C 

Bonds, upon the receipt thereof, shall be deposited in the following accounts and applied for 

purposes thereof: 

A. Escrow Accounts. First, to the special account hereby created with the 

Escrow Bank and designated as the "City and County of Denver, Colorado, for and on 

behalf of its Department of Aviation, Airport System Revenue Bonds, Series 19988 

Escrow Account," (the "Series 19988 Bonds E:;crow Account"), the amount which, after 

taking into accou~qt other amounts expected to be deposited therein, the Treasurer 

determines to be necessary to purchase the securities and to fund the initial cash 

balance, as required by the Escrow Agreement. Second, to the special account hereby 

created with the IZscrow Bank and designated as the "City and County of Denver, 

Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 

Bonds, Series 20038 Escrow Account," (the "{Series 20038 Bonds Escrow Account"), 

the amount which, after taking into account olher amounts expected to be deposited 

therein, the Treasurer determines to be necessary to purchase the securities and to 

fund the initial cash balance, as required by the Escrow Agreement. Amounts in the 

Escrow Accounts shall be used to effect the Series 2007C Refunding Project. 

B. Series 2007C Proiect Account. Thi~rd, to the Project Fund for credit to a 

special and separate subaccount hereby created therein and designated as the "City 

and County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenue Bonds, Series 2007C Projeclt Account," (the "Series 2007C Project 

Accountn), an amount equal to the balance of the proceeds of the Series 2007C Bonds 

so received, for the payment of the Costs of the Series 2007C Refunding Project, 

including without limitation the payment of the initial premium due in respect of the Bond 

Insurance Policy (which payment may be rnade on behalf of the City by the 

Underwriters and treated as if it were received by the City and accounted for in the 

Series 2007C Project Account). 

Section 402. m e r  Transfers. The Treasurer is hereby authorized to transfer to the 

Escrow Accounts such other amounts, if any, legally available in the Bond Fund [and Bond 



Reserve Fund] as the 'Treasurer determines to be necessary to effect the Series 2007C 

Refunding Project. 

Section 403. R:ercise of O~t ion. The City, for and on behalf of its Department of 

Aviation, hereby irrevocably exercises its option to redeem the Refunded Bonds on 

November 15, 2008 (in the case of the Series 19988 Bonds), and November 15, 2013 (in the 

case of the Series 2003E3 Bonds) (each respectively, the "Redemption Date"), for a purchase 

price equal to the prirlcipal amount thereof, accrued interest thereon, and applicable 

redemption premium, if any (the "Redemption Price"), the exercise of such option to be 

effective when moneys sufficient to provide for the Redemption Price are credited to the Series 

19988 Bonds Escrow Account and the Series 20038 Bonds Escrow Account for such purpose. 

Section 404. Manner and Forms of Notice of Redemption. Notices of prior 

redemption of the Refunded Bonds shall be given by the Treasurer in the manner and 

otherwise as provided in the ordinances authorizing the issuance of the Refunded Bonds and 

shall be in substantially the following forms, with such omissions, insertions, endorsements 

and variations as to any recitals of facts or other provisions as may be required by the 

circumstances, be required or permitted by the General Bond Ordinance, or be consistent with 

the General Bond Ordinance: 



NOTICE OF PRIOR REDEMPTION AND DEFEASANCE 
OF 

THE! CITY AND COUNTY OF DENVER, COLORADO 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 19988 

NOTICE IS HEREEBY GIVEN that the City and County of Denver, Colorado (the "City"), 

for and on behalf of the Department of Aviation, has caused to be deposited in an escrow 

account (the "Series 19988 Bonds Escrow Account") with American National Bank refunding 

bond proceeds and other moneys which have been invested (except for an initial cash 

balance) in bills, certifica.tes, notes, bonds and similar securities which are direct obligations of, 

or the principal of and interest on which securities are unconditionally guaranteed by, the 

United States of America, to refund, pay, and discharge the principal of, interest on, and any 

redemption premium due in connection with certain of the City and County of Denver, 

Colorado, Airport Systerrl Revenue Bonds, Series 1998B (the "Series 1998B Bonds"), issued 

on December 1, 1998 and maturing as described bellow (the "Refunded Bonds") as the same 

become due at and before maturity upon prior redemption, as provided herein. 

Maturity Date Principal Amount Interest Rate 
(November 15) Refunded {Per Annum) CUSlP 

The Refunded Bonds maturing on and after November 15, , have been called for 

prior redemption on November 15, 2008 (the "Redemption Date"). 

On the Redemption Date the Refunded Bonds will become due and payable at the 

Paying Agent for the Refunded Bonds (the Treasurer of the City and County of Denver, 

Colorado) for a price equal to the principal amount thereof and accrued interest thereon plus 

premium, if any, to the Redemption Date. From and after the Redemption Date, interest on the 

Refunded Bonds will ceasie to accrue. 

The Refunded Bon'ds must be delivered to the Paying Agent as follows: 



If bv Hand: If by Mail: 

Pursuant to the defeasance provisions of the ordinance authorizing the issuance of the 

Series 19988 Bonds, th'e pledge and lien and all obligations thereunder with respect to the 

Refunded Bonds are discharged, and the Refunded Bonds shall no longer be deemed to be 

Outstanding within the m'eaning of such ordinance. 

, certified public acc:ountants, has issued a report verifying 

the accuracy of matherrlatical computations showing that the Series 19988 Bonds Escrow 

Account, including the known minimum yield from the! investments therein and the initial cash 

balance remaining uninvested, is fully sufficient at the time of the deposit and at all times 

subsequent, to pay the principal of, and interest on, the Refunded Bonds to and including the 

Redemption Date. 

DATED at Denver, Colorado, on this _ I  2007. 

THE (CITY AND COUNTY OF DENVER 
for and on behalf of its Department of Aviation 

Treasurer 



NOTIICE OF PRIOR REDEMPTION AND DEFEASANCE 
OF 

THE CITY AND COUNTY OF DENVER, COLORADO 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 20038 

NOTICE IS HEREBY GIVEN that the City ancl County of Denver, Colorado (the "City"), 

for and on behalf of the Department of Aviation, has caused to be deposited in an escrow 

account (the "Series 20038 Bonds Escrow Account"') with American National Bank refunding 

bond proceeds and other moneys which have been invested (except for an initial cash 

balance) in bills, certificates, notes, bonds and similar securities which are direct obligations of, 

or the principal of and interest on which securities are unconditionally guaranteed by, the 

United States of America, to refund, pay, and dischatrge the principal of, interest on, and any 

redemption premium due in connection with certain of the City and County of Denver, 

Colorado, Airport System Revenue Bonds, Series 20103B (the "Series 2003B Bonds"), issued 

on May 1, 2003 and maturing as described below (the "Refunded Bonds") as the same 

become due at and before maturity upon prior redempltion, as provided herein. 

Maturity Date Principal Amount Interest Rate 
(November 1 5 )  Refunded /Per Annum) CUSlP 

The Refunded Bonds maturing on and after hlovember 15, -, have been called for 

prior redemption on November 15, 2013 (the "Redemption Date"). 

On the Redemption Date the Refunded Bonds will become due and payable at the 

Paying Agent for the Refunded Bonds (the Treasurer of the City and County of Denver, 

Colorado) for a price equal to the principal amount thereof and accrued interest thereon plus 

premium, if any, to the Redemption Date. From and after the Redemption Date, interest on the 

Refunded Bonds will cease to accrue. 

The Refunded Bonds must be delivered to the Paying Agent as follows: 



1 If by Hand: If bv Mail: 

Pursuant to the defeasance provisions of the ordinance authorizing the issuance of the 

Series 20038 Bonds, the pledge and lien and all obligations thereunder with respect to the 

Refunded Bonds are discharged, and the Refunded Bonds shall no longer be deemed to be 

Outstanding within the meaning of such ordinance. 

, certified public accountants, has issued a report verifying 

the accuracy of mathematical computations showing that the Series 20038 Bonds Escrow 

Account, including the known minimum yield from the investments therein and the initial cash 

balance remaining unin\rested, is fully sufficient at the time of the deposit and at all times 

subsequent, to pay the principal of, and interest on, the Refunded Bonds to and including the 

Redemption Date. 

DATED at Denver, Colorado, on this ,2007. 

THE CITY AND COUNTY OF DENVER 
for and on behalf of its Department of Aviation 

Treasurer 



ARTICLE V' 
MlSCELLANEOlUS 

Section 501. chx Covenants. In furtherance of Section 1037 of the General Bond 

Ordinance, the City, for and on behalf of the Department, represents and specifically agrees as 

follows: 

A. General Covenants. (1) The City hereby covenants that it shall not 

(i) make any use of the proceeds of the Series 2007C Bonds, any funds reasonably 

expected to be used to pay the principal of or interest on the Series 2007C Bonds, or 

any other funds of the City; (ii) make or permit any use of the Airport Facilities financed 

or refinanced with the proceeds of the Refunded Bonds or (iii) take (or omit to take) any 

other action with respect to the Series 2007C Bonds, the proceeds thereof, or 

otherwise, if such use, action or omission would, under the Tax Code, cause the interest 

on the Series 2007C Bonds to be included in gross income for federal income tax 

purposes. 

(2) In pa,rticular, without limitation, the City hereby covenants that it shall not 

take (or omit to take) or permit or suffer any action to be taken if the result of the same 

cause the Series 2007C Bonds to be "arbitrage bonds" within the meaning of § 148 of 

the Tax Code or to be "private activity bonds" within the meaning of § 141 of the Tax 

Code. 

B. Rebate. (1) Except as otherwise expressly provided therein, the City shall 

pay to the United States in accordance with the requirements of § 148(f) of the Tax 

Code an amount (the "Rebate Amount") equal to the sum of (i) the excess of the 

amount earned on all nonpurpose investments atlocable to the Series 2007C Bonds 

(other than investrr~ents attributable to such exc;ess) over the amount that would have 

been earned if such nonpurpose investments were invested at a rate equal to the yield 

on the Series 2007C Bonds, plus (ii) any income attributable to such excess. 

(2) The City shall maintain within the Airport System Fund a special and 

separate account h'ereby created and to be known as the "City and County of Denver, 

Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 

Bonds, Series 2007C Rebate Fund" (the "Series 2007C Rebate Fund"). The City shall 



1 maintain within the Series 2007C Rebate Fund such subaccounts as may be necessary, 

2 and the City shall deposit to the credit of, and make disbursements to the United States 

3 and otherwise from, the Series 2007C Rebate Fund such amounts, at such times, as 

4 shall be necessary hereunder. 

5 (3) Any amounts so deposited to the credit of the Series 2007C Rebate Fund 

6 shall be derived from the Net Revenues of the Airport System or from such other legally 

7 available sources as the City may determine; provided, however, that the accumulation 

8 and application of' Net Revenues for such purplose shall be subordinate in priority to the 

9 accumulation and application of Net Revenues required by Section 508 of the General 

10 Bond Ordinance. 

11 (4) Notwithstanding any provision of this Section 5018, if the Treasurer shall 

12 obtain an opiniort of an attorney or firm of attorneys whose experience in matters 

13 relating to the issuance of obligations by states and their political subdivisions is 

14 nationally recognized that any action required under this Section 5018 is no longer 

15 required or that some further action is requireld to maintain the exclusion from federal 

16 income tax of interest on the Series 2007C Bonds, the City may rely conclusively on 

17 such opinion in complying with the requirements of this Section 501B. and the 

18 covenants contained herein shall be deemed to be modified to that extent. 

19 C. Tax Certificate. The Treasurer is hereby authorized to execute a tax 

20 certificate on beha~lf of the City in implementation of the covenants and agreements set 

21 forth in this Section 501, or to make any election permitted by the Tax Code and 

22 determined by the Treasurer to be to the advantage of the City; and the representations, 

23 agreements, and elections set forth therein shall be deemed the representations, 

24 agreements, and elections of the City, as if the same were set forth herein. 

2 5 Section 502. Bond Insurance Conditions. T'he City covenants for the benefit of the 

26 Bond Insurer as follows: 

2 7 A. Notice 01: Bond Reserve Fund Draw. The City shall notify the Bond Insurer of 

28 any withdrawal from the Bond Reserve Fund to pay debt service and of any deficiency 

29 in the amount on deposit in the Bond Rese~we Fund to meet the Minimum Bond 

30 Reserve. 



1 B. Notice of Certain Redem~tions. The City shall notify the Bond Insurer of any 

2 redemption of the Series 2007C Bonds pursuant to Section 304 hereof. 

C. Notice of Default. The City shall give the Bond lnsurer notice of any Event of 

Default with respect to the Series 2007C Bonds. 

D. Cumula:tive Remedies; Restoration KO Former Positions. Any remedy by the 

terms of the General Bond Ordinance conferred upon or reserved to the owners of the 

Series 2007C Bo~nds or the Bond lnsurer is n~ot intended to be exclusive of any other 

remedy but shall be cumulative. Discontinli~ance or abandonment of any remedial 

action under the General Bond Ordinance with respect to the Series 2007C Bonds shall 

result in the restoration of owners of the Series 2007C Bonds and the Bond lnsurer to 

their former positions. 

E. Deemecl Owner for Default and Remedies. For all purposes of the General 

Bond Ordinance governing events of default and remedies, except the giving of notice 

of default pursuan't to Section 1210 thereof, the! Bond lnsurer shall be deemed to be the 

sole owner of the !Series 2007C Bonds. 

F. Consent to Supplemental Ordinance. For all purposes of Article Xlll of the 

General Bond Ordinance (except Section 1303 thereof), the Bond lnsurer shall be 

deemed to be the owner of the Series 2007C Elonds. In the case of any Supplemental 

Ordinance requiring the consent of owners of the Series 2007C Bonds, at least fifteen 

(15) Business Days prior to adopting such proposed Supplemental Ordinance, the City 

shall give notice of such adoption, together with a copy of such Supplemental 

Ordinance, to any rating agency then maintaining a credit rating with respect to the 

Series 2007C Bonds. 

G. Bond Insurer as Party in Interest. The Bond lnsurer shall be included as a 

party in interest with respect to the Series 2007C Bonds, and as a party entitled to (a) 

notify the City of the occurrence of an Event of Default, and (b) request the City to 

intervene in judicial proceedings that affect the Series 2007C Bonds or the security 

therefor. The City shall be required to accept notice of an Event of Default from the 

Bond lnsurer with respect to the Series 2007C Bonds. 



H. Satisfaction and Discharge. Notwithstanding anything in the General Bond 

Ordinance to the contrary, in the event that the principal of or interest on the Series 

2007C Bonds shall be paid by the Bond lnsurer pursuant to the Bond lnsurance Policy 

(a) such Series 2'007C Bonds shall be deemfed to be Outstanding under the General 

Bond Ordinance, (b) the pledge of Net Revenues and all covenants, agreements and 

other obligations of the City to owners of such Series 2007C Bonds shall continue to 

exist, and the Bond lnsurer shall be fully subrogated to all the rights of such owners in 

accordance with the terms of the Bond Insurance Policy, and (c) the amounts paid by 

the Bond lnsurer pursuant to the Bond lnsurance Policy shall not be deemed paid and 

shall continue to be due and owing, until such amounts are paid by the City in 

accordance with the General Bond Ordinance. 

I. Access to the Reqistration Books. Upon the occurrence of an Event of 

Default, which would require the Bond Insurer to make payments of principal of or 

interest on Series; 2007C Bonds in accordanlce with the Bond lnsurance Policy, the 

Series 2007C Bonds Registrar shall provide access to the registration books to the 

Bond Insurer. 

J. Notice tlo Bond Insurer; Provision of Information. All notices, consents or 

other communications required or permitted to be given to the Bond lnsurer under the 

General Bond Ordinance shall be deemed suffi~ciently given if given in writing, mailed by 

first class mail, postage prepaid and addressed to the Bond Insurer. 

K. Termination of Special Bond Insurance Requirements. The provisions of this 

Section 502 shall apply only so long as the Bo~nd lnsurance Policy shall be in full force 

and effect and shall not have been dishonored or obligations remain to the Bond lnsurer 

hereunder. 

Section 503. mservation of Enterprise Status. The City hereby covenants that it 

shall not take (or omit to take) any action with respect to the Department that would cause the 

Department to lose its status as an "enterprise" withi~n the meaning of Section 20, Article XI 

State Constitution. 

Section 504. Aplplicabilitv of General Bond Ordinance. Except as otherwise provided 

herein, the provisions of the General Bond Ordinance govern the Series 2007C Bonds and the 



Series 2007C Refunding Project. The rights, undertakings, covenants, agreements, 

obligations, warranties, and representations of the City set forth in the General Bond 

Ordinance shall in respect of the Series 2007C Bonds be deemed the rights, undertakings, 

covenants, agreements, obligations, warranties, and representations of the City for and on 

behalf of the Department. 

Section 505. Bnendments to General Boncl Ordinance. 'The Series 2007C Bonds 

shall also be governed, tlo the extent permitted by Article Xlll of the General Bond Ordinance, 

by any Supplemental Ordinance amending and restating the General Bond Ordinance and 

including, among others, the amendments set forth irr Exhibit E to the Official Statement and 

identified therein as the Proposed Amendments (the "Proposed Amendments"); provided that 

certain of the Proposed Amendments may be adopted only with the written consent of the 

owners of Bonds which constitute more than 50% in aggregate principal amount of all Bonds 

outstanding at the time oli the adoption of any such Supplemental Ordinance, after notice and 

otherwise in the manner provided by Article Xlll of the (General Bond Ordinance. 

Section 506. Consent to Proposed Amendments. By the purchase and acceptance 

of the Series 2007C Bonds from time to time, the owners (including without limitation 

Participants in the Securities Depository and beneficial owners) thereof and the Bond lnsurer 

shall be deemed to have rirrevocably (i) consented to the adoption by Supplemental Ordinance 

of amendments to the General Bond Ordinance in !substantially the form of the Proposed 

Amendments and (ii) appointed the Consent Agent as their agent, with irrevocable instructions 

to file a written consent to that effect at the time and place, and otherwise in the manner 

provided by Article Xlll of the General Bond Ordinance. A notation to this effect, shall be 

printed on the Series 2007C Bonds. In so acting, the Consent Agent (who shall be 

compensated by the City Yor such services) may rely on an Attorney's Opinion, which shall be 

full and complete authorization and protection of the Consent Agent in respect of any action 

taken or suffered by it under the General Bond Ordinance in good faith. 

Section 507. Endorsement of Bonds. A notation in substantially the following form 

shall be endorsed on the Series 2007C Bonds in respect of the Proposed Amendments: 

"By the purchase and acceptance of this Bond from time to time, the 

owners (including without limitation Participants in the Securities Depository and 

beneficial owners) hereof and the Bond lnsurer are deemed to have irrevocably 

-34- 



(i) consented to the adoption by Supplemental Ordinance of amendments to the 

General Bond Ordinance in substantially the form of the Proposed Amendments 

set forth as Exhibit E to the Official Statement and (ii) appointed the Consent 

Agent as their agent, with irrevocable instructions to file a written consent to that 

effect at the time a~nd place and otherwise in the manner provided by the General 

Bond Ordinance." 

In addition, copies of this notation, together with copies of the Proposed 

Amendments, shall be filed in one or more nationally Recognized Municipal Securities 

Information Repository. 
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EXHIBIT A 

(FORM OF SERIES 2007C BOND) 

UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AN[) ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007C 

No. 

Interest Rate Maturity Date -- Dated As Of 

I - 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: DOLLARS 

For value received, the City and County of Denver, in the State of Colorado (the "City" 

and the "State," respectively), for and on behalf of its Department of Aviation (the 

"Department"), hereby promises to pay to the Registered Owner specified above, or registered 

assigns, solely from the special funds provided therefor, as hereinafter set forth, on the 

Maturity Date specified above (unless called for earlier redemption), the Principal Amount 

specified above and to pa~y solely from such special fu~nds interest hereon at the lnterest Rate 

per annum specified above (computed on the basis of a 360day year and 12 months of 30 

days each), payable on May 15 and November 15 in each year, commencing on 

November 15, 2007, until the principal sum is paid or payment has been provided. If upon 

presentation at maturity payment of this Bond is not made as herein provided, interest shall 

continue at the same rate until the principal hereof is paid in full. Principal and Redemption 

Price are payable at the principal office of the Paying Agent, initially the Manager of the City's 

Department of Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and 

surrender of this Bond. Merest hereon will be paid (i) by check or draft mailed by the Paying 

Agent, on or before each interest payment date, to the owner thereof, at his or her address as 

29 it last appears on the registration books kept by the Series 2007C Bonds Registrar, initially the 

30 Treasurer, at the close of business on the fifteenth day (whether or not a business day) next 

31 preceding such interest payment date (the "Regular Record Date"), or (ii) by wire transfer on 



the applicable interest payment date to the owner at the close of business on the applicable 

Regular Record Date, if such owner shall have provided written notice and completed wire 

instructions for a wire transfer address in the continental United States to the Paying Agent not 

less than 15 days prior to such Regular Record Daite (which notice may provide that it will 

remain in effect with respect to subsequent interest payment dates unless and until changed or 

revoked by subsequent n~otice). Any such interest not so timely paid or duly provided for shall 

cease to be payable to the person who is the owner hereof at the close of business on the 

Regular Record Date and shall be payable to the person who is the owner hereof at the close 

of business on a Special Record Date for the payment of any defaulted interest. Notice of the 

Special Record Date s h ~ ~ l l  be given by first-class mail to the owner hereof as shown on the 

registration books on a date selected by the Series 2007C Bonds Registrar, stating the date of 

the Special Record Date and the date fixed for the payment of such defaulted interest. 

The Series 2007C Bonds shall bear interest and mature in regular numerical order on 

November 15 in each of the designated amounts of principal and years, as follows: 

Maturity Principal 
(November 13  Amount 

Interest 
Rate 

The Series 2007C Bonds maturing on and after November 15, shall be subject to 

redemption prior to maturity at the option of the City, on and after November 15, . Such 

redemption may be in whole or in part at any time in principal amounts equal to authorized 

denominations in such order of maturities as may be determined by the City, at a Redemption 



Price equal to the principal amount thereof without premium, and accn~ed interest to the 

Redemption Date. 

If less than all of the Series 2007C Bonds maturing on any date are redeemed, the 

Treasurer shall select the Bonds to be redeemed by lot in such manner as the Treasurer may 

deem equitable (giving proportionate weight to Series 2007C Bonds in denominations larger 

than a single unit of authorized denomination). In the event a portion of any the Series 2007C 

Bond is redeemed, the !Series 2007C Bonds Registrar shall, without charge to the owner of 

such Bond, authenticate is replacement Bond or Bonds for the unredeemed portion thereof. 

Prior redemption shall be in the manner and upon the conditions provided in the 

resolution approving, auithorizing, and requesting the issuance of the Series 2007C Bonds, 

executed by the Manager of the Department on -, 2007 (the "Manager's 

Resolution") and in Ordinance No. 626, Series of 1984, as amended and supplemented from 

time to time, including by Ordinance No. , Series of 2007, authorizing the issuance of the 

Series 2007C Bonds and adopted and made laws of the City prior to the issuance of the Series 

2007C Bonds (collectively, the "General Bond Ordinance"). Copies of the Manager's 

Resolution and of the General Bond Ordinance are on file for public inspection in the office of 

the City Clerk and Recorder in Denver, Colorado. Except as otherwise provided herein, 

defined terms shall have the meanings ascribed to them in the General Bond Ordinance. 

The Series 2007C Bonds do not constitute a debt or an indebtedness of the City within 

the meaning of any constitutional, Charter or statutory provision or limitation, and shall not be 

considered or held to be general obligations of the City. The City has not pledged its full faith 

and credit for the payment of the Series 2007C Bond:;. The Series 2007C Bonds are special 

obligations of the City, for and on behalf of the Department, and are payable and collectible 

solely out of and are secured by an irrevocable pledge of the Net Revenues of the Airport 

System and the funds arid accounts to the extent provided in the Manager's Resolution and 

General Bond Ordinance, which Net Revenues and funds and accounts are so pledged; and 

the owner hereof may not look to any general or other fund for the payment of the Bond 

Requirements of this Bond. 



Payment of the Blond Requirements due in connection with the Series 2007C Bonds 

shall (except as providecl herein) be made solely from, and as security for such payment there 

are irrevocably (but not exclusively) pledged, pursuant to the Manager's Resolution and the 

General Bond Ordinance, four special and separate subaccounts created by the General Bond 

Ordinance and defined therein as the Interest Account, Principal Account, Sinking Fund 

Account, and Redemptio~rl Account within the Bond Fund, into which the City, for and on behalf 

of the Department, pledges to pay from the Net Revenues sums sufficient to pay when due the 

Bond Requirements of the Series 2007C Bonds and any other bonds issued pursuant to the 

General Bond Ordinance and payable from such Net Revenues on a parity therewith, and, to 

the extent therein provicled, a special and separate account created by the General Bond 

Ordinance and defined th~erein as the Bond Reserve Fund, in which the City, for and on behalf 

of the Department, covenants to accumulate and maintain from such Net Revenues a specified 

reserve for such purpose. To the extent provided in the Manager's Resolution and the General 

Bond Ordinance, the Borid Requirements of the Series 2007C Bonds may also be paid from 

the special and separate account created by the General Bond Ordinance and defined therein 

as the Capital Fund, and the special and separate subaccount created by the General Bond 

Ordinance and defined thierein as the PFC Debt Servic.e Account. 

The Series 2007C Bonds are equally and ratably secured by a lien on the Net 

Revenues, and the Seriles 2007C Bonds constitute an irrevocable and first lien (but not 

necessarily an exclusively first lien) upon the Net Revenues, on a parity with the lien thereon of 

the City's Airport Systerrl Revenue Bonds, Series 1991A, Airport System Revenue Bonds, 

Series 1991 D, Airport System Revenue Bonds, Series 19926, Airport System Revenue Bonds, 

Series 1992F, Airport System Revenue Bonds, Series 19926, Airport System Revenue Bonds, 

Series 19956, Airport System Revenue Bonds, Series 1997E, Airport System Revenue Bonds, 

Series 1998A, Airport System Revenue Bonds, Series 1998B, Airport System Revenue 

Refunding Bonds, Series 2000A, Airport System Revenue Refunding Bonds, Series 20008, 

Airport System Revenue Refunding Bonds, Series 2000C, Airport System Revenue Refunding 

Bonds, Series 2001A, Airport System Revenue Refunding Bonds, Series 20018, Airport 

System Revenue Refunding Bonds, Series 2001 D, A i ~ ~ o r t  System Revenue Refunding Bonds. 

Series 2002A1 -A3, Airport System Revenue Refunding Bonds, Series 2002C, Airport System 

Revenue Refunding Bonds, Series 2002E, Airport System Revenue Bonds, Series 2003A, 



Airport System Revenue Bonds, Series 2003B, Airport System Revenue Bonds, Series 2004A, 

Airport System Revenue Bonds, Series 2004B, Airport System Revenue Bonds, Series 2005A, 

Airport System Revenue Bonds, Series 2005B1-B;!, and Airport System Revenue Bonds, 

Series 2005C1-C2, Airport System Revenue Bonds, Series 2006A, Airport System Revenue 

Bonds, Series 2006B. Bonds and other securities, in addition to the Series 2007C Bonds, 

subject to express condilions, have been and may hereafter be issued and made payable from 

the Net Revenues of the Airport System having a lien thereon subordinate and junior to the lien 

or, subject to additional express conditions, having a lien thereon on a parity with the lien, of 

the Series 2007C Bonds, in accordance with the provisions of the General Bond Ordinance. 

The Series 2007C Bonds are issued for the purposes of (i) refunding the Refunded 

Bonds and (ii) paying certain Costs relating to the Seriies 2007C Bonds. 

The Series 2007C Bonds are fully registered (i.e., registered as to payment of both 

principal and interest), and are issuable in denomir~ations authorized by the General Bond 

Ordinance. Upon surrender of any of such Bonds to 'the Series 2007C Bonds Registrar with a 

written instrument satisf'actory to the Series 2007C Bonds Registrar duly executed by the 

owner or his or her duly authorized attorney, such Series 2007C Bond may, at the option of the 

owner or his or her duly authorized attorney, be exchanged for an equal aggregate principal 

amount of such Bonds of the same maturity or other authorized denominations, subject to such 

terms and conditions as are set forth in the General Bond Ordinance. 

Every privilege of registration, transfer, disc;harge from registration, or conversion 

hereinabove provided shall be exercised only in accordance with and subject to the terms and 

provisions of the General Bond Ordinance. 

Reference is made to the Manager's Resolution, the General Bond Ordinance, the 

Pricing Certificate, and to any and all modifications and amendments thereof, for an additional 

description of the nature and extent of the security for the Series 2007C Bonds, the funds and 

accounts or revenues pledged, the nature and extent and manner of enforcement of the 

pledge, the rights and remedies of the owners of the Series 2007C Bonds with respect thereto, 

the terms and conditions upon which the Series 2007C Bonds are issued, and a statement of 



1 rights, duties, immunities, and obligations of the Ciity and other rights and remedies of the 

2 owners of the Series 2007C Bonds. 

This Bond is one of an authorized series of bcjnds of the City in the principal amount of 

$245,000,000, designated as the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2007C" (the "Series 2007C 

Bonds" or the "Bonds"). The Series 2007C Bonds are issued by the City, for and on behalf of 

the Department, pursuant to the home rule powers granted to the City in accordance with its 

Charter under Article )O( of the State Constitution, and pursuant to the General Bond 

Ordinance this recital is ~:onclusive evidence of the validity of the Series 2007C Bonds and the 

regularity of their issuance. 

To the extent and in the respects permitted by the General Bond Ordinance, the 

provisions of the General Bond Ordinance or alny instrument amendatory thereof or 

supplemental thereto may be amended or otherwise modified by action of the City taken in the 

manner and subject to the conditions and exceptions prescribed in the General Bond 

Ordinance. The pledge of revenues and other obligations of the City under the General Bond 

Ordinance may be discharged at or prior to the respecztive maturities or prior redemption of the 

Series 2007C Bonds upon the making of provision folr the payment thereof on the terms and 

conditions set forth in the General Bond Ordinance. 

Subject to the provisions for registration for payment stated herein and endorsed 

hereon, this Series 2007C Bond is subject to the txnditions, and every owner hereof by 

accepting the same agretas with the obligor and with every subsequent owner hereof that: (a) 

the delivery of this Series 2007C Bond to any transferee as registered owner shall vest title in 

this Series 2007C Bond iln such transferee to the sarne extent for all purposes as would the 

delivery under like circumstances of any negotiable instrument payable to a registered owner; 

(b) the obligor and any agent of the obligor may treat the registered owner of this Series 2007C 

Bond as the absolute owner hereof for all purposes arid shall not be affected by any notice to 

the contrary; (c) the Bond Requirements of this Series 2007C Bond shall be paid, and this 

Series 2007C Bond is transferable, free from and without regard to any equities between the 

obligor and the original or any intermediate registered owner hereof or any setoffs or cross- 



claims; and (d) the surrender to the obligor or to any agent of the obligor of this Series 2007C 

Bond shall be a good discharge to the obligor for the same. 

By the purchase and acceptance of this Bond from time to time, the owners (including 

without limitation Participants in the Securities Depolsitory and beneficial owners) hereof are 

deemed to have irrevocably (i) consented to the adoption by Supplemental Ordinance of 

amendments to the General Bond Ordinance in substantially the form set forth in the Official 

Statement related to the Series 2007C Bonds and (ii) appointed the Consent Agent as their 

agent, with irrevocable ir~structions to file a written consent to that effect at the time and place 

and otherwise in the mariner provided by the General Bond Ordinance. 

It is further certified, recited, and warranted thist all the requirements of law have been 

fully complied with by the! proper officers of the City in the issuance of this Series 2007C Bond; 

that it is issued pursuant to and in strict conformity with the Constitution and laws of the State, 

and in particular the Chiarter and the General Bond Ordinance; and that this Series 2007C 

Bond does not contravene any constitutional, Charter or statutory limitation. The Series 2007C 

Bonds are also issued pc~rsuant to Title 11, Article 57, Part 2, C.R.S. (the "Supplemental Act"), 

as amended. Pursuant to Section 11-57-210 of the! Supplemental Act, this recital shall be 

conclusive evidence of the validity and the regularity of the issuance of the Series 2007C 

Bonds after their delivery for value. 

No recourse shall be had for the payment of the Bond Requirements of this Series 

2007C Bond or for any cllaim based thereon, or othen~ise, upon the General Bond Ordinance 

or other instrument pertaining thereto, against any individual member of the Council, or any 

officer or other agent of the City, past, present or future, either directly or indirectly through the 

Council or the City, or otherwise, whether by virtue of any constitution, statute, or rule of law, or 

by the enforcement of i3ny penalty, or otherwise, all such liability, if any, being by the 

acceptance of this Series 2007C Bond and as a part of the consideration of its issuance 

specifically waived and released. 



IN WITNESS WHEREOF, the City, for and on behalf of the Department, has caused 

this Series 2007C Bond to be signed and executed in the name of the City, for and on behalf of 

the Department, by the rnanual or facsimile signature of its Mayor and to be subscribed and 

executed by the manual or facsimile signature of th'e City Auditor; has caused a manual or 

facsimile of the seal of the City to be affixed hereon; and has caused this Series 2007C Bond 

to be executed and attested by the manual or facsimile signature of the City Clerk and 

Recorder; all as of PI --. 

CITY AND COUNTY OF DENVER, COLORADO, 
for and on behalf of its Department of Aviation 

By: 
Mayor 

(SEAL) 

Attest: 

City Clerk and R~!corder 

Countersignetl: 

City Auditor 

(End of Form of Series 2007C Bond) 



1 CERTIFICATE OF AUTHENTICATION 

2 This is one of the Series 2007C Bonds described in the within-mentioned General Bond 

3 Ordinance, and this Bond has been duly registere~d on the registration books kept by the 

4 undersigned as the Series 2007C Bonds Registrar for such Series 2007C Bonds. 

as the Series 2007C Bonds Registrar 

7 Date of Authentication: , 2007 
8 

By: 
Authorized Signatory 



(Form of Assignment) 

For value received, the undersigned hereby sells, assigns and transfers unto 

the within Series 2007C Bond and hereby irrevocably constitutes and appoints 

attorney, to transfer the same on the books of the Series 2007C 

Bonds Registrar, with full power of substitution in the premises. 

Dated: - 

Signature Guaranteed: 

Name and address of transferee: 

Social Security or other tax 
identification number of transferee: 

NOTE: The signature to tlhis Assignment must correspond with the name as written on the 
face of the within Series 21007C Bond in every particular, without alteration or enlargement or 
any change whatsoever. 

(End of Form of Assignment) 



(Statement of Insurance) 
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CITY AND COUNTY OF DENVER, COLORADO 
CERTIFICATE RELATING TO THE 2007D-E AIRPORT SYSTEM 

SUPPLEMENTAL BOND ORDINANCE, 
ORDINANCE NO. 415, SERIES OF 2007 

I hereby certify that I am the duly appointed, qualified and acting Clerk and Recorder of 
the City and County of Denver, Colorado (the "City"), and that with respect to the 
Series 2007D-E Airport System Supplemental Bond Oirdinance, enacted as Ordinance No. 41 5, 
Series of 2007 (the "Series 2007D-E Supplemental Ordinance"): 

1. Attached hlereto as Exhibit A are true ancl correct extracts from the minutes of the 
meetings of the City Council of the City held on August 6, 2007 and August 13,2007 insofar as 
the same relate to the adoption of the Series 2007D-E Supplemental Ordinance. 

2. Attached hereto as Exhibit B is proof of' publication of the title and summary of 
the Council bill for the Series 2007D-E Supplemerltal Ordinance; and attached hereto as 
Exhibit C is proof of publication of the title and summary of the Series 2007D-E Supplemental 
Ordinance, as enacted. 

3. Original c'ounterparts of the Series 2007D-E Supplemental Ordinance and the 
minutes above-mentioned are in my custody and control. as Clerk and Recorder. 

4. The certified copy of the Series 2007D-E Supplemental Ordinance, attached 
hereto as Exhibit D, is a true, full and correct copy of the Series 2007D-E Supplemental 
Ordinance, as enacted and approved (except that the cover thereto attached and the table of 
contents therein contained were not a part of the Series 2007D-E Supplemental Ordinance, as 
enacted); the same has been duly signed and attested, both on the original Series 2007D-E 
Supplemental Ordinance and on the ordinance record, which ordinance record is in my custody 
and control as Clerk and Recorder; and the signing and attestation were by the officers who at 
the time of such signing and attestation were the President of City Council, the Mayor, and the 
Clerk and Recorder, respectively, of the City. 

5.  The Series 2007D-E Supplemental Ordinance has not been repealed and is in h l l  
force and effect. 

IN WITNESS WHEREOF, I have hereunto set ]my hand this 29th day of August, 2007. 



Exhibit A 

CITY AND COUNTY OF DENVER 
STATE OF COLORADO 

I ,  Stephanie Y. O'Malley, Clerk and Recorder, 
Ex-Officio Clerk o f  the City and County o f  Denver, 
do hereby certify that the attached is a true and correct copy of 

Proceed ings  o f  C o u n c i l  o f  t h e  C i t y  and County of Denver,  of 

August 6, 2007 - 

i n  t h e  r e c o r d s  
Genver . 

Clerk and Recorder, Ex-Officio 
Clerk of the City and County of Denver 



Proceedings of the Council 
City and County of Denver 

Denver, Colorado 

Date Drafted: August 7,2007 
The Council of the City and County of Denver met in regular session 

Monday, August 6,2007 5:30 p.m. 

Pledge of Allegiance 

Councilmember Nevitt led the pledge of allegiance. 

R~oll Call 

Present: Faatz, Garcia, Lehmann, Linkhart, Lopez, Madison, Montero, Nevitt, Robb, 
President Hancock (1 0) 

Late: None 
Absent: Boigon, Brown, Johnson (3) (Roll Call Serial #267) 

Minutes 

The minutes of meeting date, Monclay, July 30, 2007 were distributed to Council. There 
being no corrections from members of Council, Council President Hancock ordered the 
minutes approved. 

Presentations 

Mayor Hickenlooper addressed C.6.s 413 - 422, Series of 2007. 

None 

Proclamations - (Series of 2007) 

Proc. 46. Series of 2007, A proclamation encouraging the Federal Reserve Board to - 
take certain authoritative actions to preserve homeownership and to eliminate 
foreclosure problems was read in its entirety by Councilmember Garcia. 
A motion offered by Councilmember Garcia, duly seconded by Councilmember Lopez, that 
Proc. 46, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #268) 
Ayes: Garcia, Lehmann, Li~nkhart, Lopez, Madison, Montero, Nevitt, President 

Hancock (8) 
Nays: None 
Abstain: Faatz, Robb (2) 

Flesolutions - (Series of 2007') 

The Council Secretary read the following resolutions by titles. The Council President referred 
the resolutions to the committees shlown in parentheses after the resolution titles. 

Rles.103. Series of 2007, A resolutlon granting a revocable permit to King Lofts, LLC to - 
encroach into the right-of-way with various items at West 38th Avenue and North King 
Street. (PUBLIC WORKS) 

Fles. 104. Series of 2007, A resolution granting a revocable permit to Counsel - 
Ckveiopment Company, LLC to encroach into the right-of-way with various items at 
2228 Blake Street. (PUBLIC WORKS) 

FIes.105, Series of 2007, A resolution laying out, opening and establishing as part of - 
tlhe city street system a certain parcel of land as part of Brighton Boulevard. (PUBLIC 
VVORKS) 



Res.106. Series of 2007, A resolution laying out, opening and establishing portions of - 
an alley lying between West 37th Avenue, West 36th Avenue, Osage Street, and Navajo 
Street. (PUBLIC WORKS) 

Rt?s.l07. Series of 2007, A resolution laying out, opening and establishing as part of - 
th'e city street system a certain parcel of land as part of Alameda Avenue and Cherry 
Creek North Drive. (PUBLIC WORKS) 

Bills for Introduction - (Series of 2007) 

The Council Secretary read the follc~wing bills by titles. The Council President referred the 
bills to the committees shown in parentheses after the bill titles. 

C,.B. 403. Series of 2007, A bill for an ordinance changing the zoning classification for - 
approximately 3449,3451, and 3461 West Clyde Place. (BLUEPRINT DENVER) 

C.B. 404. Series of 2007, A bili for an ordinance changing the zoning classification for - 
a(pproximately 1217 West Byers Place. (BLUEPRINT DENVER) 

C.B. 405. Series of 2007, A biil for an ordinance relating to Chapter 59 (Zoning), to - 
clhange required open space in R-2 and R-2-B planned building groups. (BLUEPRINT 
DENVER) 

C.B. 406, Series of 2007, A biil for an ordinance authorizing purchases at Denver - 
ir~ternational Airport in excess of one-half million dollars under a Purchase Order 
between the City and County of Denver and Cooper Crouse-Hinds, LLC, for purchase 
of Airport Runway Lighting Products at Denver International Airport. (ECONOMIC 
DlEVELOPMENT) 

C.B. 407. Series of 2007, A bill for an ordinance approving a proposed License - 
A~greement for Newsracks between the City and County of Denver and The Denver 
Nlewspaper Agency LLP at Denver international Airport. (ECONOMIC DEVELOPMENT) 

C:.B. 408. Series of 2007, A bili for an ordinance approving a proposed Termination of - 
Cknver Contract Control Number AC-43004, Wlreless Use and Occupancy License 
Agreement between the City and County of Denver and Arch Wireless Operating 
Gompany, Inc., resulting from Arch Wireless Operating Company, Inc.'s consolidation 
with Metrocaii, inc., now known as USA Mobility Wireless, Inc., regarding wireless 
c:ommunicatlons operations at Denver International Airport. (ECONOMIC 
DEVELOPMENT) 

C:.B. 409. Series of 2007, A bill for an ordinance approving a proposed First 
Iimendment to Wireless Use and Occupancy License Agreement between the Clty and 
County of Denver and USA Mobility Wireless, Inc., formerly known as Metrocall, Inc. 
related to wireless comrnunicatlons operations at Denver lnternational Airport. 
(ECONOMIC DEVELOPMENT) 

C.B. 410. Series of 2007, A bili for an ordinance approving a proposed License 
Agreement, Reference No. 219, Sanitary SewerIStorm Sewer at the former Stapleton 
International Airport, between the City and County of Denver and the Park Creek 
ldetropolitan District. (ECONOMIC DEVELOPMENT) 

(2.B. 41 1. Series of 2007, A bill for an ordinance concerning the Airport Facilities of the 
City and County of Denver; authorizing the issuance of the "City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 20070" in the maximum principal amount of $204,000,000 and 
the "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007E" in the maximum principal 
camount of $57,000,000 for the purpose of acquiring, Improving, and equipping certain 
Airport Facilities; providing the terms and other details of such bonds, authorizing the 
execution of certain related agreements; ratifying action previously taken; providing 
for other related matters; and providing the effective date of this ordinance. 
(ECONOMIC DEVELOPMENT) 



C.B. 412. Series of 2007, A bill for an ordinance approving a proposed Agreement - 
beitween the City and County of Denver and Schur Success Auction Services for 
au~ctioneering services. (FINANCE) 

C.13. 41 3. Series of 2007, A blll for an ordlnance establishlng a new dedicated property - ' tax at the rate of 2.5 mills in support of capital maintenance, subject to the approval of 
the voters at a special municipal election to be held on November 6, 2007, and 
dedicating certain revenues from existing City and County property taxes to capital 
projects in lieu of employee occupatlonal prlvilege tax revenues and business 
oc:cupatlonal prlvilege tax revenues formerly dedicated to such purposes. (FINANCE) 

C.B. 414, Series of 2007, A blll for an ordinance submitting to a vote of the qualified - 
and registered electors of the City and County of Denver at a special municipal 
ebectlon to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of financlng andlor 
refinancing the cost of deferred maintenance for public office facilities; providing the 
form of the ballot question; providlng for other details in connection therewith; and 
ratifying action previously taken. (FINANCE) 

C.B. 415. Series of 2007, A bill for an ordinance submitting to a vote of the qualified - 
arid registered electors of the City and County of Denver at a special municipal 
election to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to Issue general obllgatlon debt for the purpose of flnancing andlor 
reninancing the cost of deferred maintenance for cultural facilities; providing the form 
of the ballot question; providing for other details in connection therewith; and ratifylng 
action previously taken. (FINANCE:) 

C.B. 416. Series of 2007, A bill for an ordinance submitting to a vote of the qualified - 
and registered electors of the City and County of Denver at a special municipal 
electlon to be held on Tuesday, November 6, 2007, the question of whether the City 
slhail be authorized to issue general obllgatlon debt for the purpose of financing andlor 
roflnancing the cost of health and human services system facilities; providing the form 
af the ballot question; providing for other detalls in connection therewith; and ratifylng 
alction previously taken. (FINANCE) 

C.B. 417. Series of 2007, A bill for an ordlnance submitting to a vote of the qualifled - 
and registered electors of the City and County of Denver at a special municipal 
election to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of financing andlor 
refinancing the cost of park system facilities; providing the form of the ballot question; 
providing for other details in connection therewith; and ratifying action previously 
trrken. (FINANCE) 

C.B. 418. Series of 2007, A bill for an ordinance submitting to a vote of the qualifled - 
and registered electors of the Clty and County of Denver at a special municipal 
election to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of flnancing and/or 
r~efinancing the cost of public safety system facilities; providing the form of the ballot 
question; providing for other details in connection therewith; and ratifying action 
previously taken. (FINANCE) 

C:.B. 419. Series of 2007, A bill for an ordinance submitting to a vote of the qualifled 
and registered electors of the City and County of Denver at a special municipal 
electlon to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of financlng andlor 
refinancing the cost of streets, transportation and public works system facilities; 
providlng the form of the ballot question; providlng for other detalls in connection 
therewith; and ratifying action previously taken. (FINANCE) 



C.E3. 420. Series of 2007, A bill for an ordinance submitting to a vote of the qualified - 
and registered electors of the City and County of Denver at a special municipal 
election to be held on Tuesday, November 6, 2007, the question of whether the City 
shell be authorized to issue genera! obligation debt for the purpose of financing andlor 
refinancing the cost of library system facilities; providing the form of the ballot 
qu~estion; providing for other details in connection therewith; and ratifying action 
prc?viousiy taken. (FINANCE) 

C.B. 421. Series of 2007, A bill for an ordinance submitting to a vote of the qualified - 
and registered electors of the Clity and County of Denver at a speclai municipal 
eiection to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue generai obligation debt for the purpose of financing andlor 
refinancing the cost of new construction of cultural facilities; providing the form of the 
balllot question; providing for other details in connection therewith; and ratifying 
action previously taken. (FINANCE.) 

C.B. 422. Series of 2007, A bill for an Ordinance designating the projects to be - 
undertaken and funded with the proceeds of any generai obligations bonds authorized 
by voters at the November 6,2007 eiection. (FINANCE) 

C.B. 423. Series of 2007, A bill for an ordinance to prohibit retaliation against city - 
ernpioyees who disclose informatlon concerning official misconduct to appropriate 
reporting authorities (Whistlebiower Protection). (GENERAL GOVERNMENT) 

C.B. 424. Series of 2007, A bill for an ordinance amending the classification and pay - 
plan for employees in the Career Service and for certain empioyees not in the Career 
Service. (GENERAL GOVERNMENT) 

C.B. 425. Series of 2007, A bili for ran ordlnance authorizing the issuance and sale of an - 
amount not to exceed $7,500,000 of City and County of Denver, Coiorado Multifamily 
Housing Revenue Bonds (Juanita Nolasco Project) Serles 2007 for the purpose of 
financing the acquisition, renovation and equipping of a multifamily residentlai rental 
housing development to be occupied by low and middle Income persons in the City 
and County of Denver, Coiorado and to pay certain expenses of such bond issue; 
alpproving and authorizing execution of an indenture of trust, a loan agreement, a bond 
purchase agreement and a iand use restriction agreement with respect to the bonds; 
making findings and determinations wlth respect to the project and the bonds; 
aluthorizing the execution and delivery of related documents; and repealing ail action 
heretofore taken in conflict herewith. (NEIGHBORHOOD, COMMUNITY & BUSINESS 
REVITALIZATION) 

C:.B. 426. Series of 2007, A bill for an ordinance approving and providing for the - 
execution of a proposed grant agreement between the City and County of Denver and 
tile United States of America concerning the "Librarians for the 21st Century FY07-10" 
program and the fundlng therefor. (PUBLIC AMENITIES) 

C:.B. 427. Series of 2007, A bill for an ordlnance relinquishing a portion of that certain - 
easement as established in Ordinance Number 276, Series of 1964. (PUBLIC WORKS) 

C:.B. 428. Series of 2007, A bili for an ordinance vacating a 5'0" strip of iand at 1890 - 
VYest 32nd Avenue subject to certain reservations. (PUBLIC WORKS) 

C:.B. 429. Series of 2007, A bili for an ordinance approving a proposed purchase order - 
b~y and between the City and County of Denver and Go Toyota & Scion Arapahoe for 
tlhe purchase of twenty-seven (27) Toyota Prius Hybrid Sedans. (PUBLIC WORKS) 

C:.B. 430. Series of 2007, A bill for an ordinance approving a proposed Third 
Amendatory Agreement between the City and County of Denver and Alcohol 
Monitoring Systems, inc., for acquisition of equipment and services for transdermal 
monitoring of offender alcohol usage. (SAFETY) 

C.B. 431. Series of 2007, A bill for an ordinance approving a proposed Agreement 
between the City and County of Denver and the Regents of the University of Coiorado 
for and on behalf of the Health Sclences Center (d/b/a Peer I Program), for residential 
and non-residential community corrections services. (SAFETY) 



C:.B. 432, Series of 2007, A bill for an ordinance approving a proposed Agreement to - 
purchase residential and non-residential community corrections services between the 
C:ity and County of Denver and Community Education Centers. (SAFETY) 

Fleport of Standing Committees 

C:.B. 413, Series of 2007, A bill for an ordinance establishing a new dedicated property 
;ax at the rate of 2.5 mills in support of capital malntenance, subject to the approval of 
the voters at a speclal municipal election to be held on November 6, 2007, and 
dedicating certain revenues from existing City and County property taxes to capital 
projects in lieu of employee occupational priviiege tax revenues and business 
occupational privilege tax revenues formerly dedicated to such purposes. (FINANCE) 
A, motion offered by Councilmember Nevitt, duly seconded by Councilmember Garcia, that 
C:.B. 413, Series of 2007, be ordered published, was followed by a motion offered by 
C:ouncilmember Lehmann, duly seconded by Councilmember Madison, that C.B. 413, Series 
of 2007, be amended in the following particulars: 

1) On page 1, on line 9, after the year "2007"; insert a period and delete all 
language on iines 10 through 12. 

2) On page 1, starting on line 33 after the word "maintenance."; Delete ail language 
on lines 33 through 35. 

3) On page 2, delete line 1. 
4) On page 2, delete the entire subsection (b) language starting on line 10 through 

line 17. 
5) On page 3, iines 28 through 29 are amended in their entirety to read as follows: 

"Source of funds: The employee occupational privilege tax, the business 
occupational privilege tax, dedicated capital improvement and capital 
maintenance". 

6) On page 4, delete the entire Section 4 and Sec. 20-18 Fund Plan language 
starting on line 24 through llne 33. 

7) On page 5, delete the entire language delineated on this page starting on llne 2 
through line 34. 

8)  On page 6, delete the entire language delineated on this page startlng on line 2 
through line 34. 

9) On page 7, delete lines 1 through 9. 
1O)On page 7, line 12, delete "Section 7" and insert "Section 3". 
11)On page 8, line 18, delete "Section 8" and insert "Section 4" and delete the 

words "Section 7" and insert "Section 3". 

which motion to amend, carried by the following vote: (Roll Call Serial #270) 
A.yes: Faatz, Garcia, Lehmann, Lopez, Madison, Montero, Nevitt, President Hancock 

(8)  
Nays: Linkhart, Robb (2) 
Abstain: None 

A, motion offered by Councilrnernber Nevitt, duly seconded by Councilrnember Garcia, that 
C:.B. 413, Series of 2007, be ordered published as amended, carried by the following vote: 
(Roll Call Serial #271) 
A.yes: Garcia, Lehrnann, Linkhart, Lopez, Madison, Montero, Nevitt, Robb, President 

Hancock (9) 
Nlays: Faatz (1) 
Abstain: None 



C.B. 421, Series of 2007, A bill for an ordinance submitting to a vote of the qualified - 
a~nd registered electors of the City and County of Denver at a special municipal 
election to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of financing and/or 
refinancing the cost of new construction of cultural facilities; providing the form of the 
ballot question; providing for other details in connection therewith; and ratifying 
action previously taken. (FINANCE) 
P, motion offered by Councilmember Nevitt, duly seconded by Councilmember Garcia, that 
C:.B. 421, Series of 2007, be ordered published, carrled by the following vote: (Roll Call 
Serial #272) 
Ayes: Garcia, Lehmann, Linkhart, Lbpez, Madison, Montero, Nevitt, Robb, President 

Hancock (9) 
Nays: Faatz (1) 
Abstain: None 

There being no objections from members of Council, Council President Hancock ordered the 
f~ollowing bills published: C.B.s 403, 404, 405, 406, 407, 408, 409, 410, 411, 412, 414, 415, 
4L16,417,418,419, 420,422,423, 424,425,426, 427,428,429,430,431, and 432, Series 
of 2007. 

Final Consideration 

14 motion offered by Councilmember Nevitt, duly seconded by Councilmember Montero, that 
I3esolutions 103, 104, 105, 106, and 107, Series of 2007, be adopted en bloc, carried by 
the following vote: (Roll Call Serial #273) 
Ayes: Faatz, Garcia, Lehmann, Linkhart, Lbpez, Madison, Montero, Nevitt, Robb, 

President Hancock (1 0) 
Nays: None 
Abstain: None 

14 motion offered by Councilmember Nevitt, duly seconded by Councilmember Montero, that 
!:he following bills be placed upon their final passage and do pass en bloc: C.6.s 394, 395, 
:396, 397, 398, 399, 400, 401, and 402, Series of 2007, carried by the following vote: (Roll 
Call Serial #274) 
Ayes: Faatz, Garcia, Lehmann, Linkhart, Lbpez, Madison, Montero, Nevitt, Robb, 

President Hancock (1 0) 
INays: None 
(Abstain: None 

G.B. 323, Series of 2007, A bill for an ordinance changing the zoning classification for 
(approximately 3505 Rlngsby Court. (BLUEPRINT DENVER) 
,A motion offered by Councilmember Nevitt, duly seconded by Councilmember Garcia, that 
C.B. 323, Series of 2007, be placed upon final consideration and do pass, was followed by 
Council sitting as a Committee of the Whole commencing at 7:30 p.m., Councilmember 
President Hancock presiding, to hear speakers either for or against the bill. Mickey Zeppelin 
and Gretchen Clark signed up to speak in favor of the bill. No speakers signed up to speak 
against the bill. Deirdre Oss of the Community Planning and Development delivered the 
Staff Report with a recommendation for approval. The public hearing was declared closed. 
The motion carried by the following vote: (Roll Call Serial #275) 
Ayes: Faatz, Garcia, Lehmann, Linkhart, Lbpez, Madison, Nevitt, Robb, President 

Hancock (9) 
Nays: None 
Abstain: Montero (1 ) 

C.B. 324. Series of 2007, A bill for an ordinance relating to Chapter 59 (Zoning), Denver 
Revised Municipal Code, changing parking requirements for certain manufacturing 
and warehousing uses and historic structures. (BLUEPRINT DENVER) 
A motion offered by Councilmember Nevitt, duly seconded by Councilmember Garcia, that 
C.B. 324, Series of 2007, be placed upon final consideration and do pass, was followed by 
Council sitting as a Committee of the Whole commencing at 7:44 p.m., Councilmember 
President Hancock presiding, to hear speakers either for or against the bill. Everett Shigeta, 
Steve Turner, Dennis Humphries, and Gizane lndart signed up to speak in favor of the bill. 
Mary Anderies signed up to speak against the bill. Tina Axelrad of the Community Planning 
and Development delivered the Staff Report with a recommendation for approval. 



A motion offered by Councilmember Garcia, duly seconded by Councilmember Linkhart, that 
final consideration of C.B. 324, Series of 2007, with the public hearing, be postponed to 

. Monday, August 27, 2007, carried by the following vote: (Serial Roll Call #277) 
Ayes: Faatz, Garcia, Lehmann, Linkhart, Lopez, Madison, Nevitt, Robb, President 

Hancock (9) 
N(ays: None 
Abstain: None 

C.B. 325. Series of 2007, A bill for an ordinance relating to Chapter 59 (Zoning) of the 
Denver Revised Municipal Code, to modify requirements for parking for first floor retail 
in mixed use structures in the 9-8-G zone district. (BLUEPRINT DENVER) 
A motion offered by Councilmember Nevitt, duly seconded by Councilmember Garcia, that 
C.B. 325, Series of 2007, be placed upon final consideration and do pass, was followed by 
Council sitting as a Committee of the Whole commencing at 8:33 p.m., Councilmember 
President Hancock presiding, to hear speakers either for or against the bill. Dennis 
Humphries and Mickey Zeppelin signed up to speak in favor of the bill. No speakers signed 
ulp to speak against the bill. Tina Axelrad of the Community Planning and Development 
d~elivered the Staff Report with a recommendation for approval. The public hearing was 
declared closed. The motion carried by the following vote: (Roll Call Serial #278) 
Ayes: Faatz, Garcia, Lehmann, Lopez, Madison, Nevitt, Robb, President Hancock (8) 
Nays: None 
Abstain: None 

Amnouncement 

Council President Hancock announced there will be public hearings on C.B.s 403, 404, and 
4105, Series of 2007, on Monday, September 10, 2007. Any protests against C.B. 403 or 404, 
Series of 2007, must be filed in the Council Office no later than Tuesday, September 4, 2007. 

Adjourn 

There bein no further business before the City Council, Council President Hancock 
a d r l e t i n g  at 853 p.m. 

President s( 
\ \J 

Attested by me with the Corporate Seal 
of the City and County of Denver 

of the City and County of Udver 

City Council public documents are available, upon request, in the following alternate formats: 
B'raille, large print, computer disk. Please allow adequate time for the preparation of your 
request. 

Prepared by Kelly Velez 
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Proceedings of the Council 
City and County of Denver 

Denver, Colorado 

Date Drafted: August 14,2007 
The Council of the City and County of Denver met in regular session 

Monday, August 13,2007 5:30 p.m. 

Pledge of Allegiance 

Councilmember Garcia led the pledge of allegiance. 

Roll Call 

Present: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 
Montero, Nevitt, Robb, President Hancock (13) 

Late: None 
Absent: None (Roll Call Serial #279) 

Minutes 

The minutes of meeting date, Monday, August 6, 2007 were distributed to Council. There 
being no corrections from members of Council, Council President Hancock ordered the 
miinutes approved. 

Presentations 

None 

Communications 

None 

Proclamations - (Series of 2007) 

Proc. 47. Series of 2007, A proclamation honoring Brothers Redevelopment, Inc. for its 
history of community service on the occasion of its 2gM annual Paint-A-Thon, August 
18, 2007 was read in its entirety by Councilmember Madison. 
A motion offered by Councilmember Madison, duly seconded by Councilmember Boigon, that 
P'roc. 47, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #280) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
hlays: None 
Abstain: None 

Proc. 48, Series of 2007, A proclamation in support of efforts to establish the Westerly - 
Greek connection was read in its entirety by Councilmember Johnson. 
Sponsored by Councilmembers Johnson, Garcia, Boigon, Hancock, and Robb. 
vvas read in its entirety by Councilmember Johnson. 
E\ motion offered by Councilmember Johnson, duly seconded by Councilmember Garcia, that 
Proc. 48, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #281) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: .. . . None . , 



Resolutions - (Series of 2007) 

The Council Secretary read the following resolutions by titles. The Council President referred 
the resolutions to the committees shown in parentheses after the resolution titles. 

.Res. 108, Series of 2007, A resolutlon authorizing and approving the expenditure and 
payment from the appropriation account designated "liability claims", the payments 
,totaling Six Thousand Four Hundred and Forty-Six Dollars ($6,446.00) ($2,000.00 to 
Lori Lusk and $4,446.00 to GElCO Directas subrogee of James and Lori Lusk), in full 
payment and satisfaction of all claims In Claim No. 06-1070. (PUBLIC AMENITIES) 

Res. 109, Series of 2007, A resoiution appointing Councilmember Chris Nevitt to the 
board of directors of the urban drainage and flood control district. (PUBLIC WORKS) 

Res. 110, Series of 2007, A resolution laying out, opening and establishing as part of 
the city street system certain parcels of land as part of Wynkoop Street, 15th Street, 
and Wewatta Street. (PUBLIC WORKS) 

Res. 111. Series of 2007, A resolution granting a revocabie permit to Momentum 
Holdings, LLP to encroach into the right-of-way with a handicap ramp at West Alameda 
Avenue and South Pecos Street. (PUBLIC WORKS) 

Res. 112, Series of 2007, A resoiution granting a revocabie permit to Marquis 
investments, inc. to encroach into approximately 411 West Florida Avenue with 
various items. (PUBLIC WORKS) 

Bills for lntroduction - Held in Committee (Series of 2005) 

C.B. 93. Series of 2005, A biii for an ordinance designating Hangar 61, located at 8695 
Montview Boulevard, as a structure for preservation. (BLUEPRINT DENVER) 

Bills for lntroduction - (Series of 2007) 

The Council Secretary read the following bills by titles. The Council President referred the 
bills to the committees shown in parentheses after the bill titles. 

C.B. 433. Series of 2007, A biii for an ordinance relating to Chapter 59 (Zoning), Denver 
Revised Municipal Code to specify that changing a conditional use in the 8-5 district 
or any legal nonconforming use to a properly permitted temporary use shall not 
terminate said conditional or non-conforming use. (BLUEPRINT DENVER) 

C.B. 434. Series of 2007, A bill for an ordinance approving a proposed First 
Amendment to Agreement between the City and County of Denver and Gary M. Perrin 
dba intrinsic Design related to on-call design and consulting services at Denver 
international Airport. (ECONOMIC DEVELOPMENT) 

C.B. 435. Series of 2007, A bill for an ordinance amending Chapter 13 of the Denver 
Revised Municipal Code to waive the city council approval requirement for certain 
leases and contracts related to the Department of Aviation, and amending Chapter 20 
for purposes of conformance with Chapter 13. (ECONOMIC DEVELOPMENT) 

C.B. 436. Series of 2007, A bill for an ordinance dedicating certain revenues from 
existing City and County property taxes to the capital projects fund In lieu of employee 
occupational priviiege tax revenues and business occupational privilege tax revenues 
heretofore dedicated to the fund. (FINANCE) 



C.13. 439. Series of 2007, A bill for an ordinance for a proposed construction contract 
between the City and County of Denver and Integrated Electric, Inc., for the 
construction of a segment of the 2007 Signal Safety Project. (PUBLIC WORKS) 

C.B. 440. Series of 2007, A bill for an ordinance for a proposed construction contract 
between the City and County of Denver and W.L. Contractors, Inc., for the construction 
of a segment of the 2007 Signal Safety Project. (PUBLIC WORKS) 

C.B. 441, Series of 2007, A bill for an ordinance for a proposed Amendment to Contract 
between the City and County of Denver and Envirocon, Inc., to expand the scope of the 
2007 Radium Streets Project. (PUBLIC WORKS) 

C.B. 442. Series of 2007, A bill for an ordinance for a proposed Second Amendatory 
Design Services Agreement between the City and County of Denver and PB Americas 
formerly known as Parsons Brinckerhoff Quade Douglas, Inc., for engineering services 
for the South Federal between Jewell and Louisiana construction project. (PUBLIC 
WORKS) 

C.B. 443, Series of 2007, A bill for an ordinance amending sections 38-51.5 Shoplifting 
unlawful; retail theft, 38-51.7, Price switching unlawful, 38-51.8, Petty theft unlawful, 38- 
511.10, Theft of parking services, 38-61, Damaging, defacing or destruction of public 
property, and 38-71, Damaging, defacing or destruction of private property of Chapter 
38 (Offenses, Miscellaneous Provisions) of the Denver Revised Municipal Code to 
increase the maximum aggregate value less than one thousand dollars. (SAFETY) 

Report of Standing Committees 

Res, 108. Series of 2007, A resolution authorizing and approving the expenditure and 
payment from the appropriation account designated "liability claims", the payments 
totaling Six Thousand Four Hundred and Forty-Six Dollars ($6,446.00) ($2,000.00 to 
Lori Lusk and $4,446.00 to GEICO Direct as subrogee of James and Lori Lusk), in full 
payment and satisfaction of all claims in Claim No. 06-1070. (PUBLIC AMENITIES) 
A motion offered by Councilmember Garcia, duly seconded by Councilmember Brown, that 
Res. 108, Series of 2007, be adopted, carried by the following vote: (Roll Call Serial #282) 
Ayes: Boigon, Brown, Faatz, Garcia, Lehmann, Linkhart, Lopez, Madison, Montero, 

Nevitt, Robb, President Hancock (1 2) 
Nays: None 
Abstain: Johnson (1) 

C.B. 435. Series of 2007, A bill for an ordinance amending Chapter 13 of the Denver 
Revised Municipal Code to waive the city council approval requirement for certain 
leases and contracts related to the Department of Aviation, and amendlng Chapter 20 
for purposes of conformance with Chapter 13. (ECONOMIC DEVELOPMENT) 
A motion offered by Councilmember Robb, duly seconded by Councilmember Montero, that 
C.B. 435, Series of 2007, be ordered published, carried by the following vote: (Roll Call 
Serial #283) 
Ayes: Boigon, Brown, Faatz, Johnson, Lehmann, Linkhart, Lopez, Madison, Montero, 

Nevitt, Robb, President Hancock (1 2) 
hlays: Garcia (1 ) 
A,bstain: None 

There being no objections from members of Council, Council President Hancock ordered the 
following bills published: C.6.s 433, 434, 436, 437, 438, 439, 440, 441, 442, and 443, Series 
of 2007. Council President Hancock announced that C.B. 93, Series of 2005, would be held 
in committee tn Mrrndav necnmhnr 2 7nn7 ' 



Final Consideration 

A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
Resolutions 109, 11 0, 11 1, and 11 2, Series of 2007, be adopted en bloc, carried by the 
fc~llowing vote: (Roll Call Serial #284) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
the following bills be placed upon their final passage and do pass en bloc: C.B.8 406, 407, 
408, 409, 410, 411, 412, 423, 424, 425, 426, 427, 428, 429, 430, 431, and 432, Series of 
2007, carried by the following vote: (Roll Call Serial #285) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

C.B. 326. Series of 2007, A bill for an ordinance changing the zoning classification for 
approximately 301 Kalamath Street. (BLUEPRINT DENVER) 
A, motion offered by Councilmember Garcia, duly seconded by Councilmember Brown, that 
C:.B. 326, Series of 2007, be placed upon final consideration and do pass, was followed by 
C:ouncil sitting as a Committee of the Whole commencing at 7:03 p.m., Councilmember 
President Hancock presiding, to hear speakers either for or against the bill. Adam Ranes 
signed up to speak in favor of the bill. No speakers signed up to speak against the bill. Doug 
I-lendrixson of the Community Planning and Development delivered the Staff Report with an 
overview and recommendation for approval. The public hearing was declared closed. The 
motion carried by the following vote: (Roll Call Serial #286) 
A,yes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
r'lays: None 
Abstain: None 

C.B. 327. Series of 2007, A bill for an ordinance changing the zoning classification for - 
approximately 3476 West Nevada Place. (BLUEPRINT DENVER) 
PI motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
C:.B. 327, Series of 2007, be placed upon final consideration and do pass, was followed by 
C:ouncil sitting as a Committee of the Whole commencing at 7:10 p.m., Councilmember 
F'resident Hancock presiding, to hear speakers either for or against the bill. No speakers 
signed up to speak in favor of or against the bill. Doug Hendrixson of the Community 
Planning and Development delivered the Staff Report with an overview and recommendation 
for approval. The public hearing was declared closed. The motion carried by the following 
vote: (Roll Call Serial #287) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 



C.B. 370. Series of 2007, A bill for an ordinance approving the Uptown Healthcare 
District Plan, which plan shall become a part of the Comprehensive Plan for the City 
and County of Denver pursuant to the provisions of Section 12-61 of the Denver 
Revised Municipal Code. (BLUEPRINT DENVER) 
A motion offered by Councilmember Garcia, duly seconded by Councilmember Brown, that 
C.B. 370, Series of 2007, be placed upon final consideration and do pass, was followed by 
Council sitting as a Committee of the Whole commencing at 7:15 p.m., Councilmember 
President Hancock presiding, to hear speakers either for or against the bill. Paul Benington, 
Kenneth Ho, Charles Brantigan, and Leslie Lipstein signed up to speak in favor of the bill. 
No speakers signed up to speak against the bill. Chris Gleissner of the Community Planning 
and Development delivered the Staff Report with an overview and recommendation for 
approval. The public hearing was declared closed. The motion carrled by the following 
vote: (Roll Call Serial #288) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

C.B. 413. Series of 2007, AS AMENDED, a bill for an ordinance establishing a new 
dedicated property tax at the rate of 2.5 mills in support of capital maintenance, 
subject to the approval of the voters at a special municipal election to be held on 
November 6,2007. (FINANCE) 

C.B. 414, Series of 2007, A bill for an ordinance submitting to a vote of the qualified 
and registered electors of the City and County of Denver at a special municipal 
election to be held on Tuesday, November 6, 2007, the questlon of whether the City 
shall be authorized to issue general obligation debt for the purpose of financing and/or 
refinancing the cost of deferred maintenance for public office facilities; providing the 
form of the ballot question; providing for other details in connectlon therewith; and 
ratifying action previously taken. (FINANCE) 

C.B. 415. Series of 2007, A bill for an ordinance submitting to a vote of the qualified 
and registered electors of the City and County of Denver at a special municipal 
erection to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of financing and/or 
refinancing the cost of deferred maintenance for cultural facilities; providing the form 
of the ballot question; providing for other details in connection therewith; and ratifying 
action previously taken. (FINANCE) 

C.B. 416. Series of 2007, A bill for an ordinance submitting to a vote of the qualified 
and registered electors of the City and County of Denver at a special municipal 
ejection to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of financing and/or 
refinancing the cost of health and human services system facilities; providing the form 
ol the ballot question; providing for other details in connection therewith; and ratifying 
action previously taken. (FINANCE) 

C.B. 417. Series of 2007, A bill for an ordinance submitting to a vote of the qualified - 
and registered electors of the City and County of Denver at a special municipal 
election to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of financing and/or 
refinancing the cost of park system facilities; providing the form of the ballot question; 
providing for other details in connection therewith; and ratifying action previously 
taken. (FINANCE) 

C.B. 418, Series of 2007, A bill for an ordinance submitting to a vote of the qualified 
and registered electors of the City and Uounty of Denver at a special municipal 



C.B. 419, Series of 2007, A bill for an ordinance submitting to a vote of the qualified 
and registered electors of the City and County of Denver at a special municipal 
election to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of financing and/or 
refinancing the cost of streets, transportation and public works system facilities; 
providing the form of the ballot question; providing for other details in  connection 
therewith; and ratifying action previously taken. (FINANCE) 

C.B. 420. Series of 2007, A bill for an ordinance submitting to a vote of the qualified 
and registered electors of the City and County of Denver at a special municipal 
election to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of financing and/or 
refinancing the cost of library system facilities; providing the form of the ballot 
question; providing for other details in  connection therewith; and ratifying action 
previously taken. (FINANCE) 

C.B. 421, Series of 2007, A bill for an ordinance submitting to a vote of the qualified 
and registered electors of the City and County of Denver at a special municipal 
election to be held on Tuesday, November 6, 2007, the question of whether the City 
shall be authorized to issue general obligation debt for the purpose of financing and/or 
refinancing the cost of new construction of cultural facilities; providing the form of the 
ballot question; providing for other details in  connection therewith; and ratifying 
action previously taken. (FINANCE) 

C.B. 422. Series of 2007, A bill for an Ordinance designating the projects to be 
undertaken and funded with the proceeds of any general obligations bonds authorized 
by voters at the November 6,2007 election. (FINANCE) 
A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
C.B. 413, Series of 2007, be placed upon final consideration and do pass, was followed by 
Council sitting as a Committee of the Whole commencing at 7:45 p.m., Councilmember 
President Hancock presiding, to hear speakers either for or against the bill. Angela Williams, 
F'inkey Sullivan, Fofi Mendez, Allison Billings, Jason Hanson, Kathy Ebright, David Rapp, . 
Monnie Elliott, Carol Friesen, Philip Hiester, Keith Howard, Pete West, Kathy Wegner, 
Meredith Gabow, and Pete Vriesenga signed up to speak in favor of the bill. Justin Ryan, 
Randy Swan, Janice M. Mares, and Joe Anderson signed up to speak against the bill. Robin 
Kniech signed up to speak neither in favor or nor against the bill. David Broadwell of the City 
Attorney's Office delivered the Staff Report with an overview. Diane Barrett of the Mayor's 
Office, Derek Brown of Facilities Planning & Development, Revekka Balancier of Public 
Works, and Margaret Danuser of Treasury answered questions. The public hearing was 
declared closed. The motion carried by the following vote: (Roll Call Serial #289) 
Ayes: Boigon, Brown, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (12) 
Nays: Faatz (1 ) 
Abstain: None 

j 4  motion offered by Councilmember Garcia, duly seconded by Councilmember Robb, that 
C.B. 414, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #290) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

/4 motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
(2.6. 415, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #291) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 



A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
C.B. 416, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #292) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
C.B. 417, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #293) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Niay~: None 
Abstain: None 

A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
C..B. 418, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #294) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, Rresident Hancock (1 3) 
Nays: None 
Abstain: None 

A motion offered by Councilmember Garcia, duly seconded by Councilmember Brown, that 
C.B. 419, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #295) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
C.B. 420, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #296) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

A motion offered by Councilmember Garcia, duly seconded by Councilmember Boigon, that 
C.B. 421, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #297) 
Ayes: Boigon, Brown, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, Rresident Hancock (12) 
Nays: Faatz (1) 
Abstain: None 

A motion offered by Councilmember Garcia, duly seconded by Councilmember Montero, that 
C.,B. 422, Series of 2007, be placed upon final consideration and do pass, carried by the 
following vote: (Roll Call Serial #298) 
Ayes: Boigon, Brown, Faatz, Garcia, Johnson, Lehmann, Linkhart, Lopez, Madison, 

Montero, Nevitt, Robb, President Hancock (13) 
Nays: None 
Abstain: None 

Announcement 



Adjourn 

There being no further business before the City Council, Council President Hancock 
at 10:08 p.m. 

4 

President 
\.J u 

Attested by me with the Corporate Seal 
of the City and County of Denver 

- ,,,,&d,L ,&+ d/q6%-'*, 
./ clerk and ~ d r d e r ,  EX-~ffic&lerk 

of the City and County of Denver 

C:ity Council public documents are available, upon request, in the following alternate formats: 
Braille, large print, computer disk. Please allow adequate time for the preparation of your 
request. 

Prepared by Kelly Velez 



Exhibit B 

' The Daily Journal 
A Pub1io;ation Of 

T h e  McGraw-Hill Companies  

Publisher's;  Affidavit - - 

STATE OF COLORADO 
City and County of Denver 

I. John Rhoades, of the City and County of 
Denver, State of Colorado, being duly sworn, 
upon o a t h  s a y  thqt I am t h e  Publ i sh ing  
Dlreotor of The Dally Journal;  that I have 
personal knowledge of all the facts set forth 
in this affidavit; that said The Daily Journal 
is a publlc newspaper of general circulation 
having  i t s  principal office a n d  place of 
business situated In s.aid Citv and Countv 
of Denver; that  said The ~ a h y  ~ o u r n a i - B  
p r i n t e d  and publ i shed  da i ly  except  
Saturdays. Sundays and legal holidays; that 
said The Daily Journal is a daily newspaper 
within the meaning of the act of the General 
Assembly of the State of Colorado. aDDroved 
April  i, 1921, a n d  ent i t led .  " A h  Act 
Concerning Legal Notices. Advertisements 
and Publications, and the Fees of Printers 
and Publ~shers  Thereof, and  to Repeal All 
Acts and Parts of Acts in Conflict with the 
Provisions of This Act" and a s  amended by 
a n  act  of said General Assembly, entitled 
"An Act to Amend An Act Entitled 'An Act 
Concerning Legal Notices. Advertisements 
and Publications and 'the Fees of Printers 
and Publishers Thereof and to  Repeal All 
Acts and Parts of Acts in Conflict with the 
Provlsione of this Act'," approved Maroh 30. 
1923, a n d  a s  amended by a n  act  of sald 
General Assembly approved May 18 1931 
enti t led,  "An ~ c t '  to  Amend ~ e o t i d n  4 o i  
Chapter 139 Session Laws of Colorado 
1923.  ela at in^ to  Legal  Notices a n d  
Advertisements," whlch said Act took effect 
on and after the first day of January. 1932 
and a s  amended by an  act of said ~ e n e r a i  
Assembly.  en t i t led ,  "An Act to  Amend 
Chapter  139 of t h e  Sess ion  Laws of 
1923 Rela t rng  t o  Legal  Notices a n d  
A d v e r t ~ s e r n e n t s ;  to  D,efine Newspapers  
Qualified to  Publish Legal  Nottoes a n d  
Advert~sements and the ]Fees of Prlnters arid 
Publishers Thereof, and to Provide That the 
Costs of S u c h  Legal  Notices a n d  
Advertisements Shall Be Taxed a s  Fees " 
approved March 5, 1935; and as  amended b& 
a n  act of said General Assembly e n t ~ t l e d ,  
An Act R e l a t l n g  to  L.ega1 Notices a n d  

Advcrt~sements, and Amendinp Sectmn 1, of 
Chapter  113. Sess ion  Laws of 1931," 
approved March 25, 1935; and "An Act to 
Amend a n d  a s  Amended by t h e  General  
Assembly,  concern ing  'Rates f o r  Legal  
P u b l ~ a a t i o n s . '  109-1-7 C.R.S 1963 a s  
amended.  approved May 22, 1971. a n d  
effective J a n u a r y  1, 1972," t h a t  said 
newspaper had, prior to January  1, 1936, 
and has ever since said date, been adrmttecl 
to the United States Malls as second class 
matter under the  provir:~ons of the Act of 
March 3 1879 or any arncndments thereof 
that said newspaper is pr~nted  and published 
in whole in s a d  City and County of Denver 
and has a general circulat~on therein. that  
said newspaper has  been s o  printed and 
p u b l ~ s h e d  a s  a public dally newspaper of 
general ciroulat~on in sald Clty and Courlty 
of Denver, uninterruptedly and continuo~~sly 
d u r i n g  the  period of more than  flftv-two 
consecut~ve-weeks next pr ior  to t h e  fxrst 
issue thereof conta~nlng  the annexed legal 
notlce and advertrsernent, that  said legal 
notice and  advertisement was published 
dai ly  except S a t u r d a y s .  S u n d a y s  
and  legal holidays In tlie regular  ed~tkon 
of said newsuaner for  one dav .  tha t  the  
publ ica t ion  -ui s a ~ d  1,egal riotloe a n d  
a d v e r t ~ s e m e n t  appeared  ~n t h e  r e g 5 l a r  

of s a d  newspaper on the 10_r;C,ay up, ... ..nz and 

t h a t  t h e r e K r e  s a i d  lerral notlca a n d  

-- 
City and a t $  d Don- 

city councu Agenda 

cliepoeition of the City Council Agenda 

I 
Bills 40s throush 41. 41s r m  amende ,  4 1 4  throua H a .  &riem 
9001. were publiehe& on iirat mad in^. 
Billm 898. S96. a94 through 40s.  Eleriem .007, were plaoed on final 
consideration, passed, and are he* published as: 

The title, deecription and full text of these bills and ordinanma are available in , slectmnic form on the City's official w&site, ,-- at the 
comaiinic Kddre.es: 

Copies are aleo available in printed form in the City Clerk's Office De t 101 
Wellington E. Webb Municipal Omce Building, 201 W. CoUax ~ ; e .  &ver: 
Colorado. 

NOTICE OF PUBLIC 
MONDAY. -ESt 10. POM 

Beginning no earlier than 600 p.m. in Room 450 City and County Building 
1437 Bannock Street. Denver. Colorado, the COU& of the City and County ok 
Denver will hold a public hearing at which all interested persons and citizens 
will be given an opportunity to be heard concerning the following bills for 
omthances. All protests to the following bills and any withdraw& from eeid 
protests shall be filed with the City Council on or before and no later than 
twelve o'clock noon of the day which is seven days prior to ssid date set for the 
public hearing on the following bills for ordinanoes: 

M a n o e  ohanging ths moning olrmmifiartion for 
a~gp'pximately W e .  W 6 l .  and 8461 Wemt Clyde Plros. (BLUEPRINT DEN- 

I 
AppL 4883. C h a n r  the zoning of the 0.48-=re p w e l  at  3449-3461 W. Clyde ( 
Place from P-I to 2 in Council District 1 

n r n o e  ohanging t h e  soning a1;rmifioation for  
rgpm-bly l a 1 7  West Byerr P l m .  (BLUEPRINT DENVER) 
Appl. 4889. Changes the zoning of the 0.108-acre parcel at 1217 W. Byers 
Plaae irom R-2 to 1-0 in Council District 7. 

I 
-wating to chrpter se wningj, to o m  -w 1 
OPn -Me in  R-P md R-8-B plrnned b d l d i n ~  -0.p~. (BLUEPRINT DEN- i 
VER) I 
A G ~ .  L-1158. Changes the zoning code requirement for open space in  a / Planned Building Group (PBG) located in R-2 or R2-B wne district. 

I 

NOTICE OF PUBLIC mzARIm08 
MONDAY. AUGUST IS. POM 

I 

Beginning no earlier than 6:00 p.m. m Room 460 =ty and County Building 1 1437 Baaflock Street, Denver. Colorado, the council of the City and County oi 
Denver WU hold a public hearing at which all interested persons and citizens 
will be given an opportunity to be heard concerning the tollowing bills for 
ordinances: 

rate of s . 6  m i ~ m  in mupa-G-i& 
of the votorm a t  r mpwial L- 
-. (U'TNANrnl ,- - -- 
%ordinance-FLbmitting to a vote of the people of the City and County of 
Denver at  the November 6, a007 sped& municipal election a ballot question to 
establish a new dedicated property tax rate increase of 2.5 mills to generate 
additional annual fundin for the City's capital maintenance projects. In 
additdon, the ordinance d a c a t e s  a portion of existing Oeneral Fund mill levy 
(property taxes) to the Capital Projecte Fund ($21.5 million in 2008) in lieu of 
a portion (50%) of Occupational Privilege Taxes currently dedicated to the 
Capital Projects Fund. The ordinance deo  adds language to further define 
capital maintenance. Amended 8-6-07 to delete all refemnoes dedioating a 
portion of the existing property taxes to go into the Capital Projects Fund 
instead of the Occupational Privilege Tax. This would help to avoid voter 
confusion and to clarify that the swapping out of propsty taxes for a portion 
of OPT is a City Council legislative deciaion and doeen t require voter approval. 

b m  held on %..By. l lo r r rbr r  6. soow. th. tion at rhetha the City 
mhall be ruthorimmd to i u u e  neral o b l i g - E  debt for thm pu-• of. 

 or "n- S o  eort oi drhrrvd nuirk- lor pmblio 
d o e  f-itiemi pr0vtdiW-o f- tLe -tot mumen:  for 
other detail- i n  eonneatKon therewith; and ntw-smg mi& prerlcumly 
-1.. fWlNANCm> 

\- 

An ordinance submitting to a vote of the people of the City and County of 
Denver at the November.6. 8007 special municipal election a ballot question to 
authorize the City to iseue General Obligation Bonds (00) for a repayment 
amount not to exoeed b2a,lST,316 in principal and interest lor the purpoeea of 1 
financing oosts re~rted to cieiemwi mrrihteimnoe for pub- office properties. I 
fsoilities, and equipment including. but not limited to: The City and County 
Building and the former City Permit Center. 

,- - - - - - --, 
AP ordinance submitting to a vote of the people of the Cttg end County of 
Denver 8t the November 6, a007 Spedal nIunioiPp1 eleotian 6, brllot puaetion to 
authorize the City to ieeue Cteneral OW@ation Bopdm (QQ)- r repsyment 
omoupt not to exoaed $la9 77.3 788 in prInaipal and intam& Ibr the 
of financing costs related to hererred maintenuroe for out turd = 
inoludinn. but not limited ts: The Denver Bot.nio Ga@t&eSm buildina m d  -dm,-iheConrs-torgandthsO -:thsrg-, 
and/or rep& of the Boattoher. Oonoert Fial l ;  jhe Btreet .Lda of the 
guigg Newton Danver Muniotpal Auditorium &% Is Hoyne Buell 







Exhibit D 

CITY AND COUNTY OF DENVER 
STATE OF COLORADO 

I ,  Stephanie Y. O'Malley, Clerk and Recorder, 
Ex-Officio Clerk of the City and County of Denver, 
do hereby certify that the attached is a true and correct copy of 

Ordinance No. 4 1 5, Series 

I hereunto have set my hand 
and affixed the Seal of the 

City and County of Denver, 
State of Colorado. 

This 20th day of August, 
A.D. 2007 

Clerk and Recorder, Ex-Officio 
Clerk of the City and County of Denver 



BY AUTHORITJ 

ORDINANCE NO. COUNCIL BILL NO. 

SERIES OF 2007 COMMITTEE OF REFERENCE: 

ECONOMIC DEVELOPMENT COMMITTEE 

For an ordinance concerning the Airport Facilities of the City and County of 
Denver; authorizing the issuance of the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bondri, Series 2007DW in  the maximum principal amount of 
$204,000,000 and the "City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007EV1 i ~ n  the maximum principal amount of $57,000,000 for the 
purpose of acquiring, improving, and equiipping certain Airport Facilities; 
providing the terms and other details of such bonds, authorizing the 
execution of certain related agreements; ratifying action previously taken; 
providing for other related matters; and providing the effective date of this 
ordinance. 

(1) WHEREAS, the City and County of Denver, in the State of Colorado (the "City" 

and the "State," respectively), is a municipal corporation duly organized and existing as a 

home rule city under Article XX, State Constitution, ar~d under the Charter of the City, and is a 

political subdivision of the State; and 

(2) WHEREAS, subject to certain exceptioiis, all legislative powers possessed by 

the City, conferred by Article XX, State Constitution, or contained in the Charter of the City, as 

either has from time to time been amended, or otherwise existing by operation of law, are 

vested in the city council of the City; and 

(3) WHEREAS, pursuant to Article XX, State Constitution, the Charter of the City, 

and the plenary grant of powers as a home rule city, the City has acquired certain airport 

facilities constituting its Airport System, the management, operation, and control of which is 

vested by the Charter of the City in the Department of Aviation of the City (the "Department"); 



(4) WHEREAS, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance") 

the City designated the Department as an "enterprise" within the meaning of Section 20, 

Article X, State Constit~ltion; and 

(5) WHEREAS, the Enterprise Ordinance provides that, the City owns the 

Department; the Manager of the Department of Aviation (the "Manager") is the governing body 

of the Department; and the Department has the authority to issue its own bonds or other 

financial obligations in the name of the City, payablle solely from revenues derived or to be 

derived from the functions, services, benefits or facilities of the Department or from any other 

available funds, as authorized by ordinance after approval and authorization by the Manager; 

and 

(6) WHEREAS, there have heretofore been issued in respect of the Airport System: 

(i) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1984," as authorized by Ordinance No. 626, Series of 1984, cited as the 

"1984 Airport System General Bond Ordinan~ce," and Ordinance No. 627. Series of 

1984; 

(ii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 19EI5," as authorized by the General Bond Ordinance and Ordinance No. 

674, Series of 1985; 

(iii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 199OA," as authorized by the General Bond Ordinance and Ordinance 

No. 268, Series of 1990; 

(iv) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1991A," as authorized by the General Bond Ordinance and Ordinance 

No. 278, Series of 1991 ; 

(v) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 199'1 D," as authorized by the General Bond Ordinance and Ordinance 

No. 726, Series of '1 991 ; 



(vi) the "City and County of Den,ver, Colorado, Airport System Revenue 

Bonds, Series 1992A." as authorized by the General Bond Ordinance and Ordinance 

No. 82, Series of 1992; 

(vii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1992B," as authorized by the General Bond Ordinance and Ordinance 

No. 288, Series of 1992; 

(viii) the "City and County of Denver, Colorado, Airport System Revenue 

Bohds, Series 19192C," as authorized by the General Bond Ordinance and Ordinance 

No. 640, Series O F  1992; 

(ix) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1992D," as authorized by the General Bond Ordinance and Ordinance 

No. 641, Series 01: 1992; 

(x) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1992E," as authorized by the General Bond Ordinance and Ordinance 

No. 642, Series of 1992; 

(xi) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 19!32F," as authorized by the General Bond Ordinance and Ordinance 

No. 643, Series of 1992; 

(xii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 1902G," as authorized by the General Bond Ordinance and Ordinance 

No. 644, Series of 1992; 

(xiii) the "City and County of Denver, Colorado, Airport System Revenue 

Bonds, Series 19El4A." as authorized by the General Bond Ordinance and Ordinance 

No. 680, Series of 1994; 

(xiv) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenire Bonds, Series 1995A," as authorized 

by the General Bond Ordinance and Ordinance No. 428, Series of 1995; 



(xv) the "City and County of Denver, Colorado, for and on behalf of its 

Department of A,viation, Airport System Revenue Bonds, Series 1995B," as authorized 

by the General B'ond Ordinance and 0rdinanc:e No. 429, Series of 1995; 

(xvi) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 19956," as authorized 

by the General Bond Ordinance and Ordinance No. 950, Series of 1995; 

(xvii) the "City and County of Denver, colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1996A," as authorized 

by the General Bond Ordinance and Ordinance No. 226, Series of 1996; 

(xviii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 19968," as authorized 

by the General Bond Ordinance and Ordinance No. 227, Series of 1996; 

(xix) the "City and County of Denvler, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 19966," as authorized 

by the General Bond Ordinance and Ordinance No. 888, Series of 1996; 

(xx) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1996DIw as authorized 

by the General Bond Ordinance and Ordinance No. 889, Series of 1996; 

(xxi) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1997D," as authorized 

by the General Bond Ordinance and Ordinance No. 547, Series of 1997; 

(xxii) the '"C:ity and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1997E," as authorized 

by the General Bond Ordinance and Ordinance No. 548, Series of 1997; 

(xxiii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 1998A," as authorized 

by the General Bond Ordinance and Ordinance No. 821, Series of 1998; 



(xxiv) the "City and County of Denl~er, Colorado, for and on behalf of its 

Department of A~iation, Airport System Revenue Bonds, Series 19988," as authorized 

by the General Bond Ordinance and Ordinance No. 822, Series of 1998; 

(xxv) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2000A," as 

authorized by the General Bond Ordinance and Ordinance No. 647, Series of 2000; 

(xxvi) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2000B," as 

authorized by the General Bond Ordinance and Ordinance No. 648, Series of 2000; 

(xxvii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2000CIv as 

authorized by the General Bond Ordinance and Ordinance No. 649, Series of 2000; 

(xxviii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series.2001A," as 

authorized by the General Bond Ordinance ancl Ordinance No. 539, Series of 2001; 

(xxix) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Reven~ue Refunding Bonds, Series 2001 8," as 

authorized by 'the General Bond Ordinance andl Ordinance No. 540, Series of 2001; 

(xxx) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2001 0," as 

authorized by the General Bond Ordinance and Ordinance No. 675, Series of 2001; 

(xxxi) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revencl~e Refunding Bonds, Series 2002A1-A3," 

as authorized by the General Bond Ordinance and Ordinance No. 71 5, Series of 2002; 

(xxxii) "Cily and County of Denver, Colorado, for and on behalf of its 

Department of Avi,ation, Airport System Revenue Refunding Bonds, Series 2002C," as 

authorized by the General Bond Ordinance and Ordinance No. 800, Series of 2002; 



(xxxiii) "C:ity and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2002D," as 

authorized by the General Bond Ordinance and Ordinance No. 801, Series of 2002; 

(xxxiv) "C,ity and County of Denvet., Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Refunding Bonds, Series 2002E," as 

authorized by the General Bond Ordinance and Ordinance No. 802, Series of 2002; 

(xxxv) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2003A," as authorized 

by the General Bond Ordinance and Ordinance No. 298, Series of 2003; 

(xxxvi) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 20038," as authorized 

by the General Bond Ordinance and Ordinance! No. 299, Series of 2003; 

(xxxvii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2004Al" as authorized 

by the General Bond Ordinance and Ordinance No. 748, Series of 2004; 

(xxxviii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Reventue Bonds, Series 2004B," as authorized 

by the General Bond Ordinance and Ordinance No. 749, Series of 2004; 

(xxxix) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2005A," as authorized 

by the General Bond Ordinance and Ordinance No. 559, Series of 2005; 

(XI) "City and County of Denver, Colorado, for and on behalf of its Department 

of Aviation, Airport System Revenue Bonds, Series 2005B1-B2," as authorized by the 

General Bond Ordinance and Ordinance No. 785, Series of 2005; 

(xli) "City and County of Denver, Coloraldo, for and on behatf of its Department 

of Aviation, Airport System Revenue Bonds, Series 2005C1-C2," as authorized by the 

General Bond Ordinance and Ordinance No. 786, Series of 2005; 



(xlii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2006AIn as authorized 

by the General Bond Ordinance and Ordinance No. 495, Series of 2006; and 

(xliii) "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2006B," as authorized 

by the General Bond Ordinances and Ordinance No. 496, Series of 2006; 

(collectively the "!Senior Bondsn); and 

(7) WHEREAS, certain of the Senior Bonds have been paid at maturity or upon prior 

redemption, have been clefeased and therefore are deemed to have been paid pursuant to the 

General Bond Ordinance, or have been purchased and retired in advance of their respective 

maturities, with the consequence that such Senior Bonds are no longer Outstanding under .the 

General Bond Ordinance!; and 

(8) WHEREAS;, the Senior Bonds that remain Outstanding are secured by an 

irrevocable and first lien (but not necessarily an excl~~sively first lien) on the Net Revenues of 

the Airport System, on a parity with the lien thereon in favor of each other; and 

(9) WHEREAS, pursuant to the General Bond Ordinance, which authorizes the 

issuance of bonds payable from the Net Revenues of the Airport System and having a lien 

thereon subordinate to the lien thereon of the Senic~r Bonds and any additional bonds on a 

parity therewith, there have also been issued: (i) the "City and County of Denver, Colorado, 

Airport System Subordin'ate Revenue Bonds, Series 1990B," as authorized by Ordinance No. 

568, Series of 1990, cited as the "1990 Airport Systern General Subordinate Bond Ordinance" 

(the "1990 Subordinate Bond Ordinance"), and Ordinance No. 569, Series of 1990; (ii) the 

"City and County of Denver, Colorado, Airport System Subordinate Revenue Bonds, Series 

1990C," as authorized by the 1990 Subordinate Bond Ordinance and Ordinance No. 570, 

Series of 1990; (iii) the "City and County of Denver, Colorado, Airport System Subordinate 

Revenue Bonds, Series '1 990D," as authorized by the 1990 Subordinate Bond Ordinance and 

Ordinance No. 571, Series of 1990; (iv) the "City and County of Denver, Colorado, Airport 

System Subordinate Revenue Bonds, Series 1990E," as authorized by the 1990 Subordinate 

Bond Ordinance and Ordinance No. 572, Series of 11390; (v) the "City and County of Denver, 

Colorado, Airport Systerr~ Subordinate Revenue Boncls. Series 19916," as authorized by the 



1990 Subordinate Bond Ordinance and Ordinance No. 443, Series of 1991 ; and (vi) the "City 

and County of Denver, Colorado, Airport System Subordinate Revenue Bonds, Series 1991 C," 

as authorized by the 1990 Subordinate Bond Ordinance and Ordinance No. 444, Series of 

1991 (collectively, the "Series 1990-91 Subordinate Bonds"); and 

(10) WHEREAS, all of the Outstanding Series 1990-91 Subordinate Bonds were 

purchased and retired wi1:h the proceeds of: 

(i) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Subordinate Revenue Bonds, Series 1997A," as 

authorized by Ordinance No. 549, Series of 1997, cited as the "1997 Airport System 

Subordinate Bond Ordinance" (the "Subordinate Bond Ordinance"), and Ordinance No. 

550, Series of 1 99'7; 

(ii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Subordiinate Revenue Bonds, Series 1997BIn as 

authorized by the Subordinate Bond Ordinance and Ordinance No. 551, Series of 1997; 

and 

(iii) the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Subordinate Revenue Bonds, Series 1997C." as 

authorized by the Subordinate Bond Ordinance and Ordinance No. 552, Series of 1997 

(collectively the "Series 1997 Subordinate Bondsw); and 

(1 1) WHEREAS, the Series 1997A Subordinate Bonds, the Series 19978 Subordinate 

Bonds and the Series 1!397C Subordinate Bonds have previously been defeased and are 

deemed to have been paid under Section 1101 of the Subordinate Bond Ordinance, and the 

Series 1997 Subordinate Bonds are no longer Outstanding under the Subordinate Bond 

Ordinance; and 

(12) WHEREAS, the City has also issued the "City and County of Denver, Colorado, 

for and on behalf of it!; Department of Aviation, Airport System Subordinate Revenue 

Refunding Bonds, Series 2001 C1-C4," as authorized by the Subordinate Bond Ordinance and 

Ordinance No. 814, Series of 2001, and such Subordinate Bonds remain Outstanding under 

the Subordinate Bond Ordinance; and 



(13) WHEREAS, the City has also authorized to be issued (i) the "City and County of 

Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Subordinate 

Commercial Paper Notes, Series 2000A," by the Subordinate Bond Ordinance and Ordinance 

No. 344, Series of 2000; and (ii) the "City and County of Denver, Colorado, for and on behalf of 

its Department of Aviation, Airport System Subordinate Taxable Commercial Paper Notes, 

Series 2000B," by the Subordinate Bond Ordinance and Ordinance No. 345, Series of 2000, 

which notes (collectively the "Series 2000 Commercial Paper Notes") constitute Subordinate 

Bonds under the Suborclinate Bond Ordinance; and 

(14) WHEREAS, none of the Series 2000 Commercial Paper Notes remain authorized 

to be issued or are Outstanding under the Subordinate Bond Ordinance; and 

(15) WHEREAS, the City has also authorized to be issued (i) the "City and County of 

Denver, Colorado, for arid on behalf of its Department of Aviation, Airport System Subordinate 

Commercial Paper Note:;, Series A," and (ii) the "City and County of Denver, Colorado, for and 

on behalf of its Department of Aviation, Airport System Subordinate Commercial Paper Notes, 

Series B," which notes (collectively the "Series 11-8 Commercial Paper Notes") remain 

authorized to be issued 21s Subordinate Bonds under the Subordinate Bond Ordinance; and 

(16) WHEREAS, the Council has also adopted in supplementation of the General 

Bond Ordinance: (i) Ordi,nance No. 456, Series of 1988, authorizing the payment of additional 

interest on certain Airport System revenue bonds from the proceeds thereof; (ii) Ordinance 

No. 614, Series of 1992, providing for the administration of certain passenger facility charges; 

(iii) Ordinance No. 890, Series of 1996, additionally providing for the administration of certain 

passenger facility charges; (iv) Ordinance No. 820, Series of 1998, additionally providing for 

the administration of certain passenger facility charges,; (v) Ordinance No. 538, Series of 2001, 

additionally providing for the administration of certain passenger facility charges; 

(vi) Ordinance No 716, Series of 2002, additionally providing for the administration of certain 

passenger facility charges; (vii) Ordinance No. 747, Series of 2004, additionally providing for 

the administration of certain passenger facility charges; (viii) Ordinance No. 470, Series of 

2005, adopting certain amendments to the General Bond Ordinance; (ix) Ordinance No. 494, 

Series of 2006, providing for the administration of certain passenger facility charges; and (x) 

the Passenger Facility Charges Ordinance, Series of 2007, filed prior to the enactment hereof 

and additionally providing for the administration of certaiin passenger facility charges; and 



(1 7) WHEREAS, none of the Net Revenues of the Airport System have been pledged 

to any outstanding bonds or other obligations, except in respect of the Senior Bonds (and 

certain Obligations relating thereto), the Subordinate Bonds (and certain Subordinate Credit 

Facility Obligations relating thereto), the Series A-B Commercial Paper Notes, and of certain 

Subordinate Hedge Facility Obligations incurred under the Subordinate Bond Ordinance; and 

(18) WHEREAS, as contemplated by the Enterprise Ordinance, the Manager of the 

Department has executed a resolution (the "S~!ries 2007D-E Manager's Resolution") 

approving, authorizing and requesting the issuance by the City, for and on behalf of the 

Department, of the "City and County of Denver, Colol-ado, for and on behalf of its Department 

of Aviation, Airport System Revenue Bonds, Series 20070" and "City and County of Denver, 

Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 

Series 2007E" as set fclrth herein, for the purposes of (i) defraying the Cost of acquiring, 

improving, and equipping Airport Facilities, and (ii) paying certain Costs relating thereto; and 

(1 9) WHEREAS, the Council has determined and does hereby declare: 

A. The procedures and requirements of Article V, Chapter 20 of the Revised 

Municipal Code of the City and County of Denver have been completely and timely met 

in respect of the negotiated sale of the Series 2007D-E Bonds to the respective 

Underwriters; 

B. The :Series 2007D-E Bonds are to be issued pursuant to the Series 

2007D-E Manager's Resolution and the provisions of the General Bond Ordinance (as 

supplemented hereby); and the Series 2007D-E Bonds constitute "Bonds" as defined 

therein; and 

C. All acts, conditions and things required by law and by the General Bond 

Ordinance to exist, have happened and have been performed as a condition to the 

issuance of the Series 2007D-E Bonds, do or will exist, have happened or will happen, 

and have been or will have been performed in regular and due time, form and manner 

as required by law, including without limitation t~he approval, following a public hearing, 

of a plan of financing pursuant to which the Seriles 2007D-E Bonds are to be issued, all 

in accordance with and to the extent required by Section 147(f) of the Tax Code. 



(20) WHEREAS, simultaneously with the itssuance of the Series 2007D-E Bonds, 

there are also expected to be issued the "City and County of Denver, Colorado, for and 

on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A," 

"City and County of Denver, Colorado, for ancf on behalf of its Department of Aviation, 

Airport System F\evenue Bonds, Series 20017B," and "City and County of Denver, 

Colorado, for ancl on behalf of its Department of Aviation, Airport System Revenue 

Bonds, Series 20C17C;" 

(21) WHEREAS, there have been filed with the City's Clerk and Recorder: 

A. the proposed form of the Series 2007D-E Bond Purchase Agreement, City 

Clerk File No. 0 7 - 6 5 3 ;  

B. the F'reliminaly Official Statement. City Clerk File No. 0 7 4 ~ ~  

C. the proposed form of the Series 2007D-E Bonds Continuing Disclosure 

Undertaking, City Clerk File No. 07- 45278 

BE IT ENACTED BY THE COUNCIL OF 'THE CITY AND COUNTY OF DENVER: 

ARTICLE I 
DEF:INITIONS, RATIFICATION, IEFFEC-I'IVE DATE, 

PUBLICATION AND AUTHENTICATION 

Section 101. Supplemental 0rdinance.This o~rdinance (referred to herein as "this 

Supplemental Ordinance") is supplemental to, and is adopted for and on behalf of the 

Department in accordance with the provisions of, the General Bond Ordinance. 

Section 102. Meanings and Construction. 

A. General Bond Ordinance Definitions. All defined terms in this Supplemental 

Ordinance have the meanings set forth in the General Bond Ordinance except as 

otherwise expressly provided herein. 

B. Additional Definitions. For all purposes of this Supplemental Ordinance, except 

where the context t)y clear implication otherwise requires: 

(1) "Bond Insurer" means collectively the Series 2007D Bond Insurer 

and the Series 2007E Bond Insurer. 

-1 1- 



(2) "Consent Aqent" means American National Bank (formerly The 

Bank of Ch~erry Creek N.A.), and any successor thereof, as provided in Section 

506 hereof. 

(3) "General Bond Ordinance" means the "1984 Airport System 

General Bond Ordinance," as amended and supplemented from time to time by 

any Supple~nental Ordinance. 

(4) "Official Statement" means; a final Official Statement relating to the 

Series 2007D-E Bonds, in substantially the form of the Preliminary Official 

Statement, with such omissions, insertions, endorsements and variations as may 

be required by the circumstances and a!; are not inconsistent with the provisions 

of this Supplemental Ordinance. 

(5) "Preliminarv Official Statement" means the Preliminary Official 

Statement relating to the Series 2007D-E Bonds, as filed with the Clerk. 

(6) "Pricinq Certificate" means, with respect to the Series 2007D-E 

Bonds, a certificate executed by the Treasurer and evidencing the determinations 

made pursuant to Section 302C of this Supplemental Ordinance. 

(7) "Securities Depository" means The Depository Trust Company, 

hereby designated as the depository for the Series 2007D-E Bonds, and includes 

any nominee or successor thereof. 

(8) "Series 2007D Bond Insurance Policv" means the municipal bond 

new issue insurance policy issued by the Series 20070 Bond Insurer that 

guarantees payment of the principal of and interest on the Series 2007D Bonds. 

(9) "Series 2007D Bond Insure_rN means MBlA Insurance Corporation, 

or any successor thereto or assignee thereof. 

(10) "Series 2007D-E Bond Purchase Aqreementn means the contract 

between the City, for and on behalf of t.he Department, and the Series 2007D 

Underwriters and the Series 2007E Underwriters for the purchase of the Series 



2007D Bonds and Series 2007E, respectively, in substantially the form filed with 

the Clerk. 

(1 1 :I "Series 2007D Bonds" nieans those securities issued hereunder 

and designated as the "City and County of Denver, Colorado, for and on behalf of 

its Department of Aviation, Airport System Revenue Bonds, Series 2007D." 

(12) "Series 2007D Improvenlent Proiect" means the project to be 

financed with the proceeds of the Series 2007D Bonds used to acquire, improve, 

and equip certain Airport Facilities. 'The Series 2007D Improvement Project 

constitutes an Improvement Project within the meaning of the General Bond 

Ordinance. 

(13) "Series 2007D-E Pavin~ A~en t "  means, with respect to the Series 

20070 Bonds and the Series 2007E Bonds, the Treasurer, and includes any 

successor thereof. 

(14) "Series 2007D Underwrite&' means Lehman Brothers Inc., Piper 

Jaffray & Cio., Citigroup Global Markets Inc., and RBC Capital Markets. 

(15) "Series 2007D-E Bonds" means together the Series 20070 Bonds 

and the Series 2007E Bonds. 

(16) "Series 2007D-E Bonds con ti nu in^ Disclosure Undertakinq" means 

the Continuing Disclosure Undertakiqg relating to the Series 2007D-E Bonds, in 

substantially the form filed with the Clerk. 

(17) "Series 2007D-E Bonds Registrar" means the Treasurer, and 

includes any successor thereof. 

(18) "Series 2007E Bond Insurance Policy" means the municipal bond 

new issue insurance policy issued by the Series 2007E Bond Insurer that 

guarantees payment of the principal of and interest on the Series 2007E Bonds. 

(19) "Series 2007E Bond Insurer" means Ambac Assurance 

Corporation, or any successor thereto or assignee thereof. 



(20) "Series 2007E Bondsn rrleans those securities issued hereunder 

and designated as the "City and County of Denver, Colorado, for and on behalf of 

its Departnient of Aviation, Airport System Revenue Bonds, Series 2007E." 

(22) "Series 2007E lmproverrient Proiect" means the project to be 

financed ~11th the proceeds of the Series 2007E Bonds used to acquire, improve, 

and equip certain Airport Facilities. 'The Series 2007E lmprovement Project 

constitutes an lmprovement Project within the meaning of the General Bond 

Ordinance. 

(23) "Series 2007E Underwrite&' means Lehman Brothers Inc., Piper 

Jaffray & Co., Citigroup Global Markets Inc., and RBC Capital Markets. 

(24) "Underwriters" means collectively the Series 20070 Underwriters 

and the Series 2007E Underwriters. 

Section 103. Ratification. All action heretofore taken (not inconsistent with the 

provisions of this Supplemental Ordinance) by the Council, the Manager, the Manager of 

Revenue (the "Treasurer'), and the other officers of the City relating to: 

A. Series 2007D Improvement Proiect. lrhe Series 2007D lmprovement Project; 

and 

B. Series 2007E Improvement Proiect. The Series 2007E lmprovement Project; 

and 

C. Series 2007D-E Bonds. The sale and issuance of the Series 2007D-E Bonds 

be, and the same hereby is, authorized, ratified, approved, and confirmed, including, 

without limitation, ithe distribution of the Preliminary Official Statement, the execution 

and delivery of the Official Statement (if executed and delivered prior to the date of 

enactment of this Supplemental Ordinance) and the execution of the Series 2007D-E 

Bond Purchase Agreement by the Treasurer (if: so executed prior to the publication of 

the bill for this Supplemental Ordinance and this Supplemental Ordinance and if in 

conformity with the Pricing Certificate). 



Section 104. m i d  lnsurance Policies. The purchase from the Bond Insurer of the 

Series 2007D Bond lnsurance Policy and the Series 2007E Bond lnsurance Policy is hereby 

approved, and the officers of the City are directed to take such action (including the payment of 

premiums) as may be necessary to obtain and maintain the Series 2007D Bond lnsurance 

Policy and the Series 2C107E Bond lnsurance Policy. 

Section 105. Ordinance an Irre~ealable Con tm .  This Supplemental Ordinance and 

the General Bond Ordinance shall constitute an irrevocable contract between the City, for and 

on behalf of the Department, and the owners of the Series 2007D-E Bonds, except as 

otherwise provided herein and otherwise in the General Bond Ordinance. 

Section 106. Repealer. All ordinances, r13solutions, bylaws, orders, and other 

instruments, or parts thereof, inconsistent herewith are hereby repealed to the extent only of 

such inconsistency; but nothing herein shall be construed to repeal any provision of the 

General Bond Ordinance, it being intended that any i~nconsistent provision therein shall remain 

applicable to any other Bonds hereafter issued thereunder. This repealer shall not be 

construed to revive any ordinance, resolution, bylaw, order, or other instrument, or part thereof, 

heretofore repealed. 

Section 107. Sevctrabilitv. If any section, subsection, paragraph, clause, or other 

provision of this Supplemental Ordinance shall for. any reason be held to be invalid or 

unenforceable, the invalidity or unenforceability of such section, subsection, paragraph, clause, 

or other provision shall not affect any of the remaining provisions of this Supplemental 

Ordinance. 

Section 108. Effective Date. This Supplemental Ordinance shall take effect 

immediately upon its final passage and publication. 

Section 109. Publications. The bill for this, Supplemental Ordinance and this 

Supplemental Ordinance are hereby authorized and ~lirected to be published as required by 

the Charter. 

Section 110. Recordation and Authentication. This Supplemental Ordinance shall be 

recorded after its passage in the office of the Clerk, and authenticated by the signature of the 

Mayor and attested and countersigned by the Clerk. 



Section 11 1. DeJeqated Powers. The Mayor, Auditor, Clerk, Treasurer and Manager 

and other officers and employees of the City are hereby authorized and directed to take all 

action necessary or appropriate to effect the provisions of this Supplemental Ordinance, 

including without limitation: 

A. Official Statement and Basic A~ree~ments. If not previously executed and 

delivered, the execution and delivery of the Official Statement (dated as the Manager 

and Treasurer may determine), the Series 2007D-E Bond Purchase Agreement, and the 

Series 2007D-E Bonds Continuing Disclosure Undertaking, with such omissions, 

insertions, endorsements, and variations as to any recitals of fact or other provisions as 

may by the circurr~stances be required; 

B. Blue Skv Documents. The execution of such instruments and the taking of 

such other action in cooperation with the Series 2007D Underwriters and the Series 

2007E Underwriters as they may reasonably request in order to qualify the Series 

2007D-E Bonds f i ~ r  offer and sale under the securities laws and regulations of such 

states and other j~~risdictions of the United States as the Series 2007D Underwriters and 

the Series 2007E Underwriters may designate, but said actions shall not constitute 

consent to process in any other jurisdiction; 

C. Certificates and Aqreements. The execution and delivery of such certificates 

and opinions as are required by the Series 2007D-E Bond Purchase Agreement and as 

may otherwise be I-easonably required by the Series 2007D Underwriters and the Series 

2007E Underwriters or the Bond Insurer an,d the execution and delivery of such 

agreements as are necessary or desirable; and 

D. Series 20C17D-E Bonds. The preparation, execution and delivery of the Series 

2007D-E Bonds and the payment of the Costs of issuing the Series 2007D-E Bonds. 

ARTICLE II 
COIJNCIL'S DETERMINATIONS, NECESSITY OF 

SERIES 2007D IMPROVEMENT PROJECT, SERIES 2007D BONDS, SERIES 2007E 
IMPROVEMENT PROJECT, SERIES 2007E BONDS, 

TERM!'; OF BOND SALE AND OBLIGATIONS OF CITY 

Section 201. Authority for this Ordinance. This Supplemental Ordinance is executed 

pursuant to the City's powers as a home-rule city organized and operating under the Charter 



and Article XX of the State Constitution and pursuant to the Supplemental Public Securities 

Act, title 11, article 57, part 2, Colorado Revised Statutes, as amended (the provisions of which 

are hereby elected, to the extent not inconsistent herewith), and the General Bond Ordinance; 

and the City hereby determines that each and every matter and thing as to which provision is 

made herein is necessary in order to carry out and to effect the purposes hereof. 

Section 202. m e s s i t v  and Approval of Series 2007D lmprovement Proiect, Series 

2007D Bonds, Series 2807E lmprovement Proiect, .and Series 2007E Bonds . The Council 

hereby determines and declares that the Series 2007D lmprovement Project, the Series 

2007D Bonds, Series 2007E lmprovement Project, ar~d the Series 2007E Bonds are necessary 

and in the best interests of the City and its residents. 

Section 203. -1s of Bond Sale. The Sene:; 2007D-E Bond Purchase Agreement is 

hereby authorized and approved; and the Series 2007D Bonds shall be sold and delivered to 

the Series 2007D Unden~riters and the Series 2007E Bonds shall be sold and delivered to the 

Series 2007E Underwriters, all in accordance with the Series 2007D-E Bond Purchase 

Agreement, bearing intel-est and otherwise upon the terms and conditions therein and herein 

provided. 

Section 204. W l e r  for Deliverv. The Series 2007D Underwriters and the Series 

2007E Underwriters are required to accept delivery of the Series 2007D-E Bonds, respectively, 

and to make payment as provided in the Series 2007D-E Bond Purchase Agreement. The 

validity and enforceability of the Series 2007D-E Bonds shall be approved by Hogan & Hartson 

L.L.P., Denver, Colorado, as bond counsel, and by Bo~okhardt & O'Toole, Denver, Colorado, as 

bond counsel. 

ARTICLE Ill 
AUTHORIZATION, TERMS, EXECUI'ION, AND ISSUANCE 

OF SERIES 2007D-E BONDS 

Section 301. Authorization of Series 2007D-E Bonds. There are hereby authorized to 

be issued by the City, for and on behalf of the Department, for the purpose of defraying the 

Cost of the Series 2007D lmprovement Project, the "C:ity and County of Denver, Colorado, for 

and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007DW in 

the maximum aggregate principal amount of $204,000,000, payable as to all Bond 

Requirements solely out of the Net Revenues of the Airport System and certain funds and 



accounts to the extent provided in the General Bond Ordinance and this Supplemental 

Ordinance. There are hereby authorized to be issuied by the City, for and on behalf of the 

Department, for the purpose of defraying the Cost of the Series 2007E Improvement Project, 

the "City and County of Denver, Colorado, for and on behalf of its Department of Aviation, 

Airport System Revenue Bonds, Series 2007E" in the maximum aggregate principal amount of 

$57,000,000, payable a!j to all Bond Requirements solely out of the Net Revenues of the 

Airport System and certain funds and accounts to tlhe extent provided in the General Bond 

Ordinance and this Supplemental Ordinance. The Net Revenues and such funds and 

accounts are thereby and hereby pledged to the payment of the Bond Requirements of the 

Series 2007D-E Bonds, respectively, as therein and herein provided. 

Section 302. Series 2007D-E Bond Details. 

A. Series 2007D Bonds. The Series :2007D Bonds shall be issued as fully 

registered bonds, (dated as of the date of delivery, in the denomination of $5,000 each, 

or any integral multiple thereof (provided that no Series 2007D Bond may be in a 

denomination which exceeds the principal coming due on any maturity date, no Series 

2007D Bond may be issued for more than one maturity, and no Series 2007D Bond 

may bear interest at more than one rate). The Series 2007D Bonds shall be numbered 

as the Series 2007'D-E Bonds Registrar may determine and shall bear interest from the 

date of the Series 2007D Bonds to maturity (computed on the basis of a 360-day year 

and 12 months of' 30 days each) at their nominal rates per annum, payable 

semiannually on May 15 and November 15 in each year commencing November 15, 

2007, except that !Series 2007D Bonds which are reissued upon transfer, exchange or 

replacement shall bear interest at the rates shown below from the most recent interest 

payment date to wliich interest has been paid or duly provided for, or if no interest has 

been paid, from the date of the Series 2007D Bonds. The Series 2007D Bonds shall 

bear interest at a coupon rate or rates not exceeding 6.50% and shall mature as Term 

Bonds or Serial Bonds, or both, in regular numerical order not later than November 15, 

2037. 

B. Series 2007E Bonds. The Series 21007E Bonds shall be issued as fully 

registered bonds, dated as of the date of delivery, in the denomination of $5,000 each, 

or any integral multiple thereof (provided that no Series 2007E Bond may be in a 



denomination which exceeds the principal coming due on any maturity date, no Series 

2007E Bond may be issued for more than one maturity, and no Series 2007E Bond may 

bear interest at Inore than one rate). The Series 2007E Bonds shall be numbered as 

the Series 200713-E Bonds Registrar may determine and shall bear interest from the 

date of the Series 2007E Bonds to maturity (computed on the basis of a 360-day year 

and 12 months of 30 days each) at their nominal rates per annum, payable 

semiannually on May 15 and November 15 in each year commencing November 15, 

2007, except that Series 2007E Bonds which are reissued upon transfer, exchange or 

replacement shall bear interest at the rates shown below from the most recent interest 

payment date to which interest has been paid or duly provided for, or if no interest has 

been paid, from 1:he date of the Series 2007E Bonds. The Series 2007E Bonds shall 

bear interest at a coupon rate or rates not exceeding 6.50% and shall mature as Term 

Bonds or Serial B'onds, or both, in regular nunierical order not later than November 15, 

2037. 

C. Pricina Cleleaation. Until November 30, 2007, the Treasurer is hereby 

authorized, withoirt further approval of the Council, to determine in conformity with the 

standards set forth in this Supplemental Ordina~nce and after the Series 2007D-E Bonds 

have been priced in the market: (i) the respective principal amount of the Series 20070- 

E Bonds; (ii) the respective coupon interest rate or rates on the Series 2007D-E Bonds, 

(iii) the respective maturity or maturities of the Series 2007D-E Bonds (any of which 

may include Series 2007D-E Bonds bearing diflrerent interest rates) and the amount and 

date of any mandatory sinking fund redeniption; (iv) provisions for the optional 

redemption of any or all of the Series 2007D1-E Bonds prior to maturity; and (v) the 

respective purchase price of the Series 2007El-E Bonds; all as may be necessary to 

effect the Series 2007D lmprovement Project and the Series 2007E lmprovement 

Project, respectively, and in a manner to achieve the most favorable net effective 

interest rate on the Series 2007D-E Bonds; provided that the principal amount of the 

Series 2007D Bonds shall not exceed $204,000,000, and the principal amount of the 

Series 2007E Bonds shall not exceed $57,000,000, the estimated true interest cost of 

the Series 2007D Bonds and the Series 2007E Bonds, respectively, shall not exceed 

5.60%, the Underwriter's discount (if applicable) relating to the Series 2007D Bonds and 

the Series 2007E Bonds, respectively, shall not exceed .750% of the principal amount 



thereof, and the Series 2007D Bonds and the Series 2007E Bonds, respectively, shall 

be subject to redemption at the option of the City, if at all, at a redemption premium not 

exceeding 102% of' the principal amount so redeemed. Such determinations shall be 

evidenced by a Pricing Certificate filed with the Clerk, and except as otherwise 

expressly provided herein or in the General Bond Ordinance, the terms of the Series 

2007D-E Bonds shall be as set forth in the Pricing Certificate. 

Section 303. Payrnent of Bond Requirements. The principal or Redemption Price of 

any Series 2007D-E Bon~d shall be payable to the owner thereof as shown on the registration 

books maintained by the Series 2007D-E Bonds Registrar upon maturity or prior redemption 

thereof and upon presentation and surrender at the principal ofice of the Series 2007D-E 

Paying Agent. If any Series 2007D-E Bond shall not be paid upon such presentation and 

surrender at or after maturity, it shall continue to draw interest at the rate borne by said Series 

2007D-E Bond, respectively, until the principal thereof is paid in full. Payment of interest on 

any Series 2007D Bond and Series 2007E Bonds shall be made (i) by check or draft mailed by 

the Series 2007D-E Paying Agent, on or before ealch interest payment date, to the owner 

thereof, at his or her address as it last appears on the registration books kept by the Series 

2007D-E Bonds Registrar, at the close of business on the fifteenth day (whether or not a 

business day) next preceding such interest paymen~t date (the "Regular Record Date"), or 

(ii) by wire transfer on the applicable interest paym~ent date to the owner at the close of 

business on the applicable Regular Record Date, if such owner shall have provided written 

notice and completed wire instructions for a wire tra~nsfer address in the continental United 

States to the Series 2007D-E Paying Agent not less than 15 days prior to such Regular Record 

Date (which notice may provide that it will remain in effect with respect to subsequent interest 

payment dates unless and until changed or revoked by subsequent notice). Any such interest 

not so timely paid or duly provided for shall cease to be payable to the person who is the 

owner at the close of buslness on the Regular Record Date and shall be payable to the person 

who is the owner at the close of business on a Special Record Date for the payment of any 

such defaulted interest. Such Special Record Date shall be fixed by the Series 2007D-E 

Bonds Registrar whenever moneys become available for payment of the defaulted interest, 

and notice of the Special Record Date shall be given to the owners of the Series 2007D-E 

Bonds not less than ten clays prior to the Special Record Date by first-class mail to each such 

owner as shown on the registration books kept by the Series 2007D-E Bonds Registrar on a 



date selected by the Series 2007D-E Bonds Registrar, stating the date of the Special Record 

Date and the date fixed for the payment of such defaulted interest. The Series 2007D-E 

Paying Agent may make payments of interest on any Series 2007D-E Bonds by such 

alternative means as rrlay be mutually agreed to bletween the owner of such Series 2007D 

Bonds, Series 2007E Bonds, and the Series 2007D-E Paying Agent, provided, however, that 

the City shall not be required to make funds available to the Series 2007D-E Paying Agent 

prior to the dates established pursuant to Section 302A hereof. All such payments shall be 

made in lawful money of the United States of America. 

Section 304. W o n a l  Redemption. The Series 2007D-E Bonds may be subject to 

redemption prior to mat~~rity at the option of the City as described in the Pricing Certificate and 

in the Series 2007D-E Bonds, respectively. Such redemption may be in whole or in part at any 

time in principal amounts equal to authorized denominations in such order of maturities as may 

be determined by the City, at the Redemption Price designated therein. 

Section 305. Selection of Series 2007D-E Bonds for Redemption. If less than all of the 

Series 2007D-E Bonds bearing the same rate and /maturing on any fixed maturity date are 

called for prior redemptilon at the City's option, the 'Treasurer shall select the Series 2007D 

Bonds, Series 2007E Bonds, or portions thereof to be redeemed by lot in such manner as the 

Treasurer shall deem equitable (giving proportionate weight to Series 2007D Bonds or Series 

2007E Bonds in denominations larger than a single unlit of authorized denomination). 

In the event a portion of any Series 2007D Bond or Series 2007E Bond is so redeemed, 

the Series 2007D-E Bonds Registrar shall, without charge to the owner of such Series 2007D 

Bonds or Series 2007E Bonds, authenticate a replacement Series 2007D Bond or Series 

2007E Bond for the unrecleemed portion thereof. 

Section 306. Redemption Procedure. Except as otherwise provided herein, the Series 

2007D-E Bonds shall be called for prior redemption and shall be paid by the Paying Agent 

upon such notice and otherwise in the manner provided by the General Bond Ordinance. The 

Series 2007D-E Bonds Registrar shall not be required to transfer or exchange any Series 

20070 Bond or Series 21307E Bond after published notice of the redemption of such Series 

20070 Bond or Series 2007E Bond has been given (except the unredeemed portion of such 

Series 2007D Bond or Series 2007E Bond, if redeemed in part) or to transfer or exchange any 



1 Series 2007D Bond or Series 2007E Bond during the period of 15 days next preceding the day 

2 such notice is given. 

In addition, the Series 2007D-E Bonds Registrar is hereby authorized to comply with 

any operational proce~jures and requirements of the Securities Depository relating to 

redemption of Series 2007D-E Bonds and notice thereof. The City and the Series 2007D-E 

Bonds Registrar shall h<ave no responsibility or obligation with respect to the accuracy of the 

records of the Securities Depository or a nominee therefor or any Participant (as defined 

below) with respect to any ownership interest in the Series 2007D-E Bonds or the delivery to 

any Participant, beneficial owner or any other person (except to a registered owner of the 

Series 2007D-E Bonds) of any notice with respect to the Series 2007D-E Bonds, including any 

notice of redemption. 

Section 307. Other Notice of Redemtion. In addition to the notice provided for in 

Section 306 herein, further notice of any prior redemption shall be given as follows, but failure 

to give such further notice by means provided in this section, or any defect therein, shall not 

affect the validity of any proceedings for redemption if notice thereof is given as provided in 

Section 306 herein: 

A. Su~~lemental  Information. Each such further notice of redemption shall contain 

the information required for a notice of prior redemption under Section 306 herein, plus: 

(i) the CUSlP numbers of all Series 2007D-E Bonds being redeemed; (ii) the date the 

Series 2007D-E Elonds were originally issued; (iii) the rate of interest borne by each 

Series 2007D-E Bond being redeemed; (iv) the maturity date of each Series 2007D-E 

Bond being redeemed; and (v) any other descnlptive information determined by the City 

in its sole discretic~n to be necessary to identify accurately the Series 2007D-E Bonds 

being redeemed; and 

B. Additional Recipients. Each such further notice of redemption shall be sent at 

least 30 days befctre the redemption date by registered or certified mail or overnight 

delivery service to: (i) the Securities Depository; (ii) to one or more national information 

services that disseminate notices of redemption of obligations similar to the Series 

2007D-E Bonds; (iii) any rating agency that shall then be maintaining a rating on the 

Series 2007D-E Bonds; and (iv) The Bond Buyer. 



Section 308. Custodial Deposit. Notwithstanding the provisions of Article Ill of the 

General Bond Ordinance or of Section 302 hereof, the Series 2007D-E Bonds shall initially be 

evidenced by one Series 20070 Bond or Series 2007E Bond due in each maturity, in the 

aggregate principal amount of such maturity; shall initially be registered in the name of the 

Securities Depository, or any nominee thereof; and may not thereafter be transferred or 

exchanged except (i) to any successor of the Securities Depository, or any nominee of such 

successor, upon the merger, consolidation, sale of substantially all of the assets or other 

reorganization of the Securities Depository or its successor, which successor of the Securities 

Depository must be a ql~alified and registered "clearing agency" under 317A of the Securities 

Exchange Act of 1934, as amended; (ii) to any new depository or nominee thereof (a) upon the 

resignation of the Securities Depository or a successor or new depository under clause (i) of 

this paragraph or this clause (ii), or (b) upon a determination of the City that the Securities 

Depository or such successor or new depository is no longer able to cany out its functions and 

the designation by the City of another depository institution acceptable to the depository then 

holding the Series 2007D-E Bonds which new depository institution must be a qualified and 

registered "clearing agency" under 51 7A of the Securities Exchange Act of 1934, as amended, 

to carry out the function:; of the Securities Depository' or such successor or new depository; or 

(iii) to any holder as specified in the transfer instructions in the paragraph below (a) upon the 

resignation of the Securities Depository or upon a determination by the City that the Securities 

Depository is no longer able to carry out its functions, and (b) upon the failure by the City, after 

reasonable investigation, to locate another qualified depository institution under clause (ii) to 

carry out the functions of the Securities Depository. 

In the case of a transfer to a successor of the Securities Depository or its nominee as 

referred to in clause (i) of the first paragraph hereof or in the case of a designation of a new 

depository pursuant to clause (ii) of the first paragraph hereof, upon receipt of the respective 

Outstanding Series 200;TD-E Bonds by the Series 2007D-E Bonds Registrar, together with 

written instructions for 1:ransfer satisfactory to the Series 2007D-E Bonds Registrar, new 

respective Series 2007D-E Bonds shall be issued to s'uch successor or new depository, as the 

case may be, or its nominee, as is specified in such written transfer instructions. In the case of 

a resignation or determination under clause (ii) of the first paragraph hereof and the failure 

after reasonable investigation to locate another qualified depository institution for the Series 

2007D-E Bonds as provided in clause (ii) of the first p4aragraph hereof, and upon receipt of the 



Outstanding Series 2007D-E Bonds by the Series 2007D-E Bonds Registrar together with 

written instructions for transfer satisfactory to the Series 2007D-E Bonds Registrar, new Series 

2007D-E Bonds shall be issued in authorized denominations, as provided in and subject to the 

limitations of Section 302 hereof and in such denorrlinations as are requested in such written 

transfer instructions; provided the Series 2007D-E Bonds Registrar shall not be required to 

deliver such new Series 2007D-E Bonds within a period of less than 60 days from the date of 

receipt of such written tr4ansfer instructions. 

The City, the Series 2007D-E Bonds Registrar and the Series 2007D-E Paying Agent 

shall be entitled to treat the registered owner of any Series 2007D-E Bond as the absolute 

owner and owner of reciord for all purposes hereof and any applicable laws, notwithstanding 

any notice to the contra~y received by any or all of them. So long as the registered owner of 

any Series 2007D Bond or Series 2007E Bond is the Securities Depository or a nominee 

thereof, the Securities Depository shall disburse any payments received, through participating 

underwriters, securities brokers or dealers, banks, trust companies, closing corporations or 

other persons or en ti tie:^ for which the Securities Clepository holds Series 2007D-E Bonds 

("Participants") or otherwise, to the beneficial owners. Neither the City, nor the Paying Agent 

shall have any responsilbility or obligation for the payment to any Participant, any beneficial 

owner or any other person (except a registered owner of Series 2007D-E Bonds) of the Debt 

Service Requirements or Redemption Price due in connection with the Series 2007D-E Bonds. 

The City, the Series 2007D-E Bonds Registrar and the Series 2007D-E Paying Agent shall 

have no responsibility fbr maintaining, supervising or reviewing the records kept by the 

Securities Depository. 

Notwithstanding iany other provision of th~e General Bond Ordinance or this 

Supplemental Ordinance to the contrary, so long as any Series 2007D Bond or Series 2007E 

Bond is registered in the name of the Securities Depository, or any nominee thereof, all 

payments with respect tc) the Redemption Price due in connection with any Series 2007D-E 

Bonds and all notices with respect to such Series 20:07D-E Bonds shall be made and given, 

respectively, in the manner provided in the Blanket Issuer Letter of Representations dated 

June 22, 1995 with the Securities Depository. 

Section 309. Execl~tion, Recordation and Authentication. The Series 2007D-E Bonds 

shall be signed by the Mayor and countersigned by th,e Auditor, both of which signatures may 



be by facsimile, and the Series 2007D-E Bonds shall bear the official seal of the City or a 

facsimile thereof attested by the manual or facsimile signature of the Clerk. A record thereof 

shall be made by the Auditor, in such record to show the date of issue, date of payment, and 

date and amount of interest payments as the same shall accrue. The Series 2007D-E Bonds 

shall also be approved by the manual or facsimile signature of the Manager and shall be 

authenticated by the Series 2007D-E Bonds Registrar as provided in Section 316 of the 

General Bond Ordinance. 

By authenticating the Series 2007D-E Bonds, the Series 2007D-E Bonds Registrar shall 

be deemed to have 'assented to the provisions' of the General Bond Ordinance, as 

supplemented by this Supplemental Ordinance. If the Series 2007D-E Bonds Registrar, or its 

duly appointed successor pursuant to this section, shall resign, or if the City shall reasonably 

determine that such Series 2007D-E Bonds Registrar has become incapable of fulfilling its 

duties hereunder, the City may, upon notice mailed to each owner of Series 2007D-E Bonds at 

the address last shown on the registration books, appoint a successor Series 2007D-E Bonds 

Registrar. 

Section 310. Bond Form. Subject to the provisions of this Supplemental Ordinance, 

each Series 2007D Bond and Series 2007E Bond shell be in substantially the form set forth in 

Exhibit A hereto (provided that any of the text may, with appropriate reference, be printed on 

the back of the Series 2007D Bonds or Series 2007E Bonds), with such omissions, insertions, 

endorsements, and variations as to any recitals of fact or other provisions as may be required 

by the circumstances, be required or permitted by the General Bond Ordinance, or be 

consistent with the General Bond Ordinance. 

ARTICLE IV 
USE! OF BOND PROCEEDS; OTHER TRANSFERS 

Section 401. Disposition of Series 2007D Bond Proceeds. The net proceeds of the 

Series 2007D Bonds, upon the receipt thereof, shall be deposited in the following accounts 

and applied for purposes thereof: 

A. Bond Reserve Fund. First, to the Bond Reserve Fund an amount, if any, 

determined by the 'Treasurer as necessary to fund the Minimum Bond Reserve upon the 

issuance of the Series 2007D Bonds. 



B. Series 2007D Capitalized lnterest Subaccount. Second, to a special and 

separate subaccount hereby created in the Capitalized lnterest Account of the Project 

Fund designated as the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2007D. Capitalized 

lnterest Subaccount," (the "Series 2007D Capitalized lnterest Subaccount"), an amount, 

and for such period, as the Treasurer determine to be necessary to pay capitalized 

interest on a portion of the Series 20070 Bonds. Amounts in the Series 2007D 

Capitalized lnterest Subaccount shall be transferred to the lnterest Account at the times 

and in the amounts provided in a payment schedule furnished by the Treasurer and 

expended therefrom for interest due and payable on the applicable Series 2007D 

Bonds; provided that nothing herein shall prevent the transfer of amounts from the 

Series 2007D Capitalized lnterest Subaccount to the Series 2007D Project Account (as 

defined below) to the extent the Treasurer may determine such amounts are necessary 

to defray other Costs of the Series 2007D lmprlovement Project. 

C. Series 2007D Proiect Account. Third, to the Project Fund for credit to a special 

and separate subaccount hereby created therein and designated as the "City and 

County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenue Bonds, Series 2007D Project Account," (the "Series 2007D Project 

Account"), an amc~unt equal to the balance of 1:he proceeds of the Series 2007D Bonds 

so received, for the payment of the Costs of the Series 2007D Improvement Project, 

including without limitation the payment of th,e initial premium due in respect of the 

Series 2007D Bor~d Insurance Policy (which payment may be made on behalf of the 

City by the Series 2007D Underwriters and treated as if it were received by the City and 

accounted for in the Series 20070 Project Account). 

Section 402. Disposition of Series 2007E Bond Proceeds. The net proceeds of the 

Series 2007E Bonds, upon the receipt thereof, shall be deposited in the following accounts and 

applied for purposes thereof: 

A. Bond Reserve Fund. First, to the Blond Reserve Fund an amount, if any, 

determined by the 'Treasurer as necessary to fund the Minimum Bond Reserve upon the 

issuance of the Series 2007E Bonds. 



B. Series 2007E Capitalized lnterest Ijubaccount. Second, to a special and 

separate subaccount hereby created in the Capitalized lnterest Account of the Project 

Fund designated as the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2007E, Capitalized 

lnterest Subaccount," (the "Series 2007E Capitalized lnterest Subaccount"), an amount, 

and for such period, as the Treasurer determine to be necessary to pay capitalized 

interest on a portion of the Series 2007E Bonds. Amounts in the Series 2007E 

Capitalized lnterest Subaccount shall be translferred to the lnterest Account at the times 

and in the amou~its provided in a payment schedule furnished by the Treasurer and 

expended therefrom for interest due and payable on the applicable Series 2007E 

Bonds; provided that nothing herein shall prevent the transfer of amounts from the 

Series 2007E Capitalized lnterest Subaccount to the Series 2007E Project Account (as 

defined below) to the extent the Treasurer may determine such amounts are necessary 

to defray other Costs of the Series 2007E Impr~ovement Project. 

C. Series 2007E Proiect Account. Third, to the Project Fund for credit to a special 

and separate subaccount hereby created therein and designated as the "City and 

County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenue Bonds, Series 2007E Project Account," (the "Series 2007E Project 

Account"), an amount equal to the balance of ithe proceeds of the Series 2007E Bonds 

so received, for the payment of the Costs of the Series 2007E Improvement Project, 

including without limitation the payment of the initial premium due in respect of the 

Series 2007E Bond Insurance Policy (which payment may be made on behalf of the 

City by the Series 2007E Underwriters and treated as if it were received by the City and 

accounted for in the Series 2007E Project Account). 

ARTICLE V 
MlSCELLANEOlUS 

Section 501. Tax Covenants. In furtherance of Section 1037 of the General Bond 

Ordinance, the City, for and on behalf of the Department, represents and specifically agrees as 

follows: 

A. - General Covenants. (1) The City hereby covenants that it shall not 

(i) make any use c~f the proceeds of the Series 2007D-E Bonds, any funds reasonably 



expected to be used to pay the principal of or interest on the Series 2007D-E Bonds, or 

any other funds of the City; (ii) make or permit any use of the Airport Facilities financed 

with the Series 2007D-E Bonds or (iii) take (or omit to take) any other action with 

respect to the Series 2007D-E Bonds, the proceeds thereof, or otherwise, if such use, 

action or omissiorl would, under the Tax Code, cause the interest on the Series 2007D- 

E Bonds to be included in gross income for federal income tax purposes. 

(2) In perticular, without limitation, the City hereby covenants that it shall not 

take (or omit to take) or permit or suffer any action to be taken if the result of the same 

cause the Series 2007D Bonds to be "arbitrage bonds" within the meaning of § 148 of 

the Tax Code. 

(3) Also, in particular, without limitation, the City hereby covenants that it shall 

not take (or omit .to take) or permit or suffer a~ny action to be taken if the result of the 

same cause the :Series 2007E Bonds to be '"hitrage bonds" within the meaning of 

§ 148 of the Tax Code or to be "private activity bonds" within the meaning of § 141 of 

the Tax Code. 

B. Rebate. (1) Except as otherwise exprlessly provided therein, the City shall pay 

to the United States in accordance with the requirements of § 148(f) of the Tax Code an 

amount (the "Rebate Amount") equal to the sum of (i) the excess of the amount earned 

on all nonpurpose investments allocable to the Series 2007D-E Bonds (other than 

investments attributable to such excess) over tlhe amount that would have been earned 

if such nonpurpose investments were invested at a rate equal to the yield on the Series 

2007D-E Bonds, plus (ii) any income attributable to such excess. 

(2) The City shall maintain within the Airport System Fund a special and 

separate accounts hereby created and to be known as the "City and County of Denver, 

Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 

Bonds, Series 20070 Rebate Fund" (the "Series 2007D Rebate Fund") and the "City 

and County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenue Bonds, Series 2007E Rebate Fund" (the "Series 2007E Rebate 

Fund"). The City shall maintain within the Series 2007D Rebate Fund and Series 

2007E Rebate Funid such subaccounts as may be necessary, and the City shall deposit 

to the credit of, and make disbursements to the United States and otherwise from, the 

-28- 



1 Series 2007D Rebate Fund and Series 2007'E Rebate Fund such amounts, at such 

2 times, as shall be necessary hereunder. 

3 (3) Any amounts so deposited to the credit of the Series 2007D Rebate Fund 

4 and Series 2007E Rebate Fund shall be derived from the Net Revenues of the Airport 

5 System or from such other legally available? sources as the City may determine; 

6 provided, however, that the accumulation and application of Net Revenues for such 

7 purpose shall be subordinate in priority to the accumulation and application of Net 

8 Revenues required by Section 508 of the General Bond Ordinance. 

(4) Notwithstanding any provision of this Section 501 8, if the Treasurer shall 

obtain an opinion of an attorney or firm of attorneys whose experience in matters 

relating to the issuance of obligations by states and .their political subdivisions is 

nationally recognized that any action required under this Section 5016 is no longer 

required or that some further action is requireld to maintain the exclusion from federal 

income tax of interest on the Series 2007D-E Bonds, the City may rely conclusively on 

such opinion in complying with the requirements of this Section 5016, and the 

covenants contained herein shall be deemed to be modified to that extent. 

17 C. Tax C e r t i f m .  The Treasurer is hereby authorized to execute a tax certificate 

18 on behalf of the City in implementation of the covenants and agreements set forth in this 

19 Section 501, or to make any election permitted by the Tax Code and determined by the 

20 Treasurer to be to the advantage of the City; and the representations, agreements, and 

2 1 elections set forth therein shall be deemed the representations, agreements, and 

22 elections of the City, as if the same were set forth herein. 

23 Section 502. Bond Insurance Conditions. The City covenants for the benefit of the 

24 Bond lnsurer as follows: 

2 5 A. Notice of I3ond Reserve Fund Draw. 'The City shall notify the Bond Insurer of 

26 any withdrawal from the Bond Reserve Fund to pay debt service and of any deficiency 

2 7 in the amount on deposit in the Bond Reserve Fund to meet the Minimum Bond 

28 Reserve. 



B. Notice of Certain Redemptions. The City shall notify the Bond lnsurer of any 

redemption of the Series 2007D-E Bonds pursuant to Section 304 hereof. 

C. Notice of Default. The City shall give the Bond lnsurer notice of any Event of 

Default with respect to the Series 2007D-E Bonds. 

D. Cumulaticle Remedies; Restoration to1 Former Positions. Any remedy by the 

terms of the General Bond Ordinance conferred upon or reserved to the owners of the 

Series 2007D-E Bonds or the Bond lnsurer is not intended to be exclusive of any other 

remedy but shall be cumulative. Discontinuance or abandonment of any remedial 

action under the General Bond Ordinance with respect to the Series 2007D-E Bonds 

shall result in the restoration of owners of the Series 2007D-E Bonds and the Bond 

lnsurer to their fonner positions. 

E. Deemed Owner for Default and Rem'edies. For all purposes of the General 

Bond Ordinance governing events of default and remedies, except the giving of notice 

of default pursuant to Section 1210 thereof, the Bond lnsurer shall be deemed to be the 

sole owner of the Series 2007D-E Bonds. 

F. Consent t o  Supplemental Ordinance. For all purposes of Article Xlll of the, 

General Bond Ordinance (except Section 13103 thereof), the Bond lnsurer shall be 

deemed to be the owner of the Series 2807D-E Bonds. In the case of any 

Supplemental Ordinance requiring the consent of owners of the Series 2007D-E Bonds, 

at least fifteen (1.5) Business Days prior to adopting such proposed Supplemental 

Ordinance, the City shall give notice of such adoption, together with a copy of such 

Supplemental Ord~lnance, to any rating agency then maintaining a credit rating with 

respect to the Series 2007D-E Bonds. 

G. Bond lnsurer as Partv in Interest. Thte Bond lnsurer shall be included as a 

party in interest with respect to the Series 2007D-E Bonds, and as a party entitled to (a) 

notify the City of the occurrence of an Event of Default, and (b) request the City to 

intervene in judicial proceedings that affect the Series 2007D-E Bonds or the security 

therefor. The City shall be required to accept notice of an Event of Default from the 

Bond lnsurer with respect to the Series 2007D-E: Bonds. 



H. Satisfaction and Dischame. Notwithstanding anything in the General Bond 

Ordinance to the contrary, in the event that the principal of or interest on the Series 

2007D-E Bonds shall be paid by the Bond lr~surer pursuant to the respective Series 

2007D Bond lnsurance Policy and Series 2007E Bond lnsurance Policy (a) such Series 

2007D-E Bonds shall be deemed to be Outstanding under the General Bond Ordinance, 

(b) the pledge of Net Revenues and all covenants, agreements and other obligations of 

the City to owners of such Series 2007D-E Bonds shall continue to exist, and the Bond 

lnsurer shall be fully subrogated to all the rights of such owners in accordance with the 

terms of the respective Series 2007D Bond 1~1surance Policy and Series 2007E Bond 

lnsurance Policy, and (c) the amounts paid by the Bond lnsurer pursuant to the 

respective Series 2007D Bond lnsurance Policy and Series 2007E Bond lnsurance 

Policy shall not be deemed paid and shall colntinue to be due and owing, until such 

amounts are paid t>y the City in accordance with the General Bond Ordinance. 

I. Access to the Registration Books. Upon the occurrence of an Event of Default, 

which would requi.re the Bond lnsurer to make payments of principal of or interest on 

Series 2007D-E Bonds in accordance with the respective Series 2007D Bond lnsurance 

Policy and Series 2007E Bond lnsurance Policy, the Series 2007D-E Bonds Registrar 

shall provide access to the registration books to the Bond Insurer. 

J. Notice to t3ond Insurer; Provision of Information. All notices, consents or other 

communications required or permitted to be given to the Bond lnsurer under the 

General Bond Ordinance shall be deemed sufficiently given if given in writing, mailed by 

first class mail, postage prepaid and addressed to the Bond Insurer. 

K. Termination of S~ecia l  Bond Insurance Requirements. The provisions of this 

Section 502 shall apply only so long as the Series 2007D Bond lnsurance Policy and 

Series 2007E Bond lnsurance Policy shall be irr full force and effect and shall not have 

been dishonored oi. obligations remain to the Bolnd lnsurer hereunder. 

Section 503. Presewation of Enterprise Status. The City hereby covenants that it shall 

not take (or omit to take) any action with respect to the Department that would cause the 

Department to lose its status as an "enterprise" within the meaning of Section 20, Article X, 

State Constitution. 



Section 504. Applicabilitv of General Bond Ordinance. Except as othewise provided 

herein, the provisions of the General Bond Ordinance govern the Series 2007D-E Bonds, the 

Series 2007D Improvement Project, and the Series 2007E Improvement Project. The rights, 

undertakings, covenants, agreements, obligations, warranties, and representations of the City 

set forth in the General Bond Ordinance shall in respect of the Series 2007D-E Bonds be 

deemed the rights, undertakings, covenants, agreements, obligations, warranties, and 

representations of the City for and on behalf of the Deipartment. 

Section 505. Amendments to General Bond Ordinance. The Series 2007D-E Bonds 

shall also be governed, to the extent permitted by Article Xlll of the General Bond Ordinance, 

by any Supplemental Ordinance amending and restating the General Bond Ordinance and 

including, among others, the amendments set forth in Exhibit E to the Official Statement and 

identified therein as the IDroposed Amendments (the "Proposed Amendmentsn); provided that 

certain of the Proposed Amendments may be adopted only with the written consent of the 

owners of Bonds which constitute more than 50% in aggregate principal amount of all Bonds 

outstanding at the time of the adoption of any such Supplemental Ordinance, after notice and 

othewise in the manner provided by Article Xlll of the General Bond Ordinance. 

Section 506. Conaent to Proposed Amendments. By the purchase and acceptance of 

the Series 2007D-E Bonds from time to time, th~e owners (including without limitation 

Participants in the Securities Depository and beneficial owners) thereof and the Bond Insurer 

shall be deemed to have irrevocably (i) consented to the adoption by Supplemental Ordinance 

of amendments to the General Bond Ordinance in substantially the form of the Proposed 

Amendments and (ii) appointed the Consent Agent as their agent, with irrevocable instructions 

to file a written consent to that effect at the time and place, and othewise in the manner 

provided by Article Xlll of the General Bond Ordinance. A notation to this effect, shall be 

printed on the Series 2007D-E Bonds. In so acting, the Consent Agent (who shall be 

compensated by the City for such services) may rely on an Attorney's Opinion, which shall be 

full and complete authorization and protection of the Consent Agent in respect of any action 

taken or suffered by it uncler the General Bond Ordinarice in good faith. 

Section 507. Endorsement of Bonds. A notation in substantially the following form shall 

be endorsed on the Series 2007D-E Bonds in respect of the Proposed Amendments: 



"By the purchase and acceptance of this Bond from time to time, the 

owners (including without limitation Participants in the Securities Depository and 

beneficial owners) hereof and the Bond Insurer are deemed to have irrevocably 

(i) consented to the adoption by Supplemental Ordinance of amendments to the 

General Bond Ordinance in substantially the farm of the Proposed Amendments 

set forth as Exhibit E to the Official Statemerit and (ii) appointed the Consent 

Agent as their agent, with irrevocable instructions to file a written consent to that 

effect at the time alnd place and othewise in the manner provided by the General 

Bond Ordinance." 

In addition, copies of this notation, together with copies of the Proposed 

Amendments, shall be filed in one or more nationally Recognized Municipal Securities 

Information Repository. 
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1 EXHIBIT A 

2 (FORM OF SERIES 2 0 0 7  BOND) 

l l  NlTED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVIENUE BOND 
SERIES 2007.- 

No. 

Interest Rate Maturity Date -- Dated As Of 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: DOLLARS 

For value received, the City and County of Denver, in the State of Colorado (the "City" 

and the "State," respectively), for and on behailf of its Department of Aviation (the 

"Department"), hereby promises to pay to the Registered Owner specified above, or registered 

assigns, solely from the special funds provided therefoi, as hereinafter set forth, on the 

Maturity Date specified above (unless called for earlier redemption), the Principal Amount 

specified above and to pay solely from such special funds interest hereon at the lnterest Rate 

per annum specified above (computed on the basis (of a 360-day year and 12 months of 30 

days each), payable on May 15 and November 15 in each year, commencing on 

November 15, 2007, until the principal sum is paid or payment has been provided. If upon 

presentation at maturity payment of this Bond is not made as herein provided, interest shall 

continue at the same rate until the principal hereof is paid in full. Principal and Redemption 

Price are payable at the principal office of the Paying Agent, initially the Manager of the City's 

Department of Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and 

surrender of this Bond. l'nterest hereon will be paid (i:) by check or draft mailed by the Paying 

Agent, on or before each interest payment date, to the! owner thereof, at his or her address as 

it last appears on the registration books kept by the Series 2007D-E Bonds Registrar, initially 

the Treasurer, at the close of business on the fifteenth day (whether or not a business day) 

next preceding such interest payment date (the "Regular Record Date"), or (ii) by wire transfer 



1 on the applicable interest payment date to the owner ,at the close of business on the applicable 

2 Regular Record Date, if such owner shall have provided written notice and completed wire 

instructions for a wire transfer address in the continer~tal United States to the Paying Agent not 

less than 15 days prior to such Regular Record Da~te (which notice may provide that it will 

remain in effect with respect to subsequent interest payment dates unless and until changed or 

revoked by subsequent notice). Any such interest nclt so timely paid or duly provided for shall 

cease to be payable to the person who is the owner hereof at the close of business on the 

Regular Record Date and shall be payable to the person who is the owner hereof at the close 

of business on a Special Record Date for the payment of any defaulted interest. Notice of the 

Special Record Date shall be given by first-class mail to the owner hereof as shown on the 

registration books on a clate selected by the Series 2007D-E Bonds Registrar, stating the date 

of the Special Record Date and the date fixed for the payment of such defaulted interest. 

The Series 2007-- Bonds shall bear interest and mature in regular numerical order on 

November 15 in each of the designated amounts of principal and years, as follows: 

Maturity Principal 
(November 15) Amount 

Interest 
Rate 

The Series 2007-- Bonds maturing on and aflter November 15, shaH be subject 

to redemption prior to maturity at the option of the City, on and after November 15, , 

Such redemption may Ibe in whole or in part at any time in principal amounts equal to 

authorized denominations in such order of maturities as may be determined by the City, at a 



Redemption Price equal to the principal amount thereof without premium, and accrued interest 

to the Redemption Date, 

If less than all of the Series 2 0 0 7  Bonds maturing on any date are redeemed, the 

Treasurer shall select the Bonds to be redeemed by lot in such manner as the Treasurer may 

deem equitable (giving proportionate weight to Series 2007- Bonds in denominations larger 

than a single unit of authorized denomination). In the event a portion of any the Series 2007- 

Bond is redeemed, the Series 2007D-E Bonds Registrar shall, without charge to the owner of 

such Bond, authenticate a replacement Bond or Bondls for the unredeemed portion thereof. 

Prior redemption shall be in the manner and upon the conditions provided in the 

resolution approving, authorizing, and requesting the issuance of the Series 2007- Bonds, 

executed by the Manager of the Department 017 -I 2007 (the "Manager's 

Resolution") and in Ordirlance No. 626, Series of 19,84, as amended and supplemented from 

time to time, including by Ordinance No. -, Series of 2007, authorizing the issuance of the 

Series 2007- Bonds and adopted and made laws of the City prior to the issuance of the 

Series 2 0 0 7  Bonds (collectively, the "General Bond Ordinance"). Copies of the Manager's 

Resolution and of the General Bond Ordinance are on file for public inspection in the office of 

the City Clerk and Recorder in Denver, Colorado. Except as otherwise provided herein, 

defined terms shall have the meanings ascribed to them in the General Bond Ordinance. 

The Series 2007-- Bonds do not constitute a clebt or an indebtedness of the City within 

the meaning of any cons'titutional, Charter or statutory provision or limitation, and shall not be 

considered or held to be general obligations of the City. The City has not pledged its full faith 

and credit for the payment of the Series 2007- Bonds. The Series 2007- Bonds are special 

obligations of the City, for and on behalf of the Department, and are payable and collectible 

solely out of and are secured by an irrevocable pledge of the Net Revenues of the Airport 

System and the funds and accounts to the extent provided in the Manager's Resolution and 

General Bond Ordinance, which Net Revenues and funds and accounts are so pledged; and 

the owner hereof may not look to any general or other fund for the payment of the Bond 

Requirements of this Bond., 



Payment of the Bond Requirements due in connection with the Series 2007- Bonds 

shall (except as provided herein) be made solely froni, and as security for such payment there 

are irrevocably (but not exclusively) pledged, pursuant to the Manager's Resolution and the 

General Bond Ordinance, four special and separate siubaccounts created by the General Bond 

Ordinance and defined therein as the Interest Account, Principal Account, Sinking Fund 

Account, and Redemption Account within the Bond F I J ~ ~ ,  into which the City, for and on behalf 

of the Department, pledges to pay from the Net Revenues sums sufficient to pay when due the 

Bond Requirements of the Series 2007- Bonds and any other bonds issued pursuant to the 

General Bond Ordinance and payable from such Nel: Revenues on a parity therewith, and, to 

the extent therein provided, a special and separate account created by the General Bond 

Ordinance and defined therein as the Bond Reserve IFund, in which the City, for and on behalf 

of the Department, coverrants to accumulate and mairitain from such Net Revenues a specified 

reserve for such purpose!. To the extent provided in the Manager's Resolution and the General 

Bond Ordinance, the Bond Requirements of the Series 2 0 0 7  Bonds may also be paid from 

the special and separate account created by the General Bond Ordinance and defined therein 

as the Capital Fund, and the special and separate subaccount created by the General Bond 

Ordinance and defined therein as the PFC Debt Service Account. 

The Series 2007.- Bonds are equally and ratably secured by a lien on the Net 

Revenues, and the Series 2007- Bonds constitutle an irrevocable and ,first lien (but not 

necessarily an exclusively first lien) upon the Net Revenues, on a parity with the lien thereon of 

the City's Airport Systern Revenue Bonds, Series 1991A, Airport System Revenue Bonds, 

Series 1991 D, Airport System Revenue Bonds, Series 1992C, Airport System Revenue Bonds, 

Series 1992F, Airport System Revenue Bonds, Series 19926, Airport System Revenue Bonds, 

Series 1995C, Airport Sylstem Revenue Bonds, Series, 1997E, Airport System Revenue Bonds, 

Series 1998A, Airport System Revenue Bonds, Sleries 1998B, Airport System Revenue 

Refunding Bonds, Series 2000A, Airport System Revenue Refunding Bonds, Series 2000B, 

Airport System Revenue Refunding Bonds, Series 2000C, Airport System Revenue Refunding 

Bonds, Series 2001 A, Airport System Revenue Refunding Bonds, Series 2001 B, Airport 

System Revenue Refunding Bonds, Series 2001 Dl Airport System Revenue Refunding Bonds, 

Series 2002A1-A3, Airport System Revenue Refunding Bonds, Series 2002C, Airport System 

Revenue Refunding Bonds, Series 2002E, Airport System Revenue Bonds, Series 2003A, 



Airport System Revenue Bonds, Series 2003B, Airport System Revenue Bonds, Series 2004A, 

Airport System Revenue Bonds, Series 20048, Airport System Revenue Bonds, Series 2005A, 

Airport System Revenue Bonds, Series 2005B1-B2, Airport System Revenue Bonds, Series 

2005C1-C2, Airport Sys1.em Reserve Bonds, Series 2006A, Airport System Revenue Bonds, 

Series 2006B, Airport System Revenue Bonds, Series 2007A, and Airport System Revenue 

Bonds, Series 2007B. Bonds and other securities, in addition to the Series 2007- Bonds, 

subject to express conditions, have been and may hereafter be issued and made payable from 

the Net Revenues of the Airport System having a lien thereon subordinate and junior to the lien 

or, subject to additional express conditions, having a lien thereon on a parity with the lien, of 

the Series 2007- Bonds, in accordance with the provisions of the General Bond Ordinance. 

The Series 2007-- Bonds are issued for the purposes of (i) acquiring, improving, and 

equipping certain Airport Facilities (ii) paying certain Costs relating to the Series 2007- 

Bonds. 

The Series 2007-- Bonds are fully registered (i.e., registered as to payment of both 

principal and interest), 2nd are issuable in denominations authorized by the General Bond 

Ordinance. Upon surrender of any of such Bonds to the Series 2007D-E Bonds Registrar with 

a written instrument satisfactory to the Series 2007D-.E Bonds Registrar duly executed by the 

owner or his or her duly authorized attorney, such Series 2007- Bond may, at the option of 

the owner or his or her duly authorized attorney, be exchanged for an equal aggregate 

principal amount of suclh Bonds of the same maturity or other authorized denominations, 

subject to such terms and conditions as are set forth in the General Bond Ordinance. 

Every privilege of registration, transfer, discharge from registration, or conversion 

hereinabove provided shall be exercised only in accordance with and subject to the terms and 

provisions of the General Bond Ordinance. 

Reference is macle to the Manager's Resolution, the General Bond Ordinance, the 

Pricing Certificate, and to, any and all modifications and amendments thereof, for an additional 

description of the nature and extent of the security for the Series 2007- Bonds, the funds and 

accounts or revenues pledged, the nature and extent and manner of enforcement of the 

pledge, the rights and remedies of the owners of 'the Series 2 0 0 7  Bonds with respect 



thereto, the terms and conditions upon which the Series 2007- Bonds are issued, and a 

statement of rights, duties, immunities, and obligations of the City and other rights and 

remedies of the owners of the Series 2 0 0 7  Bonds. 

This Bond is one (of' an authorized series of bonds of the City in the principal amount of 

$[000,000,000], designaled as the "City and County of Denver, Colorado, for and on behalf of 

its Department of Aviation, Airport System Revenue Bonds, Series 2 0 0 7 "  (the "Series 

2007- Bonds" or the "Bonds"). The Series 2007- Bonds are issued by the City, for and on 

behalf of the Department, pursuant to the home rule powers granted to the City in accordance 

with its Charter under Article XX of the State Constitution, and pursuant to the General Bond 

Ordinance this recital is c:onclusive evidence of the validity of the Series 2007- Bonds and the 

regularity of their issuance. 

To the extent and in the respects permittecl by the General Bond Ordinance, the 

provisions of the General Bond Ordinance or alny instrument amendatory thereof or 

supplemental thereto may be amended or otherwise modified by action of the City taken in the 

manner and subject to the conditions and exceptions prescribed in the General Bond 

Ordinance. The pledge c3f revenues and other obligations of the City under the General Bond 

Ordinance may be discharged at or prior to the respective maturities or prior redemption of the 

Series 2 0 0 7  Bonds upon the making of provision for the payment thereof on the terms and 

conditions set forth in the General Bond Ordinance. 

Subject to the provisions for registration for payment stated herein and endorsed 

hereon, this Series 200:7-- Bond is subject to the conditions, and every owner hereof by 

accepting the same agre,es with the obligor and with every subsequent owner hereof that: (a) 

the delivery of this Series, 2 0 0 7  Bond to any transferee as registered owner shall vest title in 

this Series 2 0 0 7  Bond in such transferee to the same extent for all purposes as would the 

delivery under like circunistances of any negotiable in~strument payable to a registered owner; 

(b) the obligor and any agent of the obligor may trleat the registered owner of this Series 

2007- Bond as the absolute owner hereof for all purposes and shall not be affected by any 

notice to the contrary; (c) the Bond Requirements of this Series 2 0 0 7  Bond shall be paid, 

and this Series 2 0 0 7  Bond is transferable, free from and without regard to any equities 



between the obligor and the original or any intermediate registered owner hereof or any setoffs 

or cross-claims; and (d) the surrender to the obligor or to any agent of the obligor of this Series 

2007- Bond shall be a good discharge to the obligor for the same. 

By the purchase and acceptance of this Bond from time to time, the owners (including 

without limitation Participants in the Securities Depository and beneficial owners) hereof are 

deemed to have irrevoc:ably (i) consented to the a~doption by Supplemental Ordinance of 

amendments to the Gen.eral Bond Ordinance in substantially the form set forth in the Official 

Statement related to the Series 2 0 0 7  Bonds and (ii) appointed the Consent Agent as their 

agent, with irrevocable instructions to file a written co~nsent to that effect at the time and place 

and otherwise in the manner provided by the General Bond Ordinance. 

It is further certified, recited, and warranted that all the requirements of law have been 

fully complied with by the proper officers of the City in the issuance of this Series 2007- 

Bond; that it is issued pursuant to and in strict conforrnity with the Constitution and laws of the 

State, and in particular 1:he Charter and the General Bond Ordinance; and that this Series 

2007- Bond does not contravene any constitutional, Charter or statutory limitation. The 

Series 2007- Bonds are also issued pursuant to 'Title 11, Article 57, Part 2, C.R.S. (the 

"Supplemental Act"), as amended. Pursuant to Section 11-57-210 of the Supplemental Act, 

,this recital shall be conclusive evidence of the validity and the regularity of the issuance of the 

Series 2007- Bonds after their delivery for value. 

No recourse shall be had for the payment of the Bond Requirements of this Series 

2007- Bond or for any claim based thereon, or otherwise, upon the General Bond Ordinance 

or other instrument pertaining thereto, against any individual member of the Council, or any 

officer or other agent of the City, past, present or future, either directly or indirectly through the 

Council or the City, or othlerwise, whether by virtue of any constitution, statute, or rule of law, or 

by the enforcement of any penalty, or otherwise, all such liability, if any, being by the 

acceptance of this Series 2 0 0 7  Bond and as a part of the consideration of its issuance 

specifically waived and released. 



IN WITNESS WHIEREOF, the City, for and on behalf of the Department, has caused 

this Series 2007- Bond to be signed and executed in the name of the City, for and on behalf 

of the Department, by the manual or facsimile signature of its Mayor and to be subscribed and 

executed by the manual or facsimile signature of the City Auditor; has caused a manual or 

facsimile of the seal of the City to be affixed hereon; 'and has caused this Series 2007- Bond 

to be executed and attested by the manual or facsimile signature of the City Clerk and 

Recorder; all as of -I - 

CITY AND COUNTY OF DENVER, COLORADO, 
for and on behalf of its Department of Aviation 

Mayor 
(SEAL) 

Attest: 

City Clerk and Recorder 

Countersigned: 

City Auditor 



1 CERTIFICATE OF AUTHlENTlCATlON 

2 This is one of the Series 2007- Bonds described in the within-mentioned General 

3 Bond Ordinance, and this Bond has been duly registered on the registration books kept by the 

4 undersigned as the Series 2007D-E Bonds Registrar for such Series 2 0 0 7  Bonds. 

I 

as the Series 2007D-E Bonds Registrar 

7 Date of Authentication: 2007 
8 

By: 
Authorized Signatory 



(Form of Assignment) 

For value received, the undersigned hereby sells, assigns and transfers unto 

the withir~ Series 2007- Bond and hereby irrevocably constitutes and appoints 

attorney, to transfer the same on the books of the Series 2007- 

Bonds Registrar, with full power of substitution in the premises. 

Dated: -- 

Signature Guaranteed: 

Name and address of transferee: 

Social Security or other tax 
identification number of transferee: 

NOTE: The signature to this Assignment must correspond with the name as written on the 
face of the within Series 2 0 0 7  Bond in every particular, without alteration or enlargement or 
any change whatsoever. 

(End of Form of Assignment) 



(Statement of Insurance) 



CITY AND COUNTY OF DENVER. COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007D . MAXIMUM PRINCIPAL . AMOUNT OF $204.000. 000 
SERIES 2007E - MAXIMUM PRINCIPAI- AMOUNT OF $57.000. 000 

TABLE OF CON-TIENTS 

ARTICLE I DEFINITIONS. RATIFICATION. EFFECTIVE DATE. PUBLICATION AND 
AUTHENTICATION ........................................................................................................... 11 

Section 101 . 
Section 102 . 

Section 103 . 

Section 104 . 
Section 105 . 
Section 106 . 
Section 107 . 
Sect~on 108 . 
Section 109 . 
Section 1 10 . 
Section 11 1 . 

Supplemental Ordinance . ..............................,............. ....................................................... 11 
Meanings and Construction ............................................................................................... 11 
A . General Bond Ordinance Definitions .......................................................................... 11 
B . Additional Definitions ................................................................................................... 11 

......................................................................................................................... Ratification 14 
A . Series 2007D Improvement Project ............................................................................ 14 
B . Series 2007E Improvement Project ............................................................................ 14 
C . Series 2007D-E Bonds ................................................................................................ 14 
Bond lns~~rance Policies .................................................................................................... 15 
Ordinance? an lrrepealable Contract .................................................................................. 15 
Repealer ............................................................................................................................ 15 
Severability ........................................ ; ............................................................................... 15 
Effective Date .................................................................................................................... 15 

....................................................................................................................... Publications 15 
........................................................................................ Recordatiton and Authentication 15 

Delegated Powers ............................................................................................................. 16 
A . Official Statement and Basic Agreement!; .................................................................. 16 
B . Blue Sky Documents ................................................................................................... 16 
C . Certificates and Agreements ....................................................................................... 16 
D . Series 2007D-E Bonds ................................................................................................ 16 

ARTICLE II COUNCIL'S DETERMINATIONS. NECESSITY OF SERIES 20070 IMPROVEMENT 
PROJECT. SERIES 2007D BONDS. SERIES 2007E IMPROVEMENT 
PROJECT. SERIES 2007E BONDS. TERMS OF BOND SALE AND 
OBLIGATIONS OF CITY ................................................................................................... 16 

Section 201 . Authority tor this Ordinance ............................................................................................... 16 
Section 202 . Necessity and Approval of Series 20070 lm~lrovement Project. Series 20070 

Bonds. Series 2007E Improvement Project. and Series 2007E Bonds ............................ 17 
Section 203 . Terms of I3ond Sale ........................................................................................................... 17 

......................................................................................................... Section 204 . Tender for Delivery 1 7 

ARTICLE Ill AUTHORIZATION. TERMS. EXECUTION. AND ISSUANCE OF SERIES 2007D-E 
.......... BONDS .......................................................... .......................................................... 17 

Section 301 . Authorization of Series 2007D-E Bonds ............................................................................ 17 

This Table of Contents is not a part of the Series 2007D-E Airport System Supplemental Bond 
Ordinance 



Section 302 . 

Section 303 . 
Section 304 . 
Section 305 . 
Section 306 . 
Section 307 . 

Section 308 . 
Section 309 . 
Section 31 0 . 

............................................................................................ Series 2007D-E Bond Details 18 
................................................................................................... . A Series 2007D Bonds 18 
................................................................................................... . 8 Series 2007E Bonds 18 

....................................................................................................... . C Pricing Delegation 19 
Payment of Bond Requirements ........................................................................................ 20 
Optional liedemption ..................................................................................................... 21 
Selection of Series 2007D-E Bonds for Redemption ........................................................ 21 

...................................................................................................... Redemption Procedure 21 
.............................................................................................. Other Notice of Redemption 22 

........................................................................................... A . Supplemental Information 22 
B . Additional Recipients .................................................................................................. 22 

............................................................................................................... Custodial Deposit 23 
...................................................................... Execution, Recordation and Authentication 24 

........................................................................................................................ Bond For~n 25 

ARTICLE IV USE OF BOND PROCEEDS; OTHER TRANSFERS ............................................................ 25 

Section 401 . Disposition of Series 2007D Bond Proceeds .................................................................... 25 
A . Bond Reserve Fund .................................................................................................... 25 
B . Series 2007D Capitalized Interest Subaccount .......................................................... 26 
C . Series 2007D Project Account .................................................................................... 26 

Section 402 . Disposition of Series 2007E Bond Proceeds ...................................................................... 26 
A . Bond Reserve Fund ..................................................................................................... 26 

........................................................... B . Series 2007E Capitalized Interest Subaccount 27 
C . Series 2007E Project Account ............................................................................. 27 

ARTICLE V MISCELLANEOUS .................................................................................................................. 27 

Section 501 . Tax Cove~qants ................................................................................................................... 27 
A . General Covenants ..................................................................................................... 27 
B . Rebate ......................................................................................................................... 28 

............................................................................................................. C . Tax Certificate 29 
Section 502 . Bond Insurance Conditions ............................................................................................... 29 

A . Notice! of Bond Reserve Fund Draw ........................................................................... 29 
B . Notice of Certain Redemptions .................................................................................. 30 
C . Notice! of Default .......................................................................................................... 30 
D . Cumulative Remedies; Restoration to Former Positions ............................................ 30 

.................................................................. E . Deemed Owner for Default and Remedies 30 
F . Consent to Supplemental Ordinance .......................................................................... 30 
G . Bond Insurer as Party in Interest ................................................................................ 30 

....................................................................................... H . Satisfiaction and Discharge 31 
I . Access to the Registration Books ............................................................................... 31 
J . Notice to Bond Insurer; Provision of Information ........................................................ 31 
K . Termination of Special Bond Insurance Glequirements .............................................. 31 

...................................................................................... Section 503 . Preservation of Enterprise Status 31 
........................................................................... Section 504 . Applicability of General Bond Ordinance 32 

Section 505 . Amendments to General Bond Ordinance ........................................................................ 32 
................................................................................... Section 506 . Consent to Proposed Amendments 32 

Section 507 . Endorsement of Bonds ...................................................................................................... 32 





City and County of Denver, Colorado 

for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 

Series 2007A-B 

SERIES 2007A-B MANAGER'S RESOLUTION 

2007A-B Managers Resolution v3.do~: 



A RESOLUTION 

CONCERNING 'PIE AIRPORT FACILITIES OF THE CITY AND COUNTY 
OF DENVER; .4PPROVING, AUTHORIZIIVG, AND REQUESTING THE 
ISSUANCE OF THE "CITY AND COUNTY OF DENVER, COLORADO, FOR 
AND ON BEH4LF OF ITS DEPARTME'VT OF AVIATION, AIRPORT 
SYSTEM REVElNUE BONDS, SERIES 20107A" AND THE "CITY AND 
COUNTY OF DEINVER, COLORADO, FOR AND ON BEHALF OF ITS 
DEPARTMENT OF AVIATION, AIRPORT SYSTEM REVENUE BONDS, 
SERIES 2007B" FOR THE PURPOSE OF DEFRAYING THE COST OF 
ACQUIRING, IMPROVING AND EQU[PPING CERTAIN AIRPORT 
FACILITIES, AND REQUESTING THE EXECUTION OF CERTAIN 
AGREEMENTS AND PROVIDING OTHER DETAILS IN CONNECTION 
THEREWITH. 

(1) WHEREAS, the City and County of Denver, in the State of Colorado (the "City" 

and the "State," respectively), is a municipal corporation duly organized and existing as a home- 

rule city under Article :KX, State Constitution, and under the Charter of the City, and is a 

political subdivision of tlie State; and 

(2) WHEREAS, subject to certain exceptions, all legislative powers possessed by the 

City, conferred by Article XX, State Constitution, or contained in the Charter of the City, as 

either has from time to time been amended, or otherwise existing by operation of law, are vested 

in the city council of the City; and 

(3)  WHEREAS, pursuant to Article XX, State Constitution, the Charter of the City, 

and the plenary grant of powers as a home-rule city, the City has acquired certain airport 

facilities constituting its Airport System, the management, operation, and control of which is 

vested by the Charter of tlie City in the Department of Aviation of the City (the "Department"); 

and 



(4) WHERE.4S, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance"), 

the City designated th,e Department as an "enterprise" within the meaning of Section 20, 

Article X, State Constitution; and 

(5) WHEREAS, the Enterprise Ordinance provides that, the City owns the 

Department; the Manager of the Department of Aviation (the "Manager") is the governing body 

of the Department; and the Department has the authority to issue its own bonds or other financial 

obligations in the name ol'the City, payable solely from revenues derived or to be derived from 

the functions, services, benefits or facilities of the Department or from any other available funds, 

as authorized by ordinance after approval and authorization by the Manager; and 

(6) WHEREAS, the Manager has determined and does hereby declare: 

A. The procedures and requiremenis of Article V, Chapter 20 of the Revised 

Municipal Code of the City and County of Defiiver have been completely and timely met 

in respect of the negotiated sale of the Series 2:007A-B Bonds (as detined herein) to the 

Underwriters (as defined herein); 

B. The Series2007A-B Bonds are to be issued pursuant to this 

Series 2007A-B h4anager's Resolution and the provisions of the General Bond Ordinance 

(as defined herein), and the Series 2007A-B Bonds shall constitute "Bonds" as such term 

is defined in the General Bond Ordinance; 

C. All. acts, conditions and things required by law and by the General Bond 

Ordinance to exis,t, to have happened and to have been performed as a condition to the 



issuance of the Series 2007A-B Bonds, do or will exist, have happened or will happen, 

and have been or will have been performed in ]regular and due time, form and manner as 

required by law; including without limitation the approval, following a public hearing of 

a plan of financing pursuant to which the Series 2007A-B Bonds are to be issued, all in 

accordance with and to the extent required by Section 147(f) of the Tax Code; 

(7) WHEREAS, prior to the enactment of the Series 2007A-B Supplemental Bond 

Ordinance (as defined herein) there will have been filed with the City's Clerk and Recorder: 

A. the proposed form of the Series :!007A-B Bond Purchase Agreement; 

B. the proposed form of the Preliminary Official Statement; and 

C. the proposed form of the Series 2007A-B Bonds Continuing Disclosure 

Undertaking. 

NOW, THEREFORE, BE IT RESOLVED BY THE MANAGER OF THE 

DEPARTMENT OF AVIATION OF THE CITY AIYD COUNTY OF DENVER: 



ARTICLE I. 
SHORT TITLE, DEFINITIONS, 

AND EFFECTIVE DAT.E 

Section 1.0 1. Short Title. 

A. This resolution may be cited as the "Series 2007A-B Manager's 

Resolution" (the "Manager's Resolution"). 

Section 1.02. &aninas and Construction. 

A. General Bond Ordinance Definitions. All defined terms in this Manager's 

Resolution have the meanings set forth in Section 102A of the 1984 Airport System 

General Bond Ordinance (as amended and supplemented from time to time), except as 

otherwise expressly provided herein. 

B. - Additional Definitions. For all purposes of this Manager's Resolution and 

any other docurnent relating hereto, except where the context by clear implication 

otherwise requires: 

(1) "Consent Agent" means American National Bank and any 

successor and assign thereof. 

(2) "General Bond Ordinance" means the "1984 Airport System 

General Bond Ordinance," as amended and supplemented from time to time by 

any Supplemental Bond Ordinanc~e, including without limitation the 



Series 2007.4-B Supplemental Bond Ordinance relating to the Series 2007A-B 

Bonds. 

(3) "Official Statement" means the final Official Statement relating to 

the Series 2007A-B Bonds, in substanti~ally the form of the Preliminary Official 

Statement: with such omissions, insertions, endorsements and variations as may 

be require'd by the circumstances and are not inconsistent with the provisions the 

Series 2007.4-B Supplemental Bond Ordinance. 

(4) "Preliminary Official Statement" means the Preliminary Official 

Statement relating to the Series 2007A-B Bonds, in substantially the form filed 

with the Clerk. 

( 5 )  "Securities Depository" means The Depository Trust Company, 

hereby designated as the depository for the Series 2007A-B Bonds, and includes 

any nominee or successor thereof. 

(6) "Series 2007A Bond Insurance Policy" means the financial 

guaranty insurance policy issued by the Series 2007A Bond Insurer that 

guarantees: payment of the principal of and interest on any Series 2007A Bonds. 

(7) "Series 2007A Bond I n s ~ m "  means MBIA Insurance Corporation 

and any successor and assign thereof. 

(8) "Series 2007A-B Bond Purchase Agreement" means the contract 

between tlie City, for and on behalf of its Department, and the Underwriters for 



the purchase of the Series 2007A-B Bonds, in substantially the form filed with the 

Clerk. 

(9) "Series 2007A Bond:$' means those securities authorized 

hereunder and designated as the "City and County of Denver, Colorado, for and 

on behalf of its Department of Aviation, Airport System Revenue Bonds, 

Series 20'07A." 

(10) "Series 2007A Improvement Proiect" means the project to be 

financed with the proceeds of the Series 2007A Bonds used to acquire, improve 

and equip certain Airport Facilities. The Series 2007A Improvement Project shall 

constitute an Improvement Project within the meaning of the General Bond 

Ordinance. 

(11) "Series 2007A-B Bonds" means together the Series 2007A Bonds 

and the Series 2007B Bonds. 

(12) "Series 2007A-B Bondis Continuing Disclosure Undertaking" 

means the Continuing Disclosure Undertaking relating to the Series 2007A-B 

Bonds, in substantially the form filed with the Clerk. 

(13) "Series 2007A-B Bonds Registrar" means the City Treasurer, and 

includes any successor thereof. 



(14) "Series 2007A-B Supplemental Bond Ordinance" means 

Ordinance No. 375 Series of 2007, auth~orizing the issuance of the Series 2007A- 

B Bonds by the City, for and on behalf of the Department. 

(1 5) "Series 2007B Bond I[nsurance Policy" means the financial 

guaranty insurance policy issued by the Series 2007B Bond Insurer that 

guarantee:; payment of the principal and interest on any Series 2007B Bonds. 

(1 6 )  "Series 2007B Bond Insurer" means Ambac Assurance 

Corporation and any successor and assign thereof. 

(17) "Series 2007B Bonds" means those securities authorized hereunder 

and designated as the "City and County of Denver, Colorado, for and on behalf of 

its Department of Aviation, Airport System Revenue Bonds, Series 2007B." 

(18) "Series 2007B Improvement Proiect" means the project to be 

financed with the proceeds of the Series 2007B Bonds used to acquire, improve 

and equip certain Airport Facilities. The Series 2007B Improvement Project shall 

constitute an Improvement Project within the meaning of the General Bond 

Ordinance. 

(19) "Underwriters" means Goldman Sachs & Co., Harvestons 

Securities., Inc., J.P. Morgan Securities Inc., and RBC Capital Markets. 



Section 1.03. Bond Insurance Policies. The purchase from the Series 2007A Bond 

Insurer of the 2007A Eiond Insurance Policy and the purchase from the Series 2007B Bond 

Insurer of the 2007B Bond Insurance Policy is hereby authorized, approved and requested. 

Section 1.04. Ordinance an Irrepealable C o n w .  The Series 2007A-B Supplemental 

Bond Ordinance and the General Bond Ordinance shall constitute an irrevocable contract 

between the City, for artd on behalf of the Departmelit, and the owners of the Series 2007A-H 

Bonds, except as otherwise provided in the Series 2007A-B Supplemental Bond Ordinance and 

the General Bond Ordinance. 

Section 1.05. Repealer. All ordinances, I-esolutions, bylaws, orders, and other 

instruments, or parts thereof, inconsistent herewith are hereby repealed to the extent only of such 

inconsistency, but nothing in the Series 2007A-B Suppleinental Bond Ordinance shall be 

construed to repeal any provision of the General Bond Ordinance, it being intended that any 

inconsistent provision therein shall remain applicable to any other bonds hereafter issued 

thereunder. This repealer shall not be construed to revive any ordinance, resolution, bylaw, 

order, or other instrument, or part thereof, heretofore repealed. 

Section 2.06. Severabilitv. If any section, subsection, paragraph, clause, or other 

provision of this Manager's Resolution shall for any reason be held to be invalid or 

unenforceable, the invalidity or unenforceability of sulsh section, subsection, paragraph, clause, 

or other provision shall nrot affect any of the remaining provisions of this Manager's Resolution. 

Section 1.07. Efkctive Date. This Manager's Resolution shall take effect immediately 

upon its execution by the Manager. 



ARTICLE I:[. 
MANAGER'S DETERMINATIONS 

NECESSI[I'Y OF SERIES 2007A IME'ROVEMENT PROJECT, 
ijERIES 2007B IMPROVEMENT PROJECT, 

SERIES 2007A BONDS, SERIES 2007B BONDS 
AND TERMS OF BOlND SALE 

Section 2.01. blthoritv for this Resolution. This Manager's Resolution is executed 

pursuant to and as contemplated by the Enterprise Ordinance, enacted pursuant to the City's 

powers as a home rule city organized and operating under the charter and Article XX of the State 

Constitution, and enacted pursuant to the Supplemental Public Securities Act, title 11, article 57, 

part 2, Colorado Revisedl Statutes, as amended, and the Manager hereby determines that each and 

every matter and thing as to which provision is made herein is necessary in order to carry out and 

to effect the purposes he:reof. 

Section 2.02. Ngessity and Approval of ithe Series 2007A Inlprovement Proiect, 

Series 2007B Improvensnt Proiect, Series 2007A Bonds and Series 2007B Bonds. The 

Manager hereby determines and declares that the Series 2007A Improvement Project, 

Series 2007B Improvement Project, Series 2007A Bonds and Series 2007B Bonds are necessary 

and in the best interests of the City and its residents. 

Section 2.03. B:rms of Bond Sale. The Series 2007A-B Bond Purchase Agreement is 

hereby approved and authorized; and the Series 2007A-B Bonds shall be sold and delivered to 

the Underwriters, in accordance with the Series 200'7A-B Bond Purchase Agreement, bearing 

interest and otherwise upon the terms and conditions therein and herein provided. 



ARTICLE 11. 
MANAGER'S DETERMINATIONS 

NECESSITY OF SERIES 2007A IMI'ROVEIVIENT PROJECT, 
SERIES 2007B IMPROVEhIENT PROJECT, 

S:ERIES 2007A BONDS, SERIES 2007B BONDS 
AND TERMS OF BOND SALE 

Section 2.01. Authority for this Resolution. This Manager's Resolution is executed 

pursuant to and as conlemplated by the Enterprise Ordinance, enacted pursuant to the City's 

powers as a home rule city organized and operating under the charter and Article XX of the State 

Constitution, and enacted pursuant to the Supplemental Public Securities Act, title 11, article 57, 

part 2, Colorado Revised Statutes, as amended, and the: Manager hereby determines that each and 

every matter and thing a:; to which provision is made herein is necessary in order to carry out and 

to effect the purposes hereof. 

Section 2.02. Bcessity and Approval of the Series 2007A Improvement Proiect, 

Series 2007B Improven~nt Project, Series 2007A Bonds and Series 2007B Bonds. The 

Manager hereby determines and declares that the Series 2007A Improvement Project, 

Series 2007B [mprovement Project, Series 2007A Bonds and Series 2007B Bonds are necessary 

and in the best interests of the City and its residents. 

Section 2.03. Terms of Bond Sale. The Series 2007A-B Bond Purchase Agreement is 

hereby approved and authorized; and the Series 2007A-B Bonds shall be sold and delivered to 

the Underwriters, in accoi-dance with the Series 2007A-B Bond Purchase Agreement, bearing 

interest and otherwise upon the terms and conditions th'erein and herein provided. 



ARTICLE 111. 
AUTHOFUZATION, TERMS, EXECUTION, AND ISSUANCE 

OF SERIES 2007A-El BONDS 

Section 3.01. bghorization of Series 2007A-B Bonds. There are hereby approved, 

authorized and requested to be issued by the City, for and on behalf of the Department, for the 

purpose of defraying the Cost of the Series 2007A Improvement Project, the "City and County of 

Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 

Bonds, Series 2007A," in the maximum aggregate principal amount of $325,000,000, and for the 

purpose of defraying the Cost of the Series 2007B Improvement Project, the "City and County of 

Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 

Bonds, Series 2007B," in the maximum aggregate prii~cipal amount of $32,000,000, payable as 

to all Bond  requirement:^ solely out of the Net Revenues of the Airport System and certain funds 

and accounts to the extent provided in the General IBond Ordinance and the Series 2007A-B 

Supplemental Bond Ordinance. The Net Revenues anti such funds and accounts are thereby and 

hereby pledged to the payment of the Bond Requirlements of the Series 2007A-B Bonds as 

therein and herein provided. 

Section 3.02. &ad Details. The Series 2007A-B Bonds shall be issued in such form 

and with such terms, conditions, redemption features, and other details and under such 

procedures as are set forth in the Series 2007A-B Supplemental Bond Ordinance. The 

Series 2007A-B Bonds sliall bear interest at a coupon rate or rates not exceeding 6.50% and shall 

mature as Term Bonds or Serial Bonds, or both, i11 regular numerical order not later than 

November 15, 2037. The Treasurer is hereby authorized, without further approval of the 

Manager, to determine in conformity with the standards set forth in the Series 2007A-B 

Supplemental Bond Ordinance and after the Series 2,007A-B Bonds have been priced in the 



market: (i) the respective principal amounts of the Series 2007A-B Bonds; (ii) the respective 

coupon interest rate or rates on the Series 2007A-IB Bonds; (iii) the respective maturity or 

maturities of the Series 2007A-B Bonds (any of wlnich may include Series 2007A-B Bonds 

bearing different interest rates) and the amount and date of any mandatory sinking fund 

redemption; (iv) provisi~ons for the optional redemption of any or all of the Series 2007A-B 

Bonds prior to maturity; and (v) the purchase price of the Series 2007A-B Bonds; all as may be 

necessary to effect the Series 2007A Improvement P1:oject and the Series 2007B Improvement 

Project, respectively, and in a manner to achieve the most favorable net effective interest rate on 

the Series 2007A-B Bonds; provided that the principal amount of the Series 2007A Bonds shall 

not exceed $325,000,000 and the principal amount of the Series 2007B Bonds shall not exceed 

$32,000,000, the estimated true interest cost of the S'eries 2007A Bonds and the Series 2007B 

Bonds, respectively, shall not exceed 5.60%, the Underwriter's discount (if' applicable) relating 

to the Series 2007A Bonds and the Series 2007B Bondls, respectively, shall not exceed .750% of 

the principal amount tlhereof, and the Series 200711 Bonds and the Series 2007B Bonds, 

respectively, shall be sulbject to redemption at the op1:ion of the City, if at all, at a redemption 

premium not to exceed 102% of the principal amount so redeemed. Such determinations shall be 

evidenced by a Pricing Certificate filed with the Clerk, and except as otherwise expressly 

provided in the Series 2007A-B Supplemental Borid Ordinance or in the General Bond 

Ordinance, the terms of the Series 2007A-B Bonds shall be as set forth in the Pricing Certificate. 



ARTICLE 171. 
USE OF BOND PROCEEDS 

Section 4.0 1. Dj sposition of Series 2007A Bond Proceeds. The net proceeds of the 

Series 2007A Bonds, upon the receipt thereof, shall be deposited in the following accounts and 

applied for purposes thereof: 

A. Bond Reserve Fund. First, to tlhe Bond Reserve Fund an amount, if any, 

determined by the Treasurer as necessary to fund the Minimum Bond Reserve upon the 

issuance of the Series 2007A Bonds. 

B. -- Series 2007A Capitalized Interest Subaccount. Second, to a special and 

separate subaccount hereby created in the Capitalized Interest Account of the Project 

Fund designated as the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2007A, Capitalized 

Interest Subaccoimnt," (the "Series 2007A Capitalized Interest Subaccount"), an amount, 

and for such per~od, as the Treasurer may determine to be necessary to pay capitalized 

interest on a portion of the Series 2007A Bonds. Amounts in the Series 2007A 

Capitalized 1nter1:st Subaccount shall be transferred to the Interest Account at the times 

and in the amounts provided in a payment schedule furnished by the Treasurer and 

expended therefi-om for interest due and payable on the applicable Series 2007A Bonds; 

provided that nothing herein shall prevent the transfer of amounts from the Series 2007A 

Capitalized Interest Subaccount to the Series 2007A Project Account (as defined below) 

to the extent the Treasurer may determine such amounts are necessary to defray other 

Costs of the Series 2007A Improvement Projecl. 



C. - Series 2007A Proiect Account. Third, to the Project Fund for credit to a 

special and separate subaccount hereby created therein and designated as the "City and 

County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenut: Bonds, Series 2007A Project Account," (the "Series 2007A Project 

Account"), an amc~unt equal to the balance of the proceeds of the Series 2007A Bonds so 

received, for the payment of the Costs of the Series 2007A Improvement Project, 

including without limitation the payment of Ithe initial premium due in respect of the 

Series 2007A Bond Insurance Policy (which payment may be made on behalf of the City 

by the Underwriters and treated as if it were received by the City and accounted for in the 

Series 2007A Project Account). 

Section 4.02. Qlsposition of Series 2007B Bond Proceeds. The net proceeds of the 

Series 2007B Bonds, upon the receipt thereof, shall be deposited in the following accounts and 

applied for purposes thereof: 

A. Bond Reserve Fund. First, to the Bond Reserve Fund an amount, if any, 

determined by the Treasurer as necessary to f~lnd the Minimum Bond Reserve upon the 

issuance of the Series 2007B Bonds. 

B. -- Series 2007B Capitalized Interest Subaccount. Second, to a special and 

separate subaccount hereby created in the Capitalized Interest Account of the Project 

Fund designated as the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2007B, Capitalized 

Interest Subaccount," (the "Series 2007B Capitalized Interest Subaccount"), an amount. 

and for such period, as the Treasurer may determine to be necessary to pay capitalized 

interest on a portion of the Series 2007B Bonds. Amounts in the Series 2007B 



Capitalized Interest Subaccount shall be transrerred to the Interest Account at the times 

and in the amounts provided in a payment schedule furnished by the Treasurer and 

expended therefrom for interest due and payable on the applicable Series 2007B Bonds; 

provided that no1:hing herein shall prevent the transfer of amounts from the Series 2007B 

Capitalized Interest Subaccount to the Series ;!007B Project Account (as defined below) 

to the extent the 'Treasurer may determine such amounts are necessary to defray other 

Costs of the Series 2007B Improvement Project. 

C. -- Series 2007B Project Account. Third, to the Project Fund for credit to a 

special and separate subaccount hereby created therein and designated as the "City and 

County of Denver. Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenue: Bonds, Series 2007B Project Account," (the "Series 2007B Project 

Account"), an amount equal to the balance of the proceeds of the Series 2007B Bonds so 

received, for the payment of the Costs of the Series 2007B Improvement Project, 

including without limitation the payment of lhe initial premium due in respect of the 

Series 2007B Bond Insurance Policy (which payment may be made on behalf of the City 

by the Underwriters and treated as if it were received by the city and accounted for in the 

Series 2007B Prclject Account). 

ARTICLE V. 
MISCELLANEOUS 

Section 5.01. g i e s  2007A-B Bond Purchase Agreement. - The execution and delivery 

of the 2007A-B Bond Purchase Agreement is hereby authorized and requested. 

Section 5.02. Preliminary Official Statement and Official Statement. The use and 

distribution of the Preliminary Official Statement and the execution, the delivery and use of the 



Official Statement, in :substantially the form filed with the Clerk, and with such omissions, 

insertions and variations as may by the circumstances be required or permitted hereby or by the 

General Bond Ordinance, or may be consistent herewith or with the General Bond Ordinance, 

are hereby authorized and requested. 

Section 5.03. & i e s  2007A-B Continuing Disclosure Undertaking. The execution and 

delivery of the Series 2007A-B Continuing Disclosure Undertaking are hereby authorized and 

requested. 

Section 5.04. bzlicability of General Bond Ordinance. Except as otherwise provided 

herein, the provisions of the General Bond Ordinance govern the Series 2007A Bonds, the Series 

2007A Improvement Prcject, the Series 2007B Bonds and the 2007B Improvement Project. The 

rights, undertakings, covenants, agreements, obligations, warranties, and representations of the 

City set forth in the General Bond Ordinance shall in respect of the Series 2007A-B Bonds be 

deemed the rights, undertakings, covenants, agreements, obligations. warranties, and 

representations of the City., for and on behalf of the Department. 



DATED this 19th. day of July 2007. 

DEPARTMENT OF AVIATlQN 





City and County of Denver, Colorado 

fix and on behalf of its Depmtment of Aviation 

Airport System Revenue Bonds 

Series 2007C: 

SElRIES 2007C MANAGER% RESOLUTION 

2007C Managers Resolution v3.doc 



A RESOLUTION 

CONCERNING THE AIRPORT FACILITIES OF THE CITY AND COUNTY 
OF DENVER; APPROVING, AUTHORIZING, AND REQUESTING THE 
ISSUANCE OF 'THE "CITY AND COUNTY (3F DENVER, COLORADO, FOR 
AND ON BEHALF OF ITS DEPARTMENT OF AVIATION, AIRPORT 
SYSTEM REVENUE BONDS, SERIES 2007C" FOR THE PURPOSE OF 
DEFRAYING A, PORTION OF THE COST OF REFUNDING CERTAIN 
OTHER AIRPORT SYSTEM REVENUE BONDS NOW OUTSTANDING, 
AND REQUESTING THE EXECUTION OF CERTAIN AGREEMENTS AND 
PROVIDING OTHER DETAILS IN CONNECTION THEREWITH. 

(1) WHEREAS, the City and County of Denver, in the State of Colorado (the "City" 

and the "State," respectively), is a municipal corporation duly organized and existing as a home- 

rule city under Article :X:X, State Constitution, and under the Charter of' the City, and is a 

political subdivision of the State; and 

(2) WHEREAS, subject to certain exceptions, all legislative powers possessed by the 

City, conferred by Article XX, State Constitution, or contained in the Charter of the City, as 

either has from time to time been amended, or otherwise existing by operation of law, are vested 

in the city council of the City; and 

(3) WHEREAS, pursuant to Article XX, State Constitution, the Charter of the City, 

and the plenary grant of powers as a home-rule city, the City has acquired certain airport 

facilities constituting its Airport System, the management, operation, and control of which is 

vested by the Charter of the City in the Department of Aviation of the City (the "Department"); 

and 



(4) WHEREAS, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance"), 

the City designated the Department as an "enterprise" within the meaning of Section 20, 

Article X, State constitution; and 

(5) WHEREAS, the Enterprise Ordinance provides that, the City owns the 

Department; the Manager of the Department of Aviati.on (the "Manager") is the governing body 

of the Department; and the Department has the authority to issue its own bonds or other financial 

obligations in the name of the City, payable solely from revenues derived or to be derived from 

the functions, services, benefits or facilities of the Department or from any other available funds, 

as authorized by ordinance after approval and authorizi3tion by the Manager; and 

(6) WHEREAS, the Manager has determined and does hereby declare: 

A. The procedures and requiremenirs of Article V, Chapter 20 of the Revised 

Municipal Code of the City and County of Denver have been completely and timely met 

in respect of the negotiated sale of the Series 2007C Bonds (as defined herein) to the 

Underwriters (as defined herein); 

B. The Series 2007C Bonds are to be issued pursuant to this Series 2007C 

Manager's Resolution and the provisions of Ihe General Bond Ordinance (as defined 

herein), and the Series 2007C Bonds shall constitute "Bonds" as such term is defined in 

the General Bond Clrdinance: 

C. All acts, conditions and things required by law and by the General Bond 

Ordinance to exist, to have happened and to have been performed as a condition to the 



issuance of the Series 2007C Bonds, do or will1 exist, have happened or will happen, and 

have been or will have been performed in regular and due time, form and manner as 

required by law; 

(7) WHERE.AS, prior to the enactment of the Series 2007C Supplemental Bond 

Ordinance (as defined hlerein) there will have been fi1e:d with the City's Clerk and Recorder: 

A. th.e proposed form of the Series 2007C Bond Purchase Agreement; 

B. the proposed form of the Preliminary Official Statement; 

C. the proposed form of the Escrocv Agreement; and 

D. the proposed form of the Series 2007C Bonds Continuing Disclosure 

Undertaking. 

NOW, THEREFORE, BE IT RESOLV.ED BY THE MANAGER OF THE 

DEPARTMENT OF AVIATION OF THE CITY AND COUNTY OF DENVER: 



ARTICLE I. 
SHORT TITLE, DEFINITIONS, 

AND EFFECTIVE DATE 

Section 1.0 1. Slhc~rt Title. 

A. Tlhis resolution may be cited as the "Series 2007C Manager's Resolution" 

(the "Manager's Resolution"). 

Section 1.02. Mganings and Construction. 

A. General Bond Ordinance Definitions. All defined terms in this Manager's 

Resolution have the meanings set forth in S~zction 102A of the 1984 Airport System 

General Bond 0:rdinance (as amended and su1)plemented from time to time), except as 

otherwise expressly provided herein. 

B. -- Additional Definitions. For all purposes of this Manager's Resolution and 

any other docunlent relating hereto, except where the context by clear implication 

otherwise requires: 

(1) "Bond Insurance Policy" means the municipal bond new issue 

policy issued by the Bond Insurer that guarantees payment of the principal of and 

interest on any Series 2007C Bonds. 

(2) "Bond Insurer" means MBIA Insurance Corporation and any 

successor arid assign thereof. 



(3) "Consent Agent" meains American National Bank and any 

successor and assign thereof. 

(4) "Escrow Agreement" means the "City and County of Denver, 

Colorado, -for and on behalf of its Ilepartment of Aviation, Airport System 

Revenue :Bonds, Series 2003B Escrow Agreement," by and between the City and 

the Escrow Bank, substantially in the form filed with the Clerk. 

( 5 )  "Escrow Bank" means Zions First National Bank and any 

successor or assign thereof. 

(6) "General Bond Ordinal=" means the "1984 Airport System 

General Bond Ordinance," as amended. and supplemented from time to time by 

any Supplemental Bond Ordinance, including without limitation the Series 2007C 

Supplemental Bond Ordinance relating 1:o the Series 2007C Bonds. 

(7) "Official Statement" means the final Official Statement relating to 

the Series :2007C Bonds, in substantially the form of the Preliminary Official 

Statement, with such omissions, insertions, endorsements and variations as may 

be required by the circumstances and aire not inconsistent with the provisions the 

Series 2007C Supplemental Bond Ordinance. 

(8) "Preliminary Official Statement" means the Preliminary Official 

Statement relating to the Series 2007C Bonds, in substantially the form filed with 

the Clerk. 



(9) "Rehnded Bonds" means the Series 2003B Bonds being rehnded 

as set forth in the Escrow Agreement. 

(10) "Securities Depositorv" means The Depository Trust Company, 

hereby designated as the depository for the Series 2007C Bonds, and includes any 

nominee or successor thereof. 

(1 1) "Series 2003B Escrow Account" means as such term is defined 

herein. 

(1 2) "Series 2007C Bond Purchase Agreement" means the contract 

between the City, for and on behalf of its Department, and the Underwriters for 

the purchase of the Series 2007C Bonds, in substantially the form filed with the 

Clerk. 

(1 3) "Series 2007C Bonds" means those securities authorized hereunder 

and designated as the "City and County of Denver, Colorado, for and on behalf of 

its Department of Aviation, Airport System Revenue Bonds, Series 2007C." 

(14) "Series 2007C Bonds Registrar" means the City Treasurer, and 

includes any successor thereof. 

(1 5 )  "Series 2007C Continuing Disclosure Undertaking" means the 

Continuing Disclosure Undertaking relating to the Series 2007C Bonds in 

substantial.ly the form filed with the Clerk. 



(16) "Series 2007C Refunding, Project" means the project to be 

financed with the proceeds of the Series 2007C Bonds used to advance refund the 

Refunded :Bonds by paying the principal of and interest and premium, if any, on 

the Refunded Bonds. The Series 20107C Refunding Project shall constitute a 

Refunding Project within the meaning of the General Bond Ordinance. 

(17) "Series 2007C Suppleniental Bond Ordinance" means Ordinance 

No. 376 Series of 2007, authorizing the issuance of the Series 2007C Bonds by 

the City, for and on behalf of the Department. 

(18) "Underwriters" means C5tigroup Global Markets Inc., J.P. Morgan 

Securities Iync., and Rarnirez & Co., Inc. 

Section 1.03. Bxid Insurance Policy. The purchase from the Bond Insurer of the Bond 

Insurance Policy is hereby authorized, approved and requested. 

Section 1.04. Ordinance an Irrepealable Contract. The Series 2007C Supplemental 

Bond Ordinance and tjhe General Bond Ordinance shall constitute an irrevocable contract 

between the City, for ant1 on behalf of the Department, and the owners of the Series 2007C 

Bonds, except as otherwise provided in the Series 2007C Supplemental Bond Ordinance and the 

General Bond Ordinance. 

Section 1.05. Repealer. All ordinances, resolutions, bylaws, orders, and other 

instruments, or parts thereof, inconsistent herewith are hereby repealed to the extent only of such 

inconsistency, but nothing in the Series 2007C Suppleinental Bond Ordinance shall be construed 

to repeal any provision of'the General Bond Ordinance, it being intended that any inconsistent 



provision therein shall remain applicable to any other bonds hereafter issued thereunder. This 

repealer shall not be coilstrued to revive any ordinance, resolution, bylaw, order, or other 

instrument, or part thereof; heretofore repealed. 

Section 1.06. Sc:verability. If any section, subsection, paragraph, clause, or other 

provision of this Manager's Resolution shall for any reason be held to be invalid or 

unenforceable, the invalidity or unenforceability of such section, subsection, paragraph, clause, 

or other provision shall not affect any of the remaining provisions of this Manager's Resolution. 

Section 1.07. Efkctive Date. This Manager's; Resolution shall take effect immediately 

upon its execution by the Manager. 

ARTICLE 11. 
MANAGER'S DETEKlN[INATIONS 

NECESSITY OF SERIES 2007C RICFCTNDING PROJECT, 
SERIE:S 2007C BONDS, AND TEIWS OF BOND SALE 

Section 2.01. b ~ i o r i t y  for this Resolution. This Manager's Resolution is executed 

pursuant to and as contt:mplated by the Enterprise Ordinance, enacted pursuant to the City's 

powers as a home rule city organized and operating under the charter and Article XX of the State 

Constitution, and enacted. pursuant to the Supplemental Public Securities Act, title 1 1, article 57, 

part 2, Colorado Revised Statutes, as amended, and the Manager hereby determines that each and 

every matter and thing as to which provision is made herein is necessary in order to carry out and 

to effect the purposes herc:of. 

Section 2.02. &gssity and Approval of the Series 2007C Refunding Proiect, 

Series 2007C Bonds. The Manager hereby determiines and declares that the Series 2007C 

Refunding Project and Series 2007C Bonds are necessary and in the best interests of the City and 

its residents. 



Section 2.03. I g m s  of Bond Sale. The Series 2007C Bond Purchase Agreement is 

hereby approved and authorized; and the Series 2007C Bonds shall be sold and delivered to the 

Underwriters, in accordance with the Series 2007C Bond Purchase Agreement, bearing interest 

and otherwise upon the terms and conditions therein and herein provided. 

ARTICLE 111. 
AUTHO:RIZATION, TERMS, EXECUTION, AND ISSUANCE 

OF SERIES 2007C' BONDS 

Section 3.01. &thorization of Series 2007C Bonds. There are hereby approved, 

authorized and requested to be issued by the City, for and on behalf of the Department, for the 

purpose of defraying the Cost of the Series 2007C Refunding Project, the "City and County of 

Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 

Bonds, Series 2007C," in the maximum aggregate principal amount of $245,000,000, payable as 

to all Bond Requirements solely out of the Net Revenues of the Airport System and certain funds 

and accounts to the extent provided in the General Bond Ordinance and the Series 2007C 

Supplemental Bond Ordlinance. The Net Revenues artd such funds and accounts are thereby and 

hereby pledged to the payment of the Bond Requirements of the Series 2007C Bonds as therein 

and herein provided. 

Section 3.02. Bald Details. The Series 2007C Bonds shall be issued in such form and 

with such terms, conditions, redemption features, and other details and under such procedures as 

are set forth in the Serie:s 2007C Supplemental Bond Ordinance. The Series 2007C Bonds shall 

bear interest at a coupoin rate or rates not exceeding 6.50% and shall mature as Term Bonds or 

Serial Bonds, or both, in regular numerical order :not later than November 15, 2033. The 

Treasurer is hereby au.tkiorized, without further approval of the Manager, to determine in 

conformity with the standards set forth in the Series :2007C Supplemental Bond Ordinance and 



after the Series 2007C Elonds have been priced in the: market: (i) the principal amounts of the 

Series 2007C Bonds; (ii) the coupon interest rate or rates on the Series 2007C Bonds; (iii) the 

maturity or maturities of the Series 2007C Bonds (any of which may include Series 2007C 

Bonds bearing different interest rates) and the amount and date of any mandatory sinking fund 

redemption; (iv) provisiclns for the optional redemption of any or all of the Series 2007C Bonds 

prior to maturity; and (v) the purchase price of the Series 2007C Bonds; all as may be necessary 

to effect the Series 200'7C Refunding Project and in a manner to achieve net present value 

savings to the City provided that the principal amount of the Series 2007C Bonds shall not 

exceed $245,000,000, the estimated true interest cost of the Series 2007C Bonds shall not exceed 

5.60%, the Undenvriter':s discount (if applicable) relating to the Series 2007C Bonds shall not 

exceed .750% of the priilcipal amount thereof, and the Series 2007C Bonds shall be subject to 

redemption at the option of the City, if at all, at a redem.ption premium not to exceed 102% of the 

principal amount so redelerned. Such determinations shall be evidenced by a Pricing Certificate 

filed with the Clerk, imd except as otherwise expressly provided in the Series 2007C 

Supplemental Bond Ordinance or in the General Bond Ordinance, the terms of the Series 2007C 

Bonds shall be as set forth in the Pricing Certificate. 

ARTICLE IV. 
USE OF BOND PROCEEDS 

Section 4.01. mgosition of Series 2007C Bond Proceeds. The net proceeds of the 

Series 2007C Bonds, upon the receipt thereof, shall be deposited in the following accounts and 

applied for purposes there:o:E 

A. -- Series 2003B Escrow Account. First, to the special account hereby 

created with the Escrow Bank and designated as the "City and County of Denver, 



Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 

Bonds, Series 2003B Escrow Account" (the "2003B Escrow Account"), the amount 

which, after taking into account the other amounts expected to be deposited therein, the 

Treasurer determines to be necessary to purchase the securities to fund the initial cash 

balance, as required by the Escrow Agreement. Amounts in the 2003B Escrow Account 

shall be used as provided in the Escrow Agreement. 

B. -- Series 2007C Project Account. Second, to the Project Fund for credit to a 

special and separa1.e subaccount hereby created therein and designated as the "City and 

County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenue Bonds, Series 2007C Project Account," (the "Series 2007C Project 

Account"), an amount equal to the balance of the proceeds of the Series 2007C Bonds so 

received, for the payment of the Costs of the Series 2007C Refunding Project, including 

without limitation the payment of the initial premium due in respect of the Bond 

Insurance Policy (which payment may be made on behalf of the City by the Underwriters 

and treated as if it were received by the City and accounted for in the Series 2007C 

Project Account). 

Section 4.02. @t:r Transfers. The Treasurer is hereby authorized to transfer to the 

Series 2003B Escrow Account such other amounts, if my, legally available in the Bond Fund as 

the Treasurer determines to be necessary to effect the S~eries 2007C Refunding Project. 

ARTICLE V,, 
MISCELLANEOUS 

Section 5.01. Series 2007C Bond Purchase Agreement. The execution and delivery of 

the 2007C Bond Purchase Agreement is hereby authoriiced and requested. 



Section 5.02. &row Agreement. The execution and delivery of the Escrow 

Agreement, in substantially the form filed with the Clerk, with such omissions, insertions, 

endorsements, and variations as to any recitals of fact or other provisions as may by the 

circumstances be required or permitted hereby or by the General Bond Ordinance, or may be 

consistent herewith or with the General Bond Ordinance, are hereby authorized and requested. 

Section 5.03. Preliminary Official Statement and Official Statement. The use and 

distribution of the Preliminary Official Statement and the execution, the delivery and use of the 

Official Statement, in substantially the form filed with the Clerk, and with such omissions, 

insertions and variations as may by the circumstances be required or permitted hereby or by the 

General Bond Ordinance, or may be consistent h e r e ~ i t h  or with the General Bond Ordinance, 

are hereby authorized ant1 requested. 

Section 5.04. &ees 2007C Continuing disc lo^. The execution and 

delivery of the Series 21D07C Continuing Disclosure Undertaking are hereby authorized and 

requested. 

Section 5.05. Apl~licability of General Bond Ordinance. Except as otherwise provided 

herein, the provisions of the General Bond Ordinance govern the Series 2007C Bonds, the 

Series 2007C Refunding Project. The rights, undertakings, covenants, agreements, obligations, 

warranties, and representations of the City set forth in the General Bond Ordinance shall in 

respect of the Series 2007(3 Bonds be deemed the rights, undertakings, covenants, agreements, 

obligations, warranties, and representations of the City, for and on behalf of the Department. 



DATED this 19th (lay of July 2007. 

DEPARTlMENT OF AVIATION 
h 





City and County of Denver, Colorado 

for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 

Series 2007D-'E 

SEIUES 2007D-E MANAGER.'S RESOLUTION 

2007D-E Managers Resolution v2.do; 



A RESOLUTION 

CONCERNING THE AIRPORT FACILITIES OF THE CITY AND COUNTY 
OF DENVER; APPROVING, AUTHORIZING, AND REQUESTING THE 
ISSUANCE OF 'THE "CITY AND COUNTY OF DENVER, COLORADO, FOR 
AND ON BEH[ALF OF ITS DEPARTME:NT OF AVIATION, AIRPORT 
SYSTEM REVENUE BONDS, SERIES 2007D" AND THE "CITY AND 
COUNTY OF DENVER, COLORADO, FOR AND ON BEHALF OF ITS 
DEPARTMENT OF AVIATION, AIRPORT SYSTEM REVENUE BONDS, 
SERIES 2007E" FOR THE PURPOSE OF DEFRAYING THE COST OF 
ACQUIRING, IMPROVING AND EQCIPPING CERTAIN AIRPORT 
FACII,ITIES, AND REQUESTING THE EXECUTION OF' CERTAIN 
AGREEMENTS AND PROVIDING OTHER DETAILS IN CC)NNECTION 
THEREWITH. 

(1) WHEREAS, the City and County of Denver, in the State of Colorado (the "City" 

and the "State," respecti,vely), is a municipal corporation duly organized and existing as a home- 

rule city under Article XX, State Constitution, and under the Charter of the City, and is a 

political subdivision of tlhe State; and 

(2) WHEREAS, subject to certain exceptions, all legislative powers possessed by the 

City, conferred by Article XX, State Constitution, or contained in the Charter of the City, as 

either has from time to t h e  been amended, or otherwise existing by operation of law, are vested 

in the city council of the City; and 

(3) WHEREAS, pursuant to Article XX, State Constitution, the Charter of the City, 

and the plenary grant of powers as a home-rule city, the City has acquired certain airport 

facilities constituting its Airport System, the management, operation, and control of which is 

vested by the Charter of the City in the Department of Aviation of the City (the "Department"); 

and 



(4) WHEREAS, by Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance"), 

the City designated the Department as an "enterpl-ise" within the meaning of Section 20, 

Article X, State Constitution; and 

(5) WHEREAS, the Enterprise Ordinance provides that, the City owns the 

Department; the Manage:r of the Department of Aviatiion (the "Manager") is the governing body 

of the Department; and tlhe: Department has the authorilty to issue its own bonds or other financial 

obligations in the name of'the City, payable solely from revenues derived or to be derived from 

the functions, services, benefits or facilities of the Department or from any other available funds, 

as authorized by ordinance after approval and authorization by the Manager; and 

(6) WHEREAS, the Manager has determined and does hereby declare: 

A. Th.e procedures and requirements of Article V, Chapter 20 of the Revised 

Municipal Code of the City and County of Den.ver have been completely and timely met 

in respect of the negotiated sale of the Series 2:007D-E Bonds (as defined herein) to the 

Underwriters (as de:fined herein); 

B. The Series 2007D-E Bonds are to be issued pursuant to this Series 2007D- 

E Manager's Resolution and the provisions of the General Bond Ordinance (as defined 

herein), and the Series 2007D-E Bonds shall constitute "Bonds" as such term is defined 

in the General Bond Ordinance; 

C. Alll acts, conditions and things rjequired by law and by the General Bond 

Ordinance to exist, to have happened and to have been performed as a condition to the 



issuance of the Series 2007D-E Bonds, do or will exist, have happened or will happen, 

and have been or will have been performed in regular and due time, form and manner as 

required by law; including without limitation the approval, following a public hearing of 

a plan of financing pursuant to which the Series 2007D-E Bonds are to be issued, all in 

accordance with and to the extent required by Section 147(f) of the Tax Code; 

(7) WHEREAS, prior to the enactment of the Series 2007D-E Supplemental Bond 

Ordinance (as defined herein) there will have been filed with the City's Clerk and Recorder: 

A. the proposed form of the Series :2007D-E Bond Purchase Agreement; 

B. the proposed form of the Preliminary Official Statement; and 

C. the proposed form of the Series 2007D-E Bonds Continuing Disclosure 

Undertaking. 

NOW, THEREFORE, BE IT RESOLVED BY THE MANAGER OF THE 

DEPARTMENT OF AVIATION OF THE CITY AIYD COUNTY OF DENVER: 



ARTICLE I:. 
SHORT TITLE, DEFINITIONS, 

AND EFFECTIVE: DATE 

Section 1.0 1. Sliort Title. 

A. This resolution may be cited as the "Series 2007D-E Manager's 

Resolution" (the "Manager's Resolution"). 

Section 1.02. Manings and Construction. 

A. Gen.era1 Bond Ordinance Definitions. All defined terms in this Manager's 

Resolution have the meanings set forth in Section 102A of the 1984 Airport System 

General Bond Ordinance (as amended and supplemented from time to time), except as 

otherwise expressly provided herein. 

B. -- Additional Definitions. For all purposes of this Manager's Resolution and 

any other docun1e:nt relating hereto, except where the context by clear implication 

otherwise requires: 

(1) "Consent Agent" means American National Bank and any 

successor and assign thereof. 

(2) "General Bond Ordinarg" means the "1984 Airport System 

General Elond Ordinance,'' as amended and supplemented from time to time by 

any Supplemental Bond Ordinance, including without limitation the 



Series 2007D-E Supplemental Bond Ordinance relating to the Series 2007D-E 

Bonds. 

(3) "Official Statement" means the final Official Statement relating to 

the Series 2007D-E Bonds, in substan1:ially the form of the Preliminary Official 

Statemenl:, with such omissions, insertions, endorsements and variations as may 

be required by the circumstances and are not inconsistent with the provisions the 

Series 2007D-E Supplemental Bond Ordinance. 

(4) "Preliminary Official Statement" means the Preliminary Official 

Statemenl. relating to the Series 2007D-E Bonds, in substantially the form filed 

with the Clerk. 

( 5  "Securities Depository" means The Depository Trust Company, 

hereby designated as the depository for the Series 2007D-E Bonds, and includes 

any nominee or successor thereof. 

(6 )  "Series 2007D Bond Iinsurance Policy" means the financial 

guaranty insurance policy issued by the Series 2007D Bond Insurer that 

guarantees payment of the principal of and interest on any Series 2007D Bonds. 

(7) "Series 2007D Bond Ins=" means MBIA Insurance Corporation 

and any successor and assign thereof. 

(8) "Series 2007D-E Bond Purchase Agreement" means the contract 

between the: City, for and on behalf of its Department, and the Underwriters for 



the purchase of the Series 2007D-E Bonds, in substantially the form filed with the 

Clerk. 

(9) "Series 2007D Bondg" means those securities authorized 

hereundeir ;md designated as the "City and County of Denver, Colorado, for and 

on behalf of its Department of Aviation, Airport System Revenue Bonds, 

Series 200;'D." 

(10) "Series 2007D Improvement Project" means the project to be 

tinanced with the proceeds of the Series 2007D Bonds used to acquire, improve 

and equip ctertain Airport Facilities. The Series 2007D Improvement Project shall 

constitute im Improvement Project within the meaning of the General Bond 

Ordinance. 

(1 1) "Series 2007D-E Bonds" means together the Series 2007D Bonds 

and the Series 2007E Bonds. 

(12) "Series 2007D-E Boncls Continuing Disclosure Undertaking" 

means the Continuing Disclosure Undertaking relating to the Series 2007D-E 

Bonds in substantially the form tiled with the Clerk. 

(13) "Series 2007D-E Bonds Registrar" means the City Treasurer, and 

includes an:y successor thereof. 



(14) "Series 2007D-E Supplemental Bond Ordinance" means 

Ordinance No. 41 5 Series of 2007, authorizing the issuance of the Series 2007D-E 

Bonds by the City, for and on behalf of the Department. 

(15) "Series 2007E Bond Insurance Policy" means the financial 

guaranty insurance policy issued by the Series 2007E Bond Insurer that 

guarantees payment of the principal ancl interest on any Series 2007E Bonds. 

(16) "Series 2007E Bond Insurer" means Ambac Assurance 

Corporation and any successor and assign thereof. 

(17) "Series 2007E Bonds" means those securities authorized hereunder 

and designated as the "City and County of Denver, Colorado, for and on behalf of 

its Department of Aviation, Airport System Revenue Bonds, Series 2007E." 

(18) "Series 2007E 1mprovt:ment Proiect" means the project to be 

financed with the proceeds of the Series 2007E Bonds used to acquire, improve 

and equip certain Airport Facilities. The Series 2007E Improvement Project shall 

constitute :m Improvement Project within the meaning of the General Bond 

Ordinance. 

(19) "Underwriters" means Lehman Brothers Inc., Piper Jaffray & Co., 

Citigroup Global Markets Inc., and RBC: Capital Markets. 



Section 1.03. @zid Insurance Policies. The purchase from the Series 2007D Bond 

Insurer of the 2007D Eiond Insurance Policy and the purchase from the Series 2007E Bond 

Insurer of the 2007E Bo~nd Insurance Policy is hereby authorized, approved and requested. 

Section 1.04. Qdinance an Irrepealable C o n m .  The Series 2007D-E Supplemental 

Bond Ordinance and the: General Bond Ordinance shall constitute an irrevocable contract 

between the City, for arid on behalf of the Department, and the owners of the Series 2007D-E 

Bonds, except as otherwise provided in the Series 2007D-E Supplemental Bond Ordinance and 

the General Bond Ordinance. 

Section 1.05. Repealer. All ordinances, ~+esolutions, bylaws, orders, and other 

instruments, or parts thereof, inconsistent herewith are hereby repealed to the extent only of such 

inconsistency, but nothing in the Series 2007D-E Supplemental Bond Ordinance shall be 

construed to repeal any provision of the General Bond Ordinance, it being intended that any 

inconsistent provision therein shall remain applicat~le to any other bonds hereafter issued 

thereunder. This repealer shall not be construed to revive any ordinance, resolution, bylaw, 

order, or other instrument, or part thereof, heretofore repealed. 

Section 1.06. Severabilitv. If any section, subsection, paragraph, clause, or other 

provision of this Manag,er's Resolution shall for any reason be held to be invalid or 

unenforceable, the invalidity or unenforceability of such section, subsection, paragraph, clause, 

or other provision shall not affect any of the remaining provisions of this Manager's Resolution. 

Section 1.07. Ef:bctive Date. This Manager's Resolution shall take effect immediately 

upon its execution by the h4anager. 



ARTICLE TI. 
MANAGER'S DETERIMINATIONS 

NECESSlI'I'Y OF SERIES 2007D IMIPROVEMENT PROJECT, 
SERIES 2007E IMPROVER4ENT PROJECT, 

SERIES 2007D BONDS, SERIES 2007E BONDS 
AND TERMS OF BOND SALE 

Section 2.01. Authority for this Resolution. This Manager's Resolution is executed 

pursuant to and as contemplated by the Enterprise Ordinance, enacted pursuant to the City's 

powers as a home rule city organized and operating urtder the charter and Article XX of the State 

Constitution, and enacted pursuant to the Supplemental Public Securities Act, title 1 1, article 57, 

part 2, Colorado Revised Statutes, as amended, and the Manager hereby determines that each and 

every matter and thing as to which provision is made herein is necessary in order to carry out and 

to effect the purposes hereof. 

Section2.02. &g:essity and Approval of the Series 2007D Improvement Proiect, 

Series 2007E Im~rovemgtt Proiect, Series 2007D Bonds and Series 2007E Bonds. The Manager 

hereby determines and declares that the Series 20107D Improvement Project, Series 2007E 

Improvement Project, Series 2007D Bonds and Series 2007E Bonds are necessary and in the best 

interests of the City and it:; residents. 

Section 2.03. B z n s  of Bond Sale. The Series 2007D-E Bond Purchase Agreement is 

hereby approved and authorized; and the Series 2007D-E Bonds shall be sold and delivered to 

the Underwriters, in acc:ordance with the Series 200'7D-E Bond Purchase Agreement, bearing 

interest and otherwise upon the terms and conditions therein and herein provided. 



ARTICLE 111. 
AUTHOFUZATION, TERMS, EXECUTION, AND ISSUANCE 

OF SERIES 2007D-El BONDS 

Section 3.01. Aahorization of Series 2007D-E Bonds. There are hereby approved, 

authorized and requested to be issued by the City, for and on behalf of the Department, for the 

purpose of defraying the Cost of the Series 2007D Improvement Project, the "City and County of 

Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 

Bonds, Series 2007D," i11 the maximum aggregate principal amount of $204,000,000, and for the 

purpose of defraying the Cost of the Series 2007E Improvement Project, the "City and County of 

Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 

Bonds, Series 2007E," in -the maximum aggregate prillcipal amount of $57,000,000, payable as 

to all Bond  requirement;^ :jolely out of the Net Revenues of the Airport System and certain funds 

and accounts to the extent provided in the General :Bond Ordinance and the Series 2007D-E 

Supplemental Bond Ordinance. The Net Revenues anti such funds and accounts are thereby and 

hereby pledged to the payment of the Bond Requirements of the Series 2007D-E Bonds as 

therein and herein provided. 

Section 3.02. &ad Details. The Series 2007D-E Bonds shall be issued in such form 

and with such terms, conditions, redemption features, and other details and under such 

procedures as are set forth in the Series 2007D-El Supplemental Bond Ordinance. The 

Series 2007D-E Bonds sha.11 bear interest at a coupon r,ate or rates not exceeding 6.50% and shall 

mature as Term Bonds oa Serial Bonds, or both, in regular numerical order not later than 

November 15; 2037. The Treasurer is hereby authorized, without further approval of the 

Manager, to determine in conformity with the staindards set forth in the Series 2007D-E 

Supplemental Bond 0rd.iriance and after the Series 2:007D-E Bonds have been priced in the 



market: (i) the respective principal amounts of the Series 2007D-E Bonds; (ii) the respective 

coupon interest rate or rates on the Series 2007D-E Bonds; (iii) the respective maturity or 

maturities of the Series 2007D-E Bonds (any of which may include Series 2007D-E Bonds 

bearing different interest rates) and the amount and date of any mandatory sinking fund 

redemption; (iv) provisions for the optional redemption of any or all of the Series 2007D-E 

Bonds prior to maturity; and (v) the purchase price of the Series 2007D-E Bonds; all as may be 

necessary to effect the Series 2007D Improvement Project and the Series 2007E Improvement 

Project, respectively, and in a manner to achieve the most favorable net effective interest rate on 

the Series 2007D-E Bonds; provided that the principal amount of the Series 2007D Bonds shall 

not exceed $204,000,000 and the principal amount of the Series 2007E Bonds shall not exceed 

$57,000,000, the estimated true interest cost of the Series 2007D Bonds and the Series 2007E 

Bonds, respectively, shall not exceed 5.60%. the Underwriter's discount (if applicable) relating 

to the Series 2007D Bontls and the Series 2007E Bonds, respectively, shall not exceed .750% of 

the principal amount thereof, and the Series 20071) Bonds and the Series 2007E Bonds, 

respectively, shall be subject to redemption at the option of the City, if at (all, at a redemption 

premium not to exceed 102% of the principal amount so redeemed. Such determinations shall be 

evidenced by a Pricing Certificate filed with the Clerk, and except as otherwise expressly 

provided in the Series 2007D-E Supplemental Bond Ordinance or in the General Bond 

Ordinance, the terms of the Series 2007D-E Bonds shall be as set forth in the Pricing Certificate. 



ARTICLE I\'. 
USE OF BOND PROCEEDS 

Section 4.01. Diqosition of Series 2007D Bond Proceeds. The net proceeds of the 

Series 2007D Bonds, upon the receipt thereof, shall be deposited in the following accounts and 

applied for purposes ther(:of: 

A. Bond Reserve Fund. First, to the Bond Reserve Fund an amount, if any, 

determined by the 'Treasurer as necessary to fund the Minimum Bond Reserve upon the 

issuance of the Series 2007D Bonds. 

B. -- Se;ries 2007D Capitalized Interest Subaccount. Second, to a special and 

separate subaccoilnt hereby created in the Capitalized Interest Account of the Project 

Fund designated as the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2007D, Capitalized 

Interest Subaccount," (the "Series 2007D Capil.alized Interest Subaccount"), an amount, 

and for such perijotf, as the Treasurer may determine to be necessary to pay capitalized 

interest on a portion of the Series 2007D Bonds. Amounts in the Series 2007D 

Capitalized Interest Subaccount shall be transferred to the Interest Account at the times 

and in the amounts provided in a payment schedule furnished by the Treasurer and 

expended therefrom for interest due and payable on the applicable Series 2007D Bonds; 

provided that nothing herein shall prevent the transfer of amounts from the Series 2007D 

Capitalized Interest Subaccount to the Series 2007D Project Account (as defined below) 

to the extent the Treasurer may determine such amounts are necessary to defray other 

Costs of the Series 2007D Improvement Project 



C. -- Series 2007D Project Account. Third, to the Project Fund for credit to a 

special and separate subaccount hereby created therein and designated as the "City and 

County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenue Bonds, Series 2007D Project Account," (the "Series 2007D Project 

Account"), an aniount equal to the balance of the proceeds of the Series 2007D Bonds so 

received, for thr: payment of the Costs of the Series 2007D Improvement Project, 

including without limitation the payment of Ihe initial premium due in respect of the 

Series 2007D Bond Insurance Policy (which payment may be made on behalf of the City 

by the Underwritlars and treated as if it were received by the City and accounted for in the 

Series 2007D Prcject Account). 

Section 4.02. Disposition of Series 2007E Bond Proceeds. The net proceeds of the 

Series 2007E Bonds, upon the receipt thereof, shall be deposited in the following accounts and 

applied for purposes thereof: 

A. - Bond Reserve Fund. First, to the Bond Reserve Fund an amount, if any, 

determined by the Treasurer as necessary to f ~ n d  the Minimum Bond Reserve upon the 

issuance of the Series 2007E Bonds. 

B. -- Series 2007E Capitalized Interest Subaccount. Second, to a special and 

separate subaccount hereby created in the Capitalized Interest Account of the Project 

Fund designated as the "City and County of Denver, Colorado, for and on behalf of its 

Department of Aviation, Airport System Revenue Bonds, Series 2007E, Capitalized 

Interest Subaccount," (the "Series 2007E Capitalized Interest Subaccount"), an amount, 

and for such period, as the Treasurer may determine to be necessary to pay capitalized 

interest on a porl.ion of the Series 2007E Bonds. Amounts i11 the Series 2007E 



Capitalized Interest Subaccount shall be transferred to the Interest Account at the times 

and in the arnou~nts provided in a payment schedule furnished by the Treasurer and 

expended therefrom for interest due and payable on the applicable Series 2007E Bonds; 

provided that nothing herein shall prevent the transfer of amounts from the Series 2007E 

Capitalized Interest Subaccount to the Series 2007E Project Account (as defined below) 

to the extent the Treasurer may determine such amounts are necessary to defray other 

Costs of the Series 2007E Improvement Project. 

C. -- Series 2007E Project Account. Third, to the Project Fund for credit to a 

special and separate subaccount hereby created therein and designated as the "City and 

County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 

System Revenue Bonds, Series 2007E Project Account," (the "Series 2007E Project 

Account"), an amount equal to the balance of the proceeds of the Series 2007E Bonds so 

received, for the payment of the Costs of the Series 2007E Improvement Project, 

including without limitation the payment of tlhe initial premium due in respect of the 

Series 2007E Bond Insurance Policy (which payment may be made on behalf of the City 

by the  underwriter:^ and treated as if it were received by the city and accounted for in the 

Series 2007E Pro-iect Account). 

ARTICLE V. 
MISCELLANEOUS 

Section 5.01. Sees 2007D-E Bond Purchase Agreement. The execution and delivery 

of the 2007D-E Bond Purchase Agreement is hereby authorized and requested. 

Section 5.02. k l iminary  Official Statement and Official Statement. The use and 

distribution of the Preliminary Official Statement and the execution, the delivery and use of the 



Official Statement, in substantially the form filed with the Clerk, and with such omissions, 

insertions and variations, as may by the circumstances be required or permitted hereby or by the 

General Bond Ordinance, or may be consistent herewith or with the General Bond Ordinance, 

are hereby authorized and requested. 

Section 5.03. &:ri.es 2007D-E Continuing Disclosure Undertaking. The execution and 

delivery of the Series 2007D-E Continuing Disclosure Undertaking are hereby authorized and 

requested. 

Section 5.04. aplicabilitv of General Bond (Ordinance. Except as; otherwise provided 

herein, the provisions of the General Bond Ordinance govern the Series 2007D Bonds, the Series 

2007D Improvement Project, the Series 2007E Bonds and the 2007E Improvement Project. The 

rights, undertakings, covenants, agreements, obligations, warranties, and representations of the 

City set forth in the General Bond Ordinance shall in respect of the Series 2007D-E Bonds be 

deemed the rights, undertakings, covenants, agreements, obligations, warranties, and 

representations of the Cily,, for and on behalf of the Department. 



DATED this 2nd day of August 2007. 





CI1rY AND COUNT17 OF DENVER 

DEPARTMENT OF KEVENOE ROOM 300 / 144 W. COLFAX AVE. 

Dear Council President Hancock: 

CLAUDE PUNILIA 
John W. Flickenlooper MANAGER OF REVENUE 

In keeping with the provisions of Section 20-93 of the Denver Revised Municipal Code (the "DRMC"), I am 
hereby notifying you of the lhpartment of Revenue's intent to issue Airport System Revenue Bonds, Series 
2007A-E (together the 2007.A through E Bonds). The Bonds will be tax-exempt and each series will be 
structured consistent with the Airport's 2007 Plan of Finance. 

DENVER, COLORADO 80202 
PHONE: (720) 865-7200 

The City has by ordinance designated the Department of Aviation as an Enterprise within the meaning of the 
TABOR Amendment to the Colorado State Constitution. Tht: Bonds me special obligations of the City, for 
and on behalf of the Departn~ent of Aviation, payable solely h m  and secured by a pledge of the Net 
Revenues of the Airport Sysram. Neither the 111 faith and credit, nor the taxing power of the City, will be 
pledged in payment of the Series 2007A through E Bonds. 

Mayor 

Honorable Michael Hancock 
Denver City Council President 
City and County Building, Room 45 1 
Denver, CQ 80202 

In keeping with the intent of 20-93(b) of the DRMC, the President of Council will be notified promptiy of 
any material change. The accompanying Attachments A-E co~itains a more detailed description of the 
financings. I do not anticipate formally communicating technical changes in the financing. 

Claude Pwnilia 
\ 

5 fanager of Revenue 

Attachment 

C: Honorable Dennis J. Ciallagher, Auditor 
Stephanie O'Malley, Clerk and Recorder 
Debra Bartleson, City CounciI Liaison 
Helen Raabe, City Attorney's Office 



DESCRIPTION OF THE AIRPORT SYSTXlkl REVENUE BONDS, SERIES 2007A-B 

The Airport System Revenue Bonds, Series A-B will be issued as tax exempt, fixed rate debt with an approximate total par amount 
of $300 million. Bond proceeds wilt go toward various construction and improvement projects at the Airport, including 1700 
parking spaces and a regional jet farility on Concourse B as part of ttK: 2007 Airport Plan of Finance. It is expected that most of the 
Series A-B Bonds will be insured and receive Aaa/AAAlAQA ratings h m  Moody's, Standard and Poor's, and Fitch wben rated. 
Currently, these rating agencies nraintain A lIA+/A+ ratings respectively on the Airport's underlying, uninsured credit. 

I t .  Securin, for th 

The City has by ordinance designated the Depamnent of Aviation as an Enterprise within the meaning of the TABOR Amendment to 
the Colorado State Constitution, 'fie Bonds are special obligations of the City, issued for and on behalf of the Department of 
Aviation. The bonds are payable solely from and secured by a senior licn pledge of the Net Revenues of the Airport System. None 
of the properties of the Airport System is subject to any mortgage or other lien for the benefit of the owners of the Bonds. Neither 
the full faith and credit, nor the tuting power of the City, will be pledgal in payment of the Bonds. 

The bonds will be sold in a negotir~ted sde with Go Sschs sewing as the Senior UndeWw. m e  c o - m e n  arc JP 
Morgan, RBC Capital, and Hanrestons Securities. The City uplas the futancid advising services of First Albany Capital and Esttada 
Ninojosa for airport fkancings. 

IV. 

Major events in the proposed timt:table are noted below: 

Hogan & Hartson and Bookhardt & OTooIe serve as co-Bond Counsel on DIA bond transactions. Firms were selected through a 
competitive process conducted through the City Attorney's OfFice. 

'+"I. Other Information 

I know of no erent that will affect th~: financing as described herein. In keeping with the intent of the 20-93 of the DILMC, the 
President of Council will be notified promptly of any material change to the: financing. I do not anticipate formally communicating 
technical changes of an immaterial nrlture or minor changes in the timetable. 



DESCRIPTION OF THE AIRPORT SYSTEM IUEVENUE BONDS, S E m S  2007C 

I .  The Pro~osed Financini: 

The Airport System Revenue Bond& Series C wilt be issued as tax exempt, fixed rate debt with an approximate totel par amount of 
$160 million. Bond proceeds will ba used to advance refund the ouwgnding 19988 and 20038 issues as part ofthe 2007 ~ @ r t  
Plan of Finance. Refunding the oi~tstanding bonds is projected to offer pwsent vahe savings and lower debt service costs. It is 
expected that most of the Series C Bonds will be insured and receive Aaa/AAA/AAA ratings from Moody's, Standard and Poor's, 
and Fitch when rated. Currently, these rating agencies maintain AI/A+/A t ratings respectively on the Airport's underlying, 
uninsured credit. 

11. SecuriCv for the Bonds 

The City has by ordinance designated the Department of Aviation as an Ertterprise within the meaning of the TABOR Amendment to 
the Colorado State Constitution. The Bonds are special obligations of the City, issued for and on behalf of the Ckpartment of 
Aviation. The bonds am payable solely &om and secured by a senior lien pledge of the Net Revenues of the Airport System. None 
of the properties of the Airport System is subject to any mortgage or other lien for the benefit of the owners of the Bonds. Neither 
the full faith and credit, nor the taxing power of the City, will be pledged in payment of the Bonds, 

111. The Sale P rocw 

The bonds will be sold in a negotiarad sale with Citigroup serving as the Senior Underwriter. The co-managers are JP Morgan and 
Ramirez & Co. The City uses the financial advising services of First Albaniy Capital and Estrada Hinojosa for airport financing. 

1V. The Pro~osed Timetable pf Even@ 

Major events in the proposed timeruble are noted below: 
- 
vent 

1-93 Notification read to Council 
Iayor-Council Meeting 
nt Council reading af the Ordinance 
:cond Council reading of the Ordinance 
ice the Bonds 
ose the-mnsaction - - -_- - - 

Hogan & Hartson and Bookhardt & 1D'Toole serve as co-Bond Counsel on KklA bond transactions. Firms were selected through a 
competitive process conducted through the City Attorney's Office. 

V I .  Other Information 

1 k~iow of no event that wil l  affect the: financing as described herein. In keeping with the intent of the 20-93 of the DRMC, the 
Pres~dent of Council *ill be notified promptly of any material change to the financing. I do not anticipate formally communicating 
technical changes of an immaterial nziture or minor changes in the timetable. 



DESCRIPTION OF THE AIRPORT SYSTEM REVENUE BONDS, SERIES 2007 I) 

The Airport System Revenue Bor~ds, Series D will be issued as tax exenipt, fixed rate debt with an approximate total par amount of 
$200 million. Bond proceeds will be wed to advance fund various consmction and improvement projects at the Airport as part of 
the 2008 Airport Capital Improvement Plan. Thc advance funding is being undertaken to lock in historically low interest rates in 
anticipation of future constructiorl plans. It is expected that most of the Series T) Bonds will be insured md receive AdAAAiAAA 
ratings from Moody's, Standard and Poor's, and Fitch when rated. Cunently, the* rating agencies maintain AliA+/A+ ratings 
respectively on the Airport's underlying, uninsured credit. 

11. Securitv for 

The City has by ordinance designilted the D e p m n t  of Aviation as an Enterprise within the meaning of the TABOR Amendment to 
the Colorado State Constitution. :ha Bonds $re speeid obligations of the City, issued for and on behalf of the Department of 
Aviation. The bonds are payable !ioleiy fiom and secured by a senior lien pledge of the Net Revenues of the Airport System. None 
of the properties of the Airport Symm is subject to any mortgage or other lien for the benefit of the owners of the Bonds. Neither 
the full faith and credit, nor the taxing power of the City, will be pledged in paymtnt of the Bonds. 

111. The Sale hoceig 

The bonds will be sold in a negotiaued sale with Lehman Btothen serving as the Senior Underwriter. The m-managers arc Piper 
Jafiy and RBC Capital. The City uses the financial advising services of First Albany Capital and Estrada Hinojosa for airport 
fmancings. 

IV. 

Major events in the proposed timetable am noted below: 

0-93 Notification read to Council 
r-Council Meetin 

August 30,2007 I I ellose the transaction S 

Hogan & Hartson and Bookhardt & O'Toole serve as co-Bond Counsel on DIA bond transactions. F h s  were selected through a 
competitive process conducted through the City Attorney's Office. 

VI. Othcr Information 

1 know of no ewnt that will affect the financing as described herein. In keeping with the intent of the 20-93 of the DRMC, the 
President of Council will be notified promptly of any material change to the financing. I do not anticipate formally communicating 
technical changes of an immaterial nature or minor changes in the timetable. 



DESCRIPTION OF THE AIRPORT SYSTEM REVENUE BONDS, SERIES 2007 E 

I. The Pro~osed 

The Airport System Revenue Bonds, Series E will be issued as tax exempt, variable rate debt with an approximate total par amount 
of $360 million. Bond proceeds ?ill be used to cumnt refund the outstanding 39978 bonds as part of the 2007 Airport Plan of 
Finance, The current refunding ol'the outstanding bonds is expected to provide present value savings as well as lower debt service 
costs. The Series E bonds will be issued as variable rate demand bonds and Auction Rate Securities in conjunction with the 2006 
forward starting fixed payor 70% of I-month LIBOR swap to create synthetic fixed rate debt. It is expected that most of the Series E 
Bonds will be insured and receive Aaa/AAA/AAA ratings from Moody's, Standard and Poor's, and Fitch when rated. Currently, 
these rating agencies maintain AI/A+lA+ ratings respectively on the Aiqmrt's underlying, uninsured credit. The Series E Bonds 
issued as variable rate demand borrds will have a liquidity provider. 

11. Securitv for the Bonds 

The City has by ordinance designated the Department of Aviation as an Enterprise within the meaning of the TABOR Amendment to 
the Colorado State Constitution. I'he Bonds are special obligations of the: City, issued for and on behalf of the Department of 
Avration. The bonds are payable solely from and secured by a senior lien pledge of the Net Revenues of the Airport System. None 
of the properties of the Airport Systtem is subject to any mortgage or othelr lien for the beneflt of the owners of the Bonds, Neither 
the full Faith and credit, nor the taxing power of the City, will be pledged in payment of the Bonds. 

111. The Sale Proce:@ 

The bonds will be sold in a negotiated sale with Bear Steams serving; as the Senior Underwriter. The co-managers are Piper Jaffray 
and UBS. The City uses the financial advising services of First Albany Cilpital and Estrada Hinojosa for airport financings. 

Major events in the proposed timetable are noted below: 

Dare 

October 17,2007 1 1 Close the transaction 

V. Counsel 

Hogan & Hartson and Bookhardt & O'Toole serve as co-Bond Counsel on DIA bond transactions. Firms were selected through a 
competitive process conducted through the City Attorney's Office. 

VI. Other Information 

I know of no emi t  that will affect the financing as described herein. In keeping with the intent of the 20-93 of the DRMC, the 
President of Council will be notified promptly of any material change to the financing. I do not anticipate formally communicating 
rcchnical changes of an immaterial nature or minor changes in the timetable 





cnry AND COUNTY OF DENVER, COLORADO 
OMNIBUS CERTIFICATE 

SERIES 2007A-B 

The undersigned hereby certify that they are, respectively, the duly chosen and acting or 
designated Mayor, Auditor, Clerk and Recorder, Manager of the Department of Aviation, 
Manager of Revenue, Chief Financial Officer, ex officio Treasurer, and City Attorney of the City 
and County of Denver, Colorado (the "City"). Excepi as otherwise provided herein, all defined 
terms used herein shall have the meanings given them in the Ordinance, as defined in 
paragraph 8 below. The undersigned further certify as follows: 

1. The City is a legally and regularly created, established, organized and existing 
municipal corporation arid political subdivision of the State of Colorado under the provisions of 
Article XX of the Constitution of the State of Colorado and the Charter of the City (the 
"Charter"), its full corpo:rate name being "City and County of Denver." 

2. - From at least August 1, 2007, to and including the date hereof, the following have 
been and now are, the duly chosen, qualified and acting officers of the City: 

Mayor .John W. Hickenlooper 
Auditor Dennis Gallagher 
Clerk and Recordler, ex-officio Clerk Stephanie Y. O'Malley 
Manager of the Department of Aviation 'Turner West 
Manager of Revenue, Chief Financial {Claude Pumilia 
Officer, ex officic~ Treasurer 
City Attorney .Arlene V. Dykstra, Esq. 

3. From at least August 1, 2007, to and including the date hereof, the Council 
members of the City have been and now are: 

Michael 15. Hancock, President 
Carol Boigon 
Charles V .  Brown, Jr. 
Jeanne Faatz 
Rick Garcia 
Marcia M. Johnson 
Peggy A. Lehmann 
Douglas I). Linkhart 
Paul Lopez 
Carla Madison 
Judy H. hlontero 
Chris Nevitt 
Jeanne Robb 

2007A-B Omnibus Certificate v2.doc: 



4. Each of tlie foregoing officers has duly taken and filed an oath of office; each of 
them legally required to give bond or undertaking has given or filed such bond or undertaking in 
the form and amount required by law and has otherwise duly qualified; and each of them is the 
duly chosen, qualified, and acting officer legally holding the respective office designated. 

5. The regular meetings of the Council are held in the Council Chambers, 
Room 450, City and Coimnty Building, 1437 Bannock Street, Denver, Colorado, commencing at 
the hour of 5:30 p.m. on Monday of each calendar week; but when any such day falls upon a 
legal holiday, the Counci.1 meets on the next succeeding Tuesday. 

6. Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance"), by which the 
City designated the Department of Aviation as an "Enterprise" within the meaning of Section 20, 
Article X, Colorado Constitution, provides that the C~ ty  owns the Department of Aviation; the 
Manager of the Department of Aviation is the goverrdng body of the Department of Aviation; 
and the Department of Aviation has the authority to issue its own bonds or other financial 
obligations in the name (of the City, payable solely from revenues derived or to be derived from 
the functions, services, benefits or facilities of the Department of Aviation or from any other 
available funds, as authclrized by ordinance after the approval and authorization by the Manager 
of the Department of Revenue. In support thereof, the City hereby certifies that (i) the 
Department of Aviation has no taxing power, (ii) the Department of Aviation does not receive 
any substantial support from any other City fund, (iii) the City expects the Department of 
Aviation to continue operating as a business on a self-supporting basis and without reliance on 
grants from the City, the State or other local governments, and (iv) in calendar year 2006 the 
Airport System received, and in calendar year 2007 it anticipates receiving, under 10% of its 
annual revenues in grants or other forms of subsidy from all State and local governments 
combined, including inter-fund transfers and contributions, whether in the form of cash, services, 
construction, repair or maintenance of Airport System assets, or any other thing of value. 

7. As conternplated by the Enterprise Ordinance, the Manager of the Department of 
Aviation has executed a resolution approving, authorizing and requesting the issuance by the 
City, for and on behalf of its Department of Aviation, of the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007A" and the "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007B." 

8. There is no reason within our knowledge why the City may not deliver its 
$188,350,000 aggregate principal amount of City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds. Series 2007A (the 
"Series 2007A Bonds") and its $24,250,000 aggregate principal amount of City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007B (the "Series 2007B Bonds" and iogether with the Series 2007A Bonds, the 
"Bonds"), authorized by the 1984 Airport System General Bond Ordinance, enacted on 
November 26, 1984, as Ordinance No. 626, Series of 1984 (the "General Bond Ordinance"), as 
supplemented and amended from time to time, including by the Series 2007A-B Airport System 
Supplemental Bond Ordinance, enacted on July 30, 2007, as Ordinance No. 375, Series of 2007 
(the "Ordinance"). 



9. Except as set forth in the Ordinance, th'ere are no bonds or other securities of the 
City which are payable from the Net Revenues of the Airport System or secured by a lien 
thereon on a parity with 1:he Senior Bonds. 

10. No referendum petitions have been filed with respect to the Ordinance, and to the 
best of our knowledge no such petitions are being circulated or planned for circulation. 

11. Pursuant .to the provisions of the Revised Municipal Code of the City following 
written notification of the Department of Revenue's inlent to issue the Bonds, from the Treasurer 
to the President of the Council, dated June 25, 2007, and formally communicated to Council on 
June 25,2007, the Council assigned the matter to the Economic Development Committee. 

12. The City lias duly authorized the execution and delivery of the Official Statement, 
the Bond Purchase Agreement with respect to the Series 2007A-B Bonds (the "Bond Purchase 
Agreement"), the Continuing Disclosure Undertaking .with respect to the Series 2007A-B Bonds 
(the "Continuing Disclosure Undertaking"), and all other agreements and documents as may be 
required to be executed and delivered by the City in order to carry out, give effect to and 
consummate the transactions contemplated by such documents and the Ordinance; and the 
execution and delivery of such documents, under the circumstances contemplated thereby, and 
the compliance by the Ci~ty with the provisions thereof, will not conflict with or constitute on the 
part of the City a breach of or a default under any existing law, court or administrative 
regulation, decree or order or any agreement or other instrument to which the City is subject or 
by which it is bound. 

13. To the best of our knowledge, neither the Mayor, any member of the City 
Council, nor any other officer, employee or agent of the City is interested, directly or indirectly, 
in the profits of any contract or services to be performed in connection with the Series 2007A 
Improvement Project anld Series 2007B Improvement Project (except in the performance of his 
or her official rights, privileges, powers and duties, and except lawful compensation or salary as 
such officer, employee or agent); nor have such persons solicited or received any pay, 
commission, money or anything of value or derived any benefit, profit or advantage, directly or 
indirectly, from or by re,ason of any dealings with or slervice for the City in connection with the 
issuance of the Bonds. 

14. All meetings of the City Council at which any action has been taken with respect 
to the Bonds, have been open to the public at all times. 

15. The Daily Journal is a daily newspaper, is the official newspaper of the city, and 
is printed, published, and of general circulation in the City. All notices required to have been 
published in connection .with the issuance of the Bonds have been published therein. 

16. In accordimce with Section 5(d)(6) of tlie Bond Purchase Agreement (capitalized 
terms in this paragraph having the meaning given them in the Bond Purchase Agreement) the 
undersigned Mayor, Manager of the Department of Aviation, and Manager of the Department of 
Revenue, Chief Financial Officer, ex ofJicio Treasurer, hereby further certify: 



(a) Th~e representations and agreements of the City contained in the Bond 
Purchase Agreement are true and correct as of the date of the Closing; 

(b) Except as disclosed in the Official Statement, no legal proceedings of 
which the City has received written notice are pending, or threatened: (i) contesting or affecting 
the validity or authority for the issuance or delivery of the Bonds or seeking to restrain or enjoin 
the issuance or delivery lofthe Bonds; (ii) contesting or affecting the operation of the Airport or 
the validity or enforceability of the Ordinance, the Pricing Certificate, the Series 2007A-B 
Manager's Resolution, the Basic Airport Leases, the Intergovernmental Agreement, the Bond 
Purchase Agreement or the Continuing Disclosure Undertaking; (iii) contesting or affecting the 
validity of the Concession Agreements or seeking to restrain or enjoin the collection of revenues 
pledged under the Ordinance that, if determined adversely to the City, would have a material 
adverse effect on the City's collection of the income or revenues pledged under the Ordinance, or 
the pledge thereof; (iv) contesting the completeness or accuracy of the Official Statement; or 
(v) contesting the poweir of the officials of the City or their authority with respect to the 
Ordinance, the Pricing Certificate, the Series 2007A-B Manager's Resolution, the Bonds, the 
Official Statement, the Blond Purchase Agreement or the Continuing Disclosure Undertaking; 

(c) The financial statements and olher financial information of the Airport 
System contained in the Official Statement present fairly the financial position of the Airport 
System as of the dates indicated and the results of its operations for the periods specified therein, 
and such financial statements and other financial information have been prepared in conformity 
with generally accepted accounting principles for governmental entities applied in all material 
respects on a consistent basis (except as described in the Official Statement) with respect to such 
period; 

(d) Sirice December 3 1, 2006, there has not been any material adverse change 
in the properties or financial condition of the Airport System, except as set forth in the or 
contemplated by the Offilcial Statement; and 

(e) Nc~ default has occurred and is continuing under the Ordinance. 

17. In accordzlnce with Section 5(d)(9) of the Bond Purchase Agreement (capitalized 
terms in this paragraph hiaving the meanings given them in the Bond Purchase Agreement), the 
undersigned Manager of the Department of Aviation and Manager of the Department of 
Revenue, Chief Financial Officer, ex ofJicio Treasurer, hereby further certify (i) at the time of the 
adoption of the Series 2007A-B Supplemental Ordinance, the City was not in default in making 
any payments required by Art. V of the Ordinance and (ii) that the Official Statement was 
complete and accurate iss of its date of delivery to the Underwriters and, with respect to 
Appendix A to the Official Statement, all information (except forecasts) in Appendix A relating 
to the Airport, the Airpoirt System, Stapleton and the actions of the City relating thereto is true, 
correct and complete in all material respects, and the remaining portion of the Official Statement 
(except for the information contained in the section entitled "BOND INSURANCE" and in 
Appendices F, I and J) does not, as of the Closing date, contain any untrue statement of a 



material fact or omit any statement of a material fact necessary to make the statements therein, in 
the light of the circumstances under which they were made, not misleading. 

18. In the opinion of the undersigned City Attorney, the issuance of the Bonds has 
been duly authorized and all conditions precedent to the delivery of the Bonds have been 
fulfilled. 

19. The manual or facsimile signatures of' the Mayor, the Auditor, the Clerk and 
Recorder and the Manag:er of the Department of Aviation which appear on the Bonds are true 
and proper manual signalures or facsimiles of their respective signatures and the facsimile seal of 
the City which appears on the Bonds is a true and proper facsimile of the legally adopted, proper 
and only official seal for he City; and such manual or facsimile signatures and seal, as they 
appear on the Bonds are hereby respectively adopted. Attached hereto as Exhibit A-1 is a 
specimen of the form of the Series 2007A Bonds. Attached hereto as Exhibit A-2 is a specimen 
form of the Series 2007B Bonds. 

20. On or pric~r to the date hereof, the Manager of the Department of Aviation and the 
Manager of the Department of Revenue, Chief Financial Officer, ex officio Treasurer, manually 
executed counterparts of the Official Statement. 

21. On the respective dates of such signing:~ and on the date hereof, the undersigned 
were, and now are, the duly sworn, qualified and acting officers of the City authorized to execute 
the Bonds, the Ordinance:, the Official Statement (except for the information relating to the Bond 
Insurers), the Bond Purchase Agreement, the Continuing Disclosure Undertaking, and such 
certificates and opinions as are required by the Bond Purchase Agreement and then did and now 
do hold the offices indicated by the official titles set opposite our respective names below. 



IN WITNESS WHEREOF, we have hereunto set our hands and the corporate seal of the 
City this 29th day of August 2007. 

TERMS OF OFFICE 
OFFICIAL TITLE EXPIRES 

Mayor, City and July 16,20 1 1 
County of Denver 

q7 
&@Urn Auditor, County of City Denver and 

July 16,20 1 1 
/ 

Clerk and P.ecorder, No fixed term 
ex-ofjcio Clerk, 
City and County of 
Denver 

Manager of'the Depart- No fixed term 
ment of Aviation 

,/ ' Manager of'the Depart- No fixed term 
ment of Revenue, Chief 
Financial Officer, 

, ex ofjcio Treasurer 
- 

C:hjb{ k A l L  City Attorney No fixed term 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007.A 

NO. A-1 $1 7,925,000 

Interest Rate - Mat~~ritv Date Dated As Of - 

5.00% Novernber 15, 2023 August 29, 2007 2491814 L9 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: SEVENTEEN MILLION NINE HUNDRED TWENTY FIVE 
THOUSAND DOLLARS 

For value received, the City and County of Denver, in the State of 
Colorado (the "City" anid the "State," respectively behalf of its Department of 
Aviation (the "Departmd"), hereby promises to egistered Owner specified 
above, or registered assigns, solely ds provided therefor, as 
hereinafter set forth, c (unless called for earlier 
redemption), the Principal Amount s solely from such special 
funds interest hereon at the Interest above (computed on the 
basis of a 360-day year a ayable on May 15 and 
November 15 in each 7, until the principal sum 
is paid or payment has maturity payment of this 
Bond is not made as h interest shall continue at the same rate until the 
principal hereof is pail Price are payable at the 
principal office of the I2ayh6 Agent, initially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. lnterest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007A-B Bonds Registrar, 
initially the Treasurer, at the close of business 011 the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and co~mpleted wire instructions for a wire transfer address in the 
continental Ur~ited States to the Paying Agent riot less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Piny such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 
the Regular Record Date and shall be payable to the person who is the owner hereof at 
the close of business on a Special Record Date for the payment of any defaulted 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007A 

NO. A-2 $25,185,000 

Interest R e  Maturih Date Dated As Of CUSlP 

5.00% November 15,2024 August 29,2007 2491814 M7 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: TVVENTY FlVE MILLION ONE HUNDRED EIGHTY FlVE 
THOUSAND DOLLARS 

For value received, the City and County of Denver, in the State of 
Colorado (the "City" and the "State," respectively), for and on behalf of its Department of 
Aviation (the "Department"), hereby promises to pay to the Registered Owner specified 
above, or registered assigns, solely from the therefor, as 
hereinafter set forth, on the Maturity Date called for earlier 
redemptialn), the from such special 
funds interest (computed on the 
basis of a 360-day year and 12 months ch), payable on May 15 and 
November 15 in each year, commencin principal sum 
is paid or payment has of this 
Bond is not made as 
principal hereof is al and Redemption Price are payable at the 
principal office of the Pa 
Revenue, ex-officio 
Bond. In1:erest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007A-B Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continental United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subselquent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to Ibe payable to the person who is the owner hereof at the close of business on 
the Regular Record Date and shall be payable to the person who is the owner hereof at 
the close of business on a Special Record Date for the payment of any defaulted 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007A 

NO. A-3 $26,445,000 

Interest Rate - Maturitv Date - Dated As Of CUSlP 

5.00% Novernber 15,2026 Auglust 29, 2007 2491814 N5 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: TWENTY SIX MILLION FOUR HUNDRED FORTY FIVE 
THOUSAND DOLLARS 

For value received, the City and County of Denver, in the State of 
Colorado (the "City1' anld the "State," respectively), for and on behalf of its Department of 
Aviation (the "Department"), hereby promises to pay t istered Owner specified 
above, or registered as provided therefor, as 
hereinafter set forth, c~n less called for earlier 
redemption), the Princilpa y from such special 
funds interest hereon at t above (computed on the 
basis of a 360-day year able on May 15 and 
November 15 in each year, co ntil the principal sum 
is paid or payment has be urity payment of this 
Bond is not made as herei same rate until the 
principal hereof is paid in are payable at the 
principal office of the Paying Agent, initially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. Interest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007A-B Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and co~npleted wire instructions for a wire transfer address in the 
continental United States to the Paying Agent n~ot less than 15 days prior to such 
Regular Record Date (which notice may provide th~at it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Amy such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 
the Regular Record Date and shall be payable to the person who is the owner hereof at 
the close of business on a Special Record Date for the payment of any defaulted 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007A 

NO. A-4 $27,770,000 

Interest R e  Maturitv Date Dated As Of CUSlP 

5.00% November 15,2027 August 29, 2007 2491814 PO 

REGISTERED OWNER: CEDE & CO. 

PRINCIPPIL AMOUNT: TWENTY SEVEN MILLION SEVEN HUNDRED SEVENTY 
THOUSAND DOLLARS 

For value received, the City and County of Denver, in the State of Colorado (the "City" 
and the "State," resp ent of Aviation (the 
"Department"), hereby pr er specified above, or 
registered assigns, solel for, as hereinafter set 
forth, on the Maturity D rlier redemption), the 
Principal Amount speci pecial funds interest 
hereon at the lnteres e (computed on the basis of a 
360-day year and 12 m ay 15 and November 15 in 
each year, commencing 7, until the principal sum is paid or 
payment has been provide payment of this Bond is 
not made as herein provide e rate until the principal 
hereof is paid in full. Princip le at the principal office 
of the Paying Agent, initially the Manager of the City's Department of Revenue, ex- 
officio Treasurer (the "Treasurer"), upon presentation and surrender of this Bond. 
lnterest hereon will be paid (i) by check or draft mailed by the Paying Agent, on or 
before each interest payment date, to the owner thereof, at his or her address as it last 
appears on the registration books kept by the Series 2007A-B Bonds Registrar, initially 
the Treasurer, at the close of business on the fifteenth day (whether or not a business 
day) next preceding such interest payment date (the "Regular Record Date"), or (ii) by 
wire transfer on the applicable interest payment date to the owner at the close of 
business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continentad United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 
the Regular Record Date and shall be payable to the person who is the owner hereof at 
the close of business on a Special Record Date for the payment of any defaulted 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007A 

NO. A-5 $91,025,000 

Interest Rate - Ma~turity Date Dated As Of - 

5.00% Noveniber 15,2030 August 29,2007 2491814 Q8 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: NINETY ONE MILLION TWENTY FIVE THOUSAND DOLLARS 

For value received, the City and County of Denver, in the State of 
Colorado (the "City" and the "State," respectively), for and on behalf of its Department of 
Aviation (the "Department"), hereby promises to pay to the Registered Owner specified 
above, or registered lassigns, solely from the special funds provided therefor, as 
hereinafter set forth, cln the Maturity Date specified above (unless called for earlier 
redemption), the Principal Amount specified abov solely from such special 
funds interest hereon at the Interest Rate per ann above (computed on the 
basis of a 360day year and 12 months payable on May 15 and 
November 15 in each year, commencing o 7, until the principal sum 
is paid or payment has on at maturity payment of this 
Bond is not made as herein provi nue at the same rate until the 
principal hereof is paid in full. Redemption Price are payable at the 
principal office of the Paying A e Manager of the City's Department of 
Revenue, ex-officio Tre r"), upon presentation and surrender of this 
Bond. Interest hereon ck or draft mailed by the Paying Agent, on 
or before each interest p date, to the owner thereof, at his or her address as it 
last appears on the regi books kept by the Series 2007A-B Bonds Registrar, 
initially the Treasurer, (at the close of business on the fifteenth day (whether or not a 
business day) next prelceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and co~npleted wire instructions for a wire transfer address in the 
continental United Sta'tes to the Paying Agent r~ot  less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 
the Regular Record Date and shall be payable to the person who is the owner hereof at 
the close of business on a Special Record Date for the payment of any defaulted 



interest. Notice of the Special Record Date shall be given by first-class mail to the 
owner hereof as shown on the registration books on a date selected by the Series 
2007A-B Bonds Registrar, stating the date of the Special Record Date and the date 
fixed for th~e payment of such defaulted interest. 

The Series 2007A Bonds shall bear interest and mature in regular 
numerical order on November 15 in each of the designated amoi~nts of principal and 
years, as follows: 

Maturity Principal 
[November 15) Amount 

l nterest 
Rate 

The Series 2007A Bonds maturing on r November 15, 201 8 shall 
be subject to redemption prior to of the City, on and after 
November 15, 201 7. Such redemption e or in part at any time in 
principal amounts equal to authorized d ch order of maturities as may 
be determined by the City, at a Redem e principal amount thereof 
without premium, and accrued interest 

The Series aturing on November 15, 2030 are also 
subject to mandatory sink ion prior to maturity at a redemption price 
equal to '100% of the pri thereof, plus accrued interest, if any, to the 
redemptio~n date, on Nove h of the years and in the principal amounts set 
forth in the! following table: 

Year Principal Amount 

2028 
2029 
2030 (final maturity) 

If less than all of the Series 2007A Bonds maturing on any date are 
redeemed, the Treasurer shall select the Bonds to be redeemed by lot in such manner 
as the Treasurer may deem equitable (giving proportionate weight to Series 2007A 
Bonds in denominations larger than a single unit of authorized denomination). In the 
event a portion of any the Series 2007A Bond is redeemed, the Series 2007A-B Bonds 
Registrar :shall, without charge to the owner of such Bond, authenticate a replacement 
Bond or Bonds for the unredeemed portion thereof. 

Prior redemption shall be in the manner and upon the conditions provided 
in the re~~olution approving, authorizing, and requesting the issuance of the Series 
2007A Bands, executed by the Manager of the Department on July 18, 2007 (the 



"Manager's Resolution"') and in Ordinance No. 626, Series of 1984, as amended and 
supplemented from tirne to time, including by Ordinance No. 375, Series of 2007, 
authorizing the issuanc,e of the Series 2007A Bonds and adopted and made laws of the 
City prior to the issuar~ce of the Series 2007A Bonds (collectively, the "General Bond 
Ordinance"). Copies of the Manager's Resolutior~ and of the General Bond Ordinance 
are on file for public inspection in the office of the City Clerk and Recorder in Denver, 
Colorado. Except as otherwise provided herein, defined terms shall have the meanings 
ascribed to them in the General Bond Ordinance. 

The Series 2007A Bonds do not constitute a debt or an indebtedness of 
the City within the meaning of any constitutional, Charter or statutory provision or 
limitation, and shall not be considered or held to be general obligations of the City. The 
City has not pledged its full faith and credit for the payment of the Series 2007A Bonds. 
The Series 2007A Bor~ds are special obligations of the City, for and on behalf of the 
Department, and are payable and collectible solely out of and are secured by an 
irrevocable pledge of the Net Revenues of the Airport System and the funds and 
accounts to the extent provided in the Manager's Resolution and General Bond 
Ordinance, which Net Revenues and funds and accounts ar pledged; and the 
owner hereof may not look to any general or other fun yment of the Bond 
Requirements of this Bond. 

Payment of the Bond Requirements nection with the Series 
2007A Bonds shall (except as provided here ly from, and as security for 
such payment there alre irrevocably (but pledged, pursuant to the 
Manager's Resolution and the nce, four special and separate 
subaccounts created by the G ce and defined therein as the 
Interest Account, Principal Acco und Account, and Redemption Account 
within the Bond Fund, into which nd on behalf of the Department, pledges 
to pay from the Net Revenues su cient to pay when due the Bond Requirements 
of the Series 2007A Bonds and any other bonds issued pursuant to the General Bond 
Ordinance and payable from such Net Revenues on a parity therewith, and, to the 
extent therein provided, a special and separate account created by the General Bond 
Ordinance and defined therein as the Bond Reserve Fund, in which the City, for and on 
behalf of the Department, covenants to accumulate and maintain from such Net 
Revenues a specified reserve for such purpose. To the extent provided in the 
Manager's Resolution ilnd the General Bond Ordinance, the Bond Requirements of the 
Series 2007A Bonds may also be paid from the special and separate account created 
by the General Bond Ordinance and defined therein as the Capital Fund, and the 
special and separate slubaccount created by the General Bond Ordinance and defined 
therein as the PFC Debt Service Account. 

The Series 2007A Bonds are equally and ratably secured by a lien on the 
Net Revenues, and the Series 2007A Bonds constitute an irrevocable and first lien (but 
not necessarily an exclusively first lien) upon the Net Revenues, on a parity with the lien 
thereon of the City's Piirport System Revenue Bonds, Series 1991A, Airport System 
Revenue Bonds, Series 1991 D, Airport System Revenue Bonds, Series 1992C, Airport 
System Revenue Bonds, Series 1992F, Airport System Revenue Bonds, Series 19926, 
Airport System Reveniue Bonds, Series 1995C, Airport System Revenue Bonds, 



Series 1997E, Airport System Revenue Bonds, Series 1 998A, Airport System Revenue 
Bonds, Series 19986, Airport System Revenue Refunding Bonds, Series 2000A, Airport 
System Rlevenue Refunding Bonds, Series 20006, Airport System Revenue Refunding 
Bonds, Series 2000C, Airport System Revenue Refunding Bonds, Series 2001A, Airport 
System Rlevenue Refunding Bonds, Series 2001 6, Airport System Revenue Refunding 
Bonds, Series 2001 D, Airport System Revenue Refunding Bonds, Series 2002A1-A3, 
Airport System Revenue Refunding Bonds, Series 2002C, Airport System Revenue 
Refunding Bonds, Series 2002E, Airport System Revenue Bonds, Series 2003A, Airport 
System Revenue Bonds, Series 20036, Airport System Revenue Bonds, Series 2004A, 
Airport System Revenue Bonds, Series 20046, Airport System Revenue Bonds, Series 
2005A, Airport System Revenue Bonds, Series 200561-62, Airport System Revenue 
Bonds, Series 2005C1 -C2, Airport System Reserve Bonds, Series 2006A, Airport 
System Revenue Bonds, Series 2006B, Airport System Revenue Bonds, Series 20076, 
Airport System Revenue Bonds, Series 2007C, Airport System Revenue Bonds, Series 
2007D1 and Airport System Revenue Bonds, Series 2007E. Bonds and other securities, 
in addition1 to the Series 2007A Bonds, subject to express conditions, have been and 
may hereafter be issued and ues of the Airport 
System having a lien thereon subordinate and junior to ubject to additional 
express conditions, having a lie f the Series 2007A 
Bonds, in accordance with the provisions of the Ge 

The Series 2007A Bonds are 
improving, and equipping certai ertain Costs relating to the 
Series 2007A Bonds. 

The Series 200 istered as to 
payment of both principal and in issuable in denominations authorized 
by the General Bond Ordinance. 
2007A-B Bonds Registrar with a 
Bonds Registrar duly executed by the owner or his or her duly authorized attorney, such 
Series 2007A Bond may, at the option of the owner or his or her duly authorized 
attorney, be exchanged for an equal aggregate principal amount of such Bonds of the 
same maturity or other authorized denominations, subject to such terms and conditions 
as are set forth in the General Bond Ordinance. 

Every privilege of registration, transfer, discharge from registration, or 
conversior~ hereinabove provided shall be exercised only in accordance with and 
subject to the terms and provisions of the General Bond Ordinance. 

Reference is made to the Manager's Resolution, the General Bond 
Ordinance, the Pricing Certificate, and to any and all modifications and amendments 
thereof, for an additional description of ,the nature and extent of the security for the 
Series 2007A Bonds, the funds and accounts or revenues pledged, the nature and 
extent and manner of enforcement of the pledge, the rights and remedies of the owners 
of the Series 2007A Bonds with respect thereto, the terms and conditions upon which 
the Series 2007A Bonds are issued, and a statement of rights, duties, immunities, and 
obligations of the City and other rights and remedies of the owners of the Series 2007A 
Bonds. 



This Bond is one of an authorized series of bonds of the City in the 
principal amount of $188,350,000, designated as the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007An (the "Series 2007A Bonds" or the "Bonds"). The Series 2007A 
Bonds are issued by the City, for and on behalf of the Department, pursuant to the 
home rule powers granted to the City in accordance with its Charter under Article XX of 
the State Constitution, and pursuant to the General Bond Ordinance this recital is 
conclusive evidence of the validity of the Series 2007A Bonds and the regularity of their 
issuance. 

To the extent and in the respects permitted by the General Bond 
Ordinance, the provilsions of the General Bond Ordinance or any instrument 
amendatory thereof or supplemental thereto may be amended or otherwise modified by 
action of the City taken in the manner and subject to the conditions and exceptions 
prescribed in the General Bond Ordinance. 'The pledge of revenues and other 
obligations of the City under the General Bond Ordinance may be discharged at or prior 
to the respective maturities or prior redemption of the Series 2007A Bonds upon the 
making of provision for the payment thereof on the terms and conditions set forth in the 
General Bond Ordinance. 

Subject to the provisions for r stated herein and 
endorsed hereon, this !Series 2007A Bond is S, and every owner 
hereof by accepting the! same agrees th every subsequent owner 
hereof that: (a) the delivery of this S ny transferee as registered 
owner shall vest title in this Series 2 uch transferee to the same extent for 
all purposes as would the deliv circumstances of any negotiable 
instrument payable to ia regi the obligor and any agent of the obligor 
may treat the registered own 007,A Bond as the absolute owner hereof 
for all purposes and shall n ed by any notice to the contrary; (c) the Bond 
Requirements of this Series d shall be paid, and this Series 2007A Bond is 
transferable, free from and without regard to any equities between the obligor and the 
original or any intermediate registered owner hereof or any setoffs or cross-claims; and 
(d) the surrender to the obligor or to any agent of the obligor of this Series 2007A Bond 
shall be a good discharge to the obligor for the same. 

By the purchase and acceptance of this Bond from time to time, the 
owners (including without limitation Participants in the Securities Depository and 
beneficial owners) hereof are deemed to have irrevocably (i) consented to the adoption 
by Supplemental Ordinance of amendments to the General Bond Ordinance in 
substantially the form !jet forth in the Official Statement related to the Series 2007A 
Bonds and (ii) appointed the Consent Agent as their agent, with irrevocable instructions 
to file a written consent to that effect at the time and place and otherwise in the manner 
provided by the General Bond Ordinance. 

It is further certified, recited, and warranted that all the requirements of law 
have been fully complied with by the proper officers of the City in the issuance of this 
Series 2007A Bond; that it is issued pursuant to and in strict conformity with the 
Constitution and laws olf the State, and in particular the Charter and the General Bond 



Ordinance; and that this Series 2007A Bond does not contravene any constitutional, 
Charter or statutory limitation. The Series 2007A Bonds are also issued pursuant to 
Title 11, Article 57, Part 2, C.R.S. (the "Supplemental Act"), as amended. Pursuant to 
Section 11 -57-21 0 of the Supplemental Act, this recital shall pe conclusive evidence of 
the validity and the regularity of the issuance of the Seuew2007A Bonds after their 

- '. F* 

delivery fir value. 

No recourse shall be had for t&~ the Bond Requirements of 
this Seriea 2007A Bond or for any clai ;eon, or otherwise, upon the General 
Bond Ordinance or other instru ereto, against any individual member 
of the Coi~ncil, or any officer o e City, past, present or future, either 
directly or indirectly throug r the City, or otherwise, whether by virtue of 
any constitution, statute, awl or by the enforcement of any penalty, or 
otherwise, all such liability, i being by the acceptance of this Series 2007A Bond 
and as a part of the consideration of its issuance specifically waived and released. 



IN WITNESS WHEREOF, the City, for and on behalf of the Department, 
has caused this Series 2007A Bond to be signed and executed in the name of the City, 
for and on behalf of the Department, by the manual or facsimile signature of its Mayor 
and to be subscribed and executed by the manual or facsimile signature of the City 
Auditor; has caused a manual or facsimile of the seal of the City to be affixed hereon; 
and has caused this Sieries 2007A Bond to be executed and attested by the manual or 
facsimile signature of the City Clerk and Recorder; all as of August 29, 2007. 

OUNTY OF DENVER, 

i .  

'\ 

(SEAL) \.. ', 
h. .-,/'' 

Attest: 

Countersigned: 



CERTIFICATE OF AUTHEN'TICATION 

This is one of the Series 2007A Bonds described in the within-mentioned 
General Bond Ordinance, and this Bond has been duly registered on the registration 
books kept by the undersigned as the Series 2007A-B Bonds Registrar for such Series 
2007A Bonds. ' a $  *P ".* 

,<$L+ .:% 
Date of Authentication: A U ~ L J ~  2007 



ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers 
unto the within Series 2007A Bond and hereby irrevocably constitutes 
and appoints attorney, to transfer the same on the books of the 
Series 2007A-B Bonds Registrar, with full power of substitution in the premises. 

Dated: 

Signature Guaranteed: 

Name and address of tlransferee: 

* "  
.I. ? i ., : *?&,?. 

I 0 
i" '5 

. . 
Social Security or other tax 
identification number of transferee: 

NOTE: The signature to this Assignment must correspond with the name as written on 
the face of the within Series 2007A Bond in every particular, without alteration or 
enlargement or any change whatsoever. 



STATEMENT OF INSURANCE 

MBlA Insurance Corporation (the "lnsurer") has issued a policy containing 
the followiing provisions, such policy being on file at the City's Department of Revenue, 
ex-officio 'Treasurer (the "Treasurer"), Denver, Colorado. 

The Insurer, in consideration of the payment of the premium and subject 
to the terms of this policy, hereby unconditionally and irrevocably guarantees to any 
owner, as hereinafter defined, of the following described Obligations, the full and 
complete payment required to be made by or on behalf of the Issuer to the Treasurer or 
its successor (the "Paying Agent") of an amount equal to (i) the principal of (either at the 
stated maturity or by any advancement of maturity pursuant to a mandatory sinking fund 
payment) and interest on, the Obligations (as that term is defined below) as such 
payments shall become due but shall not be so paid (except that in the event of any 
acceleration of the due date of such principal by reason of mandatory or optional 
redemption or acceleration resulting from default or ise, other than any 
advancement of maturity pursuant to a mandatory sink yment, the payments 
guaranteed hereby shall be made in such amounts an es as such payments 
of principal would have been due had there not b acceleration, unless the 
Insurer elects in its sole discretion, to pay in who1 y principal due by reason 
of such acceleration); and (ii) the reim f any such payment which is 
subsequelntly recovered from any owner a final judgment by a court of 
competer~t jurisdiction that such payment c&~.@utes an avoidable preference to such 
owner within the meaning of any applicqbjd bankruptcy law. The amounts referred to in 
clauses (ill and (ii) of the precedingsebtem6e shall be referred to herein collectively as 
the "lnsured Amounts." "Obligatif5ns" shall mean 

n 

$1 88,350,000 
CITY AND COUNTY OF DENVER 

FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS, 

SERIES 2007A 

Upon receipt of telephonic or telegraphic notice, such notice subsequently 
confirmed in writing by registered or certified mail, or upon receipt of written notice by 
registered or certified mail, by the lnsurer from the Paying Agent or any owner of an 
Obligation the payment of an lnsured Amount for which is then due, that such required 
payment has not been made, the lnsurer on the due date of such payment or within one 
business day after receipt of notice of such nonpayment, whichever is later, will make a 
deposit of funds, in an account with U.S. Bank Trust National Association, in New York, 
New York, or its successor, sufficient for the payment of any such lnsured Amounts 
which are then due. Upon presentment of surrender of such Obligations or presentment 
of such other proof of ownership of the Obligations, together with any appropriate 
instruments of assignment to evidence the assignment of the lnsured Amounts due on 
the Obligations as are paid by the Insurer, and appropriate instrument to effect the 
appointmernt of the lnsurer as agent for such owners of the Obligations in any legal 
proceedin!g related to payment of Inured Amounts on the Obligations, such instruments 
being in ai form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust 



National Association shall disburse to such owners or the Paying Agent payment of the 
Insured Amounts due on such Obligations, less any amount held by the Paying Agent 
for the payment of such lnsured Amounts and legally available therefor. This policy 
does not insure against loss of any prepayment premium which may at any time be 
payable with respect to any Obligation. 

AS used herein, the term "owner" sh~all mean the registered owner of any 
Obligation as indicated in the books maintained by the Paying Agent, the Issuer, or any 
designee of the lssuer for such purpose. The term owner shall not include the lssuer or 
any party whose agreement with the Issuer conswtes'the underlying security for the 
Obligations. I' 

Any service of process of We Insurer may be made to the lnsurer at its 
offices located at 113 King Street, Armonk, New York 10504 and such service of 
process shall be valid and binding. ' - 

t 

This policy is non-cancellable for any reason. The premium on this policy 
is not refundable for any reason including the payment prior to maturity of the 
Obligations. 

MBlA lNS8URANCE CORPORATION 



HOGAN & 
HARTSON 

Hogan & Hartson LLP 

One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+1.303.899.7300 Tel 
+1.303.899.7333 Far 

August 29,2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Co~lorado 80202 

Goldman, Sachs & Co. 
as Representative of the Series 2007A-B Underwriters 
listed in Schedule 1 of the Series 2007A-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

Citigroup Global Markets Inc. 
as Representative of the Series 2007C 
listed in Schedule 1 of 
390 Greenwich Street, 
New York, NY 10013 

t System Revenue Bonds 

Series 2007B - $24,250,000 
Series 2007C - $34,635,000 

Ladies and, Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connectior~ with the City's issuance, for and on behalf of its Department of Aviation (the 
"Departme:ntfl), of $188,350,000 principal amount of the "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds. Series 2007A" 
(the "Series 2007A Bonds"), $24,250,000 principal amount of the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007B" (the "Series 2007B Bonds"), and $34,635,000 principal amount of the "City and 
County of' Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 



August 29,2007 
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Revenue Bonds, Series 2007C" (the "Series 2007C Bonds," together with the Series 2007A 
Bonds and the Series 20107B Bonds, the "Series 200'i'A-C Bonds") pursuant to Ordinance No. 
626, Series of 1984, as supplemented and amended by certain supplemental ordinances, 
including Ordinance No. 375, Series of 2007 and Ordinance No. 376, Series of 2007 
(collectively, the "Ordinance"). All capitalized terms used and not defined herein shall have the 
same meanings set forth im the Ordinance. 

The Series 2007A-C Bonds are being issued as fully registered bonds and are dated the date of 
issuance. The Series 2007A-C Bonds mature, bear interest, are payable and are subject to 
redemption, prior to maturity, in the manner and upan the terms set forth therein and in the 
Ordinance. 

" % 
1% 

We have examined the law ;&$her instruments as we deem 
necessary to form an appropr n, including, without limitation, 
Article XX of the Colora.do Constitution, the Su ic Securities Act, title 11, article 
57, part 2, Colorado Revised Statutes, as am tal Public Securities Act"), 
the Charter of the City, Ordinance No. 755, ting the Department as an 
"enterprise" within the mean e Colorado Constitution, the 
resolutions of the Manager proving, and requesting the 
issuance of the Series 2007A-C B record of proceedings of the 
City Council of the City tak of the Series 2007A-C 
Bonds, the forms of the Seri C Bonds, the Report of the Airport Consultant dated 
July 25, 2007, and certificates ncluding tax certificates and 
pricing certificates) and (of 0th ce of the Series 2007A- 
C Bonds. 

We have not been engaged and have not undertaken to review the accuracy, completeness or 
sufficiency of the Official Statement or other offering material relating to the Series 2007A-C 
Bonds, and we express no opinion herein relating to such matters. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 
contained in the Ordinance, certified proceedings, reports, certificates and other instruments (and 
have assumed the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verify the same by independent 
investigation. 

Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 

1. The City validly exists as a body corporate and politic and political subdivision of 
the State of Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007A-C Bonds for and on behalf of the Department. 
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2. The Ordinance has been duly adopted by the City and constitutes a valid and 
binding obligation of the City, for and on behalf of the Department, enforceable against the City 
in accordance with its terms. 

3. The Series 2007A-C Bonds have been duly authorized, executed and delivered by 
the City, for and on behalf of the Department, and are valid and binding special obligations of 
the City, for and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordinance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
XX of the (201orado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (blut not necessarily an exclusive lien) on ues of the Airport System for 
the benefit of the Series 2007A-C Bonds, on a pan n thereon of Bonds (and any 
Obligations in respect thereof) heretofore or hereaft City, or by the City, for and 
on behalf of the Department. 

5 .  The interest on the Series 2 excluded from gross income for federal 
income tax purposes, except for any p such Series 2007A Bonds are held by a 
person who is a "substantial user" o f t  ystem or a "related person," as those terms are 
used in Section 147(a) of the In Code of 1986, as amended (the "Code"). It 
should be noted, however, that int will be treated as an item of 
tax preference in calculatin 1 alternative minimum tax liability imposed on 
individuals, trusts, estates and ations. The interest on the Series 2007B Bonds and Series 
2007C Bonds is excluded from gross income for federal income tax purposes, and is not included 
in the computation of the federal alternative minimum tax imposed on individuals, trusts, estates 
and except as provided in the following sentence, corporations. For corporations only, interest 
on the Series 2007B Bonds and Series 2007C Bonds is taken into account in determining 
adjusted current earnings for the purposes of the adjustment to alternative minimum taxable 
income used in computing the alternative minimum tax on corporations (as defined for 
alternative minimum tax purposes). The opinions set forth in the first and third sentences of this 
paragraph :assume compliance by the City with certain requirements of the Code, that must be 
met subsequent to the issuance of the Series 2007A-C Bonds in order that the interest thereon be, 
or continue: to be, excluded from gross income for federal income tax purposes. The City has 
covenanted to comply with such requirements of the Code. Failure to comply with such 
requirements could cause the interest on the Series 2007A-C Bonds to be includable in gross 
income for federal income tax purposes retroactive to the date of issuance of the Series 2007A-C 
Bonds. We express no opinion herein regarding other federal tax consequences arising with 
respect to the Series 2007A-C Bonds. 

6. To the extent interest on the Series 2007A-C Bonds is excluded from gross 
income for federal income tax purposes, such interest is not subject to income taxation by the 
State. We: express no opinion regarding other State or local tax consequences arising with 
respect to the Series 2007A-C Bonds, including whether interest on the Series 2007A-C Bonds is 
exempt from taxation under the laws of any jurisdiction other than the State. 
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It is to be understood that the rights of the owners; of the Series 2007A-C Bonds and the 
enforceability of the Series 2007A-C Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted; and may also be subject to and limited by the exercise of 
judicial discretion, procedural and other defenses based on particular factual circumstances and 
equitable principles in appropri e by the State and its 
governmental bodies of the police power inherent in of the State, and to the 
exercise by the United States of States Constitution; and 
while certain remedies and other provisions of the are subject to the aforesaid 
exceptions and limitaticlns and, accordance with their 
respective terms, such unenforce e enforcement of the obligations of 
the City, for and on behalf of th principal of, and premium, if any, and 
interest on, the Series 2007A-C Bonds fr nues of the Airport System. 

We assume no obligation to advis y changes in the foregoing subsequent to the 
delivery of this opinion. 

We are advised that MBIA In ance Corporation have 
issued iinancial guaranty insurance policies relating to the Series 2007A-C Bonds. We express 
no opinion as to the validity or enforceability of such financial guaranty insurance policies, the 
protections afforded thereby, or any other matters pertaining thereto. 

Respectfully submitted, 

HOGAN & HARTSON LLP 



BOOKHARDT & O'TOOLE 
A LIW PARTNERSHIP OF PROFESSIONAL GORPOHhTIONS 

La75 BROADWAY 

SUITE 2 5 8 0  

DENVER, GOLORADO 80202 

TELEPHONE: ('300) 204-0204 

FhCC:SIMILE: ( 3 0 3 )  2C)-&-u72:3 

August 29,2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Goldman, Sachs & Co. i 

as Representative of the Series 2007A-B underwriter$" : 
listed in Schedule 1 of the Series 2007A-B Bond ~ ~ & & ~ ~ ~ r e e r n e n t  
85 Broad Street, 24th Floor '%$ *% 
New York, NY 10004 'A 

I 
. !us P* 

Citigroup Global Markets Inc. , f * 
as Representative of the Series iOQ$-Un fnhwiters 
listed in Schedule I of the Series@,@%i:nd Purchase Agreement 
390 Greenwich Street. 2nd FLoBr ") 
New York., NY 100 13 %a* <* 

a . 2  

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A - $188,350,000 
Series 2007B - $24,250,000 
Series 2007C - $34,635,000 

Ladies and Gentlemen: 

We have a.cted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connection with the City's issuance, for and on behalf of its Department of Aviation (the 
"Department"), of $1 88,350,000 principal amount of the "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A" 
(the "Series 2007A Bonds"), $24,250,000 principal amount of the "City and County of Denver. 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 200'7B" (the "Series 2007B Bonds"), and $34,635,000 principal amount of the "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
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Revenue Bonds, Series 2007C" (the "Series 2007C Bonds," together with the Series 2007A 
Bonds and the Series 2007B Bonds, the "Series 2007A-C Bonds") pursuant to Ordinance No. 
626. Series of 1984, as supplemented and amentied by certain supplemental ordinances, 
including Ordinance No. 375, Series of 2007 arid Ordinance No. 376, Series of 2007 
(collectively, the "Ordinance"). All capitalized terms used and not defined herein shall have the 
same meanings set forth in the Ordinance. 

The Series 2007A-C Bonds are being issued as fully registered bonds and are dated the date of 
issuance. The Series :!007A-c Bonds mature, bear interest, are payable and are subject to 
redemption, prior to miiturity, in the manner and upon the terms set forth therein and in the 
Ordinance. 

7 

We have examined the law instruments as we deem 
necessary to form an appropr ncluding, without limitation, 
Article XX of the Colorado Constitution, the Su curities Act, title 11, article 
57, part 2, Colorado Revise emental Public Securities Act"), 
the Charter of the City, Or ting the Department as an 
"enterprise" within the me X of the Colorado Constitution, the 
resolutions of the Marlag ving, and requesting the 
issuance of the Series 2007A-C transcript of the record of proceedings of the 
City Council of the City t and in the authorization of the Series 2007A-C 
Bonds, the forms of the Seri Airport Consultant dated 
July 25,  2007, and certificates luding tax certificates and 
pricing certificates) and of 0th suance of the Series 2007A- 
C Bonds. 

We have not been engalged and have not undertaken, to review the accuracy, completeness or 
sufficiency of the 0ffic:ial Statement or other offering material relating to the Series 2007A-C 
Bonds, and we express no opinion herein relating to such matters. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 
contained in the Ordinance, certified proceedings, reports, certificates and other instruments (and 
have assumed the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verifL the same by independent 
investigation. 

Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 

I. The City validly exists as a body corporate and politic and political subdivision of 
the State of Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007A-C Bonds for and on behalf of the Department. 
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2. The Ordinance has been duly adopted by the City and constitutes a valid and 
binding obligation of the City, for and on behalf of the Department, enforceable against the City 
in accordance with its terms. 

3.  The Series 2007A-C Bonds have been duly authorized. executed and delivered by 
the City, for and on behalf of the Department, and are valid and binding special obligations of 
the City, fior and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordi~nance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
XX of the Colorado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for 
the benefit of the Series 2007A-C Bonds, on a parity with the lien thereon of Bonds (and any 
Obligations in respect thereof) heretofore or hereafter issued by the City, or by the City. for and 
on behalf of the Department. 

5. The interest on gross income for federal 
income tan. purposes, except for any period during whic 7A Bonds are held by a 
person who is a "substantial u d person," as those terms are 
used in Section 147(a) of the amended (the "Code"). It 
should be noted, however, that 7A Bonds will be treated as an item of 
tax preference in calculatin liability imposed on 
individuals;, trusts, estates and 007B Bonds and Series 

in the computation of the federa 
2007C Borids is excluded from ral income tax purposes, and is not included 

ve minimum tax imposed on individuals, trusts, estates 
and except as provided in the rporations. For corporations only, interest 
on the Series 2007B Bonds and Series 2007C Bonds is taken into account in determining 
adjusted current earnings for the purposes of the adjustment to alternative minimum taxable 
income used in computing the alternative minimum tax on corporations (as defined for 
alternative minimum tax purposes). The opinions set forth in the first and third sentences of this 
paragraph assume compliance by the City with certain requirements of the Code, that must be 
met subsequent to the issuance of the Series 2007A-C Bonds in order that the interest thereon be. 
or continue to be, excluded from gross income for federal income tax purposes. The City has 
covenantedl to comply with such requirements of the Code. Failure to comply with such 
requirements could cause the interest on the Series 2007A-C Bonds to be includable in gross 
income for federal income tax purposes retroactive to the date of issuance of the Series 2007A-C 
Bonds. We express no opinion herein regarding other federal tax consequences arising with 
respect to the Series 2007A-C Bonds. 

6. To the extent interest on the Series 2007A-C Bonds is excluded from gross 
income for federal income tax purposes, such interest is not subject to income taxation by the 
State. We express no opinion regarding other State or local tax consequences arising with 
respect to the Series 2007A-C Bonds, including whether interest on the Series 2007A-C Bonds is 
exempt frolm taxation under the laws of any jurisdiction other than the State. 
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It is to be understood that the rights of the owners of the Series 2007A-C Bonds and the 
enforceability of the Series 2007A-C Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted; and may also be subject to and limited by the exercise of 
judicial discretion, procedural and other defenses based on particular factual circumstances and 
equitable principles in appropriate cases, to the r~:asonable exercise by the State and its 
governmental bodies of the police power inherent in the sovereignty of the State, and to the 
exercise by the United States of powers delegated to it by the United States Constitution; and 
while certain remedies and other provisions of the Ordinance are subject to the aforesaid 
exceptions and limitations and, therefore. may not @enforceable in accordance with their 
respective terms, such uilenforceability would not p~l~d.&th&enforcement of the obligations of 

ri a. 
the City, for and on behalf of the Department, to pq&jheprlncipal of, and premium, if any, and 
interest on, the Series 2007A-C Bonds fro flle Net'kkenues of the Airport System. . /  
We assume no obligation to adv4' '  04 any changes in the foregoing subsequent to the 
delivery of this opinion. 

* ;ycr :&b 

>*P '* \ 
We are advised that MBIA Ins .B." rance Corporation and Ambac Assurance Corporation have 
issued financial guaranty insurance policies relating tal the Series 2007A-C Bonds. We express 
no opinion as to the validity or enforceability of such financial guaranty insurance policies. the 
protections afforded thert:by, or any other matters pertaining thereto. 

Respectfully submitted, 

BOOKHARDT & O'TOOLE 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007B 

NO. B-1 $24,250,000 

Interest Rate - Nlaturitv Date - Dated As Of CUSlP 

5.00% November 15, 2032 Auglust 29, 2007 2491814 R6 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: TWENTY FOUR MILLION TWO HUNDRED FIFTY 
THOUSAND DOLLARS 

For value received, the City and County of Denver, in the State of 
Colorado (the "City" an( behalf of its Department of 
Aviation (the "Departme istered Owner specified 
above, or registered provided therefor, as 
hereinafter set forth, cb less called for earlier 
redemption), the Princilpal Amount s olely from such special 
funds interest hereon bove (computed on the 
basis of a 360-day year and days each), payable on May 15 and 
Noverr~ber 15 in each y , until the principal sum 
is paid or payment has b aturity payment of this 
Bond is not made as her the same rate until the 
principal hereof is paid Principal and Redemption Price are payable at the 
principal office of the Pa gent, initially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. lnterest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007A-B Bonds Registrar, 
initially the Treasurer, et the close of business orr the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continental United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date (vvhich notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 
the Regular Record Date and shall be payable to the person who is the owner hereof at 



the close of business on a Special Record Date for the payment of any defaulted 
interest. INotice of the Special Record Date shall be given by first-class mail to the 
owner hereof as shown on the registration books on a date selected by the Series 
2007A-B Bonds Registrar, stating the date of the Special Record Date and the date 
fixed for the payment of such defaulted interest. 

The Series 2007B Bonds shall bear interest and mature in regular 
numerical order on November 15 in each of the designated amounts of principal and 
years, as follows: 

Maturity Principal 
lNovember 15) Amount 

Interest 
Rate 

The Series 2007B Bonds ember 15, 2018 shall 
be subject to redemption prior to ma City, on and after 
November 15, 2017. Such redemption may part at any time in 
principal amounts equal to authorized denomin er of maturities as may 
be determined by the City, at a Redempt principal amount thereof 
without premium, and accrued interest to 

P 
If less than all of 07B Bonds maturing on any date are 

redeemed,, the Treasurer onds to be redeemed by lot in such manner 
as the Treasurer may d ving proportionate weight to Series 2007B 
Bonds in tlenominations I a single unit of authorized denomination). In the 
event a portion of any the 07B Bond is redeemed, the Series 2007A-B Bonds 
Registrar shall, without charge to the owner of such Bond, authenticate a replacement 
Bond or Bonds for the unredeemed portion thereof. 

Prior redemption shall be in the manner and upon the conditions provided 
in the resolution approving, authorizing, and requesting the issuance of the Series 
2007B Bonds, executed by the Manager of the Departnient on July 18, 2007 (the 
"Manager'!; Resolution") and in Ordinance No. 626, Series of 1984, as amended and 
supplemer~ted from time to time, including by Ordinance No. 375, Series of 2007, 
authorizing the issuance of the Series 2007B Bonds and adopted and made laws of the 
City prior to the issuance of the Series 2007B Bonds (collectively, the "General Bond 
Ordinance"'). Copies of the Manager's Resolution and of the General Bond Ordinance 
are on file for public inspection in the office of the City Clerk and Recorder in Denver, 
Colorado. Except as otherwise provided herein, defined terms shall have the meanings 
ascribed to them in the General Bond Ordinance. 

The Series 2007B Bonds do not constitute a debt or an indebtedness of 
the City within the meaning of any constitutional, Charter or statutory provision or 
limitation, and shall not be considered or held to be general obligations of the City. The 
City has not pledged its full faith and credit for the payment of the Series 2007B Bonds. 
The Series 20078 Bonds are special obligations of the City, for and on behalf of the 



Department, and are payable and collectible solely out of and are secured by an 
irrevocable pledge of the Net Revenues of the Airport System and the funds and 
accounts to the extent provided in the Manager's Resolution and General Bond 
Ordinance, which Net Revenues and funds and accounts are so pledged; and the 
owner hereof may not look to any general or other fund for the payment of the Bond 
Requirements of this Bond. 

Payment of the Bond Requirements due in connection with the Series 
20078 Bonds shall (except as provided herein) be made solely from, and as security for 
such payment there are irrevocably (but not exclusively) pledged, pursuant to the 
Manager's Resolution and the General Bond Ordinance, four special and separate 
subaccounts created by the General Bond Ordinance and defined therein as the 
Interest Account, Principal Account, Sinking Fund Account, and Redemption Account 
within the Bond Fund, into which the City, for and on behalf of the Department, pledges 
to pay from the Net Revenues sums sufficient to pay when due the Bond Requirements 
of the Series 20078 Bands and any to the General Bond 
Ordinance and payable from and, to the 
extent therein provided, a special ted by the General Bond 
Ordinance and defined therein as , in which the City, for and on 
behalf of the Department, covenants t 
Revenues a specified 
Manager's Resolution and the G 
Series 20078 Bonds 
by the General 
special and separate SLI 

therein as the PFC Deb1 

The Series 20076 Bonds are equally and ratably secured by a lien on the 
Net Revenues, and the Series 20078 Bonds constitute an irrevocable and first lien (but 
not necessarily an exclusively first lien) upon the Net Revenues, on a parity with the lien 
thereon of the City's Airport System Revenue Bands, Series 1991A, Airport System 
Revenue Bonds, Series 1991 D, Airport System Revenue Bonds, Series 1992C, Airport 
System Revenue Bonds, Series 1992F, Airport System Revenue Bonds, Series 19926, 
Airport System Revenue Bonds, Series 1995C, Airport System Revenue Bonds, 
Series 1997E, Airport System Revenue Bonds, Series 1998A, Airport System Revenue 
Bonds, Series 19988, Airport System Revenue Refunding Bonds, Series 2000A, Airport 
System Revenue Refunding Bonds, Series 20008, Airport System Revenue Refunding 
Bonds, Series 2000C, Airport System Revenue Refunding Bonds, Series 2001A, Airport 
System Revenue Refunding Bonds, Series 2001 6, Airport System Revenue Refunding 
Bonds, Series 2001 Dl Airport System Revenue Refunding Bonds, Series 2002A1-A3, 
Airport System Revenue Refunding Bonds, Series 2002C, Airport System Revenue 
Refunding Bonds, Series 2002E, Airport System Revenue Bonds, Series 2003A, Airport 
System Revenue Bonds, Series 20038, Airport System Revenue Bonds, Series 2004A, 
Airport System Revenue! Bonds, Series 20048, Airport System Revenue Bonds, Series 
2005A, Airport System Revenue Bonds, Series 2005B1-62, Airport System Revenue 
Bonds, Series 2005C1-C2, Airport System Reserve Bonds, Series 2006A, Airport 
System Revenue Bonds, Series 20066, Airport System Revenue Bonds, Series 2007A, 



Airport System Revenue Bonds, Series 2007C, Airport System Revenue Bonds, Series 
20070, and Airport System Revenue Bonds, Series 2007E. Bonds and other securities, 
in addition to the Series 20078 Bonds, subject to express conditions, have been and 
may hereafter be issued and made payable from the Net Revenues of the Airport 
System having a lien thereon subordinate and junior to the lien or, subject to additional 
express conditions, having a lien thereon on a parity with the lien, of the Series 20078 
Bonds, in accordance with the provisions of the General Bond Ordinance. 

The Series 20078 Bonds are issued for the purposes of (i) acquiring, 
improving, and equipping certain Airport Facilities (ii) paying certain Costs relating to the 
Series 20078 Bonds. 

The Series 2007B Bonds are fully registered (i.e., registered as to 
payment of both principal and interest), and are issuable in denorr~inations authorized 
by the General Bond Ordinance. Upon surrender of any of such Bonds to the Series 

to the Series 2007A-B 
uthorized attorney, such 

Series 20078 Bond may, at the option of the o or her duly authorized 
ount of such Bonds of the 
such terms and conditions 

as are set iforth in the General Bond Or 

e from registration, or 
exercised only in accordance with and 

subject to t:he terms and pr 

on, the General Bond 
Ordinance, the Pricing Certificate, and to any and all modifications and amendments 
thereof, fo~r an additional description of the nature and extent of the security for the 
Series 2007B Bonds, the funds and accounts or revenues pledged, the nature and 
extent and manner of enforcement of the pledge, the rights and remedies of the owners 
of the Series 2007B Bonds with respect thereto, the terms and conditions upon which 
the Series 20078 Bonds are issued, and a statement of rights, duties, immunities, and 
obligations of the City and other rights and remedies of the owners of the Series 20078 
Bonds. 

This Bond is one of an authorized series of bonds of the City in the 
principal amount of $24,250,000, designated as the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Se~ries 2007Bn (the "Series 2007B Bonds" or the "Bonds"). The Series 2007% 
Bonds are issued by the City, for and on behalf of the Department, pursuant to the 
home rule powers granted to the City in accordance with its Charter under Article XX of 
the State Constitution, and pursuant to the General Bond Ordinance this recital is 
conclusive evidence of the validity of the Series 20078 Bonds and the regularity of their 
Issuance. 



To the extent and in the respects permitted by the General Bond 
Ordinance, the provisions of the General Bond Ordinance or any instrument 
amendatory thereof or supplemental thereto may be amended or otherwise modified by 
action of the City takein in the manner and subject to the conditions and exceptions 
prescribed in the General Bond Ordinance. l'he pledge of revenues and other 
obligations of the City under the General Bond Ordinance may be discharged at or prior 
to the respective maturities or prior redemption of the Series 2007B Bonds upon the 
making of provision for the payment thereof on the terms and conditions set forth in the 
General Bond Ordinance. 

Subject to the provisions for registration for payment stated herein and 
endorsed hereon, this Series 2007B Bond is subject to the conditions, and every owner 
hereof by accepting the same agrees with the obligor and with every subsequent owner 
hereof that: (a) the delivery of this Series 2007B Bond to any transferee as registered 
owner shall vest title in this Series 2007A Bond in such transferee to the same extent for 
all purposes as would the delivery under like circumstances of any negotiable 
instrument payable to a registered owner; (b) the obligor and any agent of the obligor 
may treat the registeredl owner of this Series 200 as the absolute owner hereof 
for all purposes and sh~all not be affected by to the contrary; (c) the Bond 
Requirements of this Series 2007B Bond sha nd this Series 2007B Bond is 
transferable, free from iand without reg between the obligor and the 
original or any intermediate registered o or any setoffs or cross-claims; and 
(d) the surrender to the obligor or he obligor of this Series 2007B Bond 
shall be a good discharge to the o 

ptance of this Bond from time to time, the 
owners (including without Participants in the Securities Depository and 
beneficial owners) hereof ar to have irrevocably (i) consented to the adoption 
by Supplemental Ordi amendments to the General Bond Ordinance in 
substantially the form 5, n the Official Statement related to the Series 2007B 
Bonds and (ii) appointed the Consent Agent as their agent, with irrevocable instructions 
to file a written consent to that effect at the time and place and otherwise in the manner 
provided by the General Bond Ordinance. 

It is further certified, recited, and warranted that all the requirements of law 
have been fully complied with by the proper officers of the City in the issuance of this 
Series 2007B Bond; that it is issued pursuant 110 and in strict conformity with the 
Constitution and laws of the State, and in particular the Charter and the General Bond 
Ordinance; and that this Series 20078 Bond does not contravene any constitutional, 
Charter or statutory limitation. The Series 2007B Bonds are also issued pursuant to 
Title 11, Article 57, Pad: 2, C.R.S. (the "Supplemental Act"), as amended. Pursuant to 
Section 11-57-210 of the Supplemental Act, this recital shall be conclusive evidence of 
the validity and the regularity of the issuance of the Series 2007B Bonds after their 
delivery for value. 

No recourse shall be had for the payment of the Bond Requirements of 
this Series 2007B Bond or for any claim based thereon, or otherwise, upon the General 



Bond Ordinance or other instrument pertaining thereto, against any. individual member 
of the Council, or any officer or other agent of the City, past, present or future, either 
directly or indirectly through the Council or the ~ity; w otherwise, whether by virtue of 
any con~~titution, statut &kenforcement of any penalty, or 
othewise, all such liabi ptance of this Series 2007B Bond 
and as a part of the con pecifically waived and released. 



IN WITNESS WHEREOF, the City, for and on behalf of the Depaltment, 
has caused this Series 20078 Bond to be signed and executed in the name of the City, 
for and on behalf of the Department, by the manual or facsimile signature of its Mayor 
and to be subscribed and executed by the manual or facsimile signature of the City 
Auditor; has caused a manual or facsimile of the seal of the City to be affixed hereon; 
and has caused this Series 2007B Bond to be executed and attested by the manual or 
facsimile signature of the City Clerk and Recorder; all as of August 29, 2007. 

CITY AND COUNTY OF DENVER, 

ent of Aviation 

Countersigned: 



CERTIFICATE OF AUTHENTICATION 

This is one of the Series 2007B Bonds described in the within-mentioned 
General I3ond Ordinance, and this Bond has been duly registered on the registration 
books kept by the undersigned as the Series 2007A-B Bonds Registrar for such Series 
20078 Bonds. . 3 

J h 

Date of Authentication: Augus 



ASSIGNMENT 

For value! received, the undersigned hereby sells, assigns and transfers 
unto the within Series 2007B Bond and hereby irrevocably constitutes 
and appoints attorney, to transfer the same on the books of the 
Series 2007A-B Bonds Registrar, with full power of substitution in the premises. 

Dated: 

Signature Guaranteed: 

Name and address of transferee: 

Social Security or other tax 
identification number of transferee: 

NOTE: The signature to this Assignment must correspond with the name as written on 
the face of the within Series 2007B Bond in every ~~articular, without alteration or 
enlargement or any change whatsoever. 



STATEMENT OF INSURANCE 

Financial Guaranty lnsurance Policy No. 26909BE (the "Policy") with 
respect to payments due for principal of and interest on this Series 20076 Bond has 
been issired by Ambac Assurance Corporation ("Ambac &isuranceU). The Policy has 
been delivered to the Bank of New York, New York, qq %&? I 3urance Trustee under 
said Policy and will be held by such Insurance Tru g ny successor insurance 
trustee. The Policy is on file and available for 

d 
at the principal office of the 

Insurance Trustee and a copy thereof may m Ambac Assurance or the 
Insurance Trustee. All payment required t er the Policy shall be made in 
accordance with the provisions thereof. is Bond acknowledges and 
consents to the subrogation rights of surance as more fully set forth in the 
Policy. 



HOGAN & 
HARTSON 

Hogan & Hartson LLP 

One Tdbor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+I  .303.899.7300 T C ~  

+I  .303.899.7333 Fax 

August 29,2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Goldman, Sachs & Co. 
as Representative of the Series 2007A-B Underwriters 
listed in Schedule 1 of th.e Series 2007A-B Bond Purch~ase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

Citigroup Global Markets Inc. 
as Representative of the Series 2007C Underwriters 
listed in Schedule 1 of thie Series 2007C Bond Purchase Agreement 
390 Greenwich Street, 2"d Floor 6 

New York, NY 1001 3 

City and County of 
ent of Aviation 

Ladies and Gentlemen: -,a# 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connection with the City's issuance, for and on behalf of its Department of Aviation (the 
"Department"), of $1 88,350,000 principal amount of the "City and County of Denver, Colorado, 
for and on behalf of its Ilepartment of Aviation, Airport System Revenue Bonds, Series 2007A" 
(the "Series 2007A Bonlds"), $24,250,000 principal amount of the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007B" (the "Series 2007B Bonds"), and $34,635,000 principal amount of the ''City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 



August 29,2007 
Page 2 

Revenue Elonds, Series 2007C" (the "Series 2007C Bonds," together with the Series 2007A 
Bonds and the Series 2007B Bonds, the "Series 2007A-C Bonds") pursuant to Ordinance No. 
626, Series of 1984, as supplemented and amended by certain supplemental ordinances, 
including Ordinance No. 375, Series of 2007 and Ordinance No. 376, Series of 2007 
(collectivelly, the "Ordinance"). All capitalized terms used and not defined herein shall have the 
same meanings set forth in the Ordinance. 

The Series 2007A-C Bonds are being issued as fully registered bonds and are dated the date of 
issuance. The Series 2007A-C Bonds mature, bear interest, are payable and are subject to 
redemption, prior to maturity, in the manner and upon the terms set forth therein and in the 
Ordinance. 

We have examined the law and such certified proceedings and other instruments as we deem 
necessary 10 form an appropriate basis for us to render this opinion, including, without limitation, 
Article XX: of the Colorado Constitution, the Supplemental Public Securities Act, title 1 1, article 
57. part 2, Colorado Rekised Statutes, as amended (the "Supplemental Public Securities Act"), 
the Charter of the City, Ordinance No. 755, Series of 1993, designa~ng the Department as an 
"enterprise1' within the meaning of Section 20, Article b r a d o  Constitution, the 
resolutions of the Manager of ving, and requesting the 
issuance of the Series 2007A-C Bonds, a certified tr 
City Council of the City taken pr 
Bonds, the: forms of the Series 2 f the Airport Consultant dated 
July 25, 2007, and certificates of 
pricing certificates) and of others delivered 
C Bonds. 

We have not been engaged and ha rtaken to review the accuracy, completeness or 
sufficiency of the Official Stateme ther offering material relating to the Series 2007A-C 
Bonds, anld we express no opinion herein relating to such matters. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 
contained in the Ordinance, certified proceedings, reports, certificates and other instruments (and 
have assuimed the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verify the same by independent 
investigatilon. 

Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 

1. The City validly exists as a body corporate and politic and political subdivision of 
the State of Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007A-C Bonds for and on behalf of the Department. 
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2. The Ordinance has been duly adopted by the City and constitutes a valid and 
binding obligation of the: City, for and on behalf of the: Department, enforceable against the City 
in accordance with its teims. 

3.  The Series 2007A-C Bonds have been duly authorized, executed and delivered by 
the City, for and on behalf of the Department, and arle valid and binding special obligations of 
the City, for and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordinance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
,XX of the Colorado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for 
the benetit of the Series 2007A-C Bonds, on a parity with the lien thereon of Bonds (and any 
Obligations in respect thereof) heretofore or hereafter issued by the City, or by the City, for and 
on behalf of the Department. 

5 .  The interest on the Series 2007A Bonds is excluded from gross income for federal 
income tax purposes, except for any period during which su& Se@s 2007A Bonds are held by a 
person who is a "substantial user" of the Airport ~ ~ s t e r q d r , ~ % ~ l a t e d  person," as those terms are 
used in Section 147(a) of the Internal Revenue C 86, as amended (the "Code"). It 
should be noted, however, that interest on the will be treated as an item of 
tax preference in calculating the federal tax liability imposed on 
individuals, trusts, estates and corporat est on the Series 2007B Bonds and Series 
2007C Bonds is excluded from gross in .1 income tax purposes, and is not included 
in the computation of the federal urn tax imposed on individuals, trusts, estates 
and except as provided i~n the fo , corporations. For corporations only, interest 
on the Series 2007B Bonds C Bonds is taken into account in determining 
adjusted current earnings for the adjustment to alternative minimum taxable 
income used in computing t native minimum tax on corporations (as defined for 
alternative minimum tax purposes). The opinions set forth in the first and third sentences of this 
paragraph assume compliance by the City with certain requirements of the Code, that must be 
met subsequent to the issuance of the Series 2007A-C Bonds in order that the interest thereon be, 
or continue to be. excluded from gross income for federal income tax purposes. The City has 
covenanted to comply with such requirements of the Code. Failure to comply with such 
requirements could cause the interest on the Series 2007A-C Bonds to be includable in gross 
income for federal income tax purposes retroactive to the date of issuance of the Series 2007A-C 
Bonds. We express no opinion herein regarding other federal tax consequences arising with 
respect to the Series 200'7A-C Bonds. 

6. To the extent interest on the Series :!007A-C Bonds is excluded from gross 
income for federal incotne tax purposes, such interest is not subject to income taxation by the 
State. We express no opinion regarding other State: or local tax consequences arising with 
respect to the Series 200'7A-C Bonds, including whether interest on the Series 2007A-C Bonds is 
exempt from taxation unlder the laws of any jurisdiction other than the State. 
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It is to be understood that the rights of the owners of the Series 2007A-C Bonds and the 
enforceability of the Series 2007A-C Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted: and may also be subject to and limited by the exercise of 
judicial discretion, procedural and other defenses based on particular factual circumstances and 
equitable principles in appropriate cases, to the reasonable exercise by the State and its 
governmental bodies of the police power inherent in the sgvereignty of the State, and to the 
exercise by the United States of powers delegated to it IJnited States Constitution; and 
while certain remedies and other provisions of e are subject to the aforesaid 
exceptions and limitations and, therefore, m eable in accordance with their 
respective terms, such unenforceability would nforcement of the obligations of 
the City, for and on behalf of the Depart rincipal of, and premium, if any, and 
interest on, the Series 2007A-C Bonds fr the Airport System. 

We assumle no obligation to advis y changes in the foregoing subsequent to the 
delivery of this opinion. 

We are advised that MBIA e Corporation and Ambac Assurance Corporation have 
issued financial guaranty ins olicies relating to the Series 2007A-C Bonds. We express 
no opinion as to the validity or enforceability of such financial guaranty insurance policies, the 
protections afforded thereby, or any other matters pertaining thereto. 

Respectfullly submitted, 

HOGAN &: HARTSON L,LP 



BOOKHARDT & O'TOOLE 
A LAW PARTNERSHIP OF PROFESSIl3NAL C~3RPOFWnONS 

1075 BROADW3.Y 

S U I T E  2580 

DENVER, GOLORAD(I 80202 

TELEPHONE.  (303) 204-0204 

F.%('91MILE. (303) US>4-072J 

August 29, 2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver. Colorado 80202 

Goldman, Sachs & Co. 
as Representative of the Series 2007A-B Underwriters 
listed in Schedule 1 of the Series 2007A-B Bond Purchase Agreement 
85 Broad Street, 24th Floor "%<, < " 9  
New York, NY 10004 

Citigroup Global Markets Inc. 
as Representative of the Series 2007C Underwriter 
listed in Schedule 1 of 
390 Greenwich Street, 
New York, NY 100 1 3 

Airport System Revenue Bonds 
Series 2007A - $188,350,000 
Series 2007B - $24,250,000 

- Series 2007C - $34,635,000 

Ladies and Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connection with the Ci1.y'~ issuance, for and on behalf of its Department of Aviation (the 
"Department"), of $1 88,:i50,000 principal amount of the "City and County of Denver, Colorado. 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds. Series 2007A" 
(the "Series 2007A Boncls"), $24,250,000 principal amount of the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Alrport System Revenue Bonds. 
Series 2007B" (the "Series 2007B Bonds"), and $34,635,000 principal amount of the "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
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Revenue Bonds, Series 2007C" (the "Series 2007C Bonds," together with the Series 2007A 
Bonds and the Series 2007B Bonds, the "Series 2007A-C Bonds") pursuant to Ordinance No. 
626, Series of 1984, as supplemented and amended by certain supplemental ordinances. 
including Ordinance No. 375, Series of 2007 and Ordinance No. 376, Series of 2007 
(collectivel:y, the "Ordinance"). All capitalized terms used and not defined herein shall have the 
same meanings set forth in the Ordinance. 

The Series 2007A-C Bonds are being issued as fully registered bonds and are dated the date of 
issuance. The Series 2007A-C Bonds mature, bear interest, are payable and are subject to 
redemption, prior to maturity, in the manner and upon the terms set forth therein and in the 
Ordinance. 

We have examined the law and such certified proceedings and other instruments as we deem 
necessary to form an appropriate basis for us to render this opinion, including, without limitation, 
Article XX of the Colorado Constitution, the Supplemental Public Securities Act, title 11, article 
57, part 2, Colorado Revised Statutes, as amended (the "S 1 Public Securities Act"), 
the Charter of the City, Ordinance No. 755, Series of ng the Department as an 
"enterprise" within the meani lorado Constitution, the 
resolutions of the Manager o nd requesting the 
issuance of the Series 2007A-C roceedings of the 
City Council of the City taken Series 2007A-C 
Bonds, the forms of the Series Airport Consultant dated 
July 25,  2007, and certificates of City (specifically including tax certificates and 
pricing certificates) and oi' others he Series 2007A- 
C Bonds. 

We have not been engaged and have not undertaken to review the accuracy, completeness or 
sufficiency of the Official Statement or other offering material relating to the Series 2007A-C 
Bonds, and we express no opinion herein relating to such matters. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 
contained in the Ordinance, certified proceedings, reports, certificates and other instruments (and 
have assurried the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verify the same by independent 
ink est~gatio n. 

Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 

1. The City validly exists as a body corporate and politic and political subdivision of 
the State of' Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007A-C Bonds for and on behalf of the Department. 
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2 .  The Ordlinance has been duly adopted by the City and constitutes a valid and 
binding obligation of the City, for and on behalf of the Department, enforceable against the City 
in accordance with its terms. 

3. The Series 2007A-C Bonds have been duly authorized. executed and delivered by 
the City, for and on behalf of the Department, and are valid and binding special obligations of 
the City, for and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordinance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
XX of the Colorado Co.nstitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for 
the benefit of the Series 2007A-C Bonds, on a parity with the lien thereon of Bonds (and any 
Obligations in respect thereof) heretofore or hereafter issued by the City, or by the City, for and 
on behalf of the Department. 

5 .  The interest on the Series 2007A Bond!; is om gross income for federal 
income tax purposes, except for any period during which 2007A Bonds are held by a 
person who is a "substa~~tial user" of the Airport Syste erson," as those terms are 
used in Section 147(a) of th ended (the "Code"). It 
should be noted, however, that interest on the will be treated as an item of 
tax preference in ca1c:ulating the federal ility imposed on 
individuals, trusts, estates and Bonds and Series 
2007C Bonds is excluded from gross s, and is not included 
in the computation of the federal a1 ividuals, trusts, estates 
and except as provided in the follo corporations only, interest 
on the Series 2007B Bonds 2007C Bortds is taken into account in determining 
adjusted current earnings fo ive minimum taxable 
income used in computing orations (as defined for 
alternative minimum tax purposes). The opinions set forth in the first and third sentences of this 
paragraph assume compliance by the City with certain requirements of the Code, that must be 
met subsequent to the issuance of the Series 2007A-C Bonds in order that the interest thereon be, 
or continue to be, excluded from gross income for federal income tax purposes. The City has 
covenanted to comply with such requirements of the Code. Failure to comply with such 
requirements could cause the interest on the Series 2007A-C Bonds to be includable in gross 
income for federal income tax purposes retroactive to the date of issuance of the Series 2007A-C 
Bonds. We express no opinion herein regarding other federal tax consequences arising with 
respect to the Series 200'7A-C Bonds. 

6. To the extent interest on the Series 2007A-C Bonds is excluded from gross 
income for federal incorne tax purposes. such interest is not subject to income taxation by the 
State. We express no opinion regarding other State: or local tax consequences arising with 
respect to the Series 200'7A-C Bonds, including whether interest on the Series 2007A-C Bonds is 
exempt from taxation under the laws of any jurisdiction other than the State. 



August 219, 2007 
Page 4 BOOKHARDT & O'TOOLE 

A LAW PAFtTNElISHIP OF PROFESSIONA\L CORPORATIONS 

It is to t>e understood that the rights of the owners of the Series 2007A-C Bonds and the 
enforceability of the Series 2007A-C Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted; and may also be subject to and limited by the exercise of 
judicial discretion. procedural and other defenses based on particular factual circumstances and 
equitable principles in appropriate cases, to the reasonable exercise by the State and its 
governmental bodies of' the police power inherent in the sovereignty of the State, and to the 
exercise by the United States of powers delegated to it by the U ited States Constitution; and B while certain remedies and other provisions of the Ord inwe  sire subject to the aforesaid 
exceptions and limitations and, therefore, may not 16 in accordance with their 
respective terms, such unenforceability would cement of the obligations of 
the City, for and on behalf of the Department, f, and premium, if any. and 
interest on, the Series 2007A-C Bonds from the irport System. 

We assume no obligation to in the foregoing subsequent to the 
delivery of this opinion. 

We are advised that MBIA Ambac Assurance Corporation have 
issued finimcial guaranty insurance policies relating to the Series 2007A-C Bonds. We express 
no opinion as to the validity or enforceability of such financial guaranty insurance policies, the 
protections afforded thereby, or any other matters pertaining thereto. 

Respectfully submitted, 
I / ,.' ' , >* :/ ;' ; / , / ' ; I ?  i": 

. c - I 
. ., r r - - ~  

BOOKHARDT & O'TOOLE 





CITY AND COUNTY OF DENVER, COLORADO 
OMNIBUS CERTIFICATE 

SERIES 2007C 

The undersigned hereby certify that they are, rc:spectively, the duly chosen and acting or 
designated Mayor, Auditor, Clerk and Recorder, MIanager of the Department of Aviation, 
Manager of Revenue, Chief Financial Officer, ex offici19 Treasurer, and City Attorney of the City 
and County of Denver, Colorado (the "City"). Except as otherwise provided herein, all defined 
terms used herein shall have the meanings given them in the Ordinance, as defined in 
paragraph 8 below. The undersigned further certify as -follows: 

1. The City is a legally and regularly created, established, organized and existing 
municipal corporation and political subdivision of the State of Colorado under the provisions of 
Article XX of the Constitution of the State of Colorado and the Charter of the City (the 
"Charter"), its full corporate name being "City and County of Denver." 

2. From at 1e:ast August 1,2007, to and including the date hereof, the following have 
been and now are, the duly chosen, qualified and acting officers of the City: 

Mayor John W. Hickenlooper 
Auditor llennis Gal lagher 
Clerk and Recorder, ex-officio Clerk Stephanie Y. O'Malley 
Manager of the Department of Aviation 'Turner West 
Manager of Revenue, Chief Financial Claude Pumilia 
Officer, ex officio Treasurer 
City Attorney Arlene V. Dykstra, Esq. 

3. From at ].east August 1, 2007, to and including the date hereof, the Council 
members of the City have been and now are: 

Michael El. Hancock, President 
Carol Boigon 
Charles V. Brown, Jr. 
Jeanne Faatz 
Rick Garcia 
Marcia M. Johnson 
Peggy A. Lehmann 
Douglas P). Linkhart 
Paul Lopez 
Carla Maclison 
Judy H. Montero 
Chris Nevitt 
Jeanne Robb 

2007C Omnibus Cert~ficate v3.doc 



4. Each of the foregoing officers has duly taken and filed an oath of office; each of 
them legally required to give bond or undertaking has ,given or filed such bond or undertaking in 
the form and amount required by law and has otherwise duly qualified; and each of them is the 
duly chosen, qualified, and acting officer legally holding the respective office designated. 

5. The regular meetings of the Council are held in the Council Chambers, 
Room 450, City and County Building, 1437 Bannock Street, Denver, Colorado, commencing at 
the hour of 5:30 p.m. on Monday of each calendar week; but when any such day falls upon a 
legal holiday, the Council meets on the next succeeding Tuesday. 

6. Ordinance No. 755, Series of 1993 (the "Enterprise Ordinance"), by which the 
City designated the Department of Aviation as an "Enterprise" within the meaning of Section 20, 
Article X, Colorado Con~stitution, provides that the City owns the Department of Aviation; the 
Manager of the Departrrlent of Aviation is the governing body of the Department of Aviation; 
and the Department of Aviation has the authority to issue its own bonds or other financial 
obligations in the name of the City, payable solely fro:m revenues derived or to be derived from 
the functions, services, benefits or facilities of the Department of Aviation or from any other 
available funds, as authorized by ordinance after the approval and authorization by the Manager 
of the Department of Revenue. In support thereof, the City hereby certifies that (i) the 
Department of Aviation has no taxing power, (ii) the Department of Aviation does not receive 
any substantial support from any other City fund, (iii) the City expects the Department of 
Aviation to continue operating as a business on a self-supporting basis and without reliance on 
grants from the City, the State or other local governments, and (iv) in calendar year 2006 the 
Airport System received, and in calendar year 2007 it anticipates receiving, under 10% of its 
annual revenues in grants or other forms of subsid:y from all State and local governments 
combined, including inter-fund transfers and contributions, whether in the form of cash, services, 
construction, repair or maintenance of Airport System assets, or any other thing of value. 

7. As contenlplated by the Enterprise Ordinance, the Manager of the Department of 
Aviation has executed a resolution approving, authorizing and requesting the issuance by the 
City, for and on behalf of its Department of Aviation, of the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007C." 

8. There is no reason within our knowlledge why the City may not deliver its 
$34,635,000 aggregate principal amount of City and County of Denver, Colorado, for and on 
behalf of its Departmeint of Aviation, Airport System Reveriue Bonds, Series 2007C (the 
"Series 2007C Bonds" or "Bonds") authorized by the 1984 Airport System General Bond 
Ordinance, enacted on November 26, 1984, as Ordinance No. 626, Series of 1984 (the "General 
Bond Ordinance"), as supplemented and amended from time to time, including by the Series 
2007C Airport System Slupplemental Bond Ordinance, enacted on July 30, 2007, as Ordinance 
No. 376, Series of 2007 (the "Ordinance"). 

9. Except as set forth in the Ordinance, there are no bonds or other securities of the 
City which are payable from the Net Revenues of the Airport: System or secured by a lien 
thereon on a parity with the Senior Bonds. 



10. No referendum petitions have been filecl with respect to the Ordinance, and to the 
best of our knowledge no such petitions are being circulated or planned for circulation. 

11. Pursuant ito the provisions of the Revised Municipal Code of the City following 
written notification of the Department of Revenue's intent to issue the Bonds, from the Treasurer 
to the President of the Council, dated June 25, 2007, and formally communicated to Council on 
June 25, 2007, the Council assigned the matter to the Economic Development Committee. 

12. The City has duly authorized the execution and delivery of the Official Statement, 
the Bond Purchase Agreement with respect to the Series 2007C Bonds (the "Bond Purchase 
Agreement"), the Contiriuing Disclosure Undertaking with respect to the Series 2007C Bonds 
(the "Continuing Disclosure Undertaking"), and all other agreements and documents as may be 
required to be executed and delivered by the City in order to carry out, give effect to and 
consummate the transactions contemplated by such documents and the Ordinance; and the 
execution and delivery of such documents, under the circumstances contemplated thereby, and 
the compliance by the City with the provisions thereof, will not conflict with or constitute on the 
part of the City a breach of or a default under any existing law, court or administrative 
regulation, decree or order or any agreement or other iinstrument to which the City is subject or 
by which it is bound. 

13. To the best of our knowledge, neither the Mayor, any member of the City 
Council, nor any other officer, employee or agent of the City is interested, directly or indirectly, 
in the profits of any contract or services to be performed in cormection with the Series 2007C 
Refunding Project (except in the performance of his or her official rights, privileges, powers and 
duties, and except lawful compensation or salary as such officer, employee or agent); nor have 
such persons solicited or received any pay, commission, money or anything of value or derived 
any benefit, profit or advantage, directly or indirectly, from or by reason of any dealings with or 
service for the City in coinnection with the issuance of the Bonds. 

14. All meetings of the City Council at which any action has been taken with respect 
to the Bonds, have been open to the public at all times. 

15. The Daily Journal is a daily newspaper, is the official newspaper of the city, and 
is printed, published, anti of general circulation in the City. All notices required to have been 
published in connection with the issuance of the Bonds have been published therein. 

16. In accordance with Section 5(d)(6) of the Bond Purchase Agreement (capitalized 
terms in this paragraph having the meaning given them in the Bond Purchase Agreement) the 
undersigned Mayor, Marlager of the Department of Aviation, and Manager of the Department of 
Revenue, Chief Financial. Officer, ex officio Treasurer, lhereby fur1:her certify: 

(a) The representations and agreements of the City contained in the Bond 
Purchase Agreement are true and correct as of the date of the Closing; 



(b) Except as disclosed in the Official Statement, no legal proceedings of 
which the City has received written notice are pending or threatened: (i) contesting or affecting 
the validity or authority for the issuance or delivery of the Bonds or seeking to restrain or enjoin 
the issuance or delivery of the Bonds; (ii) contesting or affecting the operation of the Airport or 
the validity or enforceability of the Ordinance, the Pricing Certificate, the Series 2007C 
Manager's Resolution, the Basic Airport Leases, the Intergovel-nmental Agreement, the Bond 
Purchase Agreement, the Escrow Agreement or the Continuing Disclosure Undertaking; 
(iii) contesting or affecting the validity of the Concession Agreements or seeking to restrain or 
enjoin the collection of revenues pledged under the Ordinance that, if determined adversely to 
the City, would have a material adverse effect on the City's collection of the income or revenues 
pledged under the Ordinrmce, or the pledge thereof; (iv) contesting the completeness or accuracy 
of the Official Statement; or (v) contesting the power of the officials of the City or their authority 
with respect to the Ordimance, the Pricing Certificate, the Series 2007C Manager's Resolution, 
the Bonds, the Official Statement, the Bond Purchase Agreemenl, the Escrow Agreement or the 
Continuing Disclosure Undertaking; 

(c) The financial statements and other financial information of the Airport 
System contained in the Official Statement present fairly the financial position of the Airport 
System as of the dates indicated and the results of its operations for the periods specified therein, 
and such financial statements and other financial information have been prepared in conformity 
with generally accepted accounting principles for governmental entities applied in all material 
respects on a consistent basis (except as described in the Official Statement) with respect to such 
period; 

(d) Since December 3 1, 2006, there has not been any material adverse change 
in the properties or financial condition of the Airport System, except as set forth in the or 
contemplated by the Official Statement; and 

(e) No default has occurred and is continuing under the Ordinance. 

17. 
terms in this 
undersigned 

In accordance with Section 5(d)(9) of the Bond Purchase Agreement (capitalized 
paragraph having the meanings given them in the Bond Purchase Agreement), the 
Manager of the Department of Aviation and Manager of the Department of 

Revenue, Chief Financial Officer, ex oficio Treasurer, hereby further certify (i) at the time of the 
adoption of the Series 2007C Supplemental Ordinance, the City was not in default in making any 
payments required by Art. V of the Ordinance and (ii) that the Official Statement was complete 
and accurate as of its date of delivery to the Underwriters and, with respect to Appendix A to the 
Official Statement. all information (except forecasts) in Appendix A relating to the Airport, the 
Airport System, Stapleton and the actions of the City relating thereto is true, correct and 
complete in all material respects, and the remaining portion of tht: Official Statement (except for 
the information contained in the section entitled "BOND INSURANCE" and in Appendices F, I 
and J) does not. as of thle Closing date, contain any untrue statement of a material fact or omit 
any statement of a material fact necessary to make the statements therein. in the light of the 
circumstances under which they were made, not misleading. 



18. In the opinion of the undersigned City Attorney, the issuance of the Bonds has 
been duly authorized and all conditions precedent to the delivery of the Bonds have been 
fulfilled. 

19. The manual or facsimile signatures of' the Mayor, the Auditor, the Clerk and 
Recorder and the Manager of the Department of Aviation which appear on the Bonds are true 
and proper manual signa1;ures or facsimiles of their respective signatures and the facsimile seal of 
the City which appears on the Bonds is a true and proper facsimile of the legally adopted, proper 
and only official seal for he City; and such manual or facsimile signatures and seal, as they 
appear on the Bonds are hereby respectively adopted. Attached hereto as Exhibit A is a 
specimen of the form of the Series 2007C Bonds. 

20. On or prior to the date hereof, the Manager of the Department of Aviation and the 
Manager of the Department of Revenue, Chief Financial Officer:, ex officio Treasurer, manually 
executed counterparts of the Official Statement. 

21. On the respective dates of such signings and on the date hereof, the undersigned 
were, and now are, the dilly sworn, qualified and acting: officers of the City authorized to execute 
the Bonds, the Ordinance, the Official Statement (except for the information relating to the Bond 
Insurer), the Bond Purchase Agreement, the Continuing Disclosure Undertaking, the Escrow 
Agreement and such certificates and opinions as are required by the Bond Purchase Agreement 
and then did and now do hold the offices indicated by the official titles set opposite our 
respective names below. 



IN WITNESS WHEREOF, we have hereunto set our hands and the corporate seal of the 
City this 29th day of Au,gust 2007. 

TERMS OF OFFICE 
SIGNAlrURE OFFICIAL TITLE EXPIRES 

, 

July 16, 201 1 
County of Denver 

July 16,201 1 

Clerk and Recorder, No fixed term 
ex-officio Cllerk, 
City and County of y h ~ J  - cA3 Denver 

Manager of'the Depart- No fixed term 
ment of Aviation 

Manager of the Depart- No fixed term 
ment of Revenue, Chief 
Financial Officer, 
ex oficio Treasurer 

/\?;p,~~k City Attorney 

i 

No fixed term 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND1 ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007C 

NO. C-1 $3,815,000 

Interest Rate - Maturity Date Dated As Of CUSlP 

5.00% Noverr~ber 15, 2016 August 29,2007 2491814 S4 

REGISTERED OWNEIR: CEDE & CO. 

PRINCIPAL AMOUNT: THREE MILLION EIGHT HUNDRED FIFTEEN THOUSAND 
DOLLARS 

For value received, the City and County of Denver, in the State of Colorado (the 
"City" and the "State," Department of Aviation (the 
"Department"), hereb Owner specified above, or 
registered assigns, solely from the special fu therefor, as hereinafter set 
forth, on the Maturi led for earlier redemption), the 
Principal Amount s such special funds interest 
hereon at the Inter omputed on the basis of a 
360-day year and 1 ay 15 and November 15 in 
each year, commencii e principal sum is paid or 
payment has been pro rity payment of this Bond is 
not made as herein pr same rate until the principal 
hereof is paid in full. ayable at the principal office 
of the Paying Agent, initially the Manager of the City's Department of Revenue, ex- 
officio Treasurer (the "Treasurer"), upon presentation and surrender of this Bond. 
lnterest hereon will be paid (i) by check or draft mailed by the Paying Agent, on or 
before each interest payment date, to the owner thereof, at his or her address as it last 
appears on the registration books kept by the Series 2007C Bonds Registrar, initially 
the Treasurer, at the close of business on the fifteenth day (whether or not a business 
day) next preceding such interest payment date (the "Regular Record Date"), or (ii) by 
wire transfer on the applicable interest payment date to the owner at the close of 
business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continental United Stales to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 
the Regular Record Date and shall be payable to the person who is the owner hereof at 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007C 

NO. C-2 $4,870,000 

Interest R& Maturity Date Dated As Of CUSlP 

5.00% November 15,2017 August 29,2007 2491814 T2 

REGISTEiRED OWNER: CEDE & CO. 

PRINCIP,AL AMOUNT: FOUR MILLION EIGHT HUNDRED SEVENTY THOUSAND 
DOLLARS 

in the State of 
Colorado (the its Department of 
Aviation (the Owner specified 

such special 
funds interest hereon at th 
basis of ;a 360-day year 
November 15 in each 
is paid or payment has been provided. If upon presentation at maturity payment of this 
Bond is not made as herein provided, interest shall continue at the same rate until the 
principal hereof is paid in full. Principal and Redemption Price are payable at the 
principal office of the Paying Agent, initially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. Inlerest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007C Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
business (day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continents11 United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 
the Regular Record Date and shall be payable to the person who is the owner hereof at 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

C I N  AND COUNN OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007C 

NO. C-3 $25,950,000 

Interest Rate IMaturitv Date Dated As Of CUSlP 

5.00% November 15, 2033 August 29,2007 2491814 U9 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: TWENTY FIVE MILLION NINE HUNDRED FIFTY THOUSAND 
DOLLARS 

For value received, the City and County of Denver, in the State of 
Colorado (the "City" anld the "State," respectively), for and on behalf of its Department of 
Aviation (the Owner specified 

therefor, as 
for earlier 

o pay solely from such special 
specified above (computed on the 

days each), payable on May 15 and 
November 15, 2007, until the principal sum 

If upon presentation at maturity payment of this 

Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. lnterest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007C Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer om the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and cornpleted wire instructions for a wire transfer address in the 
continental United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 
the Regular Record Datie and shall be payable to the person who is the owner hereof at 



the close of business on a Special Record Date for the payment of any defaulted 
interest. Notice of the Special Record Date shall be given by first-class mail to the 
owner hereof as shown on the registration books on a date selected by the Series 
2007C Bonds Registrar, stating the date of the Special Record Date and the date fixed 
for the payment of such defaulted interest. 

The Series 2007C Bonds shall bear interest and mature in regular 
numerical order on November 15 in each of the designated amounts of principal and 
years, as follows: 

Maturity Principal 
lNovember15) Amount 

Interest 
Rate 

The Series 2007C Bonds maturing on and after November 15, 2018 shall 
be subject to redemption prior to maturity at the option of the City, on and after 
November 15, 2017. Such redemption may be in whole or in part at any time in 
principal amounts equal to authorized denominations i order of maturities as may 
be determined by the City, at a Redemption e principal amount thereof 
without premium, and accrued interest to the e. 

If less than all of the Series ing on any date are redeemed, 
the Treasurer shall select ed by lot in such manner as the 
Treasurer may deem equit weight to Series 2007C Bonds in 
denominations larger ed denomination). In the event a 
portion of iany the Ser , the Series 2007C Bonds Registrar 
shall, without charge r of such Bond, authenticate a replacement Bond or 
Bonds for the unrede 

Prior redernption shall be in the manner and upon the conditions provided 
in the resolution approving, authorizing, and requesting the issuance of the Series 
2007C Bonds, executed by the Manager of the Department on July 18, 2007 (the 
"Manager's Resolution") and in Ordinance No. 626, Series of 1984, as amended and 
supplemented from time to time, including by Ordinance No. 376, Series of 2007, 
authorizing the issuance of the Series 2007C Bonds and adopted and made laws of the 
City prior tlo the issuance of the Series 2007C Bonds (collectively, the "General Bond 
Ordinance"'). Copies of the Manager's Resolution and of the General Bond Ordinance 
are on file for public inspection in the office of the City Clerk and Recorder in Denver, 
Colorado. Except as otherwise provided herein, defined terms shall have the meanings 
ascribed to them in the General Bond Ordinance. 

The Series 2007C Bonds do not constitute a debt or an indebtedness of 
the City within the meaning of any constitutional, Charter or statutory provision or 
limitation, and shall not be considered or held to be general obligations of the City. The 



City has not pledged its full faith and credit for the payment of the Series 2007C Bonds. 
The Series 2007C Bolnds are special obligations of the City, for and on behalf of the 
Department, and are payable and collectible solely out of and are secured by an 
irrevocable pledge of the Net Revenues of the Airport System and the funds and 
accounts to the extent provided in the Manager's Resolution and General Bond 
Ordinance, which Net Revenues and funds and accounts are so pledged; and the 
owner hereof may not look to any general or other fund for the payment of the Bond 
Requirements of this Bond. 

Payment of the Bond Requirements due in connection with the Series 
2007C Bonds shall (except as provided herein) be made solely from, and as security for 
such payment there (are irrevocably (but not exclusively) pledged, pursuant to the 
Manager's Resolution and the General Bond Ordinance, four special and separate 
subaccol~nts created by the General Bond Ordinance and defined therein as the 
Interest Account, Principal Account, Sinking Fund Account, and Redemption Account 
within the Bond Fund, into which the City, for and on behalf of the Department, pledges 

to the General Bond 
Ordinance and, to the 

behalf of the 
Revenues a extent provided in the 

nd Ordinance, the Bond Requirements of the 
Series 2007C Bonds may id from the special and separate account created 
by the General Bond Capital Fund, and the 
special and separate s 

The Series 2007C Bonds are equally and ratably secured by a lien on the 
Net Revenues, and the Series 2007C Bonds constitute an irrevocable and first lien (but 
not necessarily an exclusively first lien) upon the Net Revenues, on a parity with the lien 
thereon of the City's Airport System Revenue Bonds, Series 1991A, Airport System 
Revenue Bonds, Series 1991 D, Airport System Revenue Bonds, Series 1992C, Airport 
System Revenue Bonds, Series 1992F, Airport System Revenue Bonds, Series 19926, 
Airport System Revenue Bonds, Series 1995C, Airport System Revenue Bonds, 
Series 1997E, Airport Slystem Revenue Bonds, Series 1 998A, Airport System Revenue 
Bonds, Series 19988, Airport System Revenue Refunding Bonds, Series 2000A, Airport 
System Revenue Refunding Bonds, Series 2000B, Airport System Revenue Refunding 
Bonds, Series 2000C, Airport System Revenue Refunding Bonds, Series 2001A, Airport 
System Revenue Refurlding Bonds, Series 2001 B, Airport System Revenue Refunding 
Bonds, Series 2001 Dl Airport System Revenue Refunding Bonds, Series 2002A1-A3, 
Airport System Revenue Refunding Bonds, Series 2002C, Airport System Revenue 
Refunding Bonds, Series 2002E, Airport System Revenue Bonds, Series 2003A, Airport 
System Revenue Bonds, Series 2003B, Airport System Revenue Bonds, Series 2004A, 
Airport System Revenue Bonds, Series 20048, Airport System Revenue Bonds, Series 
2005A, Airport System Revenue Bonds, Series 200581-B2, and Airport System 



Revenue Bonds, Series 2005C1-C2, Airport System Revenue Bonds, Series 2006A, 
Airport System Revenue Bonds, Series 20066, Airport System Revenue Bonds, Series 
2007A, Airport System Revenue Bonds, Series 2007B, Airport System Revenue Bonds, 
Series 2007D, and Airport System Revenue Bonds, Series 2007E. Bonds and other 
securities;, in addition to the Series 2007C Bonds, subject to express conditions, have 
been and may hereafter be issued and made payable from the Net Revenues of the 
Airport System having a lien thereon subordinate and junior to the lien or, subject to 
additional express conditions, having a lien thereon on a parity with the lien, of the 
Series 2007C Bonds, in accordance with the provisions of the General Bond Ordinance. 

The Series 2007C Bonds are issued for the purposes of (i) refunding the 
Refunded Bonds and (ii) paying certain Costs relating to the Series 2007C Bonds. 

The Series 2007C Bonds are fully registered (i.e., registered as to 
payment of both principal and interest), and are issuable in denominations authorized 
by the General Bond Ordinance. Upon surrender of any of such Bonds to the Series 
2007C Bonds Registrar with a written instrum to the Series 2007C 
Bonds Registrar duly executed by the owner or h thorized attorney, such 
Series 2007C Bond may, at the op or her duly authorized 
attorney, be exchanged for an equal nt of such Bonds of the 
same ma,turity or other authori erms and conditions 
as are set forth in the General 

Every privil , transfer, discharge from registration, or 
conversion hereinabove accordance with and 
subject to the terms and p 

Reference is made to the Manager's Resolution, the General Bond 
Ordinance, the Pricing Certificate, and to any and all modifications and amendments 
thereof, for an additional description of the nature and extent of the security for the 
Series 2007C Bonds, the funds and accounts or revenues pledged, the nature and 
extent and manner of enforcement of the pledge, the rights and remedies of the owners 
of the Series 2007C Bonds with respect thereto, the terms and conditions upon which 
the Series 2007C Bonds are issued, and a statement of rights, duties, immunities, and 
 obligation!^ of the City and other rights and remedies of the owners of the Series 2007C 
Bonds. 

This Bond is one of an authorized series of bonds of the City in the 
principal ;amount of $34,635,000, designated as the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007C" (the "Series 2007C Bonds" or the "Bonds"). The Series 2007C 
Bonds are issued by the City, for and on behalf of the Department, pursuant to the 
home rule powers granted to the City in accordance with its Charter under Article XX of 
the State Constitution, and pursuant to the General Bond Ordinance this recital is 
conclusive! evidence of the validity of the Series 2007C Bonds and the regularity of their 
Issuance. 



To the extent and in the respects permitted by the General Bond 
Ordinance, the provisions of the General Bond Ordinance or any instrument 
amendatory thereof or supplemental thereto may be amended or otherwise modified by 
action of the City taken in the manner and subject to the conditions and exceptions 
prescribed in the General Bond Ordinance. The pledge of revenues and other 
obligations of the City under the General Bond Ordinance may be discharged at or prior 
to the respective maturities or prior redemption of the Series 2007C Bonds upon the 
making of provision for the payment thereof on the terms and conditions set forth in the 
General Bond Ordinance. 

Subject to the provisions for registration for payment stated herein and 
endorsed hereon, this Series 2007C Bond is subject to the conditions, and every owner 
hereof by accepting the same agrees with the obligor and with every subsequent owner 
hereof that: (a) the delivery of this Series 2007C Bond to any transferee as registered 
owner shall vest title in this Series 2007C Bond in such transferee to the same extent 
for all purposes as would the delivery under like circumstances of any negotiable 
instrument payable to a registered owner; (b) the obligor and any agent of the obligor 
may treat the registered owner of this Series 2007C B the absolute owner hereof 
for all purposes and shall not be affected by he contrary; (c) the Bond 
Requirements of this Series 2007C Bond shall his Series 2007C Bond is 
transferable, free from and without regard t between the obligor and the 
original or any intermediate registered ow r any setoffs or cross-claims; and 
(d) the surrender to the obligor or to anp bligor of this Series 2007C Bond 
shall be a good discharge to the ob@offor the same. 

1 "  
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By the purchase and ~ = & ~ t a n c e  of this Bond from time to time, the owners 
(including without limitati&; Participants in the Securities Depository and beneficial 
owners) hereof are deemed to have irrevocably (i) consented to the adoption by 
Supplemental Ordinarice of amendments to the General Bond Ordinance in 
substantially the form set forth in the Official Statement related to the Series 2007C 
Bonds and (ii) appointe!d the Consent Agent as their agent, with irrevocable instructions 
to file a written consenl to that effect at the time and place and otherwise in the manner 
provided by the General Bond Ordinance. 

It is further certified, recited, and warranted that all the requirements of law 
have been fully complied with by the proper officers of the City in the issuance of this 
Series 2007C Bond; that it is issued pursuant to and in strict conformity with the 
Constitution and laws of the State, and in particular the Charter and theGeneral Bond 
Ordinance; and that this Series 2007C Bond does not contravene any constitutional, 
Charter or statutory limitation. The Series 2007C Bonds are also issued pursuant to 
Title 11, Article 57, Part 2, C.R.S. (the "Supplemental Act"), as amended. Pursuant to 
Section 11-57-21 0 of the Supplemental Act, this recital shall be concl~~sive evidence of 
the validity and the regularity of the issuance of the Series 2007C Bonds after their 
delivery for value. 

No recourse shall be had for the payment of the Bond Requirements of 
this Series 2007C Boncl or for any claim based thereon, or otherwise, upon the General 



Bond Ordinance or other instrument any individual member 
of the Council, or any officer or past, present or future, either 
directly or indirectly through the Council or r otherwise, whether by virtue of 
any constitution, statute, or rule of la of any penalty, or 
otherwise, all such acceptance of this Series 2007C Bond 
and as a part of the consideration and released. 



IN WlTNlESS WHEREOF, the City, for and on behalf of the Department, 
has caused this Series 2007C Bond to be signed and executed in the name of the City, 
for and on behalf of the Department, by the manual or facsimile signature of its Mayor 
and to be subscribed and executed by the manual or facsimile signature of the City 
Auditor; has caused a1 manual or facsimile of the seal of the City to be affixed hereon; 
and has caused this Series 2007C Bond to be executed and attested by the manual or 
facsimile signature of 1:he City Clerk and Recorder; all as of August 29, 2007. 

CITY AND COUNTY OF DENVER, 

i , .  . ; 

CITY AND COUNTY OF DENVER, 



CERTIFICATE OF AUTHENTICATION 

This is one of the Series 2007C Bonds described in the within-mentioned 
General Bond Ordinance, and this Bond has been duly registered on the registration 
books kept by 
2007C B'onds. 

the undersigned as the Series 2007C Bonds Registrar for such Series 

Bonds Registrar 

L4*+-'- %' 3.. 
Authorized Signatory 

@*,- ~..- ,"\, c:; 
'4 .YS 

, "S 

Date of Authentication: ~ u g u s t  29. 2007 



ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers 
unto the within Series 2007C Bond and hereby irrevocably constitutes 
and appoints attorney, to transfer the same on the books of the 
Series 2007C Bonds Ftegistrar, with full power of substitution in the premises. 

Dated: 

Signature Guaranteed: 

Social Security or other tax 
identification number of transferee: 

NOTE: The signature to this Assignment must correspond with the name as written on 
the face of the within Series 2007C Bond in every particular, without alteration or 
enlargement or any change whatsoever. 



STATEMENT OF INSURANCE 

MBlA Insurance Corporation (the "lnsurer") has issued a policy containing the 
following provisions, such policy being on file at the City's Department of Revenue, ex- 
officio Treasurer (the "Treasurer"), Denver, Colorado. 

The Insurer, in consideration of the payment of the premium and subject to the 
terms of this policy, hereby unconditionally and irrevocably guarantees to any owner, as 
hereinafter defined, of the following described Obligations, the full and complete 
payment required to be made by or on behalf of the Issuer to the Treasurer or its 
successair (the "Paying Agent") of an amount equal to (i) the principal of (either at the 
stated maturity or by any advancement of maturity pursuant to a mandatory sinking fund 
payment) and interest on, the Obligations (as that term is defined below) as such 
payments shall becorrle due but shall not be so paid (except that in the event of any 
acceleration of the due date of such principal by reason of mandatory or optional 
redemption or acceleration resulting from default or otherwise, other than any 
advancement of maturity pursuant to a mandatory sinking fund payment, the payments 
guaranteed hereby shall be made in such amounts and as such payments 
of principal would have been due had there not been a eration, unless the 
Insurer elects in its sole discretion, to pay in principal due by reason 
of such acceleration),; and (ii) the reimb uch payment which is 
subsequently recovered from any owner I judgment by a court of 
competent jurisdiction that such payment dable preference to such 
owner within the meaning of any appl law. The amounts referred to in 
clauses (i) and (ii) of the preceding s referred to herein collectively as 
the "lnsured Amounts."' "Obligations: 

&"' 4 " L* 
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d I B $34,635,000 
CITY AND COUNTY OF DENVER 

FOR AND ON BEHALF OF ITS DEPAR-rMEN1' OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 2007C 

Upon receipt of telephonic or telegraphic notice, such notice subsequently 
confirmed in writing by registered or certified mail, or upon receipt of written notice by 
registered or certified mail, by the lnsurer from the Paying Agent or any owner of an 
Obligation the payment of an lnsured Amount for which is then due, that such required 
payment has not been made, the lnsurer on the due date of such payment or within one 
business day after receipt of notice of such nonpayment, whichever is later, will make a 
deposit of funds, in an account with U.S. Bank Trust National Association, in New York, 
New York, or its successor, sufficient for the payment of any such lnsured Amounts 
which are then due. Upon presentment of surrender of such Obligations or presentment 
of such other proof of ownership of the Obligations, together with any appropriate 
instruments of assignment to evidence the assignment of the lnsured Amounts due on 
the Obligations as are paid by the Insurer, and appropriate instrument to effect the 
appointment of the lnsurer as agent for such owners of the Obligations in any legal 
proceeding related to payment of Inured Amounts on the Obligations, such instruments 



being in a form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust 
National Association shall disburse to such owners or the Paying Agent payment of the 
lnsured Amounts due on such Obligations, less any amount held by the Paying Agent 
for the payment of such Insured Amounts and legally available therefor. This policy 
does not insure against loss of any prepayment premium which may at any time be 
payable with respect to1 any Obligation. 

As used Iherein, the term "owner" shall mean the registered owner of any 
Obligation as indicated in the books maintained by the Pa ent, the Issuer, or any 
designee of the Issuer for such purpose. The term owner t include the Issuer or 
any party whose agreement with the Issuer const rlying security for the 
Obligations. 

Any service of process of th to the Insurer at its 
offices located at 113 King Street, A~JI York 10504 and such service of 
process shall be valid alnd binding. *$: aTv 

,cs;;;t d #  
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This policy is nowakkl lable for any reason. The premium on this policy 
is not refundable for any reason" including the paymerrt prior to maturity of the 
Obligations. 

MBlA INSURANCE CORPORATION 



HOGAN & 
HARTSON 

Hogan & Hartson LLP 

One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+I  .303.899.7300 kl 
+1.303.899.7333 Fax 

August 29', 2007 

City and (lounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and (.'ounty Building 
Denver, Colorado 80202 

Goldman, Sachs & Co. 
as Representative of the Series 2007A-B Underwriters 
listed in Schedule 1 of the Series 2007A-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York., NY 10004 

Citigroup Global Markets Inc. 
as Representative of the Series 2007C Underwriter 
listed in Schedule 1 of the Series 2007C Bond P 
390 Greenwich Street, 2"d Floor 
New York, NY 10013 

- i  d - 
b *  6 '?LFY 

citfiPrd qounty of Denver, Colorado 
for and o&&baIf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A - $188,350,000 
Series 2007B - $24,250,000 
Series 2007C - $34,635,000 

Ladies anti Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"). in 
co~ect io in  with the City's issuance, for and on behalf of its Department of Aviation (the 
"Department"), of $188,.350,000 principal amount of the "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds. Series 2007A" 
(the "Series 2007A Bonds"), $24,250,000 principal amount of the "City and County of Denver, 
Colorado. for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007B" (the "Series 2007B Bonds"), and $34,635,000 principal amount of the "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
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Revenue Bonds, Series 2:007CU (the "Series 2007C Bonds," together with the Series 2007A 
Bonds and the Series 2007B Bonds, the "Series 2007A-C Bonds") pursuant to Ordinance No. 
626, Series of 1984, as supplemented and amended by certain supplemental ordinances, 
including Ordinance No. 375, Series of 2007 and 0rdinanc:e No. 376, Series of 2007 
(collectively, the "Ordinance"). All capitalized terms used and not defined herein shall have the 
same meanings set forth in the Ordinance. 

The Series 2007A-C Bonlds are being issued as fully registered blonds and are dated the date of 
issuance. The Series 20107A-C Bonds mature, bear interest, are payable and are subject to 
redemption, prior to maturity, in the manner and upon the terms set forth therein and in the 
Ordinance. 

We have examined the law and such certified proceedings and other instruments as we deem 
necessary to form an apprlopriate basis for us to render without limitation, 
Article XX of the Colorado Constitution, the title 11, article 
57. part 2, Colorado Revised Statutes, as amended (th 
the Charter of the City, Ordinance No. 755, 
"enterprise" within the meaning of Section 
resolutions of the Manager of the Departrqfent authorizing, approving, and requesting the 
issuance of'the Series 2007A-C Bonds, a certified transcript of the record of proceedings of the 
City Council of the City taken preliminary to and in the authorization of the Series 2007A-C 
Bonds, the forms of the Series ~oo,?A-c Bonds, the Report of the Airport Consultant dated 
July 25, 2007, and certiti~cates of officers of the City (specifically including tax certificates and 
pricing certificates) and of others delivered in connection with the issuance of the Series 2007A- 
C Bonds. 

We have not been engag,ed and have not undertaken to review the accuracy, completeness or 
sufiiciency of the Official Statement or other offering material relating to the Series 2007A-C 
Bonds, and we express no opinion herein relating to such matters. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 
contained in the Ordinance, certified proceedings, reports, certificates and other instruments (and 
have assumed the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies subsmitted to us) without undertaking to verify the same by independent 
investigation. 

Based on the foregoing, iit is our opinion that, as of the date hereof and under existing law: 

1. The City validly exists as a body corporate and politic and political subdivision of 
the State of Colorado (the "State"), with the power to adopt the (Ordinance and issue the Series 
2007A-C Bonds for and on behalf of the Department. 
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2. The Ordinance has been duly adopted by the City and constitutes a valid and 
binding olbligation of the City, for and on behalf of the Department, enforceable against the City 
in accord,ance with its terms. 

3. The Series 2007A-C Bonds have been duly authorized, executed and delivered by 
the City, for and on belhalf of the Department, and are valid and binding special obligations of 
the City, for and on beh~alf of the Department, payable solely from the sources provided therefor 
in the Ordinance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
XX of the Colorado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for 
the benefit of the Series 2007A-C Bonds, on a parity with the lien thereon of Bonds (and any 
Obligations in respect thereof) heretofore or hereafter issued by the City, or by the City, for and 
on behalf of the Department. 

5. The interest on 
income talx purposes, except for any period 
person wlho is a "substantial user" of the as those terms are 

. used in Section 147(a) of the Internal Reve 
should be: noted, however, that interest as an item of 
tax preference in calculating the fe ative minimum tax liability imposed on 
individuals, trusts, estates and e interest on the Series 2007B Bonds and Series 
2007C Bonds is excluded from 
in the computation of the federa ive minimum tax imposed on individuals, trusts, estates 
and except as provided in the 
on the Series 2007B Bonds and Series 2007C Bonds is taken into account in determining 
adjusted current earnings for the purposes of the adjustment !to alternative minimum taxable 
income used in computing the alternative minimum tax 011 corporations (as defined for 
alternative minimum tar; purposes). The opinions set forth in the first and third sentences of this 
paragraph assume compliance by the City with certain requirements of the Code, that must be 
met subsequent to the issuance of the Series 2007A-C Bonds in order that the interest thereon be, 
or continue to be, excluded from gross income for federal income tax purposes. The City has 
covenanted to comply with such requirements of the Code. Failure to comply with such 
requirements could cau,se the interest on the Series 2007A-C Bonds to be includable in gross 
income for federal incorne tax purposes retroactive to the date of'issuance of the Series 2007A-C 
Bonds. 'We express ncb opinion herein regarding other federal tax consequences arising with 
respect to the Series 2007A-C Bonds. 

6. To the extent interest on the Series 2007A-C Bonds is excluded from gross 
income for federal income tax purposes, such interest is not subject to income taxation by the 
State. We express no opinion regarding other State or local tax consequences arising with 
respect to the Series 2007A-C Bonds, including whether interest on the Series 2007A-C Bonds is 
exempt from taxation urider the laws of any jurisdiction other than the State. 
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It is to be understood tlhat the rights of the owners of the Series 2007A-C Bonds and the 
enforceability of the Series 2007A-C Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted; and may also be subject to and limited by the exercise of 
judicial discretion, procedural and other defenses based on particular factual circumstances and 
equitable principles in ,appropriate cases, to the reasonable exercise by the State and its 
governmental bodies of the police power inherent in the sovereignty of the State, and to the 
exercise by the United States of powers delegated ited States Constitution; and 
~ h i l e  certain remedies a re subject to the aforesaid 
exceptions and limitations and, therefore, ma in accordance with their 
respective terms, such un cement of the obligations of 
the City, for and on behalf of the D cipal of, and premium, if any, and 
interest on, the Series 2007A-C Bon evenues of the Airport System. 

We assume no obligation to regoing subsequent to the 
delivery of this opinion. 

We are advised that MBI urance Corporation and Ambac Assurance Corporation have 
issued financial guaranty insurance policies relating to the Series 2007A-C Bonds. We express 
no opinion as to the validity or enforceability of such financial guaranty insurance policies, the 
protections afforded there by, or any other matters pertaining thereto. 

Respectfully submitted, 

HOGAN & HARTSON L2LP 



BOOKHARDT & O'TOOLE 
A LAW PAUtTNERSHIP OF PROFESSIONAL C(3RPURATIONS 

1075 BROADWAY 

S U I T E  2580 

DENVER. GOLORADO 80202 

TELEPHONE. (30:3) ZOJ-O. '~ . )~  

FACSIMILE: 1303) BrrJ-072:J 

August 29,2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Goldman, Sachs & Co. 
as Representative of the Series 2007A-B Underwriters 
listed in Schedule 1 of the Series 2007A-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

Citigroup Global Markets Inc. 
as Representative of the Series 2007C 
listed in Slchedule 1 of the 
390 Greenwich Street, 2r'd Floor 
New York, NY 100 13 

of Denver, Colorado 
for an 

Series 2007B - $24,250,000 
Series 2007C - $34,635,000 

Ladies and Gentlemen: 

We have acted as bond counsel to the City and County of Denver. Colorado (the "City"), in 
connectior~ with the City's issuance. for and on behalf of its Department of Aviation (the 
"Department"), of $188,350.000 principal amount of the "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A" 
(the "Series 2007A Bonds"), $21,250,000 principal amount of the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007B" (the "Series 2007B Bonds"), and $34,635,000 principal amount of the "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
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Revenue Bonds, Series 2007C" (the "Series 2007C Bonds," together with the Series 2007,4 
Bonds and the Series 2007B Bonds, the "Series 2007A-C Bonds") pursuant to Ordinance No. 
626, Series of 1984, as supplemented and amended by certain supplemental ordinances, 
including Ordinance No. 375, Series of 2007 and Ordinarnce No. 376, Series of 2007 
(collectively, the "Ordinance"). All capitalized terms used and not defined herein shall have the 
same meanings set forth in the Ordinance. 

The Series 2007A-C Bonds are being issued as hl ly registered bonds and are dated the date of 
issuance. The Series 2007A-C Bonds mature, bear interest, are payable and are subject to 
redemption, prior to maturity, in the manner and upon the terms set forth therein and in the 
Ordinance. 

We have examined the law and such certified proceedings and other instruments as we deem 
necessary to form an appropriate ing, without limitation, 
Article XX of the Colorado Constitution, the Supplemental ities Act, title 1 1,  article 
57. part 2. Colorado Revised Statutes, as amended (the "S Public Securities Act"), 
the Charter of the City, Ordina the Department as an 
"enterprise" within the meaning of Section 20, Colorado Constitution, the 
resolutions of the Manager o , approving, and requesting the 
issuance of the Series 2007A-C f the record of proceedings of the 
City Council of the City taken he Series 2007A-C 
Bonds, the forms of the Serie ort Consultant dated 
July 25, 2007, and certificates of tax certiticates and 
pricing certificates) and of others f the Series 2007A- 
C Bonds. 

We have not been engaged and have not undertaken to review the accuracy, completeness or 
sufficiency of the Official Statement or other offering material relating to the Series 2007A-C 
Bonds. and we express no opinion herein relating to such matters. As to questions of fact 
material to our opinion, we have relied upon the representationis of the City and other parties 
contained in the Ordinance, certified proceedings, reports, certific:ates and other instruments (and 
have assumed the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verify the same by independent 
investigation. 

Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 

I .  The City validly exists as a body corporate and politic and political subdivision of 
the State of Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007.~4-C Bonds for and on behalf of the Department. 



BOOKHARDT & O'TOOLE 
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2. The Ordinance has been duly adopted by the City and constitutes a valid and 
binding (obligation of the City, for and on behalf of the Department, enforceable against the City 
in accordance with its terms. 

3 .  The Series 2007A-C Bonds have been duly authorized. executed and delivered by 
the City. for and on behalf of the Department, and are valid and binding special obligations of 
the City, for and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordinance. 

4. The Ordinance creates. pursuant to the home rule powers of the City under Article 
XX of the Colorado Colnstitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for 
the benefit of the Series 2007A-C Bonds, on a parity with the lien thereon of Bonds (and any 
Obligations in respect thereof) heretofore or hereafter issued City, or by the City, for and 
on behalfof the Depart~nent. 

5 .  The interest on the Series 2007A d from gross income for federal 
income tax purposes, except for any period d Series 2007A Bonds are held by a 
person who is a "substantial user" of th d person," as those terms are 
used in Section 147(a) of the of 1986, as amended (the "Code"). It 
should be noted, however, that 07A Bonds will be treated as an item of 
tax preference in calcula tax Liability imposed on 
~ndividuals, trusts, estates a ies 2007B Bonds and Series 
2007C Bonds is excluded income for federal income tax purposes, and is not included 
in the cornputation of th~e rnative minimum tax imposed on individuals, trusts, estates 
and except as provided in the following sentence, corporations. For corporations only, interest 
on the Series 2007B Bonds and Series 2007C Bonds is taken into account in determining 
adjusted current earnings for the purposes of the adjustment to alternative minimum taxable 
income used in compiuting the alternative minimum tax on corporations (as defined for 
alternative minimum tax purposes). The opinions set forth in the first and third sentences of this 
paragraph assume compliance by the City with certain requirements of the Code, that must be 
met subsequent to the issuance of the Series 2007A-C Bonds in order that the interest thereon be, 
or continue to be, excluded from gross income for federal income tax purposes. The City has 
covenanted to comply with such requirements of the Code. Failure to comply with such 
requirements could cause the interest on the Series 2007A-C Ebonds to be includable in gross 
income for federal income tax purposes retroactive to the date of issuance of the Series 2007'4-C 
Bonds. We express no opinion herein regarding other federal tax consequences arising wlth 
respect to the Series 200'7A-C Bonds. 

6. To the extent interest on the Series 2007A-C Bonds is excluded from gross 
income for federal income tax purposes, such interest is not subject to income taxation by the 
State. We express no opinion regarding other State or local tax consequences arising with 
respect to the Series 200'7A-C Bonds, including whether interest on the Series 2007A-C Bonds is 
exempt from taxation under the laws of any jurisdiction other than the State. 
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It is to be understood that the rights of the owners of the Series 2007A-C Bonds and the 
enforceability of the Series 2007A-C Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted; and may also be subject to and limited by the exercise of 
judicial discretion, procedural and other defenses based on particular factual circumstances and 
equitable principles in appropriate cases, to the reasonable exercise by the State and its 
governmental bodies of the police power inherent in the sovereignty of the State, and to the 
exercise by the United St United States Constitution; and 
while certain remedies a are subject to the aforesaid 
exceptions and limitations ble in accordance with their 
respective terms, such unenforceability would n enforcement of the obligations of 
the City, for and on behalf of the Dep rincipal of, and premium, if any, and 
interest on, the Series 2007A-C Bonds es of the Airport System. 

We assume no obligation to advi y changes in the foregoing subsequent to the 
delivery of this opinion. 

We are advised that MBI ce Corporation and Ambac Assurance Corporation hake 
issued financial guaranty insu policies relating to the Series 2007A-C Bonds. We express 
no opinion as to the validity or enforceability of such financial guaranty insurance policies, the 
protections afforded thertzby, or any other matters pertaining thereto. 

Respectfully submitted, 

BOOKHARDT & O'TOOLE 





cIlrY AND COUNTY OF DENVER, COLORADO 
OMNIBUS CERTIFICATE 

SERIES 2007D 

The undersigned hereby certify that they are, respectively, the duly chosen and acting or 
designated Mayor, Aud-itor, Clerk and Recorder, Manager 01' the Department of Aviation, 
Manager of Revenue, Chief Financial Officer, ex oficio Treasurer, and City Attorney of the City 
and County of Denver, (301orado (the "City"). Except as otherwise provided herein, all defined 
terms used herein shall have the meanings given them in the Ordinance, as defined in 
paragraph 8 below. The undersigned further certify as follows: 

1. The City is a legally and regularly created, established, organized and existing 
municipal corporation arid political subdivision of the State of Colorado under the provisions of 
Article XX of the Constitution of the State of Colorado and the Charter of the City (the 
"Charter":), its full corporate name being "City and County of Denver." 

2. From at least August 1, 2007, to and including the date hereof, the following have 
been and now are, the duly chosen, qualified and acting officers o'f the City: 

Mayor John W. Hickenlooper 
Auditor Dennis Gallagher 
Clerk and Recorder, ex-of$cio Clerk Stephanie Y. O'Malley 
Manager of the Department of Aviation 'Turner We:st 
Manager of Revenue, Chief Financial Claude Punilia 
Officer, ex officio Treasurer 
City Attorney Arlene V. Dykstra, Esq. 

3. From at least August 1, 2007, to and including the date hereof, the Council 
members of the City have been and now are: 

Michael 13. Hancock, President 
Carol Boigon 
Charles V. Brown, Jr. 
Jeanne Fa.atz 
Rick Garcia 
Marcia M . Johnson 
Peggy A. Lehmann 
Douglas I>. Linkhart 
Paul Lopez 
Carla Madison 
Judy H. Montero 
Chris IVevitt 
Jeanne Robb 
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4. Each of tlne foregoing officers has duly taken and filed an oath of office; each of 
them legally required to give bond or undertaking has given or filed such bond or undertaking in 
the form and amount required by law and has otherwise duly qu.alified; and each of them is the 
duly chosen, qualified, a:nd acting officer legally holding the respc~ctive office designated. 

5. The regular meetings of the Council are held in the Council Chambers, 
Room 450, City and Coi~nty Building, 1437 Bannock Street, Denver, Colorado, commencing at 
the hour of 5:30 p.m. on Monday of each calendar week; but when any such day falls upon a 
legal holiday, the Council meets on the next succeeding Tuesday. 

6. Ordinance No. 755, Series of 1993 (the "Enterpl-ise Ordinance"), by which the 
City designated the Department of Aviation as an "Enterprise" within the meaning of Section 20, 
Article X, Colorado Constitution, provides that the City owns the Department of Aviation; the 
Manager of the Department of Aviation is the governing body of the Department of Aviation; 
and the Department of Aviation has the authority to issue its own bonds or other financial 
obligations in the name of the City, payable solely from revenues derived or to be derived from 
the functions, services, benefits or facilities of the Department of Aviation or from any other 
available funds, as authorized by ordinance after the approval and authorization by the Manager 
of the Department of Revenue. In support thereof, the City hereby certifies that (i) the 
Department of Aviation has no taxing power, (ii) the Department of Aviation does not receive 
any substantial support from any other City fund, (iii) the City expects the Department of 
Aviation to continue operating as a business on a self-supporting basis and without reliance on 
grants from the City, the State or other local governments, and (iv) in calendar year 2006 the 
Airport System received, and in calendar year 2007 it anticipates receiving, under 10% of its 
annual revenues in grants or other forms of subsidy from all State and local governments 
combined, including inter-fund transfers and contributions, whether in the form of cash, services, 
construction, repair or maintenance of Airport System assets, or any other thing of value. 

7. As conternplated by the Enterprise Ordinance, the: Manager of the Department of 
Aviation has executed a resolution approving, authorizing and requesting the issuance by the 
City, for and on behalf' of its Department of Aviation, of the "City and County of Denver, 
Colorado, for and on blehalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007D" and the "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series ;!007E." 

8. There is no reason within our knowledge why the City may not deliver its 
$147,815,000 aggregate principal amount of City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D (the 
"Series 2007D Bonds" or the "Bonds"), authorized by the 1984 Airport System General Bond 
Ordinance, enacted on blovember 26, 1984, as Ordinance No. 626, Series of 1984 (the "General 
Bond Ordinance"), as slupplemented and amended from time to time, including by the Series 
2007D-E Airport System Supplemental Bond Ordinance, enacted on August 13, 2007, as 
Ordinance No. 41 5, Series of 2007 (the "Ordinance"). 



9. Except as set forth in the Ordinance, there are no bonds or other securities of the 
City which are payable from the Net Revenues of the Airport System or secured by a lien 
thereon on a parity with the Senior Bonds. 

10. No referendum petitions have been filed with respect to the Ordinance, and to the 
best of our knowledge no such petitions are being circulated or planned for circulation. 

11. Pursuant to the provisions of the Revised Municipal Code of the City following 
written notification of the Department of Revenue's intent to issue the Bonds, from the Treasurer 
to the President of the Council, dated June 25, 2007, and formally communicated to Council on 
June 25,2007, the Council assigned the matter to the Economic Development Committee. 

12. The City lhas duly authorized the execution and delivery of the Official Statement, 
the Bond Purchase Agreement with respect to the Series 2007D Bonds (the "Bond Purchase 
Agreement"), the Continuing Disclosure Undertaking with respect to the Series 2007D Bonds 
(the "Continuing Disc1o:;ure Undertaking"), and all other agreements and documents as may be 
required to be executed and delivered by the City in order to carry out, give effect to and 
consummate the transactions contemplated by such documents and the Ordinance; and the 
execution and delivery of such documents, under the circumsta~~ces contemplated thereby, and 
the compliance by the City with the provisions thereof, will not conflict with or constitute on the 
part of the City a breach of or a default under any existing law, court or administrative 
regulation, decree or ordler or any agreement or other instrument to which the City is subject or 
by which it is bound. 

13. To the best of our knowledge, neither the Mayor, any member of the City 
Council, nor any other officer, employee or agent of the City is interested, directly or indirectly, 
in the profits of any contract or services to be performed in connection with the Series 2007D 
Improvement Project (except in the performance of his or her official rights, privileges, powers 
and duties, and except lawful compensation or salary as such officer, employee or agent); nor 
have such persons solicited or received any pay, commission, money or anything of value or 
derived any benefit, proiit or advantage, directly or indirectly, from or by reason of any dealings 
with or service for the City in connection with the issuance of the Bonds. 

14. All meetings of the City Council at which any action has been taken with respect 
to the Bonds, have been open to the public at all times. 

15. The Daily Journal is a daily newspaper, is the official newspaper of the city, and 
is printed, published, and of general circulation in the City. All notices required to have been 
published in connection .with the issuance of the Bonds have been1 published therein. 

16. In accordance with Section 5(d)(6) of the Bond Purchase Agreement (capitalized 
terms in this paragraph having the meaning given them in the Bond Purchase Agreement) the 
undersigned Mayor, Manager of the Department of Aviation, and Manager of the Department of 
Revenue, Chief Financial Officer, ex ofJicio Treasurer, hereby further certify: 



(a) The representations and agreements of the City contained in the Bond 
Purchase Agreement are true and correct as of the date of the Closing; 

(b) Except as disclosed in the Official Statement, no legal proceedings of 
which the City has received written notice are pending or threatened: (i) contesting or affecting 
the validity or authority for the issuance or delivery of the Bonds or seeking to restrain or enjoin 
the issuance or delivery of the Bonds; (ii) contesting or affecting the operation of the Airport or 
the validity or enforceability of the Ordinance, the Pricing Certificate, the Series 2007D-E 
Manager's Resolution, the Basic Airport Leases, the Intergovernmental Agreement, the Bond 
Purchase Agreement or the Continuing Disclosure Undertaking; (iii) contesting or affecting the 
validity of the Concession Agreements or seeking to restrain or enjoin the collection of revenues 
pledged under the Ordinance that, if determined adversely to the City, would have a material 
adverse effect on the Cit:yYs collection of the income or revenues pledged under the Ordinance, or 
the pledge thereof; (iv) contesting the completeness or accuracy of the Official Statement; or 
(v) contesting the power of the officials of the City or their authority with respect to the 
Ordinance, the Pricing Certificate, the Series 2007D-E Manager's Resolution, the Bonds, the 
Official Statement, the Bond Purchase Agreement or the Continuing Disclosure Undertaking; 

(c) The financial statements and other financial information of the Airport 
System contained in the Official Statement present fairly the financial position of the Airport 
System as of the dates indicated and the results of its operations for the periods specified therein, 
and such financial staternents and other financial information have been prepared in conformity 
with generally accepted accounting principles for governmental entities applied in all material 
respects on a consistent basis (except as described in the Official Statement) with respect to such 
period; 

(d) Since December 3 1,2006, there has not be:en any material adverse change 
in the properties or financial condition of the Airport System, except as set forth in the or 
contemplated by the Offi.cia1 Statement; and 

(e) No default has occurred and is continuing under the Ordinance. 

17. In accord,ance with Section 5(d)(9) of the Bond Purchase Agreement (capitalized 
terms in this paragraph having the meanings given them in the Bond Purchase Agreement), the 
undersigned Manager of the Department of Aviation and Manager of the Department of 
Revenue, Chief Financial Officer, ex officio Treasurer, hereby further certify (i) at the time of the 
adoption of the Series 2007D-E Supplemental Ordina~ice, the City was not in default in making 
any payments required by Art. V of the Ordinance and (ii) that the Official Statement was 
complete and accurate as of its date of delivery to the Underwriters and, with respect to 
Appendix A to the Official Statement, all information (except forecasts) in Appendix A relating 
to the Airport, the Airport System, Stapleton and the actions of the City relating thereto is true, 
correct and complete in id1 material respects, and the remaining portion of the Official Statement 
(except for the information contained in the section entitled "BOhTD INSURANCE" and in 
Appendices F and I) does not, as of the Closing date, contain an:y untrue statement of a material 
fact or omit any statement of a material fact necessary to make the statements therein, in the light 
of the circumstances under which they were made, not misleading. 



18. In the opinion of the undersigned City Attorney, the issuance of the Bonds has 
been duly authorized a:nd all conditions precedent to the delivery of the Bonds have been 
fulfilled. 

19. The manual or facsimile signatures of the Maylor, the Auditor, the Clerk and 
Recorder and the Manager of the Department of Aviation whic:h appear on the Bonds are true 
and proper manual signatures or facsimiles of their respective signatures and the facsimile seal of 
the City which appears on the Bonds is a true and proper facsimile of the legally adopted, proper 
and only official seal for he City; and such manual or facsimile signatures and seal, as they 
appear on the Bonds a.re hereby respectively adopted. Attached hereto as Exhibit A is a 
specimen of the form of the Series 2007D Bonds. 

20. On or prior to the date hereof, the Manager of the Department of Aviation and the 
Manager of the Department of Revenue, Chief Financial Officer, ex ofjcio Treasurer, manually 
executed counterparts of the Official Statement. 

21. On the respective dates of such signings and on the date hereof, the undersigned 
were, and now are, the duly sworn, qualified and acting officers of the City authorized to execute 
the Bonds, the Ordinance, the Official Statement (except for the information relating to the Bond 
Insurers), the Bond Purchase Agreement, the Continuing Disclosure Undertaking, and such 
certificates and opinions as are required by the Bond Purchase Agreement and then did and now 
do hold the offices indicated by the official titles set opposite our respective names below. 



IN WITNESS WHEREOF, we have hereunto set our hantds and the corporate seal of the 
City this 29th day of August 2007. 

TERMS OF OFFICE 
OFFICIAL TITLE EXPIRES 

July 16,2011 

Auditor, City and July 16,201 1 
County of Denver 

Clerk and Recorder, No fixed term 
ex-officio Clerk, 
City and County of 
Denver 

Manager of'the Depart- No fixed term 
ment of Aviation 

Manager of'the Depart- IVo fixed term 
ment of Revenue, Chief 
Financial Officer, 
ex oflcio Treasurer 

City Attorney No fixed term 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007D 

NO. D-1 $1 7,240,000 

Interest Rate Maturitv Date Dated A m  CUSlP 

5.50°/~ November 15, 201 6 Aug,ust 29, 2007 2491815 60 

REGISTERED OWNEIR: CEDE 81 CO. 

PRINCIPAL AMOUNT: SEV UNDRED FORTY 
THO 

and County of Denver, in the State of 
Colorado (the "City" and the " ctively), for and on behalf of its Department of 
Aviation (the "Department" ises to pay to the Registered Owner specified 
above, or registered ass the special funds provided therefor, as 
hereinafter set forth, on t Date specified above (unless called for earlier 
redemption), the Princiipal Amount specified above and to pay solely from such special 
funds interest hereon at the Interest Rate per annum specified above (computed on the 
basis of a 360-day year and 12 months of 30 days each), payable on May 15 and 
November 15 in each year, commencing on November 15,2007, until the principal sum 
is paid or payment has been provided. If upon presentation at maturity payment of this 
Bond is not made as herein provided, interest shall continue at the same rate until the 
principal hereof is paid in full. Principal and Redemption Price are payable at the 
principal office of the Paying Agent, initially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. lnterest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007D-E Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and colmpleted wire instructions for a wire transfer address in the 
continental United Sta~tes to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007D 

Interest Rate Maturitv Date -- Dated As Of CUSlP 

5.50% November 15,201 7 August 29,2007 2491815 C8 

REGISTERED OWNIZR: CEDE & CO. 

PRINCIPAL AMOUNT: 'THOUSAND DOLLARS 

For value rec Denver, in the State of 
Colorado (the "City" and the behalf of its Department of 
Aviation (the "Depart~ment"), her stered Owner specified 
above, or registered assigns, al funds provided therefor, as 
hereinafter set forth, on the nless called for earlier 
redemption), the Principal olely from such special 
funds interest hereon at the I bove (computed on the 
basis of a 360-day year -an yable on May 15 and 
November 15 in each year, c ing on November 15, 2007, until the principal sum 
is paid or payment has been provided. If upon presentation at maturity payment of this 
Bond is not made as herein provided, interest shall continue at the same rate until the 
principal hereof is paid in full. Principal and Redemption Price are payable at the 
principal office of the Paying Agent, initially the Manager of the City's Department of 
Revenue, ex-off icio T'reasu rer (the "Treasurer"), upon presentation and surrender of this 
Bond. lnterest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007D-E Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
busines:~ day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continental United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007D 

Interest Rate Maturitv Date Dated As Of CUSlP 

5.25% November 15,201 8 August 29,2007 2491815 D6 

REGISTERED OWNEER: CEDE & CO. 

PRINCIPAL AMOUNT: NINETEEN MILLION USAND DOLLARS 

For value received, the of Denver, in the State of 
Colorado (the "City" and the "State," re on behalf of its Department of 
Aviation (the "Department"), her y to the Registered Owner specified 
above, or registered assigns, pecial funds provided therefor, as 
hereinafter set forth, on t specified above (unless called for earlier 
redemption), the Principal above and to pay solely from such special 
funds interest hereon at the Rate per annum specified above (computed on the 
basis of a 360-day year a onths of 30 days each), payable on May 15 and 
November 15 in each year, encing on November 15, 2007, until the principal sum 
is paid or payment has been provided. If upon presentation at maturity payment of this 
Bond is not made as herein provided, interest shall contir~ue at the same rate until the 
principal hereof is paid in full. Principal and Redemption Price are payable at the 
principal office of the Paying Agent, initially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. Interest hereon will be paid (i) by check or draft mailed by ,the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007D-E Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
buqiness day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written riotice and completed wire instructions for a wire transfer address in the 
continental United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007D 

Interest Rate Maturitv Date Dated As Of CUSlP 

5.25% November 15,201 9 August~9,2007 2491 81 5 E4 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: TWENTY MILL1 CJSAND DOLLARS 

For value received, enver, in the State of 
Colorado (the "City" and th behalf of its Department of 
Aviation (the "Department' egistered Owner specified 
above, or registered ass ds provided therefor, as 
hereinafter set forth, on t (unless called for earlier 
redemption), the Principal solely from such special 
funds interest hereon at the st Rate per annum specified above (computed on the 
basis of a 360-day year and 12 months of 30 days each), payable on May 15 and 
November 15 in each year, commencing on November 15, 2007, until the principal sum 
is paid or payment has been provided. If upon presentation at maturity payment of this 
Bond is not made as herein provided, interest shall continue at the same rate until the 
principal hereof is paid in full. Principal and Redemption Price are payable at the 
principal office of the Paying Agent, initially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. lnterest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007D-E Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continental United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect w~th respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to1 be payable 1.0 the person who is the owner hereof at the close of business on 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007D 

Interest Rate Maturitv Date Dated As Of CUSlP 

5 .25% November 15,2020 August 29,2007 2491 81 5 F1 

REGISTERED OWNER CEDE & CO. 

PRINCIPAL AMOUNT: TWENTY-ONE MILLION RED FIVE 
THOUSAND DOLLARS 

For value received, the City of Denver, in the State of 
Colorado (the "City" and the "State," re nd on behalf of its Department of 
Aviation (the "Departnient"), hereby pr the! Registered Owner specified 
above, or registered assigns, special funds provided therefor, as 
hereinafter set forth, on the M cified above (unless called for earlier 
redemption), the Princ:ipal ed above and to pay solely from such special 
funds interest hereon at th per annum specified above (computed on the 
basis of a 360-day year a onths of 30 days each), payable on May 15 and 
November 15 in each year, cing on November 15, 2007, until ,the principal sum 
is paid or payment ha:s been provided. If upon presentation at maturity payment of ,this 
Bond is not made as herein provided, interest shall continue at the same rate until the 
principal hereof is paid in full. Principal and Redemption Price are payable at the 
principal office of the Paying Agent, ir~itially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. Interest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007D-E Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continental United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR ANC) ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 20070 

Interest R& Maturitv Date Dated As Of CUSlP 

5.25% Nolvember 15,2021 August 29,2007 2491 81 5 G9 

REGISTERED OWNER: CEDE & CO. 
'.i. 

PRINCIPAL AMOUNT': TWENTY-TWO MILLION 
THOUSAND DOLLARS 

For valu~e rec of Denver, in the State of 
Colorado (the "City" and the on behalf of its Department of 
Aviation (the "Department"), istered Owner specified 
above, or registered assigns, therefor, as 
hereinafter set forth, on th r~less called for earlier 
redemption), the Principal above and to pay solely from such special 
funds interest hereon (at the bove (computed on the 
basis of a 360-day year an onths of 30 days each), payable on May 15 and 
November 15 in each year, commencing on Noverr~ber 15, 2007, until the principal sum 
is paid or payment ha!; been provided. If upon presentation at maturity payment of this 
Bond is not made as herein provided, interest shall continue at the same rate until the 
principal hereof is paid in full. Principal and Redemption Price are payable at the 
principal office of the Paying Agent, initially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. lnterest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each intereslt payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007D-E Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by 'wire transfer (on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continental United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). ,Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007D 

Interest Rate Maturitv Date Dated As Of 

5.25% November 1 5,2022 August 29,2007 2491815 H7 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT': TWENTY-THREE MILLION NDRED EIGHTY 
THOUSAND DOLLARS 

For value received, the City @ of Denver, in the State of 
Colorado (the "City" and the on behalf of its Department of 
Aviation (the "Departnient"), Registered Owner specified 
above, or registered assigns, solel provided therefor, as 
hereinafter set forth, on the Mat called for earlier 
redemption), the Principal Amoun from such special 
funds interest hereon at the Interestmte per annum specified above (computed on the 
basis of a 360-day year and 12 months of 30 days each), payable on May 15 and 
November 15 in each year, commencing on November 15, 2007, until the principal sum 
is paid or payment has been provided. If upon presentation at maturity payment of this 
Bond is not made as herein provided, interest shall continue at the same rate until the 
principal hereof is paid in full. Principal and Redemption Price are payable at the 
principal office of the Paying Agent, initially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. lnterest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the rlegistration books kept by the Series 2007D-E Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continental United States to the Paying Agent not less than 15 days prior to such 
Regular Record Date ((which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable to the person who is the owner hereof at the close of business on 



UNITED STATES OF AMERICA 
STATE OF COLORADO 

CITY AND COUNTY OF DENVER 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BOND 
SERIES 2007D 

Interest Rate Maturitv Date Dated As Of CUSlP 

5.25% November 15,2023 August 29,2007 2491815 J3 

REGISTERED 0WNE:R: CEDE & CO. :L 

PRINCIPAL AMOUNT: SI THOUSAND DOLLARS 

For value received, the City a of Denver, in the State of 
Colorado (the "City" and the " n behalf of its Department of 
Aviation (the "Department"), h y to the Registered Owner specified 
above, or registered assign e special funds provided therefor, as 
hereinafter set forth, on the ed above (unless called for earlier 
redemption), the Princ:ipal Amou ove and to pay solely from such special 
funds interest hereon at the In num specified above (computed on the 
basis of a 360-day year and days each), payable on May 15 and 
November 15 in each year, co cing on November 15, 2007, until the principal sum 
is paid or payment has been provided. If upon presentation at maturity payment of this 
Bond is not made as herein provided, interest shall continue at the same rate until the 
principal hereof is paid in full. Principal and Redemption Price are payable at the 
principal office of the Paying Agent, ir~itially the Manager of the City's Department of 
Revenue, ex-officio Treasurer (the "Treasurer"), upon presentation and surrender of this 
Bond. Interest hereon will be paid (i) by check or draft mailed by the Paying Agent, on 
or before each interest payment date, to the owner thereof, at his or her address as it 
last appears on the registration books kept by the Series 2007D-E Bonds Registrar, 
initially the Treasurer, at the close of business on the fifteenth day (whether or not a 
business day) next preceding such interest payment date (the "Regular Record Date"), 
or (ii) by wire transfer on the applicable interest payment date to the owner at the close 
of business on the applicable Regular Record Date, if such owner shall have provided 
written notice and completed wire instructions for a wire transfer address in the 
continental United Stlates to the Paying Agent not less than 15 days prior to such 
Regular Record Date (which notice may provide that it will remain in effect with respect 
to subsequent interest payment dates unless and until changed or revoked by 
subsequent notice). Any such interest not so timely paid or duly provided for shall 
cease to be payable tlo the person who is the owner hereof at the close of business on 



the Regular Record Date and shall be payable to the person who is the owner hereof at 
the close of business on a Special Record Date for the payment of any defaulted 
interest. Notice of the Special Record Date shall be given by first-class mail to the 
owner hereof as shown on the registration books on a date selected by the Series 
2007D-E Bonds Registrar, stating the date of the Special Record Date and the date 
fixed for the payment (of such defaulted interest. 

The Series 2007D Bonds shall bear interest and mature in regular 
numerical order on November 15 in each of the designated amounts of principal and 
years, as follows: 

Maturity Principal 
(November 15) Amount 

Interest 
Rate 

20 1 r3 $ 17,240,000 5 .5o0I0 
201 '7 $ 18,100,000 5.50% 
20 1 r3 5.25% 
20 1 !3 5.25% 
2020 5.25% 
202 1 5.25% 
2022 5.25% 

5.25% 

The Ser~~es 2007 ing on and after November 15, 201 8 shall 
be subject to redemlptio at the option of the City, on and after 
November 15, 2017. y be in whole or in part at any time in 
principal amounts equla rder of maturities as may 
be determined by the edemption Price equal to the principal amount thereof 
without premium, and accrued interest to the Redemption Date. 

If less than all of the Series 2007D Bonds maturing on any date are 
redeemed, the Treasurer shall select the Bonds to be redeemed by lot in such manner 
as the Treasurer maly deem equitable (giving proportionate weight to Series 2007D 
Bonds in denominaticlns larger than a single unit of authorized denomination). In the 
event a portion of any the Series 2007D Bond is redeemed, the Series 2007D-E Bonds 
Registrar shall, without charge to the owner of such Bond, authenticate a replacement 
Bond or Bonds for the unredeemed portion thereof. 

Prior redlemption shall be in the manner and upon the conditions provided 
in the resolution approving, authorizing, and requesting the issuance of the Series 
2007D Bonds, executed by the Manager of the Departrrlent on August 2, 2007 (the 
"Manager's Resolution") and in Ordinance No. 626, Series of 1984, as amended and 
supplemented from ti~me to time, including by Ordinance No. 415, Series of 2007, 
authorizing the issuance of the Series 2007D Bonds and adopted and made laws of the 
City prior to the issuance of the Series 2007D Bonds (collectively, the "General Bond 
Ordinance"). Copies of the Manager's Resolution and of the General Bond Ordinance 
are on file for public inspection in the office of the City Clerk and Recorder 'in Denver, 



Colorado. Except as {otherwise provided herein, defined terms shall have the meanings 
ascribed to them in the General Bond Ordinance. 

The Series 2007D Bonds do not constitute a debt or an indebtedness of 
the City within the meaning of any constitutional, Charter or statutory provision or 
limitation, and shall not be considered or held to be general obligations of the City. The 
City has not pledged its full faith and credit for the payment of the Series 2007D Bonds. 
The Series 20070 Bonds are special obligations of the City, for and on behalf of the 
Department, and are payable and collectible solely out of and are secured by an 
irrevocable pledge of the Net Revenues of the Airport System and the funds and 
accounts to the extent provided in the Manager's Resolution and General Bond 
Ordinance, which Net Revenues and funds and accounts are so pledged; and the 
owner hereof may not look to any general or other fund for the payment of the Bond 
Requirements of this Bond. 

Payment of the Bond Requirements due in connection with the Series 
2007D Bonds shall (except as provided herein) be ly from, and as security for 
such payment there are irrevocably (but not ex ~ledged, pursuant to the 
Manager's  resolution^ and the General bu r  special and separate 
subaccounts created by the General B nd defined therein as the 
Interest Account, Principal Account, and Redemption Account 
within the Bond Fund, into which the the Department, pledges 
to pay from the Net Rc e the Bond Requirements 
of the Series 2007D issued pursuant to the General Bond 
Ordinance and payable Revenues on a parity therewith, and, to the 
extent therein provided, ated by the General Bond 
Ordinance and defined th s the Bond Reserve Fund, in which the City, for and on 
behalf of the Department, covenants to accumulate and maintain from s ~ ~ c h  Net 
Revenues a specified reserve for such purpose. To the extent provided in the 
Manager's Resolution and the General Bond Ordinance, the Bond Requirements of the 
Series 2007D Bonds lmay also be paid from the special and separate account created 
by the General Bondl Ordinance and defined therein as the Capital Fund, and the 
special and separate subaccount created by the General Bond Ordinance and defined 
therein as the PFC Debt Service Account. 

The Series 20070 Bonds are equally and ratably secured by a lien on the 
Net Revenues, and the Series 2007D Bonds constitute an irrevocable and first lien (but 
not necessarily an exclusively first lien) upon the Net Revenues, on a parity with the lien 
thereon of the City's Airport System Revenue Bonds, Series 1991A, Airport System 
Revenue Bonds, Series 1991 D, Airport System Revenue Bonds, Series 1992C, Airport 
System Revenue Bonds, Series 1992F, Airport System Revenue Bonds, Series 19926, 
Airport System Revenue Bonds, Series 1995C, Airport System Revenue Bonds, 
Series 1997E, Airport System Revenue Bonds, Series 1998A, Airport System Revenue 
Bonds, Series 19988, Airport System Revenue Refunding Bonds, Series 2000A, Airport 
System Revenue Refunding Bonds, Series 2000B, Airport System Revenue Refunding 
Bonds, Series 2000C, Airport System Revenue Refunding Bonds, Series 2001 A, Airport 
System Revenue Refunding Bonds, Series 2001 6, Airport System Revenue Refunding 



Bonds, Series 2001 Dl Airport System Revenue Refunding Bonds, Series 2002A1-A3, 
Airport System Revenue Refunding Bonds, Series 2002C, Airport System Revenue 
Refunding Bonds, Series 2002E, Airport System Revenue Bonds, Series 2003A, Airport 
System Revenue Bonds, Series 2003B, Airport System Revenue Bonds, Series 2004A, 
Airport System Revenue Bonds, Series 2004B1 Airport System Revenue Bonds, Series 
2005A, Airport System1 Revenue Bonds, Series 2005B1-B2, Airport System Revenue 
Bonds, Series 2005C1-C2, Airport System Reserve Bonds, Series 2006A, Airport 
System Revenue Bonds, Series 2006B, Airport System Revenue Bonds, Series 2007A, 
Airport System Revenue Bonds, Series 2007B, Airport System Revenue Bonds, Series 
2007C, and Airport System Revenue Bonds, Series 2007E. Bonds and other securities, 
in addition to the Series 2007D Bonds, subject to express conditions, have been and 
may hereafter be issued and made payable from the Net Revenues of the Airport 
System having a lien thereon subordinate and junior to the lien or, subject to additional 
express conditions, having a lien thereon on a parity with the lien, of the Series 2007D 
Bonds, in accordance with the provisions of the General Bond Ordinance. 

of (i) acquiring, 
improving, and equippilng certain Airport relating to the 
Series 2007D Bonds. 

as to 

Bonds Registrar duly execu 
Series 2007D Bond may, a 
attorney, be exchangeld for an equal aggregate principal amount of such Bonds of the 
same maturity or other authorized denominations, subject to such terms and conditions 
as are set forth in the General Bond Ordinance. 

Every privilege of registration, transfer, discharge from registration, or 
conversion hereinabove provided shall be exercised only in accordance with and 
subject to the terms and provisions of the General Bond Ordinance. 

Referencle is made to the Manager's Resolution, the General Bond 
Ordinance, the Pricing Certificate, and to any and all modifications and amendments 
thereof, for an additiolnal description of the nature and extent of the security for the 
Series 2007D Bonds, the funds and accounts or revenues pledged, the nature and 
'extent and manner of enforcement of the pledge, the rights and remedies of the owners 
of the Series 2007D Bonds with respect thereto, the terms and conditions upon which 
the Series 2007D Bonds are issued, and a statement of rights, duties, immunities, and 
obligations of the City and other rights and remedies of the owners of the Series 2007D 
Bonds. 

This Bond is one of an authorized series of bonds of the City in the 
principal amount of $147,815,000, designated as the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 



Bonds, Series 2007D" (the "Series 2007D Bonds" or the "Bonds"). The Series 2007D 
Bonds are issued by the City, for and on behalf of the Department, pursuant to the 
home rule powers granted to the City in accordance with its Charter under Article XX of 
the State Constitution, and pursuant to the General Bond Ordinance this recital is 
conclusive evidence of the validity of the Series 20070 Bonds and the regularity of their 
issuance. 

To the extent and in the respects permitted by the General Bond 
Ordinance, the provisions of the General Bond Ordinance or any instrument 
amendatory thereof or supplemental thereto may be amended or otherwise modified by 
action of the City taken in the manner and subject to the conditions and exceptions 
prescribed in the General Bond Ordinance. The pledge of revenues and other 
obligations of the City under the General Bond Ordinance may be discharged at or prior 
to the respective maiturities or prior redemption of the Series 2007D Bonds upon the 
making of provision for the payment thereof on the terms and conditions set forth in the 
General Bond Ordinance. 

ayment stated herein and 
endorsed hereon, this nditions, and every owner 
hereof by accepting th h every subsequent owner 
hereof that: (a) the dl transferee as registered 
owner shall vest title transferee to the same extent 
for all purposes as nces of any negotiable 
instrument payable to a re ny agent of the obligor 
may treat the registe e absolute owner hereof 
for all purposes and contrary; (c) the Bond 
Requirements of this S s Series 2007D Bond is 
transferable, free from een the obligor and the 
original or any intermediate registered owner hereof or any setoffs or cross-claims; and 
(d) the surrender to the obligor or to any agent of the obligor of this Series 2007D Bond 
shall be a good discharge to the obligor for the same. 

By the purchase and acceptance of this Bond from time to time, the 
owners (including without limitation Participants in the1 Securities Depository and 
beneficial owners) hereof are deemed to have irrevocably (i) consented to the adoption 
by Supplemental Ordinance of amendments to the General Bond Ordinance in 
substantially the forrr~ set forth in the Official Statement related to the Series 2007D 
Bonds and (ii) appointed the Consent Agent as their agent, with irrevocable instructions 
to file a written consent to that effect at the time and place and otherwise in the manner 
provided by the General Bond Ordinance. 

It is further certified, recited, and warranted that all the requirements of law 
have been fully complied with by the proper officers of the City in the issuance of this 
Series 2007D Bond; that it is issued pursuant to and in strict conformity with the 
Constitution and laws of the State, and in particular the Charter and the General Bond 
Ordinance; and that this Series 2007D Bond does not contravene any constitutional, 
Charter or statutory limitation. The Series 2007D Bonds are also issued pursuant to 



Title 11 ,, Article 57, F'art 2, C.R.S. (the "Supplemental Act"), as amended. Pursuant to 
Section 11 -57-21 0 of' the Supplemental Act, this' recital shall be conclusive evidence of 
the validity and the regularity of the issuance of the Series 2007D Bonds after their 
delivery for value. 

nd Requirements of 
e, upon the General 

individual member 
of the Council, or any officer or other t, present or future, either 

hether by virtue of 
enforcement of any penalty, or 

acceptance of this Series 2007D Bond 
specifically waived and released. 



IN WITNESS WHEREOF, the City, for and on behalf of the Department, 
has caused this Series 2007D Bond to be signed and executed in the name of the City, 
for and on behalf of the Department, by the manual or facsimile signature of its Mayor 
and to be subscribeld and executed by the manual or facsimile signature of the City 
Auditor; has caused a manual or facsimile of the seal of the City to be affixed hereon; 
and has caused this Series 2007D Bond to be executed (and attested by the manual or 
facsimile signature of the City Clerk and Recorder; all as of August 29, 2007. 

CITY AND COUNTY OF DENVER, 
COLORADO, 

Countersigned: 



CERTIFICATE OF AUTHENTICATION 

'This is one of the Series 2007D Bonds described in the within-mentioned 
General Bond Ordinance, and this Bond has been duly registered on the registration 
books kept by the undersigned as the Series 2007D-E Bonds Registrar for such Series 
2007D Bonds. 

Series 2007D-E Bonds Registrar 

Date of Authenti~atio~n: Aug 



ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers 
unto - lthe within Series 2007D Bond and hereby irrevocably constitutes 
and appoints attorney, to transfer the same on the books of the 
Series 2007D-E Bonds Registrar, with full power of substitution in ,the premises. 

Dated: - 

Signature Guaranteed: 

,, &:%J % * 
->- k i3 

"9 
Name and address of transferee;&, . .r 

Social Security or othler tax 
identification number of transferee: 

NOTE: 'The signature to this Assignment must correspond with the name as written on 
the face of the within Series 2007D Bond in every particular, without alteration or 
enlargement or any change whatsoever. 



STATEMENT OF INSURANCE 

MBlA Insurance Corporation (the "lnsurer") has issued a policy containing the following 
provisions, such policy being on file at the City's Department of Revenue, ex-officio 
Treasurer (the "Treasurer"), Denver, Colorado. 

'The Insurer, in consideration of the payment of the premium and subject to the 
terms of this policy, hereby unconditionally and irrevocably guarantees to any owner, as 
hereinafter defined, of the following described Obligations, the full and complete 
payment required to be made by or on behalf of the Issuer to the Treasurer or its 
successor (the "Paying Agent") of an amount equal to (i) the principal of (either at the 
stated maturity or by iany advancement of maturity pursuant to a mandatory sinking fund 
payment) and interest on, the Obligations (as that term is defined below) as such 
payments shall become due but shall not be so paid (except that in the event of any 
acceleration of the due date of such principal by reason of' mandatory or optional 
redemption or acceleration resulting from default or e, other than any 
advancement of maturity pursuant to a mandatory ment, the payments 
guaranteed hereby shall be made in such amounts s as such payments 
of principal would have been due had there n acceleration, unless the 
Insurer elects in its solle discretion, to pay in w y principal due by reason 
of such acceleration); and (ii) the re any such payment which is 
subsequently recovered from any own ment by a court of 
competent jurisdictior~ that such titutes an avoidable preference to such 
owner within the meaning of any law. The amounts referred to in 
clauses (i) and (ii) of the nce shall be referred to herein collectively as 
the "lnsured Amounts." 

$1 47,815,000 
CITY AND COUNTY OF DENVER 

FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 2007D 

Upon receipt of telephonic or telegraphic notice, such notice subsequently 
confirmed in writing by registered or certified mail, or upon receipt of written notice by 
registered or certified mail, by the Insurer from the Paying Agent or any owner of an 
Obligation the paymelit of an lnsured Amount for which is then due, that such required 
payment has not beer1 made, the lnsurer on the due date of such payment or within one 
business day after receipt of notice of such nonpayment, whichever is later, will make a 
deposit of funds, in an account with U.S. Bank Trust National Association, in New York, 
New York, or its successor, sufficient for the payment of any such lnsured Amounts 
which are then due. Upon presentment of surrender of such Obligations or presentment 
of such other proof of ownership of the Obligations, together with any appropriate 
instruments of assignment to evidence the assignment of ,the lnsured Amounts due on 
the Obligations as are paid by the Insurer, and appropriate instrument to effect the 
appointment of the lr~surer as agent for such owners of the Obligations in any legal 



proceeding related to payment of Inured Amounts on the Obligations, such instruments 
being in a form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust 
National Association shall disburse to such owners or the Paying Agent payment of the 
lnsured Amounts due on such Obligations, less any amount held by the Paying Agent 
for the payment of such lnsured Amounts and legally available therefor. This policy 
does not insure against loss of any prepayment premiurn which may at any time be 
payable with respect to any Obligation. 

As used herein, the term "owner" shall mean the registered owner of any 
Obligation as indicateld in the books maintain Avnt ,  the Issuer, or any 
designee of the Issuer for such purpose. The term o ot include the Issuer or 
any party whose agreement with the Issuer constit nderlying security for the 
Obligations. 

Any service of process of the InsurerLma Ih made to the Insurer at its offices 
located at 113 King Street, Armonk, New+ yo 504 and such service of process shall 
be valid and binding. 

d 
'3 *v 

F *  % 
This policy is non-cancelliU&?J& any reason. The premium on this policy is not 

refundable for any reason includin e payment prior to maturity of the Obligations. 

MBlA INSURANCE CORPORATION 



HOGAN & 
HARTSON 

Hogan & Hartson LLP 

One 'abor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+I .303.899.7300 tel 
+I ,303.899.7333 F ~ J I  

August 29,2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Lehrnan Brothers Inc. 
as Representative of the Series 2007D Underwriters 
listed in Schedule 1 of the Series 2007D Bond Purcha 
399 Park Avenue, 1 6Ih   lo or 
New York, NY 10022 

P"' 

of Denver. Colorado 
Department of Aviation 
Revenue Bonds 

- - $147,815,000 

Ladies ancl Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connectiorl with the City's issuance, for and on behalf of its Department of Aviation (the 
"Department"), of $137,815,000 principal amount of the "City and County of Denver, Colorado. 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D" 
(the "Series 2007D Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and 
amended by certain supplemental ordinances, including Ordinance No. 415, Series of 2007 
(collectively, the "Ordinance"). All capitalized terms used and not defined herein shall have the 
same meanings set forth in the Ordinance. 

The Series 2007D B0nd.s are being issued as fully registered bonds and are dated the date of 
issuance. The Series :2007D Bonds mature, bear interest, are payable and are subject to 
redemption, prior to ma.turity, in the manner and upon the tenns set forth therein and in the 
Ordinance:. 

We have examined the law and such certified proceedings and other instruments as we deem 
necessary to form an appropriate basis for us to render this opinion, including, without limitation, 



August 29,2007 
Page 2 

Article XX of the Colorado Constitution, the Supplemental Public Securities Act, title 11, article 
57, part 2, Colorado Revised Statutes, as amended (the "Supplemental Public Securities Act"), 
the Charter of the City, (Ordinance No. 755, Series ot' 1993, designating the Department as an 
"enterprise" within the meaning of Section 20, Article X of the Colorado Constitution, the 
resolution of the Manager of the Department authorizing, approving, and requesting the issuance 
of the Series 2007D Bontls, a certified transcript of the record of proceedings of the City Council 
of the City taken prelimi~lary to and in the authorization of the Series 2007D Bonds, the form of 
the Series 2007D Bonds, the Report of the Airport Consultant dated July 25, 2007, and 
certificates of officers of the City (specifically including a tax certificate and a pricing certificate) 
and of others delivered in connection with the issuance of the Series 2007D Bonds. 

We have not been engaged and have not undertaken to review- the accuracy, completeness or 
sufficiency of the Offici~al Statement or other offering material relating to the Series 2007D 
Bonds. and we express no opinion herein relating to .c$q$'q~Pers. As to questions of fact 
material to our opinion, we have relied upon the r e p n s ~ t i 8 n s  of the City and other parties 
contained in the Ordinance, certified proceedings, reppr%$brtificates and other instruments (and 
have assumed the genuineness of signatures,, tKe capacity of all natural persons, the 
accuracy, completeness and authenticity of dri@&ocuments and the conformity with original 
documents of copies submitted to us)&w&$u&undertaking to verify the same by independent 
investigation. A , ~ , ~  *$' 3 

s 7.. ?& 
,,&??T:d 

Based on the foregoing, it is our o p l p d  that, as of the date hereof and under existing law: 

1. The City validly exists as a body corporate and politic and political subdivision of 
the State of Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007D Bonds for and on behalf of the Department. 

2. The Ordinance has been duly adopted by the City and constitutes a valid and 
binding obligation of the City, for and on behalf of the Department, enforceable against the City 
in accordance with its tenns. 

3. The Series 2007D Bonds have been duly authorized, executed and delivered by 
the City, for and on behalf of the Department, and are valid and binding special obligations of 
the City, for and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordinance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
XX of the Colorado Con~stitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for 
the benefit of the Series 2007D Bonds, on a parity with the lien thereon of Bonds (and any 
Obligatio~ls in respect thereof) heretofore or hereafter issued by the City, or by the City, for and 
on behalf of the Department. 



August 29,2007 
Page 3 

5. The interest on the Series 2007D Bonds is excludecl from gross income for federal 
income tax purposes, except for any period during which such Series 2007D Bonds are held by a 
person who is a "substantial user" of the Airport System or a "related person," as those terms are 
used in Section 147(a) of the Internal Revenue Code of 1986, as amended (the "Code"). It 
should be noted, however, that interest on the Series 2007D Bonds will be treated as an item of 
tax preference in calculating the federal alternative minimum tax liability imposed on 
individuals, trusts, estates and corporations. The opinions set forth in the iirst sentence of this 
paragraph assume compliance by the City with certain requirements of the Code, that must be 
met subsequent to the issuance of the Series 2007D Bonds in order that the interest thereon be, or 
continue to be, excluded from gross income for purposes. The City has 
covenanted to comply with such requirements of the Code to comply with such 
requirements could cause the interest on the Series 2007 o be includable in gross 
income for federal income tax purposes 
Bonds. We express no opinion herein arising with 
respect to the Series 2007D Bonds. 

6. 
for federal income tax 
express no opinion 

taxation under the laws of any 

It is to be understood ,that the rights of the owners of the Series 2007D Bonds and the 
enforceability of the Series 2007D Bonds and the Ordinance ma.y be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other s:imilar laws affecting creditors' 
rights heretofore or hereafter enacted; and may also be subject to and limited by the exercise of 
judicial discretion, procedural and other defenses based on partic:ular factual circumstances and 
equitable principles in appropriate cases, to the reasonable exercise by the State and its 
governmental bodies of the police power inherent in the sovereignty of the State, and to the 
exercise by the United States of powers delegated to it by the IJnited States Constitution; and 
w-hile certain remedies and other provisions of the Ordinance are subject to the aforesaid 
exceptions and limitations and, therefore, may not be enforceable in accordance with their 
respective terms, such unenforceability would not preclude the en.forcement of the obligations of 
the City, for and on beha.lf of the Department, to pay the principal of, and premium, if any, and 
interest on, the Series 2007D Bonds from the Net Revenues of the Airport System. 

We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of this opinion. 
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We are advised that M:BIA Insurance Corporation has issued a financial guaranty insurance 
policy relating to the Series 2007D Bonds. We express no opinion as to the validity or 
enforceability of such financial guaranty insurance policy, the protections afforded thereby, or 
any other matters pertain.ing thereto. 

Respectfully submitted, 

I ' .,& 3L ,K l  :' ,$&.$? 4 d 

'. J 

HOGAN & HARTSON LLP 



BOOKHARDT & O'TOOLE 
.% LIW P,iRlNZRSHIP OF PROFESSIONAL CORPORAI'IONS 

1875 BRO-SDWhY 

SUITE 2580 

DENVER, GOLORADO 8 0 2 0 2  

August 20.  2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver. C.'olorado 802021 

Lehman Srothers Inc. 
as Representative of the Series 2007D Underwriters 
listed in Schedule 1 of the Series 2007D Bond Purchase 
399 Park Avenue, 1 6th   lo or 
New York, NY 10022 

City and c;& 
for and on bei$e;jts Department of Aviation 

System Revenue Bonds 
- 2007D - $147,815,000 

Ladies and Gentlemen: 

We have acted as bondl counsel to the City and County of Denver, Colorado (the "City"), in 
connection with the City's issuance, for and on behalf of its Department of Aviation (the 
"Department"). of $147,8 15.000 principal amount of the "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D" 
(the "Series 2007D Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and 
amended by certain supplemental ordinances, including Ordinance No. 315, Series of 3007 
(collectively, the "Ordinance"). All capitalized terms used and not defined herein shall have the. 
same meanings set forth in the Ordinance. 

The Series 2007D Bonds are being issued as fully registered bonds and are dated the date of 
issuance. The Series 2007D Bonds mature. bear interest, are payable and are subject to 
redemption, prior to maturity, in the manner and upon the terms set forth therein and in the 
Ordinance. 

We have examined the law and such certified proceedings and other instruments as we deem 
necessary to form an appropriate basis for us to render this opinion, including, without limitation, 
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A LAW PARTNERSHIP OF PROFESSIONAL CORPORATIONS 

Article X.X of the Colorado Constitution, the Supplemental Public Securities Act. title 1 1,  article 
57. part L, Colorado Revised Statutes, as amended (the "Supplemental Public Securities Act"), 
the Charter of the City, Ordinance No. 755, Series of 1993, designating the Department as an 
"enterprise" within the meaning of Section 20, Article X of' the Colorado Constitution, the 
resolution of the Manager of the Department authorizing, approving, and requesting the issuance 
of the Series 2007D Bonds, a certified transcript of the record of proceedings of the City Council 
of the City taken preliminary to and in the authorization of the :Series 2007D Bonds. the form of 
the Series 2007D Bonds, the Report of the Airport Consultant dated July 25, 2007, and 
certificates of officers of the City (specifically including a tax certificate and a pricing certificate) 
and of others delivered in connection with the issuance of the Series 20QXD Bonds. 

We have not been engaged and have n cy, completeness or 
sufficiency of the Official Statement or other offering the Series 2007D 
Bonds, and we express no opinion herein relating to . As to questions of fact 
material to our opinion, we have relied 
contained in the Ordinance, certified proceeding r instruments (and 
have assumed the genuineness of sign 
accuracy. completeness and authenticity o 
documents of copies submitted to us) wi 
investigation. 

Based on the foregoing, it is our opinion that. as of the date hereof and under existing law: 

1. The City validly exists as a body corporate and politic and political subdivision of 
the State of Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007D Bonds for and on behalf of the Department. 

2 .  The Ordinance has been duly adopted by the City and constitutes a valid and 
binding obligation of th.e City, for and on behalf of the Department, enforceable against the City 
in accordance with its terms. 

3. The Series 2007D Bonds have been duly authorized, executed and delivered by 
the City, for and on behalf of the Department, and are valid arid binding special obligations of 
the City, for and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordinance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
SX of the Colorado Constitution and the Supplemental Public S'ecurities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for 
the benefit of the Series 2007D Bonds, on a parity with the lien thereon of Bonds (and any 
Obligations in respect t'hereoi) heretofore or hereafter issued by the City, or by the City, for and 
on behalf of the Department. 
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5 .  The inteirest on the Series 2007D Bonds is exclucied from gross income for federal 
income tax purposes, except for any period during which such Series 2007D Bonds are held by a 
person who is a "substa.ntial user" of the Airport System or a "related person," as those terms are 
used in Section 147(a) of the Internal Revenue Code of 1986, as amended (the "Code"). It 
should be noted, however, that interest on the Series 2007D Bonds will be treated as an item of 
tax preference in calculating the federal alternative minimum tax liability imposed on 
individuals, trusts, estates and corporations. The opinions set forth in the first sentence of this 
paragraph assume comlpliance by the City wi f the Code. that must be 
met subsequent to the issuance of the Series 2007D the interest thereon be. or 
continue to be, excluded from gross income purposes. The City has 
covenanted to comply with such requirements Failure to comply with such 
requirements could cause the interest on th be includable in gross 
income for federal income tax purposes retroa of issuance of the Series 7007D 
Bonds. We express no opinion herein reg nsequences arising with 
respect to the Series 2007D Bonds. 

6. To the extent interest o$jth&8"eries 2007D Bonds is excluded from gross income 
for federal income tax p.u-poses, such bterest is not subject to income taxation by the State. We 
express no opinion regiuding other,$tate or local tax consequences arising with respect to the 
Series 2007D Bonds, including whether interest on the Series; 2007D Bonds is exempt from 
taxation under the laws (of any jurisdiction other than the State. 

It  is to be understood that the rights of the owners of the Series 2007D Bonds and the 
enforceability of the Series 2007D Bonds and the Ordinance rriay be subject to and limited by 
bankruptcy. insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted; and may also be subject l:o and limited by the exercise of 
judicial discretion, procledural and other defenses based on particular factual circumstances and 
equitable principles in appropriate cases, to the reasonable exercise by the State and its 
governmental bodies of' the police power inherent in the sovereignty of the State, and to the 
exercise by the United States of powers delegated to it by the United States Constitution; and 
while certain remedies and other provisions of the Ordinance are subject to the aforesaid 
exceptions and limitations and, therefore, may not be enforceable in accordance with their 
respective terms, such unenforceability would not preclude the enforcement of the obligations of 
the City, for and on behalf of the Department, to pay the principal of, and premium, if any. and 
interest on, the Series 2007D Bonds from the Net Revenues of the Airport System. 

We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of this opinion. 
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We are advised that MBIA Insurance COVO h& issued a tinancial guaranty insurance 
policy relating to the Series 2007D Bonds. express no opinion as to the validity or 
enforceability of such financial guarant clicy, the protections afforded thereby, or 
any other matters pertaining thereto. ,+QGi 

Respectfully submitted, 

BOOKHARDT & O'TOOLE 





CITY AND COUNTY OF DENVER, COLORADO 
CERTIFICATE OF RECORD BY AUDITOR 

I hereby certify that I am the duly elected, qualified, anti acting Auditor of the City and 
County of Denver, Colorado (the "City"), and that: 

Plursuant to Sections A7.1-1 and A12.5, Charter of Denver, as amended, I made a record 
of the following information on August 29, 2007, in books in my office kept for that purpose, in 
connection with the City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007A, in the aggregate principal amount of 
$188,350~,000 (the "Series 2007A Bonds"), the City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bond, Series 2007B, in the 
aggregate principal amount of $24,250,000 (the "Series 2007B Bonds"), the City and County of 
Denver, Colorado, for (and on behalf of its Department of Aviation, Airport System Revenue 
Bond, Series 2007C, i n  the aggregate principal amount of $34,635,000 (the "Series 2007C 
Bonds") and the City and County of Denver, Colorado, for ancl on behalf of its Department of 
Aviation, Airport System Revenue Bond, Series 2007D, in the aggregate principal amount of 
$147,815,000 (the "Series 2007D Bonds" and together with the Series 2007A Bonds, the 
Series 2007B Bonds and the Series 2007C Bonds the "Series 2007A-D Bonds"): 

A. The aggrlegate principal amount of each of the Series 2007A-D Bonds; 

B. The date of issue of each of the Series 2007A-D Bonds; 

C. The dates of payment of each of the Series 2007A-D Bonds; 

D. The rates of interest borne by each of the Series 2007A-D Bonds; and 

E.. The date and amount of the interest payments on each of the Series 2007A-D 
Bonds as the same shall accrue. 

lTJ WITNESS WHEREOF, I have hereunto set my hand this 29th day of August 2007. 

C/ City and County of : ~ e n v &  

2007 Certificate of Record by Auditor v3.doc 





CITY AND COUNTY OF DENVER, COLORADO 
for and on behalf of its Department of Aviation 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A-B / SERIES 2007D 

CERTIFICATE WITH RESPECT TO SECTION 704A OF 
GENERAL BOND ORDINANCE 

The undersigned hereby certify that they are the duly chosen and acting Manager of the 
Department of Revenue, Chief Financial Officer, ex oflcio Treasurer of the City and County of 
Denver, Colorado (the "City"), and the Deputy Manager of AviatiodBusiness and Technologies, and 
pursuant to Section 704A of the 1984 Airport System General Bond Ordinance, Ordinance No. 626, 
Series of 1984 (the "General Bond Ordinance"), the undersigned further certify as follows: 

I. Attached hereto as Attachment 1 is a true and correct copy of the letter dated July 2, 
2007, from BKD, LLP, an Independent Accountant as defined in the General Bond Ordinance (the 
"1ndepende:nt Accountant's Letter"), accompanying the Independent Accountant's Report on 
Financial Statements and Supplementary Information, together with the Schedule of Compliance 
with Rate Maintenance Covenant as defined in the 1984 Airport System General Bond Ordinance 
Airport Revenue Account (Unaudited) for the Year ended December 3 1,2006 (the "Schedule"). 

2. The Schedule sets forth the information required pursuant to Section 704A of the 
General Band Ordinance. 

3.  Since the date of the Independent Accountant's Letter, the City has not been advised 
by BKD, LLP of any restatement, withdrawal, revision or other modification of any of the 
information set forth in the Schedule or utilized in connection with the preparation of the Schedule, 
and the undersigned are not aware of any basis for the restatement, withdrawal, revision or other 
modification of any of the information set forth in the Schedule or utilized in connection with the 
preparation. of the Schedule. 

IN WITNESS WH:EREOF, we have hereunto set our hands this 29th day of August, 2007. 

CITY AND COUNTY OF DENVER, COLORADO, 
for and on behalf of its Department of Aviation 

By: 
Manager of the Department of Revenue 
Chief Financial Officer, ex oflcio Treasurer 

~ e & t y  Manager of ~ v i a t w  
~ui iness  and ~echnolo~ies /  



Independent Accountants' Report on Financial 
Statements and Supplementary Information 

The Honorable John W. Hickenlooper, Mayor 
Members of the City Council 
The Honorable Dennis J. Gallagher, Auditor 
Members of the Audit Committee 
City and County of Denver 
Denver, Colorado 

We have audited the accompanying basic financial statements of City and County of Denver, 
Colorado Municipal Airport System (the Airport System), an enterprise fund of the City and 
County of Denver, as of and for the year ended December 3 1,2006, as listed in the table of 
contents. These financial statements are the responsibility of the City and County of Denver's 
management. Our responsibility is to express an opinion on these financial statements based on 
our auclit. The financial statements of the Airport System as of and for the year ended 
December 31, 2005, were audited by other accountants whose report dated May 5, 2006, 
expressed an unqualified opinion on those statements. 

We conducted our audit in accordance with auditing standards generally accepted in the United 
States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free of material misstatement. 
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in 
the financial statements. An audit also includes assessing the accounting principles used and 
signific.ant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audit provides a reasonable basis for our opinion. 

As discussed in Note 1, the financial statements of the Airport System are intended to present the 
financial position and the changes in financial position and cash flows of only that portion of the 
business-type activities of City and County of Denver that is attributable to the transactions of the 
Airport System. They do not purport to, and do not, present fairly the financial position of the 
City and County of Denver as of December 3 1,2006 and 2005, the changes in its financial 
position, or, where applicable, its cash flows for the years then ended in conformity with 
accoun1.ing principles generally accepted in the United States of America. 

In our opinion, the 2006 financial statements referred to above present fairly, in all material 
respects, the financial position of the Airport System as of December 3 1,  2006, and the changes 
in its fiinancial position and its cash flows for the year then ended in conformity with accounting 
principl!es generally accepted in the United States of America. 

Bevond Your Numbers 

Wells Fargo Center 1700 Lincoln Street, Suite 1400 Denver, CO 80203-4514 303 861-4545 Fax 303 832-5705 

111 S. Tejon Street. Suite 800 Colorado Springs, CO 80903-2286 719 471 -4290 Fax 719 632-8087 



The Honorable John W. Hickenlooper, Mayor 
Members of the City Council 
The IIonorable Dennis J. Gallagher, Auditor 
Mem'bers of the Audit Committee 
City and County of Denver 

The accompanying management's discussion and analysis as listed in the table of contents is not 
a required part of the basic financial statements but is supplementary information required by the 
Governmental Accounting Standards Board. We have applied certain limited procedures, which 
consisted principally of inquiries of management regarding the methods of measurement and 
presei?tation of the required supplementary information. However, we did not audit the 
information and express no opinion on it. 

Our audit was conducted for the purpose of forming an opinion on the basic financial statements 
taken as a whole. The Introductory Section; the Schedule of Compliance with Rate Maintenance 
Covenant as Defined in the 1984 Airport System General Bond Ordinance Airport Revenue 
Account; the Schedule of Required Deposits to the Bond Account, Bond Reserve Account, and 
the Olperation and Maintenance Reserve Account as Defined in the 1984 Airport System General 
Bond Ordinance; the Summary of Insurance Coverage; and the Annual Financial Infonnation are 
presented for purposes of additional analysis and are not a required part of the basic financial 
statements. The Introductory Section; the Schedule of Compliance with Rate Maintenance 
Coveriant as Defined in the 1984 Airport System General Bond Ordinance Airport Revenue 
Account; the Schedule of Required Deposits to the Bond Account, Bond Reserve Account, and 
the Operation and Maintenance Reserve Account as Defined in the 1984 Airport System General 
Bond Ordinance; the3ummary of Insurance Coverage; and the Annual Financial Information 
have not been subjected to the auditing procedures applied in the audit of the basic financial 
statements and, accordingly, we express no opinion on them. 

July 2, 2007 



CITY AND COUNTY OF DENVER, COLORADO 
MUNICIPAL AIRPORT SYSTEM 

Schedule of Compliance with Rate Maintenance Covenant 
as Defined in the 1984 Airport System General Bond Ordinance 

Airport Revenue Account (Unaudited) 

Year ended December 3 1,2006 

Gross revenue: 
Facility rentals 
Concession income 
Parking income 
Car rental income 
Landing fees 
Aviation fuel tax 
Other sales and charges 
Interest income 
Miscellaneous income 

Gross revenues as defined in the ordinance 

Operation artd maintenance expenses: 
Personnel services 97,592,363 
Contractual services 139,652,04 1 
Maintenaince, supplies and materials 18,879,094 
Miscellaneous expense 1,500,000 

Operation and maintenance expenses as defined in the ordinance 257,623,498 

Net revenue 326,989,683 

Other availal~le funds 49,787,669 

Net revenue plus other available funds as defined in the ordinance $ 376,777,352 

Debt service requirements as defined in the ordinance (1) 
Coverage ratio (net revenue plus other available funds as a percentage 

of debt service requirements) 

(1) Net of irrevocably committed Passenger Facility Charges of $74,702,000 applied under Supplemental 
Bond Ordinance. 





CITY AND COUNTY OF DENVER, COLORADO 
for and on behalf of its Department of Aviation 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A-B and SERIES 2007D 

CERTIFICATE OF MANAGER OF DEPARTMENT OF AVIATION 
PURSUANT 'TO SECTION 704C OF GENERAL BOND ORDINANCE 

The undersigned hereby certifies that he is the duly chosen and acting Manager of the 
Departme~nt of Aviation of the City and County of Denver, Colorado (the "City") and pursuant to 
Section 704C of the 1984 Airport System General Bond Ordinance, Ordinance No. 626, Series 
of 1984 (the "General Bond Ordinance"), on the date of the adoption of the Series 2007A-B 
Airport System Supplemental Bond Ordinance, Ordinance No. 375, Series of 2007 and on the 
date of the adoption of' the Series 2007D-E Airport System Supplemental Bond Ordinance, 
Ordinance No. 415, Series of 2007, the City was not in default in making any payments required 
by Article V of the General Bond Ordinance. 

IN WITNESS WHEREOF, 1 have hereunto set my hand this 29th day o f b g u s t  2007. 

By: 

2007A-B Certificate of Manager v2.doc 





CITY AND COUNTY OF DENVER, COLORADO 
for and on behalf of its Department of Aviation 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007C 

CERTIFICATE OF TREASURER 
PURSUANT TO SECTION 705 OF THE GENERAL BOND ORDINANCE 

Whereas, I am the Manager of Revenue, Chief Financial Officer, ex officio Treasurer of 
the City and County of Denver, Colorado (the "City"); and 

Whereas, the City, for and on behalf of its Department of Aviation, has authorized the 
issuance of the City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, .Airport System Revenue Bonds, Series 2007C for the purposes of defraying the cost of 
refunding all of the outstanding City and County of Denver, Colorado, Airport System Revenue 
Bonds, Series 2003B maturing on November 15 in the years 201 6, 201 7, and 2033 (the 
"Refunded Bonds"). 

In connection therewith, and pursuant to the provisions of Section 705 of the City's 1984 
Airport System General Bond Ordinance, as amended and supplemented from time to time (the 
"General IBond Ordinance"), I hereby certify as follows (capitalized terms used herein and not 
defined shall have the meanings ascribed to them in the General Bond Ordinance): 

A. Redemption Instructions 

1. I will give due and timely notice of the redemption and defeasance on 
November 15, 2007 (the "Redemption Date") of the Refunded Bonds ("Notice of Redemption"), 
in the form attached. 

2. The Notice of Redemption will be published forthwith and not more than 
45 days nor less than 30 days prior to the Redemption Date in: 

(a) a newspaper of general circulation in the City and County of 
Denver, and 

(b) a financial newspaper published in New York, New York. 

3. The Notice of Redemption will be given by the undersigned by sending a 
copy of th~e Notice of Redemption by first-class mail on a date not more than 45 days nor less 
than 30 days prior to the Redemption Date to each of the following: 

(a) Lehrnan Brothers Inc., 399 Park Avenue, 1 6 ' ~    lo or, New York, 
New York 10022. 

(b) the financial consultants for the Refunded Bonds, if any; 

2007C Certificate of the Treasurer 



(c) to any registered owner of the Refunded Bonds at the address 
appearing on the registry books or records in the custody of the 
Registrar for the Refunded Bonds; 

(d) the Depository Trust Company; 

(e) one or more national information services that disseminate notices 
of redemption of obligations similar to the Refunded Bonds; 

(0 any rating agency maintaining a rating on the Refunded Bonds; 
and 

(g) The Bond Buyer. 

B. Moneys and Federal Securities Redemption. 

Moneys and Federal Securities, in such amounts, of such maturities, bearing such 
interest, if any, and otherwise having such terms and qualifications to provide, together with such 
moneys, amounts sufficient to effect payment of the Bond Requirements of the Refunded Bonds, 
as the same become due, are held (or are required to be deposited) in an Escrow Account, with 
Zions First National Bank, Denver, Colorado (the "Bank), as Escrow Agent, pursuant to the 
terms and conditions of the Series 2003B Escrow Agreement dated as of August 29, 2007, by 
and between the City and the Bank. Such moneys and Federal Securities are to be held in tmst in 
accordance with Section 1101 of the General Bond Ordinance. 



WITNESS my hand this 29th day of August 2007. 

Manager of Revenue, Chief Financial Officer, 
ex ofJicio Treasurer of the City and County of 
Denver, Colorado 
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MAYOR: OFFICE OF THE MAYOR 

CITY AND COUNTY BUILDING 
DENVER, COLORADO 80202-5390 

TELEPHONE: 720-865-9000 FAX: 720-865-9040 
TTY /TTD: 720-865-9010 

CERTIFICATE OF APPROVAL 
OF THE ISSUANCE OF OBLIGATIONS BY THE 
CITY AND COUNTY OF DENVER, COLORADO 

FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

Section 1. The undersigned is the Mayor of the City and County of Denver, Colorado 
(the "City'"), and is the elected chief executive officer of the City. 

Section 2. The City, for and on behalf of its Department of Aviation, plans to 
implement a plan of financing for the issuance of one or more series of bonds, commercial paper, 
installmeni; purchase agreements, and/or other obligations (together, the "Obligations") to finance 
the acquisition, improvement and equipping of facilities at or for Denver International Airport 
(the "Project") in an aggregate face amount not expected to exceed $1,200,000,000 and to refund 
obligations previously issued by the City with respect to the Project in an aggregate face amount 
not expected to exceed $160,000,000. The Project facilities to be financed and refinanced 
pursuant to the plan of financing include, without limitation, (i) airfield improvements, including 
runway and taxiway expansions and upgrades and airfield lighting improvements, (ii) terminal 
and concourse improvements, including concourse and terminal expansions and upgrades, 
baggage system improvements, central plant improvements, and train system improvements, (iii) 
cargo ancl maintenance facilities and improvements, (iv) roads, parking, and ground 
transportation facilities, (v) communications, computer systems, electronics, security, and fire 
protection improvements, (vi) environmental, utilities, and storm water drainage improvements, 
(vii) vehicles, equipment, and other personal property used in airport operations, and (viii) 
functionally related and subordinate facilities for any of the foregoing. The Project is owned by 
the City and encompasses 53 square miles of land located approximately 18 miles northeast of 
the central business district of the City. The street address for the Project is 8500 PeAa 
Boulevard., Denver, Colorado 80249-6340. 

Section 3. On July 13, 2007, a notice of public hearing was published in The Daily 
Journal, a newspaper of general circulation available to residents of the City, to inform residents 
of the City of the time and place of a hearing to be held on July 27, 2007, to consider approval of 
the plan of financing. A copy of the report regarding such public hearing and an affidavit of 
publicatiori of such notice is attached to this Certificate. 

Section 4. The notice was designed to apprise residents of the City of the proposed plan 
of financing and was published not less than 14 days before the scheduled date of the public 
hearing. 



Section 5. On July 27, 2007, a public hearing was held in the McNichols Office Building, 2nd 
Floor Conference Room, 144 West Colfax Avenue, Denver, Colorado at 10:OO a.m. 

Section 6. At the public hearing, a reasonable opportunity was afforded to all interested 
persons to express their views, both orally and in writing, on the plan of financing. No written or 
oral objection was heard at such hearing to the plan of financing. 

Section 7. By this Certificate, the undersigned hereby approves the plan of financing and 
the use of the proceeds of the Obligations to provide for the Project improvements. 

IN WITNESS WHEREOF, the undersigned has set his hand as of August 14,2007. 

CITY AND COUNTY OF DENVER, COLORADO 



The Daily Journal 

soe 
NOTICE OF PUBLIC -0 

NOTICE IS HEREBY W E N  that the City and County of Denver. Colorado, 
(the "City") will conduct a public hearing on Friday July 27 2007 a t  10 a.m. in 
the McNichols oiiioe Building, 2nd FIOO~ conference ROO& 144 weat ~ol isx  
Avenue, Denver, Colorado, on the approval of a plan of iinancing for the 
issuance of one or more series of bonds. commercial paper, installment 
purchase agreements, and/or other obligation6 (together, the 'Obligations") to 
finance the acquisition. improvement and equipping of facilities.at or for 
Denver International Airport (the "Project") in an aggregate face amount not 
expectmi to exceed $1,200 000,000 and to refund obligations 
by the City with respec( to the Project in  an aggregate fZ,"","%?","dt 
expected to exceed $160.000.000. 

The Project facilities to be financed and refinanced pursuant to the lan of 
financing include without limitation (i) airfield improvements, i n c h i n g  
runway and taxiway. expansions akd upgrades and airfield l ight ing 
improvements. (ii) ternunal and conwuree improvements. including w1+00u~88 
and terminal expansions and upgrades, baggage system improvements, 
central plant improvements, and train system improvements. (tii) csrw and 
maintenance facilities and improvemen?. (IV) roads, parkmg, and ground 

. transportation f ~ f i t i e s  (v) communica~ons, computer systems, eleatronica. 
security. and fire prot&tion improvemen+, (vi) environmentel, utililies, and 
storm water drainage improvements, (dl) vehialea, equipment, and other 
personal property used in airport operations, and (vifl) f ~ ~ ~ t i o q e l l g  related 
and subordinate facilities for any of the foregoing. The Pmjed Is owned by 
the City and encompasses S3 square miles of land located approximately 

1 18 miles northeast of the central business district of the City. The street 

1 ad&-ese the E u o J o o t i a ~ P e ~ 0 1 ~ 1 e y ~ ~ ~ D e n v e r .  Colorado -80249-6340. 

All luterested persons may attend the public hearing to express their views. 
both orally and in writing, on the p r o p d  Obligetion6 and 0 x 1  the Iocat~On 

, and nature of the Project. 

' Dated this 13th day of July, 2007. 

Published: July 13, 2007 in The Daily - Journal 
- -  

508 
-- 





CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A 

TAX CERTIFICATE 

The undersigned hereby certify, represent and covenant for and on behalf of the 
Department of Aviation of the City and County of Denver, Colorado (the "City") as fol'lows: 

I. IN GENERAL 

Section 1.1 This Certificate 

(a) The City is issuing and delivering simultaneously with the delivery of this 
Certificate: its "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007A" in the aggregate principal amount of 
$1 88,350,000 (the "Series 2007A Bonds"). 

(b) The undersigned are the officers of the City delegated the responsibility for 
issuing the Series 2007A Bonds. 

(c) The undersigned are familiar with the proceedings taken preliminary to and in the 
issuance of the Series 2007A Bonds, including the City's Ordinance No. 626, Series of 1984, as 
heretofore amended and supplemented and the Series 2007A-B Airport System Supplemental 
Bond Ordinance. Such ordinances are collectively referred to herein as the "General Bond 
Ordinance. " 

(d) In order for interest on the Series 2007A Bonds to be excluded from gross income 
for federal income tax purposes under the provisions of the Internal Revenue Code of 1986, as 
amended (the "Code"), and regulations or rulings promulgated or proposed thereunder 
(collectively, the "Regulations"), certain restrictions under the Code and the Regulations must be 
complied with. The City desires to make certain certifications and representations and enter into 
certain covenants for the benefit of the owners of the Series 2007A Bonds from time to time, in 
order to ensure that interest on the Series 2007A Bonds will be and remain excludable from gross 
income foir federal income tax purposes, and for the purpose of otherwise implementing the 
City's covenants set forth in the General Bond Ordinance. 

(e) This Certificate is based on the facts and expectations in existence on the issue 
date of the: Series 2007A Bonds. The expectations set forth in this Certificate are reasonable 
within the meaning of Regulations Section 1.148-2(b). We have made reasonable inquiries into 
factual matters relating to this Certificate that are not otherwise within the knowledge or control 
of the City. No matters have come to our attention that make unreasonable or incorrect the 
expectatior~s or representations set forth in this Certificate. 



(f) All capitalized terms used in this Certificate shall have the same meanings 
assigned t'o them in the General Bond Ordinance, except as otherwise specifically defined herein. 

Section 1.2 Separate Issue Treatment 

(a) The City is issuing the Series 2007A Bonds concurrently with the issuance of its: 
(i) "City ;and County of Denver, Colorado, for and on behalf of its Department of Aviation, 
Airport System Revenue Bonds, Series 2007B" in the aggregate principal amount of $24,250,000 
(the "Series 2007B Bonds"); (ii) "City and County of Denver, Colorado, for and on behalf of its 
Departmeint of Aviation, Airport System Revenue Bonds, Series 2007C" in the aggregate 
principal amount of $34,635,000 (the "Series 2007C Bonds" and, together with the Series 2007B 
Bonds, the "Series 2007B-C Bonds"); and (iii) "City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D" in the 
aggregate principal amount of $147,815,000 (the "Series 2007D Bonds"). 

(b) The Series 2007A Bonds and the Series 2007B-C Bonds are collectively referred 
to herein ias the "Series 2007A-B-C Bonds" and, except as provided in the following sentence, 
are treated as part of the same "issue" under Section 1.150-1 (c) of the Regulations because all 
such bonds were sold at substantially the same time, pursuant to the same plan of financing, and 
are payab1.e from the same source of funds. The Series 2007A Bonds and the Series 2007B-C 
Bonds finance separate purposes within the meaning of Section 1.1 50-l(c)(3) of the Regulations. 
Pursuant to Section 1.150-l(c) of the Regulations, the City shall treat the Series 2007A Bonds 
and the Se:ries 2007B-C Bonds as separate issues for purposes of Sections 103 and 141 through 
150 of the: Code, other than for purposes of Sections 141(b)(5), 141(c)(l), 144(a), 148, 149(d) 
and 149(g). 

(c) The Series 2007D Bonds are not part of the same "issue" as the Series 2007A-B-C 
Bonds under Section 1.150-l(c) of the Regulations because the first date on which there was a 
binding contract in writing for the Series 2007D Bonds was at least 15 days after the first date on 
which there was a binding contract in writing for the Series 2007A-B-C Bonds. 

Section 1.2 Purposes of the Series 2007A Bonds 

Thje Series 2007A Bonds are being issued for the purpose of defraying a portion of the 
cost of acquiring, improving and equipping certain facilities more fully described in Appendix A 
attached hereto, including the current refunding of the City's outstanding Airport System 
Subordinate Commercial Paper Notes, Series A (the "Series 2007A Improvement Project"). 

Section 1.3 Cost of Series 2007A Improvement Proiect 

The estimated total cost of the Series 2007A Improvement Project is not less than the 
sum of the Sale Proceeds (defined below) and Investment Proceeds (defined below) to be derived 
therefrom. 



Section 1.4 Source and Use of Funds 

(a) The Series 2007A Bonds are being sold at a price equal to the principal amount 
thereof plus net original issue premium of $4,049,3 19.05, resulting in a gross amount from the 
sale of the Series 2007A Bonds of $192,399.3 19.05 (the "Sale Proceeds"). The net amount 
received by the City from the sale of the Series 2007A Bonds is $191,278,636.55, consisting of 
the Sale Proceeds less the Underwriters' compensation of $1,120,682.50. 

(b) The net amount received by the City from the sale of the Series 2007A Bonds as 
described in Section 1.4(a) above, and amounts derived from the investment and reinvestment 
thereof ("Investment Proceeds"), are expected to be allocated and expended as follows: 

(i) $9,856,983.34 of Sale Proceeds will be credited to the Bond Reserve Fund 
and used for the purposes described in Section 2.5 below; 

(ii) $9,179,398.32 of Sale Proceeds will be credited to the Series 2007A 
Capitalized Interest Subaccount, and together with Investment Proceeds derived therefrom, used 
to pay cap:italized interest on the Series 2007A Bonds; 

(iii) $1,327,237.24 of Sale Proceeds will be credited to the Series 2007A 
Project Account and paid immediately to the Series 2007A-C Insurer named in Section 2.l(b) 
below in payment of a portion of the Premium described therein; 

(iv) $528,243.00 of Sale Proceeds will be credited to the Series 2007A Project 
Account and used immediately to pay costs of issuance (other than the Underwriters' 
compensation and Insurer's Premium described above) of the Series 2007A Bonds; 

(v) $140,344,722.65 of Sale Proceeds will be credited to the Series 2007A 
Project Ac'count and, together with Investment Proceeds derived therefrom, used to pay costs of 
the Series 2007A Improvement Project; and 

(vi) $38,042,052.00 of Sale Proceeds will be credited to the Series 2007 
Project account and used to retire the City's outstanding Airport System Subordinate Commercial 
Paper Notes, Series A on August 3 1, 2007. 

11. ARBITRAGE YIELD RESTRICTION 

Section 2.1 Yield 

(a) Pursuant to Sections 1.150-1 (c)(3)(ii) and 1.148-9(h)(l)(i) of the Regulations, the 
combined :yield on the Series 2007A-B-C Bonds is to be used in applying the arbitrage and 
rebate provisions of Section 148 of the Code to the Series 2007A Bonds. 

(b) MBIA Insurance Corporation (the "Series 2007A-C Insurer") will issue its 
financial guaranty insurance policy (the "Series 2007A-C Policy") insuring the timely payment 
of the principal of and interest on the Series 2007A Bonds and the Series 2007C Bonds. Ambac 



Assurance: Corporation (the "Series 2007B Insurer" and, together with the Series 2007A-C 
Insurer, the "Insurers") will issue its financial guaranty insurance policy (the "Series 2007B 
Policy" and, together with the Series 2007A-C Policy, the "Policies") insuring the timely 
payment of the principal of and interest on the Series 2007B Bonds. As consideration for the 
Policies, the Insurers will be paid a total of $1,816,966.00 (the "Premium"), consisting of 
$1,582,34:2.94 for the Series 2007A-C Policy and $234,623.06 for the Series 2007B Policy. The 
Policies each will be obtained as the result of an arms' length transaction in order to reduce the 
amount of interest payable on the Series 2007A-B-C Bonds. The Policies will each create a 
guarantee in substance, imposing a secondary liability that unconditionally shifts substantially all 
of the creclit risk for all or part of the payments of principal and interest on the Series 2007A-B-C 
Bonds. Tlhe Premium is a reasonable, arm's length charge for the transfer of credit risk and will 
not include any payment for any direct or indirect services other than the transfer of credit risk. 
The Insurers will not be co-obligors on the Series 2007A-B-C Bonds and it is not expected that 
the Insurers will make any payments of principal or interest on the Series 2007A-B-C Bonds. 
(See Insurers' Certificates attached hereto as Appendix D). As represented in the Financial 
Advisor's Certificate attached hereto as Appendix C, the present value of the Premium is less 
than the present value of the expected interest savings on the Series 2007A-B-C Bonds as a result 
of the Policies. The Policies each are being treated as a "qualified guarantee" within the meaning 
of Regulations Section 1.148-4(f). Therefore, for purposes of the computation of the yield on the 
Series 2007A-B-C Bonds described in Section 2.l(c) below, the Premium has been treated as 
additional interest on the Series 2007A-B-C Bonds. 

(c) The Underwriters have certified in the Underwriters' Certificate attached hereto as 
Appendix B that $192,399,319.05 is the initial offering price of the Series 2007A Bonds to the 
public, being the price at which a substantial amount of the Series 2007A Bonds (at least 10 
percent of each maturity) were sold to the public (excluding bond houses, brokers and other 
intermediaries) (the "Issue Price"). The City's financial advisors have certified in the Financial 
Advisors' Certificate attached hereto as Appendix C that the yield on the Series 2007A-B-C 
Bonds (determined pursuant to Section 1.148-4 of the Regulations) is not less than 4.8369%. We 
have no reason to believe such certifications are incorrect. 

Section 2.2. Temporary Period: Series 2007A Improvement Proiect 

(a) The City reasonably expects that: 

(i) At least 85 percent of the Net Sale Proceeds (i.e., Sale Proceeds not 
deposited in the Bond Reserve Fund) will be expended on the Series 2007A Improvement 
Project on or before August 29, 2010, for costs that are properly chargeable to capital account (or 
would be so chargeable with a proper election) under general federal income tax principles; 

(ii) The City has incurred, or within six months of the issue date of the Series 
2007A Borids will incur, substantial binding obligations to third parties to expend at least 5 
percent of ithe Net Sale Proceeds on the Series 2007A Improvement Project; and 

(iii) Completion of the Series 2007A Improvement Project and expenditure of 
the Net Sale Proceeds will proceed with due diligence. 



(b:) Accordingly, Sale Proceeds and Investment Proceeds may be invested at an 
unrestricted yield during the three-year period beginning on the issue date of the Series 2007A 
Bonds. 

Section 2.3 Reimbursement Allocations 

(all Prior to the issue date of the Series 2007A Bonds, certain funds of the City may 
have beer) expended to pay costs of the Series 2007A Improvement Project that are to be 
reimbursed with proceeds of the Series 2007A Bonds (collectively, the "Prior Expenditures"). 

(b)~ Not later than 60 days after payment of any Prior Expenditure, the City adopted a 
declaration of intent to reimburse the Prior Expenditure with proceeds of an obligation. The 
declaratioin of official intent generally described the portion of the Series 2007A Improvement 
Project to which the Prior Expenditure relates and stated the maximum principal amount of 
obligations expected to be issued. On the date of the declaration, the City reasonably expected 
that it would reimburse the Prior Expenditure with proceeds of an obligation. Attached hereto as 
Appendix F is a copy of the declaration of official intent to reimburse described above. 

(c) Proceeds of the Series 2007A Bonds will be allocated to reimburse a Prior 
Expenditure no later than 18 months after the later of (i) the date of the Prior Expenditure, or (ii) 
the date the portion of the Series 2007A Improvement Project to which the Prior Expenditure 
relates is placed in service; but in no event more than three years after the date of the Prior 
Expenditure. 

(d) All of the Prior Expenditures were properly chargeable to capital account (or 
would be so chargeable with a proper election) under general Federal income tax principles, and 
were not originally paid from proceeds of an obligation of the City. 

(e) The City will not, within one year of an allocation of proceeds to reimburse a 
Prior Expenditure, use funds corresponding to the proceeds allocated to such reimbursement in a 
manner that results in the creation of "replacement proceeds" (as defined in the Section 1.148-1 
of the Regulations) of the Series 2007A Bonds or of another issue. 

Section 2.4 Series 2007A Bond Fund 

(a) All payments of principal (at maturity) of and interest on the Series 2007A Bonds 
are expected to be made from the Principal Account and Interest Account in the Bond Fund, 
respectively. Such accounts serve as debt service funds for the payment of principal (at 
maturity) of and interest on all bonds of the City which are secured by a lien on the Net 
Revenues on a parity with the lien thereon of the Series 2007A Bonds (the "Parity Bonds"). For 
the purposes of this Certificate, that portion of each such fund which is reasonably expected to be 
used to pay debt service on the Series 2007A Bonds is referred to as the "Series 2007A Principal 
Account" and "Series 2007A Interest Account," respectively. Amounts deposited into the 
Revenue Fund which are required to pay a portion of the next maturing principal of and next due 
interest on the Series 2007A Bonds are expected to be deposited monthly (but not more than one 
year prior to such payment). It is expected that all such amounts (together with investment 



income thereon) will be used to pay such principal and interest within 13 months from the date 
of receipt. 

(b) All payments of principal of the Series 2007A Bonds pursuant to the Mandatory 
Redemption Schedule are expected to be made from the Sinking Fund Account in the Bond 
Fund, which serves as a debt service fund for the payment of the Series 2007A Bonds and any 
Parity Bonds. For the purposes of this Certificate, that portion of the Sinking Fund Account 
which is rieasonably expected to be used to pay the principal (upon mandatory redemption) of the 
Series 2007A Bonds is referred to as the "Series 2007A Sinking Fund Account." Amounts 
deposited into the Series 2007A Sinking Fund Account which are required to pay the principal of 
the Series 2007A Bonds next subject to redemption pursuant to the Mandatory Redemption 
Schedule are expected to be deposited monthly into the Series 2007A Sinking Fund Account 
beginning one year prior to any such Mandatory Redemption. It is expected that all such 
amounts so deposited into the Series 2007A Sinking Fund Account (together with investment 
income thereon) will be used to pay such principal within 13 months from the date of receipt. 

(c) The City has imposed a passenger facility charge ("PFC") at the Airport, the 
revenues fiom which are deposited in the PFC Fund. The City is required to deposit a specified 
portion of PFC revenues it receives in each Fiscal Year through 2013 to the PFC Debt Service 
Account in the PFC Fund. All amounts in the PFC Debt Service Account are irrevocably 
committed1 to the payment of principal and interest on the Parity Bonds. For the purposes of this 
Certificate, that portion of the PFC Debt Service Account which is reasonably expected to be 
used to pay principal and interest on the Series 2007A Bonds is referred to as the "Series 2007A 
PFC Debt Service Account." It is expected that all amounts so deposited into the Series 2007A 
PFC: Debt Service Account (together with investment income thereon) will be transferred to the 
Bond Fund and used to pay such principal and interest within 13 months from the date of receipt. 

(d) The Series 2007A Principal Account, Series 2007A Interest Account, Series 
2007A Sinking Fund Account, and Series 2007A PFC Debt Service Account (collectively, the 
"Series 2007A Bond Fund") are funds which will be used primarily to achieve proper matching 
of Net Revenues and debt service within each bond year, and each will be fully depleted at least 
once a year, except for reasonable carryover amounts not to exceed, in the aggregate, (i) the 
earnings on such funds for the immediately preceding bond year, or (ii) one-twelfth of the 
principal and interest payments on the Series 2007A Bonds for the immediately preceding bond 
year. Acclordingly, amounts in such funds may be invested at an unrestricted yield pursuant to 
Section 1.148-2(e)(5)(ii) of the Regulations. 

Section 2.5 Series 2007A Reserve Fund 

(a) The General Bond Ordinance requires that amounts in the Revenue Fund be 
deposited riot less frequently than monthly into the Bond Reserve Fund to accumulate an amount 
therein equal to the maximum amount of Bond Requirements due on the Series 2007A Bonds 
and any Parity Bonds in any succeeding Fiscal Year (the "Minimum Bond Reserve"). The 
Underwrite:rs in the Underwriters' Certificate have certified that establishment and maintenance 
of the Bond Reserve Fund in the amount of the Minimum Bond Reserve is reasonably required. 
Once accumulated, the Minimum Bond Reserve is expected to be maintained as a continuing 



reserve for the Series 2007A Bonds and such Parity Bonds over the term thereof. The Bond 
Reserve Fund may be allocated among the Series 2007A Bonds and such other Parity Bonds in 
proportioil to their original face amounts subject to reasonable adjustment to take into account 
the universal cap provisions of Section 1.148-6(b) of the Code. The portion of the Bond Reserve 
Fund so allocable to the Series 2007A Bonds is referred to in this Certificate as the "Series 
2007A Bond Reserve Fund" and the amount of the Minimum Bond Reserve so allocable to the 
Series 20107A Bonds is referred to in this Certificate as the "Series 2007A Minimum Bond 
Reserve." 

(b) It is expected that any investment income derived from the investment of amounts 
in the Bond Reserve Fund will be used to accumulate the Minimum Bond Reserve or will be 
transferred as Gross Revenues to the Revenue Fund and expended for the required purposes 
thereof within 6 months of the date of their receipt. 

(c) The Minimum Bond Reserve is not expected to exceed the least of (i) 10% of the 
aggregate original stated principal amounts of outstanding Parity Bond issues, (ii) the maximum 
annual principal and interest requirements of the outstanding Parity Bonds, and (iii) 125% of the 
average annual principal and interest requirements of the outstanding Parity Bonds. 
Accordingly, amounts accumulated in the Bond Reserve Fund, to the extent such amounts do not 
exceed an:y of the limits set forth in the preceding sentence, may be invested at an unrestricted 
yield. If any amounts are accumulated in excess of any such limit, then within 30 days of receipt 
the excess allocable to the Series 2007A Bond Reserve Fund will be invested at a yield not 
exceeding the Yield on the Series 2007A-B-C Bonds or the City will make yield reduction 
payments i~f permitted under Section 1.148-5(c) of the Regulations. 

(d) Investments held in the Bond Reserve Fund must be allocated ratably among the 
Parity Bo111ds at least every 3 years and as of each date that (i) any additional parity bonds are 
issued, ancl (ii) any issue of parity bonds is retired. 

(e) Not more than 10 percent of the Sale Proceeds of the Series 2007A Bonds will be 
deposited in the Bond Reserve Fund. 

Section 2.6 Other Funds 

(a) All Gross Revenues of the Airport System are required by the General Bond 
Ordinance to be deposited in the Revenue Fund. Moneys in the Revenue Fund which are not 
thereafter deposited (as described in Sections 2.4 and 2.5 above) into the Series 2007A Bond 
Fund or into the Series 2007A Reserve Fund are expected to be used as described below for 
other purposes, including the payment of Operation and Maintenance Expenses and for the 
payment of debt service on Senior Bonds. Thus, it is not expected that amounts in the Revenue 
Fund in excess of the amounts required to make the deposits to the Series 2007A Bond Fund 
will be used to pay, and there is no reasonable assurance such amounts will be available to pay, 
the principal of and interest on the Series 2007A Bonds. It is expected that the Gross Revenues 
deposited into the Revenue Fund from time to time will be sufficient to pay the amounts 
required to be paid therefrom, including the deposits to the Series 2007A Bond Fund. 



(i) Except as described in the following sentence, amounts transferred from 
the Revenue Fund to the Operation and Maintenance Fund are expected to be expended on a 
current basis to pay the Operation and Maintenance Expenses of the Airport System. Amounts 
transferred from the Revenue Fund to the Operation and Maintenance Reserve Account in the 
Operation and Maintenance Fund are expected to be expended to defray deficiencies in 
amounts alvailable in the Operation and Maintenance Fund to pay Operation and Maintenance 
Expenses. 

(ii) Except as described in the following sentence, amounts transferred from 
the Revenue Fund to the Capital Fund at the end of each Fiscal Year are expected to be 
expended to pay costs of acquiring, improving, or equipping Airport Facilities in connection 
with the Future development of the Airport System or to pay the costs of major repairs, 
renewals and replacements. It is expected, however, that an amount will be accumulated and 
maintained in the Capital Fund as Other Available Moneys for purposes of the rate maintenance 
covenant of the General Bond Ordinance and, while not expected to be used to pay the 
principal of or interest on the Series 2007A Bonds, may be available for such purpose. 
Accordingly, except as otherwise permitted by an opinion of nationally recognized bond 
counsel, any portion of such amount allocable to the Series 2007A Bonds will be invested at a 
yield not exceeding the yield on the Series 2007A Bonds. 

(iii) Amounts transferred from the Revenue Fund to the Bond Fund are 
expected to be expended on a current basis to pay debt service on the Senior Bonds. 

(b) Except as set forth in this Certificate: 

(i) No debt service fund, redemption fund, reserve fund, replacement fund 
or similar Fund or account has been or will be created or established from which the principal of 
or premium, if any, or interest on the Series 2007A Bonds is expected to be directly or 
indirectly paid; 

(ii) There will be no amounts (A) that are directly or indirectly pledged to 
pay the principal of or premium, if any, or interest on the Series 2007A Bonds, and (B) with 
respect to which there is any reasonable assurance that such amount will be available to pay 
principal or interest on the Series 2007A Bonds if the City encounters financial difficulties; and 

(iii) There are and will be no other amounts that have a sufficient nexus with 
the Series 2007A Bonds or their governmental purpose to conclude that the amounts would 
have been used for that governmental purpose if the proceeds of the Series 2007A Bonds were 
not used or to be used for that purpose. 

(c) As set forth in the Financial Advisor's Certificate, the weighted average maturity 
of the Series 2007A Bonds is 20.26 years, and, as set forth in Appendix A the weighted average 
economic life of the projects financed and refinanced by the Series 2007A Bonds is not less 
than 17 years, and therefore the Series 2007A Bonds will not be outstanding longer than 
reasonably necessary under Section 1.148- 1 (c)(4)(i) of the Regulations. 



(d)~ Accordingly, except as set forth in this Certificate, there will be no replacement 
proceeds of the Series 2007A Bonds within the meaning of Section 1.148-l(c) of the 
Regulations. 

Selction 2.7 No Abusive Arbitrage Device 

There is no action being taken in connection with the issuance of the Series 2007A Bonds 
that (a) has the effect of enabling the City to obtain a material financial advantage by exploiting 
the difference between taxable and tax-exempt interest rates (apart from the savings attributable 
to lower interest rates), or (b) results in the City issuing more bonds, issuing bonds earlier or 
allowing bonds to remain outstanding longer than is otherwise reasonably necessary to 
accomplislh the governmental purpose of the Series 2007A Bonds. 

111. ARBITRAGE REBATE AND LIMITATION ON 
NONPURPOSE INVESTMENTS 

Section 3.1 Definitions. For purposes of this Article 111, the following terms shall 
have the meanings specified below: 

"Available Construction Proceeds" means an amount of Gross Proceeds equal to the Issue 
Price, increased by earnings on such amounts, earnings on any reasonably required reserve or 
replacemelit fund not funded by the issue, and earnings on all of the foregoing earnings, and 
reduced by the amount of Sale Proceeds deposited in a reasonably required reserve fund and by 
the arnourlt of Gross Proceeds used for costs of issuance. Notwithstanding the preceding 
sentence, earnings on a reasonably required reserve or replacement fund are Available 
Construction Proceeds only to the extent that those earnings accrue before the earlier of the date 
construction is substantially completed or the date that is 2 years after the issue date. An issuer 
may elect, on or before the issue date, to exclude earnings on a reasonably required reserve or 
replacement fund from Available Construction Proceeds. 

"Bond Year" means each one-year period (or shorter period beginning on the issue date 
or ending on the final maturity date of the Series 2007A-B-C Bonds) ending at the close of 
business oil the day selected by the City. If no day is selected by the City before the earlier of 
the final maturity date of the 2007A-B-C Bonds or the date that is five years after the issue date 
of the Series 2007A-B-C Bonds, each Bond Year ends on each anniversary of the issue date of 
the Series 2007A-B-C Bonds. 

"Computation Date" means an Installment Computation Date or the Final Computation 
Date. 

"Computation Period" means the period between Computation Dates. 

t 'C~ln~tru~t ion Issuett means any issue (i) that is not a refunding issue, (ii) any private 
activity bo:nds that are a part of which consist of either qualified 501(c)(3) bonds or private 
activity bonds issued to finance property to be owned by a governmental unit or a 501(c)(3) 
organization, and (iii) for which the issuer reasonably expects that at least 75 percent of the 
Available Construction Proceeds will be allocated to construction expenditures (as opposed to 



expenditures for the acquisition of land or existing property) for property owned by a 
governme:ntal unit or a 50 1 (c)(3) organization. 

"Fiinal Computation Date" means, with respect to the Series 2007A-B-C Bonds, the date 
the last bond that is part of the same issue as the 2007A-B-C Bonds is discharged. 

"Fixed Rate Investment" means any investment whose yield is fixed and determinable on 
its issue date. 

"Future Value" of a payment or receipt at the end of any period is determined under the 
economic accrual method and equals the value of that payment or receipt when it is paid or 
received (lor treated as paid or received), plus interest assumed to be earned and compounded 
over the period at a rate equal to the Yield on the 2007A-B-C Bonds, using the same 
compounding interval and financial conventions used to compute that yield. 

"Gross Proceeds" means gross proceeds as defined in Regulations Section 1.148- 1 (b), as 
reduced by operation of the universal cap rule under Regulations Section 1.148-6(b)(2). 

"Installment Computation Date" means, with respect to the Series 2007A-B-C Bonds, the 
last day of' any Bond Year selected by the City ending not later than 5 years after the issue date 
of the Series 2007A-B-C Bonds, and the last day of the fifth and each succeeding fifth Bond 
Year. 

"Investment Proceeds" means investment proceeds as defined in Regulations Section 
1.148-l(b). 

"Investment Property" means any security (within the meaning of Code Section 
165(g)(2)(,4) or (B)), obligation, annuity contract or investment-type property. Such term shall 
not include: any "tax-exempt bond" as defined in Regulations Section 1.150-l(b). 

"Nonpurpose Investment" means any Investment Property in which Gross Proceeds of 
the Series 2007A-B-C Bonds are invested and which is not acquired to carry out the 
governmental purpose of the Series 2007A-B-C Bonds. 

"Nonpurpose Payment" means (i) any amount actually or constructively paid to acquire a 
Nonpurpose Investment (including any payment for "qualified administrative costs" as defined in 
Regulations Section 1.148-5(e)), (ii) for a Nonpurpose Investment that is first allocated to the 
Series 200'7A-B-C Bonds or that becomes subject to the rebate requirement under Section 148(f) 
of the Codle on a date after it is actually acquired, the Value of the investment on that date, (iii) 
for a Nonpurpose Investment that was allocated to the Series 2007A-B-C Bonds at the end of the 
preceding (Somputation Period, the Value of the investment at the beginning of the Computation 
Period, (iv) on the last day of each Bond Year during which there are amounts allocated to Gross 
Proceeds of the Series 2007A-B-C Bonds that are subject to the rebate requirement, and on the 
final maturity date of the Series 2007A Bonds, a computation credit of $1,000, and (v) any yield 
reduction payment on Nonpurpose Investments made to United States pursuant to Regulations 
Section 1.148-5(c). 



"Nonpurpose Receipt" means (i) any amount actually or constructively received from a 
Nonpurpose Investment, including earnings and return of principal, (ii) for a Nonpurpose 
Investment that ceases to be allocated to the Series 2007A-B-C Bonds or that ceases to be subject 
to the rebalte requirement under section 148(f) of the Code on a date earlier than its disposition or 
redemptio:n date, the Value of the investment on that date, and (iii) for a Nonpurpose Investment 
that is held at the end of a Computation Period, the Value of the investment on that date. 

"Plain Par Investment" means an investment that is an obligation (i) issued with an 
original issue discount or premium of no more than two percent of its stated redemption price at 
maturity (disregarding any original issue premium that is attributable exclusively to reasonable 
undenvrite:rsl compensation), or, if acquired on a date other than its issue date, acquired with a 
market discount or premium of no more than two percent of its stated redemption price at 
maturity; (ii) issued for a price that does not include more than one year's accrued interest or 
accrued interest to be paid more than one year after the issue date; (iii) that bears interest from its 
issue date at a single, stated, fixed rate, or that is a variable rate debt instrument under Code 
Section 1275, in either case with interest unconditionally payable at least annually; and (iv) that 
has a lowest stated redemption price that is not less than its outstanding stated principal amount. 

"Present Value" of an investment on a date means the present value of all unconditionally 
payable receipts to be received from and payments to be paid for the investment after that date, 
using the 'Yield on the investment as the discount rate, computed under the economic accrual 
method, using the same compounding interval and financial conventions used to compute the 
Yield on the Series 2007A-B-C Bonds. 

"Rebate Amount" means, with respect to the Series 2007A-B-C Bonds, the amount 
computed as described in Section 3.4 hereof. 

"Value" of an investment on a date means, except as provided in the following sentence, 
the value determined under one of the following methods: (i) for a Plain Par Investment, its 
outstanding principal amount, plus any accrued interest, on that date; (ii) for a Fixed Rate 
Investment, its Present Value on that date; or (iii) its fair market value on that date. Any yield 
restricted investment must be valued at Present Value, and any other investment that is first 
allocated to or from an issue as a result of a deemed acquisition or disposition (other than by 
reason of the transferred proceeds allocation rule under Regulations Section 1.148-9(b) or the 
universal cap rule under Regulations Section 1.148-6(b)(2)) must be valued at fair market value 
on the date of the deemed acquisition or disposition, except for investments in a commingled 
fund (other than a bona fide debt service fund) unless it is a commingled fund described in 
 regulation:^ Section 1.148-6(e)(5)(iii). 

"Variable Rate Investment" means any investment that is not a Fixed Rate Investment. 

"Yi~zld" means, with respect to the Series 2007A-B-C Bonds, yield computed under 
Regulations Section 1.148-4, or with respect to Nonpurpose Investments, yield computed under 
Regulations Section 1.148-5, and otherwise means, except as specifically modified herein, that 
yield with semiannual compounding which when used in computing the Future Value of all 



payments of principal and interest on an obligation produces an amount equal to its purchase 
price. 

Section 3.2 In General 

Interest on the Series 2007A Bonds will not be excluded from gross income for federal 
income tax purposes under section 103(a) of the Code unless the arbitrage rebate requirement of 
section 148(f) of the Code is met. Under Sections 1.150-l(c)(3)(ii) and 1.148-9(h)(l)(ii) of the 
Regulations, the arbitrage rebate requirement is generally applied to the Series 2007A-B-C 
Bonds in the aggregate Under this requirement, the issuer generally must pay to the United 
States the excess of the amount earned on Nonpurpose Investments over the amount that would 
have been earned on such investments had the amount so invested been invested at a rate equal 
to the Yield on the Series 2007A-B-C Bonds, together with any income attributable to such 
excess, with certain exceptions. 

Section 3.3 Spending Exceptions. 

(a) The Code and Regulations provide certain exceptions to the arbitrage rebate 
requirement under which some or all of the proceeds of a bond issue will be treated as meeting 
the arbitra.ge rebate requirement if certain requirements are met relating to the spending of 
proceeds. In applying these exceptions, the Series 2007A Bonds and the Series 2007B Bonds, 
and the proceeds thereof, may be treated as a separate issue from the Series 2007C Bonds: 

( 9  Under Section 148(f)(4)(B) of the Code and Section 1.148-7(c) of the 
Regulation~s, an issue is treated as meeting the arbitrage rebate requirement if (A) the Gross 
Proceeds of the issue (excluding amounts in a reasonably required reserve fund or a bona fide 
debt service fund, and excluding unanticipated Gross Proceeds arising more than 6 months after 
the issue date) are spent for the governmental purposes of the issue within 6 months of the issue 
date, and (B) the arbitrage rebate requirement is met with respect to any Gross Proceeds not 
required to be so spent. 

(ii) Under Section 1.148-7(d) of the Regulations, an issue is treated as 
meeting the arbitrage rebate requirement if: (A) the Gross Proceeds of the issue (excluding 
amounts in a reasonably required reserve fund or a bona fide debt service fund, and excluding 
unanticipated Gross Proceeds arising more than 18 months after the issue date) are expended for 
the governmental purposes of the issue in accordance with the following schedule measured 
from the issue date--(I) at least 15 percent within 6 months, (2) at least 60 percent within 1 year, 
and (2) 100 percent within 18 months; (B) the arbitrage rebate requirement is otherwise met with 
respect to amounts not required to be so spent; and (C) all of the Gross Proceeds of the issue 
qualify for the initial temporary period for capital expenditures under section 1.148-2(e)(2) of the 
Regulations. 

(iii) Under Section 148(f)(4)(C) and Section 1.148-7(e) of the Regulations, 
the Available Construction Proceeds of a Construction Issue are treated as meeting the arbitrage 
rebate requirement if the Available Construction Proceeds are expended for the governmental 
purposes of the issue in accordance with the following schedule measured from the issue date-- 



(A) at least 10 percent within 6 months, (B) at least 45 percent within 1 year, (C) at least 75 
percent within 18 months, and (D) at least 100 percent within 2 years. The City reasonably 
expects that at least 75 percent of the Available Construction Proceeds of the Series 2007A 
Bonds and. the Series 2007B Bonds will be allocated to construction expenditures (as opposed to 
expenditures for the acquisition of land or existing property) for property owned by the City, and 
therefore .the Series 2007A Bonds and the Series 2007B Bonds together will constitute a 
Constructi'on Issue. 

(b) Except to the extent an exception applies as described in Paragraph (a) above, all 
funds and accounts treated as Gross Proceeds are subject to the requirement of Section 148(f) of 
the Code, {other than (i) the Series 2007A Bond Fund for any Bond Year during which earnings 
on such fund are less than $100,000, and (ii) the Series 2007B-C Bond Fund (all such funds and 
accounts are herein referred to as the "Funds and Accounts"). 

Section 3.4 Calculation of Rebate Amount 

(a) For each Nonpurpose Investment subject to the arbitrage rebate requirement, the 
City shall record the purchase date of such investment, its purchase price, its Value as of each 
Computation Date, accrued interest due on its purchase date, its face amount, its coupon rate, its 
Yield, the frequency of its interest payment, its disposition price, accrued interest due on its 
disposition date and its disposition date. 

(b) The City shall compute or cause to be computed the Yield on the Series 2007A-B- 
C Bonds as of each Computation Date. 

(c) With respect to each Computation Date, the City shall determine or cause to be 
determined the amount of Nonpurpose Receipts and shall determine the Future Value of all 
Nonpurpose Receipts as of the Computation Date. 

(d) With respect to each Computation Date, the City shall determine or cause to be 
determined the amount of Nonpurpose Payments and shall determine the Future Value of all 
Nonpurpose Payments as of the Computation Date. 

(e) For each Computation Date, the City shall calculate or cause to be calculated the 
Rebate Amount, an amount equal to the sum of all amounts determined in subsection (c) of this 
Section, less the amounts determined in subsection (d) of this Section (which amount may be 
equal to buit shall not be less than $0.00). 

Section 3.5 Pavment to United States 

(a) Unless the Series 2007A-B-C Bonds have been paid or redeemed prior to such 
time, within 60 days after each Installment Computation Date, the City shall pay to the United 
States an amount that, when added to the Future Value, as of the Installment Computation Date, 
of previous payments made to the United States under this subsection, equals at least 90 percent 
of the Reba.te Amount as of the Installment Computation Date. The City shall pay to the United 
States, not later than 60 days after the Final Computation Date, an amount that, when added to 



the Future: Value of previous payments to the United States under this subsection, equals 100 
percent of the Rebate Amount as of the Final Computation Date. 

(b) The City shall mail each installment payable under subsection (a) of this Section 
to the appropriate Internal Revenue Service Center. Each payment shall be accompanied by a 
copy of such Form as the Internal Revenue Service may require and a statement summarizing the 
determination of the Rebate Amount. 

Section 3.6 Fair Market Value Requirement 

With respect to Gross Proceeds of the Series 2007A-B-C Bonds, the City will not 
purchase a Nonpurpose Investment for an amount greater than, or sell a Nonpurpose Investment 
for an amount less than, the fair market value of the Nonpurpose Investment as of the purchase 
or sale date, adjusted to take into account qualified administrative costs (as defined in 
Regulations Section 1.148-5(e)(2)) allocable to the investment. The purchase of any certificate of 
deposit, guaranteed investment contract or investments for a yield restricted defeasance escrow 
using G ~ o ! ~ s  Proceeds of the Series 2007A-B-C Bonds shall be done in accordance with the safe 
harbor procedures provided in Section 1.148-5(d)(6) of the Regulations, or their successor 
provisions. 

Section 3.7 Recordkeeping 

In connection with the rebate requirement, the City shall maintain, until six years after the 
retirement of the last obligation of the issue of which the Series 2007A-B-C Bonds are a part, 
records of the rebate calculations and all amounts paid to the United States pursuant to Section 
3.5 above. 

IV. OTHER TAX MATTERS 

Section 4.1 Exempt Facility. 

(a) The facilities financed with proceeds of the Series 2007A Bonds (the "Facilities") 
are designed to and will be used as part of an airport, or as property that is functionally related 
and suborclinate to an airport and that is of a size and character commensurate with the size and 
character of such airport. 

(b) At least 95 percent of the net proceeds of the Series 2007A Bonds allocable to 
the Series 2007A Improvement Project will be used to finance costs which were chargeable to 
the capital account of the Facilities for federal income tax purposes or would be so chargeable 
either with a proper election (for example, under section 266 of the Code) or but for a proper 
election to deduct such amount. 

(c) The Facilities will be owned by a governmental unit, and if any portion of the 
Facilities i,s leased, (i) the lessee will make an irrevocable election (binding on the lessee and all 
successors in interest under the lease) not to claim depreciation or an investment credit with 
respect to the leased property, (ii) the lease term (as defined in section 168(i)(3) of the Code) 
will not be more than 80 percent of the reasonably expected economic life of the leased 



property (as determined under section 147(b) of the Code), and (iii) the lessee will have no 
option to purchase the leased property other than at its fair market value (as of the time such 
option is e:xercised). 

(d)~ The Facilities will serve, or be available on a regular basis for, general public 
use, or be a part of a facility so used. 

(e) No portion of the Facilities consists of: 

(i) office space, other than office space located on the premises of the 
Airport and at which no more than a de minimis amount of the functions performed are not 
directly related to the day-to-day operations of the airport; or 

(ii) any of the following facilities if used for any private business use: (A) 
lodging facilities, (B) retail facilities in excess of a size necessary to serve passengers and 
employees at the Airport, (C) retail facilities (other than parking) for passengers or the general 
public located outside the airport terminal, (D) office buildings for individuals who are not 
employees; of a governmental unit or the operating authority for the airport, or (E) an industrial 
park or mz~nufacturing facility. 

(f) If the use of the proceeds of the Series 2007A Bonds changes such that the 
certifications provided in this Section 4.1 are no longer true, the City will take such action, 
including the redemption of some or all of the Series 2007A Bonds then outstanding, as is 
necessary to maintain the tax-exempt status of the interest on the Series 2007A Bonds. 

Section 4.2 Maturity Limitation. 

The average maturity of the Series 2007A Bonds as set forth in the Financial Advisor's 
Certificate is 20.26 years, and the average reasonably expected economic life of the Facilities as 
provided in Appendix A hereto is at least 17 years. Thus, the average maturity of the Series 
2007A Bonds does not exceed 120 percent of the remaining average reasonably expected 
economic life of the Facilities. Any changes in the Facilities being financed with proceeds of the 
Series 2007A-Bonds is permitted only if a recomputation of the remaining average reasonably 
expected economic life of the Facilities shows that the requirements of this Section 4.2 will be 
met. 

Section 4.3 Limitation on Land Acquisition. 

(a) The City represents that, except as provided in paragraph (b) below, (i) less than 
25 percent of the proceeds of the Series 2007A Bonds will be used (directly or indirectly) to 
finance or refinance the acquisition of land (or an interest therein), and (ii) no portion of the 
proceeds of the Series 2007A Bonds will be or were used (directly or indirectly) to finance or 
refinance the acquisition of land (or interest therein) to be used for farming purposes. 

(b) The limitation provided in paragraph (a) above does not apply to land acquired 
by the City for noise abatement or wetland preservation, or for future use as an airport, 
provided that there is no other significant use of such land. 



Se'ction 4.4 Limitation on Existing Property Acquisition. 

No portion of the proceeds of the Series 2007A Bonds will be or were used to finance or 
refinance Ithe acquisition of property (or an interest therein) unless the first use of such property 
was pursu,ant to such acquisition. 

Section 4.5 Prohibited Uses of Proceeds. 

No portion of the proceeds of the Series 2007A Bonds will be or were used to finance or 
refinance any airplane, skybox or other private luxury box, health club facility, facility primarily 
used for gambling, or store the principal business of which is the sale of alcoholic beverages for 
consumption off premises. 

Section 4.6 Limitation on Financing Issuance Costs 

The issuance costs of the Series 2007A Bonds financed by the Series 2007A Bonds will 
not exceed 2 percent of the proceeds of the Series 2007A Bonds. 

Section 4.7 Bonds Not Federally Guaranteed. 

(a) .The payment of principal or interest on the Series 2007A Bonds will not be 
guaranteed!, in whole or in part, by the United States, or any agency or instrumentality thereof. 

(b) Less than 5 percent of the of the proceeds of the Series 2007A Bonds, if any, will 
be (i) used in making loans the payment of principal or interest on which are guaranteed, in 
whole or in part, by the United States, or any agency or instrumentality thereof, or (ii) invested, 
directly or indirectly, in federally insured deposits or accounts. 

(c) The payment of principal or interest on the Series 2007A Bonds is not otherwise 
indirectly guaranteed, in whole or in part, by the United States, or an agency or instrumentality 
thereof. 

(d) Paragraphs (a) through (c) of this Section 4.2 do not apply to (i) proceeds of the 
Series 200'7A Bonds invested for an initial temporary period until needed for the purpose for 
which the Series 2007A Bonds were issued, (ii) investments in the Series 2007A Bond Fund, or 
(iii) investments in bonds issued by the United States Treasury. 

Section 4.8 Information Return. 

The: City will file or cause to be filed with the Internal Revenue Service, not later than the 
15th day of the second calendar month after the close of the calendar quarter in which the Series 
2007A Borids are issued, a completed and signed Form 8038. The information reported on that 
return will be true, correct and complete to the best of the knowledge and belief of the 
undersigned. 



Section 4.9 Not Hedge Bonds. 

(a) As described in Section 2.2 of this Certificate, it is reasonably expected on 
the issue date of the Series 2007A Bonds that at least 85 percent of the spendable proceeds of the 
Series 2007A Bonds will be used to carry out the governmental purposes of the Series 2007A 
Bonds within the 3-year period beginning on the issue date of the Series 2007A Bonds. The 
reasonab1e:ness of these expectations is in no way based on expectations as to changes in interest 
rates or changes in federal tax law, or in regulations or rulings thereunder. 

(b) Not more than 50 percent of the proceeds of the Series 2007A Bonds s, if 
any, will be invested in nonpurpose investments having a substantially guaranteed yield for 4 
years or more. 

(c) Accordingly, the Series 2007A Bonds are not hedge bonds within the 
meaning of Section 149(g) of the Code. 

Section 4.10 Public Approval 

A public hearing with respect to the City's plan of financing (the "Plan") for the Facilities, 
was held on July 27, 2007. The time and location of the public hearing provided a reasonable 
opportunit:y for persons of differing views to appear and be heard and a reasonable opportunity to 
be heard was afforded to all persons present at the hearing. The hearing was conducted by the 
City. Notice of the public hearing, which was published in The Daily Journal on July 13, 2007, 
contained: (i) a general, functional description of the type and use of the facilities to be financed 
and refinanced under the Plan, including the Facilities, (ii) the maximum aggregate face amount 
of the obligations to be issued with respect to the Plan, (iii) the initial owner, operator or 
manager of the Facilities and (iv) the location of the Facilities by a general description designed 
to inform readers of its specific location. 

Section 4.1 1 Entire Issue 

(a) There are no other obligations of the City that are or will be: 

(i) Sold within 15 days of the Series 2007A-B-C Bonds; 

(ii) Sold pursuant to the same plan of financ'ing as the Series 2007A-B-C 
Bonds; anal 

(iii) Reasonably expected to be paid from substantially the same source of 
funds as th.e Series 2007A-B-C Bonds, determined without regard to guarantees from unrelated 
parties. 

(b) Accordingly, no other obligations of the City will be considered part of the same 
issue as the Series 2007A-B-C Bonds within the meaning of Section 1.150-l(c) of the 
Regulations. 



Se~ction 4.12 Tax Covenants in General Bond Ordinance 

(a) Pursuant to the General Bond Ordinance, the City has covenanted, and hereby 
covenants., for the benefit of the Underwriters and owners of the Series 2007A Bonds from time 
to time, that the City (i) will not make any use of the proceeds of the Series 2007A Bonds, any 
fund reasonably expected to be used to pay the Series 2007.4 Bonds or any other fund of the 
City, (ii) shall not make any use of the Facilities financed or refinanced with proceeds of the 
Series 2007A Bonds and (iii) shall not take (or omit to take) any other action with respect to the 
Series 2007A Bonds, the proceeds thereof or otherwise, if such use, action or omission would, 
under the Code, cause the interest on the Series 2007A Bonds to be included in gross income 
for federal income tax purposes. 

(b) In particular, the City has covenanted, and hereby covenants, for the benefit of 
the Underwriters and owners of the Series 2007A Bonds from time to time, that it will not take 
(or omit to take) or permit or suffer any action to be taken, if the result of the same would cause 
the Series 2007A Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code, 
including for such purposes, to the extent applicable, the arbitrage rebate requirement of 
Section 148(f) of the Code. 



Darted: August 29, 2007 CITY AND COUNTY OF DENVER, COLORADO 
for and on behalf of its Department 
of Aviation 

/' 
I 

ex officio Treasurer 



Appendix A 

Series 2007A Improvement Project 
and Economic Life Analysis 

AIRFIE LID 
SCAN - Upgradelreplacement of atmospheric instruments on 7 
existing Reimote Processing Units (RPU's), excluding RW 
16R134L. 

Airfield Tunnel Wall Corrosion Protection 

AIRFIELDI Total 1 $4,121,000 

Auxiliary Parking Pads 
Ramp area drainage mitigation 

Expected costs 

$105,000 

$160,000 

Expected useful life (years) 

5 

5 

$3,000,000 
$856,000 

Roads, Parking and Ground Transportation 

AVI at 3 gate locations on T-1 Road 

Extend utilities from existing location(s) to lease lines of 
commercial development property at 77th & Gun club 

Resurface west terminal economy and city employee parking lots; 
correct draiinage problems; and, upgrade public lot signage. 

Resurface 78th Ave landside employee parking lot 

Additional Open and Full Overhead Parking Signs 

Mt Elbert Pavements Improvement, Revenue Control Systems 

Total Roads, Parking & Ground Transportation 

Communications, Electronics, Security & Fire Protection 

Build MUF[DS Technicians Office Area 

Terminal & Concourse Fire Alarm System Replacement 

Total Comlmunications, Electronics, Security & Fire Protection 

-- 
Environmental, Utilities, Storm Water, Drainage 

Manhole Rehabilitation 

Manhole Rehabilitation 

Security LAN Migration 

ADF Waste Treatment Capacity Upgrades: Tap Fees 

Install Fourlh Pump Lift Station 1 

Recycling Plant Transfer Pumping 

ADF Waste Treatment Capacity Upgrades (Tap Fees) -- 

Pond Liner Replacement 

Total Environmental, Utilities, Storm Water, Drainage 

40 

30 

$480,769 

$750,000 

$2,323,000 

$8,236 

$400,000 

$5,000,000 

$8,962,005 

$340,000 

$632,2 16 

$972,216 

$140,000 

$200,000 

$265,500 

$365,000 

$460,407 

$237,939 

$379,600 

$752,087 

$2,800,533 

10 

30 

5 

5 

5 

3 0 

20 

10 

5 

5 

5 

5 

30 

5 

5 

18 





Airline Ticket Counter Rehabilitation 

Replace Existing Stearns Bridges at Concourse A & C Aprons 

Pre-Conditioned (PC) Air Re~lacement - Conc. A. B. C 

FIDS /BIDS Millwork on Concourse A, B and C 

Concourse 13 Jetway Bridges Foundation Repair 

Concourse 'Triturator Leakage R e ~ a i r  

HVAC Control Upgrades -Terminal Complex 
Terminal C o m ~ l e x  Fire Alarm U~erades  

Concourse '4, B, C Pressurization for Make-up air 
Design FIS Expansion 

Conc. B Regional Jet Facility 

Concourse "B" RJ Facility Concessions 

Central Plant Water Mitigation 
Reline Central Plant Cooling Towers 

Baggage Tunnel enhancements (aka Traffic Damage Mitigation) 

Baggage Transport System: Terminal to Concourses 

Baggage Sortation Message (BSM) Gateway 
AGTS Capacity Enhancement 

Terminal Level 1 Vestibule Doors 

Carpeting 

Parking Stri~cture Stairs 

A Security Queue Remodel 

Replace Concourse A, B, and C Ceilings 

Concourse C Central Core Art Feature Rehabilitation 

Concourse C Moving Walkwavs 

Restrooms ]Rehabilitation and Refresh 

Concourse 'Welcome To Denver Signs 

TSA Terminal Breakroom Enhancement 

Rehabilitate: Concession Food Courts 

Baggage System Improvements 
Total Terminal & Concourses 

Total 

Weighted average economic life = 28.5 years 



Appendix B 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A 

UNDERWRITERS' CERTIFICATE 

Goldman, Sachs & Co., on its own behalf and on behalf of the underwriters listed below, 
as the undlerwriters for the City and County of Denver, Colorado (the "City") of the "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007A" (the "Series 2007A Bonds"), hereby certify that: 

1. The Bond Reserve Fund (capitalized terms herein having the same meanings as in 
the General Bond Ordinance, unless otherwise indicated) for the Series 2007A Bonds is required 
to be maintained in an amount equal to the Minimum Bond Reserve as more fully set forth in the 
General Bond Ordinance. The precedents for structuring bond financings similar to the Series 
2007A Boinds were established by rating agencies and investors active in this area prior to the 
structuring of the Series 2007A Bonds. Based on these precedents and on the demands of the 
market, it is our opinion that the establishment and maintenance of the Bond Reserve Fund in the 
amount of the Minimum Bond Reserve is reasonably required in order to sell the Series 2007A 
Bonds at the prices or yields at which they were actually sold. The Bond Reserve Fund provides 
additional security to the owners of the Series 2007A Bonds, thereby improving marketability of 
the Series 2007A Bonds and providing benefits to the City which are independent of any benefits 
that may be derived from the investment return on the money on deposit in the Bond Reserve 
Fund. 

2. The initial offering price of the Series 2007A Bonds to the public, being the price 
at which a substantial amount of the Series 2007A Bonds (at least 10% of each maturity) was 
sold to the public (excluding bondhouses, brokers and similar persons acting in the capacity as 
underwriters or wholesalers), was $192,399,3 19.05 (the "Issue Price"). 

WI'INESS my hand this 29th day of August, 2007. 

GOLDMAN, SACHS & CO. 

for themselves and: 

HARVESTONS SECURITIES, INC. 
JP MORGAN SECURITIES INC. 
RBC CAPITAL MARKETS 



Appendix C 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A 

FINANCIAL ADVISOR'S CERTIFICATE 

First Albany Capital, Inc., as the as the financial advisor for the City and County of 
Denver, Colorado (the "City") in connection with the issuance by the City of its (i) "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Elonds, Series 2007A" (the "Series 2007A Bonds1'), (ii) "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 200'7B" (the "Series 2007B Bonds"); and (ii) "City and County of Denver, Colorado, for 
and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007C1' in 
(the "Series 2007C Bonds" and, together with the Series 2007A Bonds and the Series 2007B 
Bonds, the "Series 2007A-B-C Bonds") hereby certify that: 

1. MBIA Insurance Corporation (the "Insurer") has issued its bond insurance policy 
(the "Policy") insuring the timely payment of the principal of and interest on the Series 2007A 
Bonds and the Series 2007C Bonds. As consideration for the Policy, the Insurer will be paid 
$1,582,342..94 (the "Premium"). The present value of the Premium is less than the present value 
of the expected interest savings on the Series 2007A Bonds and the Series 2007C Bonds as a 
result of the Policy. In making this calculation, the yield on the Series 2007A-B-C Bonds, 
calculated by taking into account the Premium, was used as the discount rate in determining such 
present values. 

2. The yield on the Series 2007A-B-C Bonds is not less than 4.8369%. This yield 
was derived by determining the yield which, when used in computing the present value (using 
the six-month periods ending May 15 and November 15 as compounding intervals) of all 
payments of principal, interest and fees for qualified guarantees to be paid on the Series 2007A- 
B-C Bond:; produces an amount equal to the aggregate issue price of the Series 2007A-B-C 
Bonds ($253,515,610.75, consisting of par, plus net original issue premium), assuming that 
certain 2007A-B-C Bonds will be redeemed prior to maturity pursuant to Section 1.148-4(b)(3) 
of the Tre<asury Regulations. As to the issue price of the Series 2007A-B-C Bond used in 
performing this computation, we are relying solely on the Underwriters' Certificates each 
attached as Appendices to the City's Tax Certificates relating to the Series 2007A-B-C Bonds. 

3. The weighted average maturity of the Series 2007A Bonds is 20.26 years, 
determined by dividing (i) the sum of the products of the issue price of each Bond times the 
number of years from the date of issue of the Bond (August 29, 2007) to the maturity date or 
sinking fund redemption date for such Bond (ii) the aggregate issue price of the Series 2007A 
Bonds ($192,393,3 19.05). 



WITNESS my hand this 29th day of August, 2007. 

FIRST ALBANY CAPITAL, INC. 



Appendix D 

Insurer's Certificates 



W I S D O M  I N  

TAX CERTIFICATE 

City and County of Denver 
144 West C~olfax Avenue 
Denver, Colorado 80202 

RE: $188,350,000 City and County of Denver, For and on Behalf of its Department of 
A.viation, Airport System Revenue Bonds, Series 2007A 

$.34,635,000 City and County of Denver, For and on Behalf of its Department of 
A.viation, Airport System Revenue Bonds, Series 2007C 

$147,815,000 City and County of Denver, For and on Behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007D 
(the "Obligations") 

Ladies and Gentlemen: 

In connection with the issuance of the above-referenced obligations (the "Obligations"), MBIA Insurance 
Corporation (the "Insurer") is issuing financial guaranty insurance policies (the "Policies") securing the 
payment of principal and interest on the Obligations. 

This is to adlvise you that: 
1. The Policies are unconditional obligations of the Insurer to pay scheduled payments of 

principal and interest on the Obligations in the event of a failure to do so by the City and County 
of Denver (the "Issuer"); 

2. The insurance premiums in the amounts of $1,327,237.24 for Series 2007A, $255,105.70 for 
Series 2007C and $677,000 for Series 2007D, represent the charge for a transfer of credit risk 
and were determined in arm's length negotiations and are required to be paid as a condition to the 
issuance of the Policies; 

3. No pontion of such premiums represent an indirect payment of costs related to the issuance 
of the Obligations other than for the transfer of credit risk; 

4. l'he Insurer does not reasonably expect that it will be called upon to make any payment 
under the Policies; and 

IvlBIA Insurance Corporation . 113 P ~ I ~ I I ~  Sirc't71 . kirnonk, I'1Y 10504 +I 914 273 4545 www.mb~a.com 



L m bia 
W I S D O M  I N  A C T I O N 5 "  

5.  To the extent the Insurer is called upon to make any payment under the Policies, the Insurer 
reasonably expects to pursue all available legal remedies to secure reimbursement for such 
payment. 

Dated: August 29,2007 

MBIA Insurance Corporation 



Appendix E 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A 

QUALIFYING COST ANALYSIS 

Sale Proceeds 
Plus: Construction Period Earnings (estimated) 
Less: Reserve Fund Deposit 

Net Proceeds 

Maximum Bad Costs 

Less: Issuance Costs 
Bond Insurance 
Underwriters Disc. 

Bad Costs to be funded 
Remaining Bad Costs 



Appendix F 

Reimbursement Resolution 



CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

Declaration of Intent to Reimburse 
Expenditures with the Proceeds of Future Bonds 

WHEREAS, the City and County of Denver, Colorado, for and on behalf 
of its Delpartment of Aviation, (the "City") anticipates that it will incur planning, design, 
acquisition, development, construction, rehabilitation, equipping and furnishing costs (the 
"Costs") with respect to a new multi-level parking garage located at Denver International Airport 
(the "Projt:ct"); and 

WHEREAS, the City intends to issue senior or subordinate airport revenue 
bonds (the: "Bonds") to finance some or all of the Costs, including reimbursement of the City for 
Costs paid prior to the issuance of the Bonds; and 

WHEREAS, the undersigned is the representative of the City authorized or 
designated to declare "official intent" on behalf of the City within the meaning of Section 1.150- 
2 of the Treasury Regulations. 

NOW, THEREFORE, THE UNDERSIGNED HEREBY DECLARES AS 

FOLLOWS: 

1. This Declaration is adopted pursuant to Treasury Regulation Section 
1.150-2(e)1 promulgated under the Code, and constitutes an "official intent" within the meaning of 
such section. 

2. The City hereby declares its intent to finance the Costs by the issuance of 
the Bonds in the estimated aggregate principal amount of up to $48,000,000. The City 
reasonably expects that Costs paid by the City before the issuance of the Bonds will be 
reimburse'd with proceeds of the Bonds. 

3. None of the Costs to be reimbursed from proceeds of the Bonds were 
incurred by the City more than 60 days prior to the date of this Declaration, other than 
preliminay expenditures including architectural, engineering, surveying, soil testing, 
reimbursement bond issuance, and similar costs up to an amount not in excess of 20% of the 
expected aggregate issue price of the Bonds. 

4. Proceeds of the Bonds will be allocated to the reimbursement of any Costs 
not later than 18 months after the later of (a) the date such cost is paid; or (b) the date the Project 
to which such Cost relates is placed in service, but in no event more than three years after the 
date the Cost is paid. 



5 .  The Costs will be of a type that are properly chargeable to capital account 
(or would be so chargeable with a proper election) under general federal income tax principles. 

6. Other than the Bonds, it is not expected that the Costs will be financed by 
obligations of the City. 

Dated: May &, 2006 

~ i t f e :  Manager of Aviation 
6, 





CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007B-C 

TAX CERTIFICATE 

The undersigned hereby certify, represent and covenant for and on behalf of the 
Departmenit of Aviation of the City and County of Denver, Colorado (the "City") as follows: 

I. IN GENERAL 

Section 1.1 This Certificate 

(a) The City is issuing and delivering simultaneously with the delivery of this 
Certificate its "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, P~irport System Revenue Bonds, Series 2007B" in the aggregate principal amount of 
$24,250,0010 (the "Series 2007B Bonds") and its "City and County of Denver, Colorado, for and 
on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007C" in the 
aggregate principal amount of $34,635,000 (the "Series 2007C Bonds" and, together with the 
Series 2007B Bonds, the "Series 2007B-C Bonds"). 

(b) The undersigned are the officers of the City delegated the responsibility for 
issuing the Series 2007B-C Bonds. 

(c) The undersigned are familiar with the proceedings taken preliminary to and in the 
issuance of the Series 2007B-C Bonds, including the City's Ordinance No. 626, Series of 1984, 
as heretofore amended and supplemented, the Series 2007A-B Airport System Supplemental 
Bond Ordinance, and the Series 2007C Airport System Supplemental Bond Ordinance. Such 
ordinances ,are collectively referred to herein as the "General Bond Ordinance." 

(d) In order for interest on the Series 2007B-C Bonds to be excluded from gross 
income for federal income tax purposes under the provisions of the Internal Revenue Code of 
1986, as amended (the "Code"), and regulations or rulings promulgated or proposed thereunder 
(collectively, the "Regulations"), certain restrictions under the Code and the Regulations must be 
complied with. The City desires to make certain certifications and representations and enter into 
certaln covt:nants for the benefit of the owners of the Series 2007B-C Bonds from time to time, 
in order to ensure that interest on the Series 2007B-C Bonds will be and remain excludable from 
gross income for federal income tax purposes, and for the purpose of otherwise implementing the 
City's coveriants set forth in the General Bond Ordinance. 

(e) This Certificate is based on the facts and expectations in existence on the issue 
date of the Series 2007B-C Bonds. The expectations set forth in this Certificate are reasonable 
within the rneaning of Regulations Section 1.148-2(b). We have made reasonable inquiries into 
factual matters relating to this Certificate that are not otherwise within the knowledge or control 



of the City. No matters have come to our attention that make unreasonable or incorrect the 
expectatio~~s or representations set forth in this Certificate. 

(f) All capitalized terms used in this Certificate shall have the same meanings 
assigned to them in the General Bond Ordinance, except as otherwise specifically defined herein. 

Section 1.2 Separate Issue Treatment 

(a) The City is issuing the Series 2007B-C Bonds concurrently with the issuance of 
its: (i) "City and County of Denver, Colorado, for and on behalf of its Department of Aviation, 
Airport System Revenue Bonds, Series 2007A" in the aggregate principal amount of 
$188,350,000 (the "Series 2007A Bonds"); and (ii) "City and County of Denver, Colorado, for 
and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D" in 
the aggregate principal amount of $147,8 15,000 (the "Series 2007D Bonds"). 

(b) The Series 2007A Bonds and the Series 2007B-C Bonds are collectively referred 
to herein als the "Series 2007A-B-C Bonds" and, except as provided in the following sentence, 
are treated as part of the same "issue" under Section 1.150-1 (c) of the Regulations because all 
such bond:; were sold at substantially the same time, pursuant to the same plan of financing, and 
are payablle from the same source of funds. The Series 2007A Bonds and the Series 2007B-C 
Bonds fina.nce separate purposes within the meaning of Section 1.150- 1 (c)(3) of the Regulations. 
Pursuant to Section 1.150-l(c) of the Regulations, the City shall treat the Series 2007A Bonds 
and the Series 2007B-C Bonds as separate issues for purposes of Sections 103 and 14.1 through 
150 of the Code, other than for purposes of Sections 141(b)(5), 141(c)(l), 144(a), 148, 149(d) 
and 149(g). 

(c) The Series 2007D Bonds are not part of the same "issue" as the Series 2007A-B-C 
Bonds under Section 1.150-l(c) of the Regulations because the first date on which there was a 
binding contract in writing for the Series 2007D Bonds was at least 15 days after the first date on 
which ther~e was a binding contract in writing for the Series 2007A-B-C Bonds. 

Section 1.3 Purposes of the Series 2007B-C Bonds 

(a) The Series 2007B-C Bonds are being issued for the purposes of: (i) defraying a 
portion of the cost of acquiring, improving and equipping certain facilities more fully described 
in Appendix A attached hereto (the "Series 2007B Improvement Project"); and (ii) advance 
refunding a portion of the City's outstanding "City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Subordinate Revenue Bonds, Series 
2003B" (the "Refunded Bonds") as more particularly described in the General Bond Ordinance 
(collectively, the "Series 2007C Refunding Project"). 

(b) Under the multipurpose rules of Section 1.148-9(h) of the Regulation, the Series 
2007B Borids shall be allocated to the Series 2007B Improvement Project and the Series 2007C 
Bonds shall be allocated to the Series 2007C Refunding Project. 



Section 1.4 Cost of Series 2007B Improvement Project and Series 2007C Refunding 
Proiect 

Th12 estimated total cost of the Series 2007B Improvement Project and the Series 2007C 
Refunding Project is not less than the sum of the Sale Proceeds (defined below) and Investment 
Proceeds (defined below) to be derived therefrom. 

Section 1.5 Source and Use of Funds 

(a) The Series 2007B-C Bonds are being sold at a price equal to the principal amount 
thereof plus net original issue premium of $2,23 1,291.70, resulting in a gross amount from the 
sale of the Series 2007B-C Bonds of $6 1,116,29 1.70 (the "Sale Proceeds"). The net amount 
received by the City from the sale of the Series 2007B-C Bonds is $60,720,780.45, consisting of 
the Sale Proceeds less the Underwriters' compensation of $3953 1 1.25. The City will also utilize 
$466,5 12.50 from the Bond Fund for the Refunded Bonds (the "Prior Bond Monies"). 

(b) The net amount received by the City from the sale of the Series 2007B-C Bonds 
as described in Section 1.5(a) above, and amounts derived from the investment and reinvestment 
thereof ("1:nvestment Proceeds"), are expected to be allocated and expended as follows: 

(i) $35,336,431.88 of Sale Proceeds and $466,512.50 of the Prior Bond 
Monies will be credited to the Series 2003B Bonds Escrow Account and, together with 
Investment Proceeds derived therefrom, used to pay interest on and redemption price of the 
Refunded :Bonds; 

(ii) $1,147,833.33 of Sale Proceeds will be credited to the Bond Reserve Fund 
and used for the purposes described in Section 2.6 below; 

(iii) $2,285,341.61 of Sale Proceeds will be credited to the Series 2007B 
Capitalized Interest Subaccount and, together with Investment Proceeds derived therefrom, used 
to pay capitalized interest on the Series 2007B Bonds; 

(iv) $234,623.06 of Sale Proceeds will be credited to the Series 2007B Project 
Account and $255,105.70 of Sale Proceeds will be credited to the Series 2007C Project Account 
and paid immediately to the Insurers named in Section 2.1(b) below in payment of a portion of 
the Premium described therein; 

(v) $69,873.00 of Sale Proceeds will be credited to the Series 2007B Project 
Account and $201,940.37 of Sale Proceeds will be credited to the Series 2007C Project Account 
and used immediately to pay costs of issuance (other than the Underwriters' compensation and 
the Insurers' Premium described above) of the Series 2007B-C Bonds; and 

(vi) $21,189,631.50 of Sale Proceeds will be credited to the Series 2007B 
Project Account and, together with Investment Proceeds derived therefrom, used to pay costs of 
the Series 12007B Improvement Project. 



11. ARBITRAGE YIELD RESTRICTION 

Section 2.1 Yield 

(a) Pursuant to Sections 1.150- 1 (c)(3)(ii) and 1.148-9(h)(l)(i) of the Regulations, the 
combined yield on the Series 2007A-B-C Bonds is to be used in applying the arbitrage and 
rebate provisions of Section 148 of the Code to the Series 2007B-C Bonds. 

(b) MBIA Insurance Corporation (the "Series 2007A-C Insurer") will issue its 
financial guaranty insurance policy (the "Series 2007A-C Policy") insuring the timely payment 
of th.e principal of and interest on the Series 2007A Bonds and the Series 2007C Bonds. Ambac 
Assurance Corporation (the "Series 2007B Insurer" and, together with the Series 2007A-C 
Insurer, the "Insurers") will issue its financial guaranty insurance policy (the "Series 2007B 
Policy" and, together with the Series 2007A-C Policy, the "Policies") insuring the timely 
payment of the principal of and interest on the Series 2007B Bonds. As consideration for the 
Policies, the Insurers will be paid a total of $1,816,966.00 (the "Premium"), consisting of 
$1,582,342.94 for the Series 2007A-C Policy and $234,623.06 for the Series 2007B Policy. The 
Policies each will be obtained as the result of an arms' length transaction in order to reduce the 
amount of interest payable on the Series 2007A-B-C Bonds. The Policies will each create a 
guarantee in substance, imposing a secondary liability that unconditionally shifts substantially all 
of the credit risk for all or part of the payments of principal and interest on the Series 2007A-B-C 
Bonds. The Premium is a reasonable, arm's length charge for the transfer of credit risk and will 
not include any payment for any direct or indirect services other than the transfer of credit risk. 
The Insureirs will not be co-obligors on the Series 2007A-B-C Bonds and it is not expected that 
the Insurers will make any payments of principal or interest on the Series 2007A-B-C Bonds. 
(See Insurers' Certificates attached hereto as Appendix F). As represented in the Financial 
Advisor's Certificates attached hereto as Appendices D, the present value of the Premium is less 
than the present value of the expected interest savings on the Series 2007A-B-C Bonds as a result 
of the Policies. The Policies each are being treated as a "qualified guarantee" within the meaning 
of Regulations Section 1.148-4(f). Therefore, for purposes of the computation of the yield on the 
Series 200'7A-B-C Bonds described in Section 2.l(c) below, the Premium has been treated as 
additional interest on the Series 2007A-B-C Bonds. 

(c) The Underwriters have certified in the Underwriters' Certificates attached hereto 
as Appendyices B and C that $25,071,590.00 is the initial offering price of the Series 2007B 
Bonds to th~e public, being the price at which a substantial amount of the Series 2007B Bonds (at 
least 10 pe:rcent of each maturity) were sold to the public (excluding bond houses, brokers and 
other intermediaries), and $36,044,701.70 is the initial offering price of the Series 2007C Bonds 
to the public, being the price at which a substantial amount of the Series 2007C Bonds (at least 
10 percent of each maturity) were sold to the public (excluding bond houses, brokers and other 
intermediaries). The City's financial advisors have certified in the Financial Advisors' Certificate 
attached hereto as Appendix D that the yield on the Series 2007A-B-C Bonds (determined 
pursuant to Section 1.148-4 of the Regulations) is not less than 4.8369%. We have no reason to 
believe sucih certifications are incorrect. 



Section 2.2. Refunding Escrow; Transferred Proceeds 

(a) $35,336,431.88 of Sale Proceeds and $466,512.50 of the Prior Bond Monies will 
be credited to the Series 2003B Bonds Escrow Account for the purpose of advance refunding the 
Refunded :Bonds. Such amounts will be used to purchase certain federal securities directly from 
the United States Treasury (the "Securities") and to establish an initial cash balance. 

(b) As shown by the report prepared by Causey Demgen & Moore Inc. and attached 
hereto as Appendix E, the annual yield (determined pursuant to Section 1.148-5 of the 
Regulation~s) on the Securities purchased with proceeds of the Series 2007B-C Bonds is 
4.601 18%, which is less the yield on the Series 2007A-B-C Bonds. 

(c) Any amounts in the Bond Reserve Fund allocable to the Refunded Bonds will 
become transferred proceeds of the Series 2007A-B-C Bonds under the rules of Section 
1.148-9(b) of the Regulations as proceeds of the Series 2007A-B-C Bonds are used to discharge 
outstanding principal of the Refunded Bonds. 

(d) Other than as described in this Section 2.2, there are no amounts on hand that 
constitute unexpended proceeds of the Refunded Bonds 

Section 2.3 Temporary Period: Series 2007B Improvement Pro-iect 

(a) The City reasonably expects that: 

(i) At least 85 percent of the Net Sale Proceeds (i.e., Sale Proceeds not 
deposited in the Bond Reserve Fund) allocable to the Series 2007B Improvement Project will be 
expended on the Series 2007B Improvement Project on or before August 29, 2010, for costs that 
are proper:ly chargeable to capital account (or would be so chargeable with a proper election) 
under gene:ral federal income tax principles; 

(ii) The City has incurred, or within six months of the issue date of the Series 
2007B-C Bonds will incur, substantial binding obligations to third parties to expend at least 5 
percent of the Net Sale Proceeds allocable to the Series 2007B Improvement Project on the 
Series 200'7B Improvement Project; and 

(iii) Completion of the Series 2007B Improvement Project and expenditure of 
the Net Sale Proceeds allocable to the Series 2007B Improvement Project will proceed with due 
diligence. 

(b) Accordingly, Sale Proceeds and Investment Proceeds allocable to the Series 
2007B Improvement Project may be invested at an unrestricted yield during the three-year period 
beginning on the issue date of the Series 2007B-C Bonds. 



Section 2.4 Reimbursement Allocations 

(a) Prior to the issue date of the Series 2007B-C Bonds, certain funds of the City may 
have been expended to pay costs of the Series 2007B Improvement Project that are to be 
reimbursed with proceeds of the Series 2007B-C Bonds (collectively, the "Prior Expenditures"). 

(b) Not later than 60 days after payment of any Prior Expenditure, the City adopted a 
declaration of intent to reimburse the Prior Expenditure with proceeds of an obligation. The 
declaration of official intent generally described the portion of the Series 2007B Improvement 
Project to which the Prior Expenditure relates and stated the maximum principal amount of 
obligations expected to be issued. On the date of the declaration, the City reasonably expected 
that it wou1.d reimburse the Prior Expenditure with proceeds of an obligation. Attached hereto as 
Appendix (3 is a copy of the declaration of official intent to reimburse described above. 

(c) Proceeds of the Series 2007B-C Bonds will be allocated to reimburse a Prior 
Expenditure no later than 18 months after the later of (i) the date of the Prior Expenditure, or (ii) 
the date the portion of the Series 2007B Improvement Project to which the Prior Expenditure 
relates is placed in service; but in no event more than three years after the date of the Prior 
Expenditurae. 

(d) All of the Prior Expenditures were properly chargeable to capital account (or 
would be so chargeable with a proper election) under general Federal income tax principles, and 
were not originally paid from proceeds of an obligation of the City. 

(e:) The City will not, within one year of an allocation of proceeds to reimburse a 
Prior Expenditure, use funds corresponding to the proceeds allocated to such reimbursement in a 
manner that results in the creation of "replacement proceeds" (as defined in the Section 1.148-1 
of the Regu~lations) of the Series 2007B-C Bonds or of another issue. 

Section 2.5 Series 2007B-C Bond Fund 

(a) All payments of principal (at maturity) of and interest on the Series 2007B-C 
Bonds are expected to be made from the Principal Account and Interest Account in the Bond 
Fund, respectively. Such accounts serve as debt service funds for the payment of principal (at 
maturity) olf and interest on all bonds of the City which are secured by a lien on the Net 
Revenues on a parity with the lien thereon of the Series 2007B-C Bonds (the "Parity Bonds"). 
For the purposes of this Certificate, that portion of each such fund which is reasonably expected 
to be used to pay debt service on the Series 2007B-C Bonds is referred to as the "Series 2007B-C 
Principal A.ccountM and "Series 2007B-C Interest Account," respectively. Amounts deposited 
into the Revenue Fund which are required to pay a portion of the next maturing principal of and 
next due interest on the Series 2007B-C Bonds are expected to be deposited monthly. It is 
expected that all such amounts (together with investment income thereon) will be used to pay 
such principal and interest within 13 months from the date of receipt. 

(b) All payments of principal of the Series 2007B-C Bonds pursuant to the 
Mandatory Redemption Schedule are expected to be made from the Sinking Fund Account in the 



Bond Fund, which serves as a debt service fund for the payment of the Series 2007B-C Bonds 
and any Piarity Bonds. For the purposes of this Certificate, that portion of the Sinking Fund 
Account which is reasonably expected to be used to pay the principal (upon mandatory 
redemption) of the Series 2007B-C Bonds is referred to as the "Series 2007B-C Sinking Fund 
Account." Amounts deposited into the Series 2007B-C Sinking Fund Account which are required 
to pay the principal of the Series 2007B-C Bonds next subject to redemption pursuant to the 
Mandatory Redemption Schedule are expected to be deposited monthly into the Series 2007B-C 
Sinking Fund Account beginning one year prior to any such Mandatory Redemption. It is 
expected that all such amounts so deposited into the Series 2007B-C Sinking Fund Account 
(together with investment income thereon) will be used to pay such principal within 13 months 
from the date of receipt. 

(c) The City has imposed a passenger facility charge ("PFC") at the Airport, the 
revenues from which are deposited in the PFC Fund. The City is required to deposit a specified 
portion of PFC revenues it receives in each Fiscal Year through 20013 to the PFC Debt Service 
Account in the PFC Fund. All amounts in the PFC Debt Service Account are irrevocably 
committed to the payment of principal and interest on the Parity Bonds. For the purposes of this 
Certificate, that portion of the PFC Debt Service Account which is reasonably expected to be 
used to pay principal and interest on the Series 2007B-C Bonds is referred to as the "Series 
2007B-C PFC Debt Service Account." It is expected that all amounts so deposited into the Series 
2007B-C PFC Debt Service Account (together with investment income thereon) will be 
transferred to the Bond Fund and used to pay such principal and interest within 13 months from 
the date of receipt. 

(d) The Series 2007B-C Principal Account, Series 2007B-C Interest Account, Series 
2007B-C Sinking Fund Account, and Series 2007B-C PFC Debt Service Account (collectively, 
the "Series 2007B-C Bond Fund") are funds which will be used primarily to achieve proper 
matching of Net Revenues and debt service within each bond year, and each will be fully 
depleted at least once a year, except for reasonable carryover amounts not to exceed, in the 
aggregate, (i) the earnings on such funds for the immediately preceding bond year, or (ii) 
one-twelfth of the principal and interest payments on the Series 2007B-C Bonds for the 
immediately preceding bond year. Accordingly, amounts in such funds may be invested at an 
unrestricted yield pursuant to Section 1.148-2(e)(5)(ii) of the Regulations. 

Section 2.6 Series 2007B-C Reserve Fund 

(a) The General Bond Ordinance requires that amounts in the Revenue Fund be 
deposited not less frequently than monthly into the Bond Reserve Fund to accumulate an amount 
therein equal to the maximum amount of Bond Requirements due on the Series 2007B-C Bonds 
and any Parity Bonds in any succeeding Fiscal Year (the "Minimum Bond Reserve"). The 
Underwriters in the Underwriters' Certificates have certified that establishment and maintenance 
of the Bond Reserve Fund in the amount of the Minimum Bond Reserve is reasonably required. 
Once accurnulated, the Minimum Bond Reserve is expected to be maintained as a continuing 
reserve for the Series 2007B-C Bonds and such Parity Bonds over the term thereof. The Bond 
Reserve Fund may be allocated among the Series 2007B-C Bonds and such other Parity Bonds in 
proportion to their original face amounts subject to reasonable adjustment to take into account 



the universal cap provisions of Section 1.148-6(b) of the Code. The portion of the Bond Reserve 
Fund so allocable to the Series 2007B-C Bonds is referred to in this Certificate as the "Series 
2007B-C Blond Reserve Fund" and the amount of the Minimum Bond Reserve so allocable to the 
Series 200'7B-C Bonds is referred to in this Certificate as the "Series 2007B-C Minimum Bond 
Reserve." 

(b) It is expected that any investment income derived from the investment of amounts 
in the Bond Reserve Fund will be used to accumulate the Minimum Bond Reserve or will be 
transferred as Gross Revenues to the Revenue Fund and expended for the required purposes 
thereof wit:hin 6 months of the date of their receipt. 

( c )  The Minimum Bond Reserve is not expected to exceed the least of (i) 10% of the 
aggregate original stated principal amounts of outstanding Parity Bond issues, (ii) the maximum 
annual principal and interest requirements of the outstanding Parity Bonds, and (iii) 125% of the 
average annual principal and interest requirements of the outstanding Parity Bonds. 
Accordingly, amounts accumulated in the Bond Reserve Fund, to the extent such amounts do not 
exceed any of the limits set forth in the preceding sentence, may be invested at an unrestricted 
yield. If any amounts are accumulated in excess of any such limit, then within 30 days of receipt 
the excess allocable to the Series 2007B-C Bond Reserve Fund will be invested at a yield not 
exceeding ithe Yield on the 2007A-B-C Bonds or the City will make yield reduction payments if 
permitted cmder Section 1.148-5(c) of the Regulations. 

(d) Investments held in the Bond Reserve Fund must be allocated ratably among the 
Parity Bonids at least every 3 years and as of each date that (i) any additional parity bonds are 
issued, and (ii) any issue of parity bonds is retired. 

(e) Not more than 10 percent of the Sale Proceeds of the Series 2007B-C Bonds will 
be deposited in the Bond Reserve Fund. 

Section 2.7 Other Funds 

(a) All Gross Revenues of the Airport System are required by the General Bond 
Ordinance to be deposited in the Revenue Fund. Moneys in the Revenue Fund which are not 
thereafter dleposited (as described in Sections 2.5 and 2.6 above) into the Series 2007B-C Bond 
Fund or into the Series 2007B-C Reserve Fund are expected to be used as described below for 
other purposes, including the payment of Operation and Maintenance Expenses and for the 
payment of' debt service on Senior Bonds. Thus, it is not expected that amounts in the Revenue 
Fund in excess of the amounts required to make the deposits to the Series 2007B-C Bond Fund 
will be used to pay, and there is no reasonable assurance such amounts will be available to pay, 
the principal of and interest on the Series 2007B-C Bonds. It is expected that the Gross 
Revenues deposited into the Revenue Fund from time to time will be sufficient to pay the 
amounts required to be paid therefrom, including the deposits to the Series 2007B-C Bond 
Fund. 

(i) Except as described in the following sentence, amounts transferred from 
the Kevenuie Fund to the Operation and Maintenance Fund are expected to be expended on a 
current basis to pay the Operation and Maintenance Expenses of the Airport System. Amounts 



transferred from the Revenue Fund to the Operation and Maintenance Reserve Account in the 
Operation and Maintenance Fund are expected to be expended to defray deficiencies in 
amounts available in the Operation and Maintenance Fund to pay Operation and Maintenance 
Expenses. 

(ii) Except as described in the following sentence, amounts transferred from 
the Revenue Fund to the Capital Fund at the end of each Fiscal Year are expected to be 
expended ito pay costs of acquiring, improving, or equipping Airport Facilities in connection 
with the future development of the Airport System or to pay the costs of major repairs, 
renewals and replacements. It is expected, however, that an amount will be accumulated and 
maintained in the Capital Fund as Other Available Moneys for purposes of the rate maintenance 
covenant of the General Bond Ordinance and, while not expected to be used to pay the 
principal of or interest on the Series 2007B-C Bonds, may be available for such purpose. 
Accordinglly, except as otherwise permitted by an opinion of nationally recognized bond 
counsel, any portion of such amount allocable to the Series 2007B-C Bonds will be invested at 
a yield not exceeding the yield on the Series 2007B-C Bonds. 

(iii) Amounts transferred from the Revenue Fund to the Bond Fund are 
expected to be expended on a current basis to pay debt service on the Senior Bonds. 

(b) Except as set forth in this Certificate: 

(i) No debt service fund, redemption fund, reserve fund, replacement fund 
or similar fund or account has been or will be created or established from which the principal of 
or premiurn, if any, or interest on the Series 2007B-C Bonds is expected to be directly or 
indirectly paid; 

(ii) There will be no amounts (A) that are directly or indirectly pledged to 
pay the principal of or premium, if any, or interest on the Series 2007B-C Bonds, and (B) with 
respect to which there is any reasonable assurance that such amount will be available to pay 
principal or interest on the Series 2007B-C Bonds if the City encounters financial difficulties; 
and 

(iii) There are and will be no other amounts that have a sufficient nexus with 
the Series :2007B-C Bonds or their governmental purpose to conclude that the amounts would 
have been used for that governmental purpose if the proceeds of the Series 2007B-C Bonds 
were not used or to be used for that purpose. 

(c) As set forth in the Appendix D, the weighted average maturity of the Series 
2007B Bonds is 23.3 years, and, as set forth in Appendix A the weighted average economic life 
of the projects financed by the Series 2007B Bonds is not less than 21.1 years. Also as set forth 
in Appendix D, the weighted average maturity of the Series 2007C Bonds is 22.0 years and the 
remaining weighted average maturity of the Refunded Bonds (if not refunded) is 22.0 years. 
Accordingly, the Series 2007B-C Bonds will not be outstanding longer than reasonably 
necessary under Section 1.148-1(c)(4) of the Regulations. 



(d) Accordingly, except as set forth in this Certificate, there will be no replacement 
proceeds of the Series 2007B-C Bonds within the meaning of Section 1.148-l(c) of the 
Regulations. 

Section 2.8 No Abusive Arbitrage Device or Excess Gross Proceeds. 

(a) There is no action being taken in connection with the issuance of the Series 
2007B-C Bonds that (a) has the effect of enabling the City to obtain a material financial 
advantage by exploiting the difference between taxable and tax-exempt interest rates (apart from 
the savings attributable to lower interest rates), or (b) results in the City issuing more bonds, 
issuing bonds earlier, or allowing bonds to remain outstanding longer than is otherwise 
reasonably necessary to accomplish the governmental purpose of the Series 2007B-C Bonds. 

(b) The aggregate amount of gross proceeds of the Series 2007C Bonds, less the 
amount of such gross proceeds allocable to the items listed below, will not exceed one percent of 
the Sale Proceeds of the Series 2007C Bonds; 

(i) payment of principal, interest, or call premium on the Refunded Bonds; 

(ii) payment of pre-issuance accrued interest (as defined in Regulations 
Section 1.:148-l(b)) on the Series 2007C Bonds, and interest on the Series 2007C Bonds that 
accrues for a period up to the completion date of any capital project for which the Refunded 
Bonds werle issued, plus one year; 

(iii) a reasonably required reserve or replacement fund for the Series 2007C 
Bonds or Investment Proceeds of such a fund; 

(iv) payment of costs of issuance of the Series 2007C Bonds; 

(v) payment of administrative costs allocable to repaying the Refunded 
Bonds, carrying and repaying the Series 2007C Bonds, or investments of the Series 2007C 
Bonds; 

(vi) transferred proceeds that will be used or maintained for the governmental 
purposes o:l the Refunded Bonds; 

(vii) interest on purpose investments; 

(viii) replacement proceeds that will be used or maintained for the governmental 
purpose of the Series 2007C Bonds; and 

(ix) qualified guarantee fees for the Series 2007C Bonds or the Refunded 
Bonds. 

Accordingly, the Series 2007B-C Bonds will have no excess gross proceeds within the meaning 
of Section 1.148- 10(c) of the Regulations. 



111. ARBITRAGE REBATE AND LIMITATION ON 
NONPURPOSE INVESTMENTS 

Section 3.1 Definitions. For purposes of this Article 111, the following terms shall 
have the meanings specified below: 

"Available Construction Proceeds" means an amount of Gross Proceeds equal to the Issue 
Price, incrleased by earnings on such amounts, earnings on any reasonably required reserve or 
replacement fund not funded by the issue, and earnings on all of the foregoing earnings, and 
reduced by the amount of Sale Proceeds deposited in a reasonably required reserve fund and by 
the amount of Gross Proceeds used for costs of issuance. Notwithstanding the preceding 
sentence, earnings on a reasonably required reserve or replacement fund are Available 
Construction Proceeds only to the extent that those earnings accrue before the earlier of the date 
constructicln is substantially completed or the date that is 2 years after the issue date. An issuer 
may elect, on or before the issue date, to exclude earnings on a reasonably required reserve or 
replacement fund from Available Construction Proceeds. 

"Bond Year" means each one-year period (or shorter period beginning on the issue date 
or ending on the final maturity date of the Series 2007A-B-C Bonds) ending at the close of 
business oil the day selected by the City. If no day is selected by the City before the earlier of 
the final maturity date of the 2007A-B-C Bonds or the date that is five years after the issue date 
of the Seriles 2007A-B-C Bonds, each Bond Year ends on each anniversary of the issue date of 
the Series 2007A-B-C Bonds. 

"Computation Date" means an Installment Computation Date or the Final Computation 
Date. 

"Computation Period" means the period between Computation Dates. 

"Construction Issue" means any issue (i) that is not a refunding issue, (ii) any private 
activity bonds that are a part of which consist of either qualified 501(c)(3) bonds or private 
activity bonds issued to finance property to be owned by a governmental unit or a 501(c)(3) 
organization, and (iii) for which the issuer reasonably expects that at least 75 percent of the 
Available Construction Proceeds will be allocated to construction expenditures (as opposed to 
expenditures for the acquisition of land or existing property) for property owned by a 
governmental unit or a 501(c)(3) organization. 

"Final Computation Date" means, with respect to the Series 2007A-B-C Bonds, the date 
the last bond that is part of the same issue as the 2007A-B-C Bonds is discharged. 

"Fixed Rate Investment" means any investment whose yield is fixed and determinable on 
its issue date. 

"Future Value" of a payment or receipt at the end of any period is determined under the 
economic accrual method and equals the value of that payment or receipt when it is paid or 



received (or treated as paid or received), plus interest assumed to be earned and compounded 
over the period at a rate equal to the Yield on the 2007A-B-C Bonds, using the same 
compoundi.ng interval and financial conventions used to compute that yield. 

"Gr.oss Proceeds" means gross proceeds as defined in Regulations Section 1.148- 1 (b), as 
reduced by operation of the universal cap rule under Regulations Section 1.148-6(b)(2). 

"Installment Computation Date" means, with respect to the Series 2007A-B-C Bonds, the 
last day of any Bond Year selected by the City ending not later than 5 years after the issue date 
of the Series 2007A-B-C Bonds, and the last day of the fifth and each succeeding fifth Bond 
Year. 

"Investment Proceeds" means investment proceeds as defined in Regulations Section 
1.148-l(b). 

"Investment Property" means any security (within the meaning of Code Section 
165(g)(2)(A) or (B)), obligation, annuity contract or investment-type property. Such term shall 
not include any "tax-exempt bond" as defined in Regulations Section 1.150-1 (b). 

"Nonpurpose Investmentt1 means any Investment Property in which Gross Proceeds of 
the Series 2007A-B-C Bonds are invested and which is not acquired to carry out the 
governmental purpose of the Series 2007A-B-C Bonds. 

"Nonpurpose Payment" means (i) any amount actually or constructively paid to acquire a 
Nonpurpose Investment (including any payment for "qualified administrative costs" as defined in 
 regulation:^ Section 1.148-5(e)), (ii) for a Nonpurpose Investment that is first allocated to the 
Series 2007A-B-C Bonds or that becomes subject to the rebate requirement under Section 148(f) 
of the Code on a date after it is actually acquired, the Value of the investment on that date, (iii) 
for a Nonplurpose Investment that was allocated to the Series 2007A-B-C Bonds at the end of the 
preceding Computation Period, the Value of the investment at the beginning of the Computation 
Period, (iv)~ on the last day of each Bond Year during which there are amounts allocated to Gross 
Proceeds of the Series 2007A-B-C Bonds that are subject to the rebate requirement, and on the 
final maturity date of the Series 2007A Bonds, a computation credit of $1,000, and (v) any yield 
reduction payment on Nonpurpose Investments made to United States pursuant to Regulations 
Section 1.148-5(c). 

"Nonpurpose Receipt" means (i) any amount actually or constructively received from a 
Nonpurposje Investment, including earnings and return of principal, (ii) for a Nonpurpose 
Investment that ceases to be allocated to the Series 2007A-B-C Bonds or that ceases to be subject 
to the rebate requirement under section 148(f) of the Code on a date earlier than its disposition or 
redemption date, the Value of the investment on that date, and (iii) for a Nonpurpose Investment 
that is held at the end of a Computation Period, the Value of the investment on that date. 

"Plain Par Investment" means an investment that is an obligation (i) issued with an 
original iss-ue discount or premium of no more than two percent of its stated redemption price at 
maturity (disregarding any original issue premium that is attributable exclusively to reasonable 



undenvrite:rsl compensation), or, if acquired on a date other than its issue date, acquired with a 
market discount or premium of no more than two percent of its stated redemption price at 
maturity; (ii) issued for a price that does not include more than one year's accrued interest or 
accrued interest to be paid more than one year after the issue date; (iii) that bears interest from its 
issue date at a single, stated, fixed rate, or that is a variable rate debt instrument under Code 
Section 1275, in either case with interest unconditionally payable at least annually; and (iv) that 
has a lowest stated redemption price that is not less than its outstanding stated principal amount. 

"Present Value" of an investment on a date means the present value of all unconditionally 
payable receipts to be received from and payments to be paid for the investment after that date, 
using the Yield on the investment as the discount rate, computed under the economic accrual 
method, wing the same compounding interval and financial conventions used to compute the 
Yield on the Series 2007A-B-C Bonds. 

"Rebate Amount" means, with respect to the Series 2007A-B-C Bonds, the amount 
computed as described in Section 3.4 hereof. 

"Value" of an investment on a date means, except as provided in the following sentence, 
the value (determined under one of the following methods: (i) for a Plain Par Investment, its 
outstanding principal amount, plus any accrued interest, on that date; (ii) for a Fixed Rate 
Investmenit, its Present Value on that date; or (iii) its fair market value on that date. Any yield 
restricted investment must be valued at Present Value, and any other investment that is first 
allocated to or from an issue as a result of a deemed acquisition or disposition (other than by 
reason of .the transferred proceeds allocation rule under Regulations Section 1.148-9(b) or the 
universal cap rule under Regulations Section 1.148-6(b)(2)) must be valued at fair market value 
on the date of the deemed acquisition or disposition, except for investments in a commingled 
fund (other than a bona fide debt service fund) unless it is a commingled fund described in 
Regu1ation.s Section 1.148-6(e)(5)(iii). 

"Variable Rate Investment" means any investment that is not a Fixed Rate Investment. 

"Yield" means, with respect to the Series 2007A-B-C Bonds, yield computed under 
Regulations Section 1.148-4, or with respect to Nonpurpose Investments, yield computed under 
Regulations Section 1.148-5, and otherwise means, except as specifically modified herein, that 
yield with semiannual compounding which when used in computing the Future Value of all 
payments of principal and interest on an obligation produces an amount equal to its purchase 
price. 

Section 3.2 In General 

Interest on the Series 2007B-C Bonds will not be excluded from gross income for federal 
income tax. purposes under section 103(a) of the Code unless the arbitrage rebate requirement of 
section 1411(f) of the Code is met. Under Sections 1.150-l(c)(3)(ii) and 1.148-9(h)(l)(ii) of the 
Regulations, the arbitrage rebate requirement is generally applied to the Series 2007A-B-C 
Bonds in the aggregate Under this requirement, the issuer generally must pay to the United 
States the excess of the amount earned on Nonpurpose Investments over the amount that would 



have been earned on such investments had the amount so invested been invested at a rate equal 
to the Yield on the Series 2007A-B-C Bonds, together with any income attributable to such 
excess, with certain exceptions. 

Section 3.3 Spending Exceptions. 

(a) The Code and Regulations provide certain exceptions to the arbitrage rebate 
requirement under which some or all of the proceeds of a bond issue will be treated as meeting 
the arbitrage rebate requirement if certain requirements are met relating to the spending of 
proceeds. In applying these exceptions, the Series 2007A Bonds and the Series 2007B Bonds, 
and the proceeds thereof, may be treated as a separate issue from the Series 2007C Bonds: 

( 9  Under Section 148(f)(4)(B) of the Code and Section 1.148-7(c) of the 
Regulations, an issue is treated as meeting the arbitrage rebate requirement if (A) the Gross 
Proceeds of the issue (excluding amounts in a reasonably required reserve fund or a bona fide 
debt service fund, and excluding unanticipated Gross Proceeds arising more than 6 months after 
the issue date) are spent for the governmental purposes of the issue within 6 months of the issue 
date, and (B) the arbitrage rebate requirement is met with respect to any Gross Proceeds not 
required to be so spent. 

(ii) Under Section 1.148-7(d) of the Regulations, an issue is treated as 
meeting th~e arbitrage rebate requirement if: (A) the Gross Proceeds of the issue (excluding 
amounts in a reasonably required reserve fund or a bona fide debt service fund, and excluding 
unanticipated Gross Proceeds arising more than 18 months after the issue date) are expended for 
the governmental purposes of the issue in accordance with the following schedule measured 
from the issue date--(I) at least 15 percent within 6 months, (2) at least 60 percent within 1 year, 
and (3) 100 percent within 18 months; (B) the arbitrage rebate requirement is otherwise met with 
respect to amounts not required to be so spent; and (C) all of the Gross Proceeds of the issue 
qualify for the initial temporary period for capital expenditures under section 1.148-2(e)(2) of the 
Regulations. 

(iii) Under Section 148(f)(4)(C) and Section 1.148-7(e) of the Regulations, 
the Available Construction Proceeds of a Construction Issue are treated as meeting the arbitrage 
rebate requirement if the Available Construction Proceeds are expended for the governmental 
purposes of the issue in accordance with the following schedule measured from the issue date-- 
(A) at least 10 percent within 6 months, (B) at least 45 percent within 1 year, (C) at least 75 
percent within 18 months, and (D) at least 100 percent within 2 years. The City reasonably 
expects that at least 75 percent of the Available Construction Proceeds of the Series 2007A 
Bonds and the Series 2007B Bonds will be allocated to construction expenditures (as opposed to 
expenditures for the acquisition of land or existing property) for property owned by the City, and 
therefore the Series 2007A Bonds and the Series 2007B Bonds together will constitute a 
Construction Issue. 

(b) Except to the extent an exception applies as described in Paragraph (a) above, all 
funds and accounts treated as Gross Proceeds are subject to the requirement of Section 148(f) of 
the Code, other than (i) the Series 2007A Bond Fund for any Bond Year during which earnings 



on such h n d  are less than $100,000, and (ii) the Series 2007B-C Bond Fund (all such funds and 
accounts are herein referred to as the "Funds and Accounts"). 

Section 3.4 Calculation of Rebate Amount 

(a) For each Nonpurpose Investment subject to the arbitrage rebate requirement, the 
City shall record the purchase date of such investment, its purchase price, its Value as of each 
Computatilon Date, accrued interest due on its purchase date, its face amount, its coupon rate, its 
Yield, the frequency of its interest payment, its disposition price, accrued interest due on its 
disposition. date and its disposition date. 

(b) The City shall compute or cause to be computed the Yield on the Series 2007A-B- 
C Bonds a!: of each Computation Date. 

(c) With respect to each Computation Date, the City shall determine or cause to be 
determinecl the amount of Nonpurpose Receipts and shall determine the Future Value of all 
Nonpurposie Receipts as of the Computation Date. 

(d) With respect to each Computation Date, the City shall determine or cause to be 
determinecl the amount of Nonpurpose Payments and shall determine the Future Value of all 
Nonpurposie Payments as of the Computation Date. 

(e) For each Computation Date, the City shall calculate or cause to be calculated the 
Rebate Amount, an amount equal to the sum of all amounts determined in subsection (c) of this 
Section, less the amounts determined in subsection (d) of this Section (which amount may be 
equal to but shall not be less than $0.00). 

Section 3.5 Payment to United States 

(a) Unless the Series 2007A-B-C Bonds have been paid or redeemed prior to such 
time, within 60 days after each Installment Computation Date, the City shall pay to the United 
States an amount that, when added to the Future Value, as of the Installment Computation Date, 
of previous payments made to the United States under this subsection, equals at least 90 percent 
of the Rebate Amount as of the Installment Computation Date. The City shall pay to the United 
States, not later than 60 days after the Final Computation Date, an amount that, when added to 
the Future Value of previous payments to the United States under this subsection, equals 100 
percent of ithe Rebate Amount as of the Final Computation Date. 

(b) The City shall mail each installment payable under subsection (a) of this Section 
to the appropriate Internal Revenue Service Center. Each payment shall be accompanied by a 
copy of such Form as the Internal Revenue Service may require and a statement summarizing the 
determination of the Rebate Amount. 



Section 3.6 Fair Market Value Requirement 

With respect to Gross Proceeds of the Series 2007A-B-C Bonds, the City will not 
purchase a Nonpurpose Investment for an amount greater than, or sell a Nonpurpose Investment 
for an amount less than, the fair market value of the Nonpurpose Investment as of the purchase 
or sale date, adjusted to take into account qualified administrative costs (as defined in 
Regulations Section 1.148-5(e)(2)) allocable to the investment. The purchase of any certificate of 
deposit, guaranteed investment contract or investments for a yield restricted defeasance escrow 
using Gross Proceeds of the Series 2007A-£3-C Bonds shall be done in accordance with the safe 
harbor procedures provided in Section 1.148-5(d)(6) of the Regulations, or their successor 
provisions. 

Section 3.7 Recordkeeping 

In ctonnection with the rebate requirement, the City shall maintain, until six years after the 
retirement of the last obligation of the issue of which the Series 2007A-B-C Bonds are a part, 
reco:rds of the rebate calculations and all amounts paid to the United States pursuant to Section 
3.5 above. 

IV. OTHER TAX MATTERS 

Section 4.1 No Private Activity Bonds 

(a) It is reasonably expected, and the City hereby covenants, that: 

(i) Not more than 10 percent of the proceeds of the Series 2007B-C Bonds 
(including the Series 2007B Improvement Project and the facilities refinanced through the Series 
2007C Refunding Project) will be used, directly or indirectly, in a trade or business carried on by 
any person other than a governmental unit (other than use as a member of the general public) 
within the ;meaning of Section 14 1 of the Code and Section 1.14 1-3 of the Regulations; and 

(ii) Proceeds of the Series 2007B-C Bonds will not be used in an amount 
exceeding the lesser of 5 percent of the proceeds of the Series 2007B-C Bonds or $5,000,000 to 
directly or indirectly make or finance loans to persons other than governmental units within the 
meaning of Section 14 1 of the Code and Section 1.14 1-5 of the Regulations. 

(b) In accordance with Section 1.141-1 5(c) of the Regulations, the sections of the 
Regulations specified therein shall not apply to the portion of the Series 2007B-C Bonds 
allocable to the Series 2007C Refunding Project because the weighted average maturity of the 
Series 200'7C Bonds (i.e., the portion of the Series.2007B-C Bonds allocable to the Series 2007C 
Refunding Project) does not exceed the remaining weighted average maturity of the Refunded 
Bonds (if not refunded). 

( c )  If the use of the proceeds of the Series 2007B-C Bonds changes such that the 
certifications provided in subsections (a) of this Section 4.1 are no longer true, the City will take 
such action, including the redemption of some or all of the Series 2007B-C Bonds then 



outstanding, as is necessary to maintain the tax-exempt status of the interest on the Series 2007B- 
C Bonds. 

Section 4.2 Bonds Not Federally Guaranteed. 

(a) The payment of principal or interest on the Series 2007B-C Bonds will not be 
guaranteed, in whole or in part, by the United States, or any agency or instrumentality thereof. 

(b) Less than 5 percent of the of the proceeds of the Series 2007B-C Bonds, if any, 
will be (i) used in making loans the payment of principal or interest on which are guaranteed, in 
whole or in part, by the United States, or any agency or instrumentality thereof, or (ii) invested, 
directly or indirectly, in federally insured deposits or accounts. 

(c) The payment of principal or interest on the Series 2007B-C Bonds is not 
otherwise indirectly guaranteed, in whole or in part, by the United States, or an agency or 
instrumenlality thereof. 

(d) Paragraphs (a) through (c) of this Section 4.2 do not apply to (i) proceeds of the 
Series 2007B-C Bonds invested for an initial temporary period until needed for the purpose for 
which the Series 2007B-C Bonds were issued, (ii) investments in the Series 2007B-C Bond 
Fund, or (iii) investments in bonds issued by the United States Treasury. 

Section 4.3 Information Return. 

Thle City will file or cause to be filed with the Internal Revenue Service, not later than the 
15th day olf the second calendar month after the close of the calendar quarter in which the Series 
2007B-C Bonds are issued, a completed and signed Form 8038-G. The information reported on 
that return1 will be true, correct and complete to the best of the knowledge and belief of the 
undersigned. 

Section 4.4 Not Hedge Bonds. 

(a) The Series 2007B Improvement Proiect 

(i) As described in Section 2.3 of this Certificate, it is reasonably 
expected cjn the issue date of the Series 2007B-C Bonds that at least 85 percent of the spendable 
proceeds of the Series 2007B-C Bonds allocable to the Series 2007B Improvement Project will 
be used to carry out the governmental purposes of the Series 2007B-C Bonds within the 3-year 
period beginning on the issue date of the Series 2007B-C Bonds. The reasonableness of these 
expectations is in no way based on expectations as to changes in interest rates or changes in 
federal tax law, or in regulations or rulings thereunder. 

(ii) Not more than 50 percent of the proceeds of the Series 2007B-C 
Bonds allccable to the Series 2007B Improvement Project, if any, will be invested in nonpurpose 
investments having a substantially guaranteed yield for 4 years or more. 



(b) The Series 2007C Refunding Project 

(i) The City reasonably expected on the issue dates of the Refunded 
Bonds that at least 85 percent of the spendable proceeds of such obligations would be used to 
carry out the governmental purposes of the obligations within the 3-year period beginning on the 
issue date of the obligations. The reasonableness of these expectations was in no way based on 
expectatio:ns as to changes in interest rates or changes in federal tax law, or in regulations or 
rulings thereunder. 

(ii) Not more than 50 percent of the proceeds of such obligations were 
invested in nonpurpose investments having a substantially guaranteed yield for 4 years or more. 

(c) Accordingly, the Series 2007B-C Bonds are not hedge bonds within the 
meaning of Section 149(g) of the Code. 

Section 4.5 Entire Issue 

(a) There are no other obligations of the City that are or will be: 

(i) Sold within 15 days of the Series 2007A-B-C Bonds; 

(ii) Sold pursuant to the same plan of financing as the Series 2007A-B-C 
Bonds; and 

(iii) Reasonably expected to be paid from substantially the same source of 
funds as the Series 2007A-B-C Bonds, determined without regard to guarantees from unrelated 
parties. 

(b) Accordingly, no other obligations of the City will be considered part of the same 
issue as the Series 2007A-B-C Bonds within the meaning of Section 1.150-l(c) of the 
Regulation~s. 

Section 4.6 Tax Covenants in General Bond Ordinance 

(a) Pursuant to the General Bond Ordinance, the City has covenanted, and hereby 
covenants, for the benefit of the Underwriters and owners of the Series 2007B-C Bonds from 
time to time, that the City (i) will not make any use of the proceeds of the Series 2007B-C 
Bonds, any fund reasonably expected to be used to pay the Series 2007B-C Bonds or any other 
fund of the City, (ii) shall not make any use of the Facilities financed or refinanced with 
proceeds of the Series 2007B-C Bonds and (iii) shall not take (or omit to take) any other action 
with respect to the Series 2007B-C Bonds, the proceeds thereof or otherwise, if such use, action 
or omission would, under the Code, cause the interest on the Series 2007B-C Bonds to be 
included in gross income for federal income tax purposes or to be an item of tax preference for 
purposes of the federal alternative minimum tax. 

(b) In particular, the City has covenanted, and hereby covenants, for the benefit of 
the Undenvriters and owners of the Series 2007B-C Bonds from time to time, that it will not 



take (or onnit to take) or permit or suffer any action to be taken, if the result of the same would 
cause the Series 2007B-C Bonds to be "arbitrage bonds" within the meaning of Section 148 of 
the Code, i.ncluding for such purposes, to the extent applicable, the arbitrage rebate requirement 
of Section 148(f) of the Code or to be "private activity bonds" within the meaning of Section 
141 of the Code. 



Dated: August 29,2007 CITY AND COUNTY OF DENVER, COLORADO 
for and on behalf of its Department 
of Aviation 

i 

~ a n a g e r  of Reve 
ex officio Treasurer 



Appendix A 

Series 2007B-C Projects 

AIRFIELD 

Pavement Rehabilitation 1 $2.441.862 1 2 8 

West Taxiway AA VSR Clearance 

Expected Cost 

$1,702,402 1 40 

Expected useful life (years) 

I I 

Runway 8 and 25 Stop Bar Control System Upgrade 

Taxiway K Transition 

Ramp Snow Melter Water Drains 

Elevated Ta~xiway Edge Light Replacement 

AIRFIELD Total 

Roads, Parking and Ground Transportation 
Landscape Ivlaster Plan Implementation (including 
commercial vehicles) 
Road Pavement upgrade and enhancement in Targeted 

$202,000 

$109,381 

$1,366,200 

$500,000 

$6,32 1,845 

Areas -- 

OB Pena Exit lane extension at E470 (similar E7) 

Add 3rd lane to terminal east side entrance, NB Pena 

Elevate 78th Ave Center Islands -- 

2 8 

40 

30 

10 

$250,000 

Pena SB weave from terminal west side (C10) 
Road Pavement upgrade and enhancement in Targeted 

5 

$490,456 

$1,125,569 

$5 1,987 

$886,000 

. - - 
Areas 

3 8 

3 8 

3 8 

3 8 

$226,000 

$45,000 1 3 8 

77th Ave Roadway Imp. 

3 8 

I I 
$1,503,903 ( 3 8 

New Water Quality Pond for 3rd lane OB Pena at E 470 

Upgrade 4 Overhead VMS signs 

Pena Blvd - Welcome Sign Project 

Pena Blvd. Living Snow Fence to Mitigate Drifting 

Piccadilly Bridge and Pena Lane Widening 

Pena Widening Between Gun Club and Jackson Gap -- 

Total Roads, Parking & Ground Transportation 

$306,900 

$1,204,000 

$400,000 

$260,000 

$2,767,677 

$2,260,557 

$1 1,778,049 

30 

5 

5 

20 

3 8 

3 8 



Environmental, Utilities, Storm Water, Drainage 

Stormwater Runoff Studies 

Total Environmental,.Utilities, Storm Water, Drainage 

Cargo & Support Buildings 

ARFF 1 Building Improvements 

Terminal dt Concourses c 

$1 67,000 

$167,000 

Fleet Maintenance Facility Expansion * 
Electric Shop Remodel 

ARFF Training Facility Upgrades 

Conso1idate:d Materials Handling Facility 

Emergency Employee Lodging 

Total Cargo & Support Buildings 

5 

$201,411 5 

$329,749 

$225,000 

$352,446 

$1 50,000 

$2,250,000 

$3,508,606 

New Press lioom 

2 8 

5 

20 

40 

2 8 

$909,500 1 2 8 

Total Terminal & Concourses $909,500 

Total $22,685,000 
Wei,ghted average economic life = 30.2 years 



Appendix B 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007B 

UNDERWRITERS' CERTIFICATE 

Golldman, Sachs & Co., on its own behalf and on behalf of the underwriters listed below, 
as the underwriters for the City and County of Denver, Colorado (the "City") of the "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007B" (the "Series 2007B Bonds"), hereby certify that: 

1. The Bond Reserve Fund (capitalized terms herein having the same meanings as in 
the General Bond Ordinance, unless otherwise indicated) for the Series 2007B Bonds is required 
to be maintained in an amount equal to the Minimum Bond Reserve as more fully set forth in the 
General Bond Ordinance. The precedents for structuring bond financings similar to the Series 
2007B Bonds were established by rating agencies and investors active in this area prior to the 
structuring of the Series 2007B Bonds. Based on these precedents and on the demands of the 
market, it is our opinion that the establishment and maintenance of the Bond Reserve Fund in the 
amount of the Minimum Bond Reserve is reasonably required in order to sell the Series 2007B 
Bonds at the prices or yields at which they were actually sold.. The Bond Reserve Fund provides 
additional security to the owners of the Series 2007B Bonds, thereby improving marketability of 
the Series 2007B Bonds and providing benefits to the City which are independent of any benefits 
that may be derived from the investment return on the money on deposit in the Bond Reserve 
Fund. 

2 .  The initial offering price of the Series 2007B Bonds to the public, being the price 
at which a substantial amount of the Series 2007B Bonds (at least 10% of each maturity) was 
sold to the public (excluding bondhouses, brokers and similar persons acting in the capacity as 
undenvrite~rs or wholesalers), was $25,071,590.00 (the "Issue Price"). 

WITNESS my hand this 29th day of August, 2007. 

GOLDMAN, SACHS & CO. 

for themselves and: 

HARVESTONS SECURITIES, INC. 
JP MORGAN SECURITIES INC. 
RBC CAPITAL MARKETS 



Appendix C 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007C 

UNDERWRITERS' CERTIFICATE 

Citigroup Global Markets Inc., on its own behalf and on behalf of the underwriters listed 
below, as the underwriters for the City and County of Denver, Colorado (the "City") of the "City 
and Count:y of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 
System Revenue Bonds, Series 2007C" (the "Series 2007C Bonds"), hereby certify that: 

1. The Bond Reserve Fund (capitalized terms herein having the same meanings as in 
the General Bond Ordinance, unless otherwise indicated) for the Series 2007C Bonds is required 
to be maintained in an amount equal to the Minimum Bond Reserve as more fully set forth in the 
General Bond Ordinance. The precedents for structuring bond financings similar to the Series 
2007C Bonds were established by rating agencies and investors active in this area prior to the 
structuring of the Series 2007C Bonds. Based on these precedents and on the demands of the 
market, it is our opinion that the establishment and maintenance of the Bond Reserve Fund in the 
amount of the Minimum Bond Reserve is reasonably required in order to sell the Series 2007C 
Bonds at th.e prices or yields at which they were actually sold.. The Bond Reserve Fund provides 
additional security to the owners of the Series 2007C Bonds, thereby improving marketability of 
the Series ;!007C Bonds and providing benefits to the City which are independent of any benefits 
that may ble derived from the investment return on the money on deposit in the Bond Reserve 
Fund. 

2. The initial offering price of the Series 2007C Bonds to the public, being the price 
at which a substantial amount of the Series 2007C Bonds (at least 10% of each maturity) was 
sold to the public (excluding bondhouses, brokers and similar persons acting in the capacity as 
underwriters or wholesalers), was $36,044,701.70 (the "Issue Price"). 

WITNESS my hand this 29th day of August, 2007. 
/ 

for themselves and: 

JP MORGAN SECURITIES INC. 
RAMIREZ & CO., INC. 



Appendix D 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007B-C 

FINANCIAL ADVISOR'S CERTIFICATE 

First Albany Capital, Inc., as the as the financial advisor for the City and County of 
Denver, Colorado (the "City") in connection with the issuance by the City of its (i) "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Blonds, Series 2007A1' (the "Series 2007A Bonds"), (ii) "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 200'7B" (the "Series 2007B Bonds"); and (ii) "City and County of Denver, Colorado, for 
and on beh~alf of its Department of Aviation, Airport System Revenue Bonds, Series 2007C" in 
(the "Series 2007C Bonds" and, together with the Series 2007A Bonds and the Series 2007B 
Bonds, the "Series 2007A-B-C Bonds") hereby certify that: 

1. MBIA Insurance Corporation (the "Series 2007A-C Insurer") has issued its bond 
insurance policy (the "Series 2007A-C Policy") insuring the timely payment of the principal of 
and interest on the Series 2007A Bonds and the Series 2007C Bonds. As consideration for the 
Policy, the Insurer will be paid $1,582,342.94 (the "Series 2007A-C Premium"). The present 
value of the Series 2007A-C Premium is less than the present value of the expected interest 
savings on the Series 2007A Bonds and the Series 2007C Bonds as a result of the Series 2007A- 
C Policy. In making this calculation, the yield on the Series 2007A-B-C Bonds, calculated by 
taking into account the Premium, was used as the discount rate in determining such present 
values. 

2. Ambac Assurance Corporation (the " Series 2007B Insurer") has issued its bond 
insurance policy (the "Series 2007B Policy") insuring the timely payment of the principal of and 
interest on the Series 2007B Bonds. As consideration for the Series 2007B Policy, the Series 
2007B Insurer will be paid $234,623.06 (the "Series 2007B Premium"). The present value of the 
Series 200'7B Premium is less than the present value of the expected interest savings on the 
Series 2007B Bonds and the as a result of the Series 2007B Policy. In making this calculation, 
the yield on the Series 2007A-B-C Bonds, calculated by taking into account the Series 2007B 
Premium, vvas used as the discount rate in determining such present values. 

2. The yield on the Series 2007A-B-C Bonds is not less than 4.8369%. This yield 
was derived by determining the yield which, when used in computing the present value (using 
the six-month periods ending May 15 and November 15 as compounding intervals) of all 
payments of principal, interest and fees for qualified guarantees to be paid on the Series 2007A- 
B-C Bonds produces an amount equal to the aggregate issue price of the Series 2007A-B-C 
Bonds ($253,515,610.75, consisting of par, plus net original issue premium), assuming that 
certain 200'7A-B-C Bonds will be redeemed prior to maturity pursuant to Section 1.148-4(b)(3) 
of the Trea~sury Regulations. As to the issue price of the Series 2007A-B-C Bond used in 
performing this computation, we are relying solely on the Underwriters' Certificates each 
attached as Appendices to the City's Tax Certificates relating to the Series 2007A-B-C Bonds. 



3. The weighted average maturity of the Series 2007B-C Bonds is 23.3 years, 
determinedl by dividing (i) the sum of the products of the issue price of each Bond times the 
number of years from the date of issue of the Bond to the maturity date or sinking fund 
redemption date for such Bond b~ (ii) the aggregate issue price of the Series 2007A Bonds. 

4. The weighted average maturity of the Series 2007B Bonds is 25.2 years, 
determinedl as described above. 

4. The weighted average maturity of the Series 2007C Bonds is 22.0 years, and the 
remaining weighted average maturity of the bond refunded by the Series 2007C Bonds is 22.0 
years, each determined as described above. 

WITNESS my hand this 29th day of August, 2007. 

FIRST ALBANY CAPITAL, INC. 



Appendix E 

Verification Report 

See Tab No. 48 



Appendix F 

Insurer's Certificates 



CERTIFICATE OF BOND INSURER 

In connection with the issuance of $24,250,000 in aggregate principal amount of 
City and County of Denver, Colorado, for and on behalf of its Department of Aviation (the 
"Obligor"), Airport System Revenue Bonds, Series 2007B, dated their date of delivery (the 
"Obligations"), Arnbac Assurance Corporation ("Arnbac") is issuing a Financial Guaranty 
Insurance Policy (the "Insurance Policy") guaranteeing the payment of principal and 
interest when due on the Obligations, all as more fully set out in the Insurance Policy. 

On behalf of Ambac, the undersigned hereby certifies that: 

(i) the Insurance Policy is an unconditional and recourse obligation of Ambac 
(enforceable by or on behalf of the holders of the Obligations) to pay the scheduled 
payments of interest and principal on the Obligations in the event of a Nonpayment as 
defined in the Insurance Policy; 

(ii) the insurance premium of $234,623.06 was determined in arm's length 
negotiations in accordance with our standard procedures, is required to be paid as a 
condition to the issuance of the Insurance Policy and represents a reasonable charge for the 
transfer of credit risk; 

(iii) no portion of such premium represents a payment for any direct or indirect 
services other than the transfer of credit risk, including costs of underwriting or remarketing 
the Obligations or the cost of insurance for casualty of Obligation financed property; 

(iv) we are not co-obligors on the Obligations and do not reasonably expect that 
we will be called upon to make any payment under the Insurance Policy; 

(v) the Obligor is not entitled to a refund of any portion of the premium for the 
Insurance Policy in the event that the Obligations are retired prior to their stated maturity; 
and 

(vi) we would not have issued the Insurance Policy in the absence of a debt 
service reserve fund of the size and type established by the documents pursuant to which 
the Obligations are being issued, and it is normal and customary to require a debt service 
reserve fund of such a size and type in similar transactions. 

IN WITNESS WHEREOF, Ambac Assurance Corporation has caused this 
certificate to be executed in its name on this 29th day of August, 2007, by one of its officers 
duly authorized as of such. date. 

AMBAC ASSURANCE CORPORATION 

By: 
pNtfb4 q -  Le: 

Nicholas A. Concilio 
Vice President and 
Assistant General Counsel 



TAX CERTIFICATE 

City and County of Denver 
144 West Colfax Avenue 
Denver. Colorado 80202 

RE: $188,350,000 City and County of Denver, For and on Behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007A 

$:34,635,000 City and County of Denver, For and on Behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007C 

$147,815,000 City and County of Denver, For and on Behalf of its Department of 
A.viation, Airport System Revenue Bonds, Series 2007D 
(the "Obligations") 

Ladies and Gentlemen: 

In connection with the issuance of the above-referenced obligations (the "Obligations"), MBIA Insurance 
Corporation (the "Insurer") is issuing financial guaranty insurance policies (the "Policies") securing the 
payment of principal and interest on the Obligations. 

This is to advise you that: 
1. The Pcllicies are unconditional obligations of the Insurer to pay scheduled payments of 

principal and interest on the Obligations in the event of a failure to do so by the City and County 
of Denver (the "Issuer"); 

2. The insurance premiums in the amounts of $1,327,237.24 for Series 2007A, $255,105.70 for 
Series 2007C and $677,000 for Series 2007D, represent the charge for a transfer of credit risk 
and were determined in arm's length negotiations and are required to be paid as a condition to the 
issuance of the Policies; 

3. No portion of such premiums represent an indirect payment of costs related to the issuance 
of the Obligations other than for the transfer of credit risk; 

4. 'The 1n:surer does not reasonably expect that it will be called upon to make any payment 
under the Policies; and 



L m b i a  
J P l I  I V  J ' C i l O P d  

5. To the extent the Insurer is called upon to make any payment under the Policies, the Insurer 
reasonably expects to pursue all available legal remedies to secure reimbursement for such 
payment. 

Dated: August 29, 2007 

MBIA Insurance Corporation 

A*;7: -;:---, 
Assis t cretar I 



Appendix G 

Reimbursement Resolution 



CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

Declaration of Intent to Reimburse 
Expenditures with the Proceeds of Future Bonds 

WHEREAS, the City and County of Denver, Colorado, for and on behalf 
of its Department of Aviation, (the "City") anticipates that it will incur planning, design, 
acquisition, development, construction, rehabilitation, equipping and furnishing costs (the 
"Costs") with respect to a new multi-level parking garage located at Denver International Airport 
(the "Project"); and 

WHEREAS, the City intends to issue senior or subordinate airport revenue 
bonds (the "Bonds") to finance some or all of the Costs, including reimbursement of the City for 
Costs paid prior to the issuance of the Bonds; and 

WHEREAS, the undersigned is the representative of the City authorized or 
designatedl to declare "official intent" on behalf of the City within the meaning of Section 1.150- 
2 of the Treasury Regulations. 

NOW, THEREFORE, THE UNDERSIGNED HEREBY DECLARES AS 

FOLLOWS: 

1. This Declaration is adopted pursuant to Treasury Regulation Section 
1.150-2(e)1 promulgated under the Code, and constitutes an "official intent" within the meaning of 
such section. 

2. The City hereby declares its intent to finance the Costs by the issuance of 
the Bonds in the estimated aggregate principal amount of up to $48,000,000. The City 
reasonably expects that Costs paid by the City before the issuance of the Bonds will be 
reimburseid with proceeds of the Bonds. 

3. None of the Costs to be reimbursed from proceeds of the Bonds were 
incurred by the City more than 60 days prior to the date of this Declaration, other than 
prelimina~y expenditures including architectural, engineering, surveying, soil testing, 
reimbursement bond issuance, and similar costs up to an amount not in excess of 20% of the 
expected aggregate issue price of the Bonds. 

4. Proceeds of the Bonds will be allocated to the reimbursement of any Costs 
not later than 18 months after the later of (a) the date such cost is paid; or (b) the date the Project 
to which such Cost relates is placed in service, but in no event more than three years after the 
date the Cost is paid. 



5 .  The Costs will be of a type that are properly chargeable to capital account 
(or would be so chargeable with a proper election) under general federal income tax principles. 

6. Other than the Bonds, it is not expected that the Costs will be financed by 
obligationls of the City. 

Dated: May 2 , 2 0 0 6  

~jdk: Manager of Aviation 
I 





CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007D 

TAX CERTIFICATE 

The undersigned hereby certify, represent and covenant for and on behalf of the 
Department of Aviation of the City and County of Denver, Colorado (the "City") as follows: 

I. IN GENERAL 

Section 1.1 This Certificate 

(a) The City is issuing and delivering simultaneously with the delivery of this 
Certificate its "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007D" in the aggregate principal amount of 
$147,815,000 (the "Series 2007D Bonds"). 

(b) The undersigned are the officers of the City delegated the responsibility for 
issuing the Series 2007D Bonds. 

(c) The undersigned are familiar with the proceedings taken preliminary to and in the 
issuance of'the Series 2007D Bonds, including the City's Ordinance No. 626, Series of 1984, as 
heretofore amended and supplemented and the Series 2007D-E Airport System Supplemental 
Bond Ordinance. Such ordinances are collectively referred to herein as the "General Bond 
Ordinance." 

(d) In order for interest on the Series 2007D Bonds to be excluded from gross income 
for federal income tax purposes under the provisions of the Internal Revenue Code of 1986, as 
amended (:the "Code"), and regulations or rulings promulgated or proposed thereunder 
(collectively, the "Regulations"), certain restrictions under the Code and the Regulations must be 
complied with. The City desires to make certain certifications and representations and enter into 
certain covenants for the benefit of the owners of the Series 2007D Bonds from time to time, in 
order to ensure that interest on the Series 2007D Bonds will be and remain excludable from gross 
income for federal income tax purposes, and for the purpose of otherwise implementing the 
City's covenants set forth in the General Bond Ordinance. 

(e) This Certificate is based on the facts and expectations in existence on the issue 
date of the Series 2007D Bonds. The expectations set forth in this Certificate are reasonable 
within the meaning of Regulations Section 1.148-2(b). We have made reasonable inquiries into 
factual matters relating to this Certificate that are not otherwise within the knowledge or control 
of the City. No matters have come to our attention that make unreasonable or incorrect the 
expectations or representations set forth in this Certificate. 



(0 All capitalized terms used in this Certificate shall have the same meanings 
assigned to them in the General Bond Ordinance, except as otherwise specifically defined herein. 

Section 1.2 Separate Issue Treatment 

(a) 
. The City is issuing the Series 2007D Bonds concurrently with the issuance of its: 

(i) "City a.nd County of Denver, Colorado, for and on behalf of its Department of Aviation, 
Airport S;ystem Revenue Bonds, Series 2007A" in the aggregate principal amount of 
$188,350,000 (the "Series 2007A Bonds"); (ii) "City and County of Denver, Colorado, for and 
on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007B" in the 
aggregate principal amount of $24,250,000 (the "Series 2007B Bonds"); and (iii) "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007C" in the aggregate principal amount of $34,635,000 (the "Series 
2007C Hoinds" and, together with the Series 2007A Bonds and the Series 2007B Bonds, the 
"Series 2007A-B-C Bonds"). 

(b) The Series 2007D Bonds are not part of the same "issue" as the Series 2007A-B-C 
Bonds under Section 1.150- 1 (c) of the Regulations because the first date on which there was a 
binding contract in writing for the Series 2007D Bonds was at least 15 days after the first date on 
which there was a binding contract in writing for the Series 2007A-B-C Bonds. 

Section 1.2 Purposes of the Series 2007D Bonds 

The Series 2007D Bonds are being issued for the purpose of defraying a portion of the 
cost of acquiring, improving and equipping certain facilities more fully described in Appendix A 
attached hereto (the "Series 2007D Improvement Project"). 

Section 1.3 Cost of Series 2007D Improvement Project 

The estimated total cost of the Series 2007D Improvement Project is not less than the 
sum of the Sale Proceeds (defined below) and Investment Proceeds (defined below) to be derived 
therefrom. 

Section 1.4 Source and Use of Funds 

(a) The Series 2007D Bonds are being sold at a price equal to the principal amount 
thereof plus net original issue premium of $6,786,366.65, resulting in a gross amount from the 
sale of the Series 2007D Bonds of $154,601,366.65 (the "Sale Proceeds"). The net amount 
received by the City from the sale of the Series 2007D Bonds is $153,755,951.07, consisting of 
the Sale Prc~ceeds less the Underwriters' compensation of $845,4 15.58. 

(b) The net amount received by the City from the sale of the Series 2007D Bonds as 
described in Section 1.4(a) above, and amounts derived from the investment and reinvestment 
thereof ("Iwvestment Proceeds"), are expected to be allocated and expended as follows: 



(i) $10,372,025.83 of Sale Proceeds will be credited to the Bond Reserve 
Fund and used for the purposes described in Section 2.5 below; 

(ii) $24,639,851.23 of Sale Proceeds will be credited to the Series 2007D 
Capitalized Interest Subaccount, and together with Investment Proceeds derived therefrom, used 
to pay capitalized interest on the Series 2007D Bonds; 

(iii) $677,000.00 of Sale Proceeds will be credited to the Series 2007D Project 
Account and paid immediately to the Insurer named in Section 2.l(b) below in payment of the 
Premium dlescribed therein; 

(iv) $617,293.00 of Sale Proceeds will be credited to the Series 2007D Project 
Account and used immediately to pay costs of issuance (other than the Underwriters' 
compensation and Insurer's Premium described above) of the Series 2007D Bonds; and 

(v) $1 17,449,781 .O1 of Sale Proceeds will be credited to the Series 2007D 
Project Account and, together with Investment Proceeds derived therefrom, used to pay costs of 
the Series :2007D Improvement Project. 

11. ARBITRAGE YIELD RESTRICTION 

Section 2.1 Yield 

(a) MBIA Insurance Corporation (the "Insurer") will issue its financial guaranty 
insurance policy (the " Policy") insuring the timely payment of the principal of and interest on 
the Series 2007D Bonds. As consideration for the Policy, the Insurers will be paid a total of 
$677,000.00 (the "Premium"). The Policy will be obtained as the result of an arms' length 
transaction in order to reduce the amount of interest payable on the Series 2007D Bonds. The 
Policy willl create a guarantee in substance, imposing a secondary liability that unconditionally 
shifts substantially all of the credit risk for all or part of the payments of principal and interest on 
the Series 2007D Bonds. The Premium is a reasonable, arm's length charge for the transfer of 
credit risk and will not include any payment for any direct or indirect services other than the 
transfer of credit risk. The Insurer will not be co-obligors on the Series 2007D Bonds and it is 
not expected that the Insurer will make any payments of principal or interest on the Series 2007D 
Bonds. (See Insurer's Certificate attached hereto as Appendix D). As represented in the 
Financial ridvisor's Certificate attached hereto as Appendix C, the present value of the Premium 
is less than the present value of the expected interest savings on the Series 2007D Bonds as a 
result of the Policy. The Policy is being treated as a "qualified guarantee" within the meaning of 
Regulations Section 1.148-4(f). Therefore, for purposes of the computation of the yield on the 
Series 2007D Bonds described in Section 2.l(c) below, the Premium has been treated as 
additional interest on the Series 2007D Bonds. 

(c) The Underwriters have certified in the Underwriters' Certificate attached hereto as 
Appendix B that $154,601,366.65 is the initial offering price of the Series 2007D Bonds to the 
public, being the price at which a substantial amount of the Series 2007D Bonds (at least 10 
percent of each maturity) were sold to the public (excluding bond houses, brokers and other 



intermediaries) (the "Issue Price"). The City's financial advisors have certified in the Financial 
Advisors' Certificate attached hereto as Appendix C that the yield on the Series 2007D Bonds 
(determineld pursuant to Section 1.148-4 of the Regulations) is not less than 4.7877%. We have 
no reason to believe such certifications are incorrect. 

Section 2.2. Temporary Period: Series 2007D Improvement Proiect 

(a) The City reasonably expects that: 

(i) At least 85 percent of the Net Sale Proceeds (i.e., Sale Proceeds not 
deposited in the Bond Reserve Fund) will be expended on the Series 2007D Improvement 
Project on or before August 29,2010, for costs that are properly chargeable to capital account (or 
would be so chargeable with a proper election) under general federal income tax principles; 

(ii) The City has incurred, or within six months of the issue date of the Series 
2007D Bonds will incur, substantial binding obligations to third parties to expend at least 5 
percent of the Net Sale Proceeds on the Series 2007D Improvement Project; and 

(iii) Completion of the Series 2007D Improvement Project and expenditure of 
the Net Sale Proceeds will proceed with due diligence. 

(b) Accordingly, Sale Proceeds and Investment Proceeds may be invested at an 
unrestrictecl yield during the three-year period beginning on the issue date of the Series 2007D 
Bonds. 

Section 2.3 Reimbursement Allocations 

(a) Prior to the issue date of the Series 2007D Bonds, certain funds of the City may 
have been expended to pay costs of the Series 2007D Improvement Project that are to be 
reimbursed with proceeds of the Series 2007D Bonds (collectively, the "Prior Expenditures"). 

(b) Not later than 60 days after payment of any Prior Expenditure, the City adopted a 
declaration of intent to reimburse the Prior Expenditure with proceeds of an obligation. The 
declaration of official intent generally described the portion of the Series 2007D Improvement 
Project to .which the Prior Expenditure relates and stated the maximum principal amount of 
obligations expected to be issued. On the date of the declaration, the City reasonably expected 
that it woul'd reimburse the Prior Expenditure with proceeds of an obligation. Attached hereto as 
Appendix E is a copy of the declaration of official intent to reimburse described above. 

(c) Proceeds of the Series 2007D Bonds will be allocated to reimburse a Prior 
Expenditure no later than 18 months after the later of (i) the date of the Prior Expenditure, or (ii) 
the date the portion of the Series 2007D Improvement Project to which the Prior Expenditure 
relates is placed in service; but in no event more than three years after the date of the Prior 
Expenditure. 



(d) All of the Prior Expenditures were properly chargeable to capital account (or 
would be so chargeable with a proper election) under general Federal income tax principles, and 
were not originally paid from proceeds of an obligation of the City. 

(e) The City will not, within one year of an allocation of proceeds to reimburse a 
Prior Expenditure, use funds corresponding to the proceeds allocated to such reimbursement in a 
manner that results in the creation of "replacement proceeds" (as defined in the Section 1.148-1 
of the Regulations) of the Series 2007D Bonds or of another issue. 

Section 2.4 Series 2007D Bond Fund 

(a) All payments of principal (at maturity) of and interest on the Series 2007D Bonds 
are expected to be made from the Principal Account and Interest Account in the Bond Fund, 
respectively. Such accounts serve as debt service funds for the payment of principal (at 
maturity) of and interest on all bonds of the City which are secured by a lien on the Net 
Revenues on a parity with the lien thereon of the Series 2007D Bonds (the "Parity Bonds"). For 
the purposes of this Certificate, that portion of each such fund which is reasonably expected to be 
used to pay debt service on the Series 2007D Bonds is referred to as the "Series 2007D Principal 
Account" and "Series 2007D Interest Account," respectively. Amounts deposited into the 
Revenue Fund which are required to pay a portion of the next maturing principal of and next due 
interest on the Series 2007D Bonds are expected to be deposited monthly (but not more than one 
year prior to such payment). It is expected that all such amounts (together with investment 
income thereon) will be used to pay such principal and interest within 13 months from the date 
of receipt. 

(b) All payments of principal of the Series 2007D Bonds pursuant to the Mandatory 
Redemption Schedule are expected to be made from the Sinking Fund Account in the Bond 
Fund, which serves as a debt service find for the payment of the Series 2007D Bonds and any 
Parity Bontds. For the purposes of this Certificate, that portion of the Sinking Fund Account 
which is reasonably expected to be used to pay the principal (upon mandatory redemption) of the 
Series 20017D Bonds is referred to as the "Series 2007D Sinking Fund Account." Amounts 
deposited into the Series 2007D Sinking Fund Account which are required to pay the principal of 
the Series 2007D Bonds next subject to redemption pursuant to the Mandatory Redemption 
Schedule are expected to be deposited monthly into the Series 2007D Sinking Fund Account 
beginning one year prior to any such Mandatory Redemption. It is expected that all such 
amounts so deposited into the Series 2007D Sinking Fund Account (together with investment 
income the:reon) will be used to pay such principal within 13 months from the date of receipt. 

(c) The City has imposed a passenger facility charge ("PFC") at the Airport, the 
revenues fiom which are deposited in the PFC Fund. The City is required to deposit a specified 
portion of PFC revenues it receives in each Fiscal Year through 2013 to the PFC Debt Service 
Account in the PFC Fund. All amounts in the PFC Debt Service Account are irrevocably 
committed to the payment of principal and interest on the Parity Bonds. For the purposes of this 
Certificate., that portion of the PFC Debt Service Account which is reasonably expected to be 
used to pay principal and interest on the Series 2007D Bonds is referred to as the "Series 2007D 
PFC Debt Service Account." It is expected that all amounts so deposited into the Series 2007D 



PFC Debt Service Account (together with investment income thereon) will be transferred to the 
Bond Fund and used to pay such principal and interest within 13 months from the date of receipt. 

(d) The Series 2007D Principal Account, Series 2007D Interest Account, Series 
2007D Sinking Fund Account, and Series 2007D PFC Debt Service Account (collectively, the 
"Series 2007D Bond Fund") are funds ,which will be used primarily to achieve proper matching 
of'Net Revenues and debt service within each bond year, and each will be fully depleted at least 
once a year, except for reasonable carryover amounts not to exceed, in the aggregate, (i) the 
earnings 013 such funds for the immediately preceding bond year, or (ii) one-twelfth of the 
principal and interest payments on the Series 2007D Bonds for the immediately preceding bond 
year. Accordingly, amounts in such funds may be invested at an unrestricted yield pursuant to 
Section 1.148-2(e)(5)(ii) of the Regulations. 

Section 2.5 Series 2007D Reserve Fund 

(a) The General Bond Ordinance requires that amounts in the Revenue Fund be 
deposited not less frequently than monthly into the Bond Reserve Fund to accumulate an amount 
therein equal to the maximum amount of Bond Requirements due on the Series 2007D Bonds 
and any Parity Bonds in any succeeding Fiscal Year (the "Minimum Bond Reserve"). The 
Underwriters in the Underwriters' Certificate have certified that establishment and maintenance 
of the Bond Reserve Fund in the amount of the Minimum Bond Reserve is reasonably required. 
Once accurnulated, the Minimum Bond Reserve is expected to be maintained as a continuing 
reserve for the Series 2007D Bonds and such Parity Bonds over the term thereof. The Bond 
Reserve Fund may be allocated among the Series 2007D Bonds and such other Parity Bonds in 
proportion to their original face amounts subject to reasonable adjustment to take into account 
the universal cap provisions of Section 1.148-6(b) of the Code. The portion of the Bond Reserve 
Fund so alllocable to the Series 2007D Bonds is referred to in this Certificate as the "Series 
2007D Bond Reserve Fund" and the amount of the Minimum Bond Reserve so allocable to the 
Series 2007D Bonds is referred to in this Certificate as the "Series 2007D Minimum Bond 
Reserve." 

(b) It is expected that any investment income derived from the investment of amounts 
in the Bond Reserve Fund will be used to accumulate the Minimum Bond Reserve or will be 
transferred as Gross Revenues to the Revenue Fund and expended for the required purposes 
thereof within 6 months of the date of their receipt. 

(c) The Minimum Bond Reserve is not expected to exceed the least of (i) 10% of the 
aggregate original stated principal amounts of outstanding Parity Bond issues, (ii) the maximum 
annual principal and interest requirements of the outstanding Parity Bonds, and (iii) 125% of the 
average arlnual principal and interest requirements of the outstanding Parity Bonds. 
Accordingl~r, amounts accumulated in the Bond Reserve Fund, to the extent such amounts do not 
exceed any of the limits set forth in the preceding sentence, may be invested at an unrestricted 
yield. If any amounts are accumulated in excess of any such limit, then within 30 days of receipt 
the excess ,allocable to the Series 2007D Bond Reserve Fund will be invested at a yield not 
exceeding the Yield on the Series 20071) Bonds or the City will make yield reduction payments 
if permitted under Section 1.148-5(c) of the Regulations. 



(d) Investments held in the Bond Reserve Fund must be allocated ratably among the 
Parity Bonds at least every 3 years and as of each date that (i) any additional parity bonds are 
issued, and (ii) any issue of parity bonds is retired. 

(e) Not more than 10 percent of the Sale Proceeds of the Series 2007D Bonds will be 
deposited i11 the Bond Reserve Fund. 

Section 2.6 Other Funds 

(a) All Gross Revenues of the Airport System are required by the General Bond 
Ordinance ito be deposited in the Revenue Fund. Moneys in the Revenue Fund which are not 
thereafter deposited (as described in Sections 2.4 and 2.5 above) into the Series 2007D Bond 
Fund or into the Series 2007D Reserve Fund are expected to be used as described below for 
other purposes, including the payment of Operation and Maintenance Expenses and for the 
payment of' debt service on Senior Bonds. Thus, it is not expected that amounts in the Revenue 
Fund in excess of the amounts required to make the deposits to the Series 2007D Bond Fund 
will be useti to pay, and there is no reasonable assurance such amounts will be available to pay, 
the principal of and interest on the Series 2007D Bonds. It is expected that the Gross Revenues 
deposited into the Revenue Fund from time to time will be sufficient to pay the amounts 
required to be paid therefrom, including the deposits to the Series 2007D Bond Fund. 

(i) Except as described in the following sentence, amounts transferred from 
the Revenu.e Fund to the Operation and Maintenance Fund are expected to be expended on a 
current basis to pay the Operation and Maintenance Expenses of the Airport System. Amounts 
transferred from the Revenue Fund to the Operation and Maintenance Reserve Account in the 
Operation and Maintenance Fund are expected to be expended to defray deficiencies in 
amounts available in the Operation and Maintenance Fund to pay Operation and Maintenance 
Expenses. 

(ii) Except as described in the following sentence, amounts transferred from 
the Revenue Fund to the Capital Fund at the end of each Fiscal Year are expected to be 
expended to pay costs of acquiring, improving, or equipping Airport Facilities in connection 
with the fi~ture development of the Airport System or to pay the costs of major repairs, 
renewals and replacements. It is expected, however, that an amount will be accumulated and 
maintained in the Capital Fund as Other Available Moneys for purposes of the rate maintenance 
covenant clf the General Bond Ordinance and, while not expected to be used to pay the 
principal o'f or interest on the Series 2007D Bonds, may be available for such purpose. 
Accordingly, except as otherwise permitted by an opinion of nationally recognized bond 
counsel, any portion of such amount allocable to the Series 2007D Bonds will be invested at a 
yield not exceeding the yield on the Series 2007D Bonds. 

(iii) Amounts transferred from the Revenue Fund to the Bond Fund are 
expected to be expended on a current basis to pay debt service on the Senior Bonds. 

(b) Except as set forth in this Certificate: 



(i) No debt service fund, redemption fund, reserve fund, replacement fund 
or similar fund or account has been or will be created or established from which the principal of 
or premium, if any, or interest on the Series 2007D Bonds is expected to be directly or 
indirectly paid; 

(ii) There will be no amounts (A) that are directly or indirectly pledged to 
pay the principal of or premium, if any, or interest on the Series 2007D Bonds, and (B) with 
respect to which there is any reasonable assurance that such amount will be available to pay 
principal or interest on the Series 20071) Bonds if the City encounters financial difficulties; and 

(iii) There are and will be no other amounts that have a sufficient nexus with 
the Series 2007D Bonds or their governmental purpose to conclude that the amounts would 
have been used for that governmental purpose if the proceeds of the Series 2007D Bonds were 
not used or to be used for that purpose. 

(c) As set forth in the Financial Advisor's Certificate, the weighted average maturity 
of the Series 2007D Bonds is 12.59 years, and, as set forth in Appendix A the weighted average 
economic llife of the projects financed and refinanced by the Series 2007D Bonds is not less 
than 10.5 :years, and therefore the Series 2007D Bonds will not be outstanding longer than 
reasonably necessary under Section 1.148-1 (c)(4)(i) of the Regulations. 

(d) Accordingly, except as set forth in this Certificate, there will be no replacement 
proceeds of the Series 2007D Bonds within the meaning of Section 1.148-l(c) of the 
Regulations. 

Section 2.7 No Abusive Arbitrage Device 

The:re is no action being taken in connection with the issuance of the Series 2007D Bonds 
that (a) has: the effect of enabling the City to obtain a material financial advantage by exploiting 
the difference between taxable and tax-exempt interest rates (apart from the savings attributable 
to lower interest rates), or (b) results in the City issuing more bonds, issuing bonds earlier or 
allowing bonds to remain outstanding longer than is otherwise reasonably necessary to 
accomplish the governmental purpose of the Series 2007D Bonds. 

111. ARBITRAGE REBATE AND LIMITATION ON 
NONPURPOSE INVESTMENTS 

Section 3.1 Definitions. For purposes of this Article 111, the following terms shall 
have the mieanings specified below: 



"Available Construction Proceeds" means an amount of Gross Proceeds equal to the Issue 
Price, incre:ased by earnings on such amounts, earnings on any reasonably required reserve or 
replacement fund not funded by the issue, and earnings on all of the foregoing earnings, and 
reduced by the amount of Sale Proceeds deposited in a reasonably required reserve fund and by 
the amount of Gross Proceeds used for costs of issuance. Notwithstanding the preceding 
sentence, earnings on a reasonably required reserve or replacement fund are Available 
Construction Proceeds only to the extent that those earnings accrue before the earlier of the date 
constructioin is substantially completed or the date that is 2 years after the issue date. An issuer 
may elect, on or before the issue date, to exclude earnings on a reasonably required reserve or 
replacement fund from Available Construction Proceeds. 

"Bond Year" means each one-year period (or shorter period beginning on the issue date 
or ending on the final maturity date of the Series 2007D Bonds) ending at the close of business 
on the day selected by the City. If no day is selected by the City before the earlier of the final 
maturity da.te of the 2007D Bonds or the date that is five years after the issue date of the Series 
2007D Bortds, each Bond Year ends on each anniversary of the issue date of the Series 2007D 
Bonds. 

"Computation Date" means an Installment Computation Date or the Final Computation 
Date. 

"Computation Period" means the period between Computation Dates. 

"Construction Issue" means any issue (i) that is not a refunding issue, (ii) any private 
activity boiids that are a part of which consist of either qualified 501(c)(3) bonds or private 
activity bonds issued to finance property to be owned by a governmental unit or a 501(c)(3) 
organization, and (iii) for which the issuer reasonably expects that at least 75 percent of the 
Available (2onstruction Proceeds will be allocated to construction expenditures (as opposed to 
expenditures for the acquisition of land or existing property) for property owned by a 
governmental unit or a 50 1 (c)(3) organization. 

"Final Computation Date" means, with respect to the Series 2007D Bonds, the date the 
last bond th~at is part of the same issue as the 2007D Bonds is discharged. 

"Fixed Rate Investment" means any investment whose yield is fixed and determinable on 
its issue date. 

"Future Value" of a payment or receipt at the end of any period is determined under the 
economic alccrual method and equals the value of that payment or receipt when it is paid or 
received (or treated as paid or received), plus interest assumed to be earned and compounded 
over the period at a rate equal to the Yield on the 2007D Bonds, using the same compounding 
interval andl financial conventions used to compute that yield. 

"Gross Proceeds" means gross proceeds as defined in Regulations Section 1.148- 1 (b), as 
reduced by operation of the universal cap rule under Regulations Section 1.148-6(b)(2). 



"Installment Computation Date" means, with respect to the Series 2007D Bonds, the last 
day of any Bond Year selected by the City ending not later than 5 years after the issue date of the 
Series 200'7D Bonds, and the last day of the fifth and each succeeding fifth Bond Year. 

"Investment Proceeds" means investment proceeds as defined in Regulations Section 
1.148-l(b). 

"Investment Property" means any security (within the meaning of Code Section 
165(:g)(2)(,4) or (B)), obligation, annuity contract or investment-type property. Such term shall 
not include: any "tax-exempt bond" as defined in Regulations Section 1.150-l(b). 

"Nonpurpose Investment" means any Investment Property in which Gross Proceeds of 
the Series 2007D Bonds are invested and which is not acquired to carry out the governmental 
purpose of the Series 2007D Bonds. 

"Nonpurpose Payment" means (:i) any amount actually or constructively paid to acquire a 
Nonpurpose Investment (including any payment for "qualified administrative costs" as defined in 
Regulations Section 1.148-5(e)), (ii) for a Nonpurpose Investment that is first allocated to the 
Series 200'7D Bonds or that becomes subject to the rebate requirement under Section 148(f) of 
the (:ode om a date after it is actually acquired, the Value of the investment on that date, (iii) for a 
Nonpurpose Investment that was allocated to the Series 2007D Bonds at the end of the preceding 
Computation Period, the Value of the investment at the beginning of the Computation Period, 
(iv) on the: last day of each Bond Year during which there are amounts allocated to Gross 
Proceeds of the Series 2007D Bonds that are subject to the rebate requirement, and on the final 
maturity date of the Series 2007D Bonds, a computation credit of $1,000, and (v) any yield 
reduction payment on Nonpurpose Investments made to United States pursuant to Regulations 
Section 1.148-5(c). 

"Nonpurpose Receipt" means (i) any amount actually or constructively received from a 
Nonpurpose Investment, including earnings and return of principal, (ii) for a Nonpurpose 
Investment that ceases to be allocated to the Series 2007D Bonds or that ceases to be subject to 
the rebate requirement under section 148(f) of the Code on a date earlier than its disposition or 
redemption date, the Value of the investment on that date, and (iii) for a Nonpurpose Investment 
that is held at the end of a Computation Period, the Value of the investment on that date. 

"Plain Par Investment" means an investment that is an obligation (i) issued with an 
original issue discount or premium of no more than two percent of its stated redemption price at 
maturity (disregarding any original issue premium that is attributable exclusively to reasonable 
underwriters' compensation), or, if acquired on a date other than its issue date, acquired with a 
market discount or premium of no more than two percent of its stated redemption price at 
maturity; (ii) issued for a price that does not include more than one year's accrued interest or 
accrued interest to be paid more than one year after the issue date; (iii) that bears interest from its 
issue date at a single, stated, fixed rate, or that is a variable rate debt instrument under Code 
Section 127'5, in either case with interest unconditionally payable at least annually; and (iv) that 
has a lowest stated redemption price that is not less than its outstanding stated principal amount. 



"Present Value" of an investment on a date means the present value of all unconditionally 
payable receipts to be received from and payments to be paid for the investment after that date, 
using the Yield on the investment as the discount rate, computed under the economic accrual 
method, using the same compounding interval and financial conventions used to compute the 
Yield on the Series 2007D Bonds. 

"Rebate Amount" means, with respect to the Series 2007D Bonds, the amount computed 
as described in Section 3.4 hereof. 

"Vtalue" of an investment on a date means, except as provided in the following sentence, 
the value determined under one of the following methods: (i) for a Plain Par Investment, its 
outstanding principal amount, plus any accrued interest, on that date; (ii) for a Fixed Rate 
Investment, its Present Value on that date; or (iii) its fair market value on that date. Any yield 
restricted investment must be valued at Present Value, and any other investment that is first 
allocated to or from an issue as a result of a deemed acquisition or disposition (other than by 
reason of the transferred proceeds allocation rule under Regulations Section 1.148-9(b) or the 
universal cap rule under Regulations Section 1.148-6(b)(2)) must be valued at fair market value 
on the date of the deemed acquisition or disposition, except for investments in a commingled 
fund (other than a bona fide debt service fund) unless it is a commingled fund described in 
Regulatioris Section 1.148-6(e)(5)(iii). 

"Viariable Rate Investment" means any investment that is not a Fixed Rate Investment. 

"Yield" means, with respect to the Series 2007D Bonds, yield computed under 
Regulatioris Section 1.148-4, or with respect to Nonpurpose Investments, yield computed under 
Regulatioris Section 1.148-5, and otherwise means, except as specifically modified herein, that 
yield with semiannual compounding which when used in computing the Future Value of all 
payments of principal and interest on an obligation produces an amount equal to its purchase 
price. 

Section 3.2 In General 

Interest on the Series 2007D Bonds will not be excluded from gross income for federal 
income tax purposes under section 103(a) of the Code unless the arbitrage rebate requirement of 
section 148(f) of the Code is met. Under this requirement, the issuer generally must pay to the 
LJnited States the excess of the amount earned on Nonpurpose Investments over the amount that 
would have been earned on such investments had the amount so invested been invested at a rate 
equal to the Yield on the Series 2007D Bonds, together with any income attributable to such 
excess, with certain exceptions. 

Section 3.3 Spending Exceptions. 

(a) The Code and Regulations provide certain exceptions to the arbitrage rebate 
requirement under which some or all of the proceeds of a bond issue will be treated as meeting 
the arbitrage rebate requirement if certain requirements are met relating to the spending of 
proceeds. 



( 9  Under Section 148(f)(4)(B) of the Code and Section 1.148-7(c) of the 
Regulations, an issue is treated as meeting the arbitrage rebate requirement if (A) the Gross 
Proceeds of the issue (excluding amounts in a reasonably required reserve fund or a bona fide 
debt service fund, and excluding unanticipated Gross Proceeds arising more than 6 months after 
the issue date) are spent for the governmental purposes of the issue within 6 months of the issue 
date, and (B) the arbitrage rebate requirement is met with respect to any Gross Proceeds not 
required to be so spent. 

(ii) Under Section 1.148-7(d) of the Regulations, an issue is treated as 
meeting the arbitrage rebate requirement if: (A) the Gross Proceeds of the issue (excluding 
amounts in a reasonably required reserve fund or a bona fide debt service fund, and excluding 
unanticipated Gross Proceeds arising more than 18 months after the issue date) are expended for 
the governmental purposes of the issue in accordance with the following schedule measured 
from the issue date--(I) at least 15 percent within 6 months, (2) at least 60 percent within 1 year, 
and (2) 100 percent within 18 months; (B) the arbitrage rebate requirement is otherwise met with 
respect to amounts not required to be so spent; and (C) all of the Gross Proceeds of the issue 
qualify for the initial temporary period for capital expenditures under section 1.148-2(e)(2) of the 
Regulations. 

(iii) Under Section 148(f)(4)(C) and Section 1.148-7(e) of the Regulations, 
the Available Construction Proceeds of a Construction Issue are treated as meeting the arbitrage 
rebate requirement if the Available Construction Proceeds are expended for the governmental 
purposes o.F the issue in accordance with the following schedule measured from the issue date-- 
(A) at least 10 percent within 6 months, (B) at least 45 percent within 1 year, (C) at least 75 
percent within 18 months, and (D) at least 100 percent within 2 years. The City reasonably 
expects that at least 75 percent of the Available Construction Proceeds of the Series 2007D will 
be allocated to construction expenditures (as opposed to expenditures for the acquisition of land 
or existing property) for property owned by the City, and therefore the Series 2007D Bonds will 
constitute a. Construction Issue. 

(b) Except to the extent an exception applies as described in Paragraph (a) above, all 
funds and accounts treated as Gross Proceeds are subject to the requirement of Section 148(f) of 
the Code, other than the Series 2007D Bond Fund for any Bond Year during which earnings on 
such find are less than $1 00,000. 

Secition 3.4 Calculation of Rebate Amount 

(a) For each Nonpurpose Investment subject to the arbitrage rebate requirement, the 
City shall record the purchase date of such investment, its purchase price, its Value as of each 
Computation Date, accrued interest due on its purchase date, its face amount, its coupon rate, its 
Yield, the frequency of its interest payment, its disposition price, accrued interest due on its 
disposition date and its disposition date. 

(b) The City shall compute or cause to be computed the Yield on the Series 2007D 
Bonds as of each Computation Date. 



(c) With respect to each Computation Date, the City shall determine or cause to be 
determined the amount of Nonpurpose Receipts and shall determine the Future Value of all 
Nonpurpose Receipts as of the Computation Date. 

(d) With respect to each Computation Date, the City shall determine or cause to be 
determined the amount of Nonpurpose Payments and shall determine the Future Value of all 
Nonpurpose Payments as of the Computation Date. 

(e) For each Computation Date, the City shall calculate or cause to be calculated the 
Rebate Amount, an amount equal to the sum of all amounts determined in subsection (c) of this 
Section, less the amounts determined in subsection (d) of this Section (which amount may be 
equal to but shall not be less than $0.00). 

Section 3.5 Payment to United States 

(a) Unless the Series 2007D Bonds have been paid or redeemed prior to such time, 
within 60 days after each Installment Computation Date, the City shall pay to the United States 
an amount that, when added to the Future Value, as of the Installment Computation Date, of 
previous payments made to the United States under this subsection, equals at least 90 percent of 
the Rebate Amount as of the Installment Computation Date. The City shall pay to the United 
States, not later than 60 days after the Final Computation Date, an amount that, when added to 
the Future Value of previous payments to the United States under this subsection, equals 100 
percent of the Rebate Amount as of the Final Computation Date. 

(b) The City shall mail each installment payable under subsection (a) of this Section 
to the appropriate Internal Revenue Service Center. Each payment shall be accompanied by a 
copy of such Form as the Internal Revenue Service may require and a statement summarizing the 
determination of the Rebate Amount. 

Section 3.6 Fair Market Value Requirement 

With respect to Gross Proceeds of the Series 2007D Bonds, the City will not purchase a 
Nonpurpose Investment for an amount greater than, or sell a Nonpurpose Investment for an 
amount less than, the fair market value of the Nonpurpose Investment as of the purchase or sale 
date, adjusted to take into account qualified administrative costs (as defined in Regulations 
Section 1.1148-5(e)(2)) allocable to the investment. The purchase of any certificate of deposit, 
guaranteed investment contract or investments for a yield restricted defeasance escrow using 
Gross Proceeds of the Series 2007D Bonds shall be done in accordance with the safe harbor 
procedures provided in Section 1.148-5(d)(6) of the Regulations, or their successor provisions. 

Section 3.7 Recordkeeping 

In connection with the rebate requirement, the City shall maintain, until six years after the 
retirement 'of the last obligation of the issue of which the Series 2007D Bonds are a part, records 



of the rebate calculations and all amounts paid to the United States pursuant to Section 3.5 
above. 

IV. OTHER TAX MATTERS 

Section 4.1 Exempt Facility. 

(la) The facilities financed with proceeds of the Series 2007D Bonds (the "Facilities") 
are design'ed to and will be used as part of an airport, or as property that is functionally related 
and subordinate to an airport and that is of a size and character commensurate with the size and 
character of such airport. 

(b) At least 95 percent of the net proceeds of the Series 2007D Bonds allocable to the 
Series 2007D Improvement Project will be used to finance costs which were chargeable to the 
capital account of the Facilities for federal income tax purposes or would be so chargeable either 
with a prolper election (for example, under section 266 of the Code) or but for a proper election 
to deduct such amount. 

(c) The Facilities will be owned by a governmental unit, and if any portion of the 
Facilities i:s leased, (i) the lessee will make an irrevocable election (binding on the lessee and all 
successors in interest under the lease) not to claim depreciation or an investment credit with 
respect to the leased property, (ii) the lease term (as defined in section 168(i)(3) of the Code) will 
not be more than 80 percent of the reasonably expected economic life of the leased property (as 
determinedl under section 147(b) of the Code), and (iii) the lessee will have no option to purchase 
the leased property other than at its fair market value (as of the time such option is exercised). 

(d) The Facilities will serve, or be available on a regular basis for, general public use, 
or be a par? of a facility so used. 

(e) No portion of the Facilities consists of: 

(i) office space, other than office space located on the premises of the Airport 
and at which no more than a de minimis amount of the functions performed are not directly 
related to the day-to-day operations of the airport; or 

(ii) any of the following facilities if used for any private business use: (A) 
lodging facilities, (B) retail facilities in excess of a size necessary to serve passengers and 
employees at the Airport, (C) retail facilities (other than parking) for passengers or the general 
public 1oca.ted outside the airport terminal, (D) office buildings for individuals who are not 
employees of a governmental unit or the operating authority for the airport, or (E) an industrial 
park or manufacturing facility. 

(f) If the use of the proceeds of the Series 2007D Bonds changes such that the 
certifications provided in this Section 4.1 are no longer true, the City will take such action, 
including tlhe redemption of some or all of the Series 2007D Bonds then outstanding, as is 
necessary to maintain the tax-exempt status of the interest on the Series 2007D Bonds. 



Section 4.2 Maturity Limitation. 

The average maturity of the Series 2007D Bonds as set forth in the Financial Advisor's 
Certificate is 12.59 years, and the average reasonably expected economic life of the Facilities as 
provided in Appendix A hereto is at least 10.5 years. Thus, the average maturity of the Series 
2007D Bonds does not exceed 120 percent of the remaining average reasonably expected 
economic I.ife of the Facilities. Any changes in the Facilities being financed with proceeds of the 
Series 2007D Bonds is permitted only if a recomputation of the remaining average reasonably 
expected economic life of the Facilities shows that the requirements of this Section 4.2 will be 
met. 

Section 4.3 Limitation on Land Acquisition. 

(a) The City represents that, except as provided in paragraph (b) below, (i) less than 
25 percent of the proceeds of the Series 2007D Bonds will be used (directly or indirectly) to 
finance or refinance the acquisition of land (or an interest therein), and (ii) no portion of the 
proceeds of the Series 2007D Bonds will be or were used (directly or indirectly) to finance or 
refinance the acquisition of land (or interest therein) to be used for farming purposes. 

(b) The limitation provided in paragraph (a) above does not apply to land acquired 
by the City for noise abatement or wetland preservation, or for future use as an airport, 
provided that there is no other significant use of such land. 

Section 4.4 Limitation on Existing Property Acquisition. 

No portion of the proceeds of the Series 2007D Bonds will be or were used to finance or 
refinance the acquisition of property (or an interest therein) unless the first use of such property 
was pursuant to such acquisition. 

Section 4.5 Prohibited Uses of Proceeds. 

No portion of the proceeds of the Series 2007D Bonds will be or were used to finance or 
refinance any airplane, skybox or other private luxury box, health club facility, facility primarily 
used for gambling, or store the principal business of which is the sale of alcoholic beverages for 
consumption off premises. 

Section 4.6 Limitation on Financing Issuance Costs 

'The issuance costs of the Series 2007D Bonds financed by the Series 2007D Bonds will 
not exceed 2 percent of the proceeds ofthe Series 2007D Bonds. 

Section 4.7 Bonds Not Federally Guaranteed. 

('a) The payment of principal or interest on the Series 2007D Bonds will not be 
guaranteed, in whole or in part, by the United States, or any agency or instrumentality thereof. 



(b) Less than 5 percent of the of the proceeds of the Series 2007D Bonds, if any, will 
be (Ii) used in making loans the payment of principal or interest on which are guaranteed, in 
whole or in part, by the United States, or any agency or instrumentality thereof, or (ii) invested, 
directly or indirectly, in federally insured deposits or accounts. 

(lc) The payment of principal or interest on the Series 2007D Bonds is not otherwise 
indirectly guaranteed, in whole or in part, by the United States, or an agency or instrumentality 
thereof. 

(d) Paragraphs (a) through (c) of this Section 4.2 do not apply to (i) proceeds of the 
Series 2007D Bonds invested for an initial temporary period until needed for the purpose for 
which the Series 2007D Bonds were issued, (ii) investments in the Series 2007D Bond Fund, or 
(iii) investiments in bonds issued by the United States Treasury. 

Section 4.8 Information Return. 

The City will file or cause to be filed with the Internal Revenue Service, not later than the 
15th day of the second calendar month after the close of the calendar quarter in which the Series 
2007D Boi~ds are issued, a completed and signed Form 8038. The information reported on that 
return will be true, correct and complete to the best of the knowledge and belief of the 
undersigned. 

Section 4.9 Not Hedge Bonds_. 

(a) As described in Section 2.2 of this Certificate, it is reasonably expected on 
the i,ssue date of the Series 2007D Bonds that at least 85 percent of the spendable proceeds of the 
Series 200'7D Bonds will be used to carry out the governmental purposes of the Series 2007D 
Bonds within the 3-year period beginning on the issue date of the Series 2007D Bonds. The 
reasonablei~ess of these expectations is in no way based on expectations as to changes in interest 
rates or cha~nges in federal tax law, or in regulations or rulings thereunder. 

(b) Not more than 50 percent of the proceeds of the Series 2007D Bonds s, if 
any, will be invested in nonpurpose investments having a substantially guaranteed yield for 4 
years or more. 

(c) Accordingly, the Series 2007D Bonds are not hedge bonds within the 
meaning of' Section 149(g) of the Code. 

Section 4.10 Public Approval 

A public hearing with respect to the City's plan of financing (the "Plan") for the Facilities, 
was held 011 July 27, 2007. The time and location of the public hearing provided a reasonable 
opportunity for persons of differing views to appear and be heard and a reasonable opportunity to 
be heard was afforded to all persons present at the hearing. The hearing was conducted by the 
City. Notice of the public hearing, which was published in The Dailv Journal on July 13, 2007, 



contained: (i) a general, functional description of the type and use of the facilities to be financed 
and refinanced under the Plan, including the Facilities, (ii) the maximum aggregate face amount 
of the obligations to be issued with respect to the Plan, (iii) the initial owner, operator or 
manager O F  the Facilities and (iv) the location of the Facilities by a general description designed 
to inform readers of its specific location. 

Sec.tion 4.1 1 Entire Issue 

(a) There are no other obligations of the City that are or will be: 

(i) Sold within 15 days of the Series 2007D Bonds; 

(ii) Sold pursuant to the same plan of financing as the Series 2007D Bonds; 
and 

(iii) Reasonably expected to be paid from substantially the same source of 
funds as the Series 2007D Bonds, determined without regard to guarantees from unrelated 
parties. 

(b) Accordingly, no other obligations of the City will be considered part of the same 
issue as the Series 2007D Bonds within the meaning of Section 1.150-l(c) of the Regulations. 

Section 4.12 Tax Covenants in General Bond Ordinance 

(a) Pursuant to the General Bond Ordinance, the City has covenanted, and hereby 
covenants, for the benefit of the Underwriters and owners of the Series 2007D Bonds from time 
to time, that the City (i) will not make any use of the proceeds of the Series 2007D Bonds, any 
fund reasoinably expected to be used to pay the Series 2007D Bonds or any other fund of the 
City, (ii) slhall not make any use of the Facilities financed or refinanced with proceeds of the 
Series 200'7D Bonds and (iii) shall not take (or omit to take) any other action with respect to the 
Series 200'7D Bonds, the proceeds thereof or otherwise, if such use, action or omission would, 
under the Code, cause the interest on the Series 2007D Bonds to be included in gross income 
for federal income tax purposes. 

(b) In particular, the City has covenanted, and hereby covenants, for the benefit of 
the Underwriters and owners of the Series 2007D Bonds from time to time, that it will not take 
(or omit to take) or permit or suffer any action to be taken, if the result of the same would cause 
the Series 2007D Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code, 
including :For such purposes, to the extent applicable, the arbitrage rebate requirement of 
Section 1413(f) of the Code. 



Dated: August 29,2007 CITY AND COUNTY OF DENVER, COLORADO 
for and on behalf of its Department 
of Aviation 

~ a n a g e r  of Revenue 
ex officio Treasurer 



Appendix A 

Series 2007D Improvement Project 
and Economic Life Analysis 

Terminal t5r Concourses 
I 

We:ighted average economic life = 40 years 

Concourse C Commuter 

Concourse C East Expansion 

-- 

-- Total 

$3 1,279,282.00 

$95,855,458.54 

$127,134,740.54 

40 

40 



Appendix B 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007D 

UNDERWRITERS' CERTIFICATE 

Lelman Brothers, on its own behalf and on behalf of the underwriters listed below, as the 
underwriters for the City and County of Denver, Colorado (the "City") of the "City and County 
of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007D" (the "Series 2007D Bonds"), hereby certify that: 

1. The Bond Reserve Fund (capitalized terms herein having the same meanings as in 
the General Bond Ordinance, unless otherwise indicated) for the Series 2007D Bonds is required 
to be maintained in an amount equal to the Minimum Bond Reserve as more fully set forth in the 
General Bond Ordinance. The precedents for structuring bond financings similar to the Series 
2007D Bonds were established by rating agencies and investors active in this area prior to the 
structuring of the Series 2007D Bonds. Based on these precedents and on the demands of the 
market, it is our opinion that the establishment and maintenance of the Bond Reserve Fund in the 
amount of the Minimum Bond Reserve is reasonably required. The Bond Reserve Fund provides 
additional security to the owners of the Series 2007D Bonds, thereby improving marketability of 
the Series 2007D Bonds and providing benefits to the City which are independent of any benefits 
that may be derived from the investment return on the money on deposit in the Bond Reserve 
Fund. 

2. The initial offering price of the Series 2007D Bonds to the public, being the price 
at which a substantial amount of the Series 2007D Bonds (at least 10% of each maturity) was 
sold to the public (excluding bondhouses, brokers and similar persons acting in the capacity as 
underwrite.rs or wholesalers), was $154,601,366.65 (the "Issue Price"). 

WI'INESS my hand this 2gth day of August, 2007. 

LEHMAN BROTHERS 

By: 

for themselves and: 

CITIGROUP GLOBAL MARKETS INC. 
PIPER JAFFRAY & COMPANY 
RBC CAPITAL MARKETS 



Appendix C 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007D 

FINANCIAL ADVISOR'S CERTIFICATE 

First Albany Capital, Inc., as the as the financial advisor for the City and County of 
Denver, Colorado (the "City") in connection with the issuance by the City of its "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007D" (the "Series 2007D Bonds"), hereby certify that: 

1. MBIA Insurance Corporation (the "Insurer") has issued its bond insurance policy 
(the "Policy") insuring the timely payment of the principal of and interest on the Series 2007D 
Bonds. A!; consideration for the Policy, the Insurer will be paid $677,000.00 (the "Premium"). 
The present value of the Premium is less than the present value of the expected interest savings 
on the Series 2007D Bonds as a result of the Policy. In making this calculation, the yield on the 
Series 2007D Bonds, calculated by taking into account the Premium, was used as the discount 
rate in dete:rmining such present values. 

2. The yield on the Series 2007D Bonds is not less than 4.7877%. This yield was 
derived by determining the yield which, when used in computing the present value (using the 
six-month periods ending May 15 and November 15 as compounding intervals) of all payments 
of principal, interest and fees for qualified guarantees to be paid on the Series 2007D Bonds 
produces an amount equal to the aggregate issue price of the Series 2007D Bonds 
($154,601,366.65, consisting of par, plus net original issue premium), assuming that certain 
2007D Bolnds will be redeemed prior to maturity pursuant to Section 1.148-4(b)(3) of the 
Treasury FLegulations. As to the issue price of the Series 2007D Bond used in performing this 
computation, we are relying solely on the Underwriters' Certificates each attached as Appendices 
to the City's Tax Certificates relating to the Series 2007D Bonds. 

3. The weighted average maturity of the Series 2007D Bonds is 12.59 years, 
determined by dividing (i) the sum of the products of the issue price of each Bond times the 
number of' years from the date of issue of the Bond (August 29, 2007) to the maturity date or 
sinking furid redemption date for such Bond b~ (ii) the aggregate issue price of the Series 2007D 
Bonds ($1 :54,601,366.65). 

WITNESS my hand this 29th day of August, 2007. 

FIRST ALBANY CAPITAL, INC. 



Appendix D 

Insurer's Certificates 



TAX CERTIFICATE 

City and County of Denver 
144 West C'olfax Avenue 
Denver, Colorado 80202 

RE: $188,350,000 City and County of Denver, For and on Behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007A 

$34,635,000 City and County of Denver, For and on Behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007C 

93147,815,000 City and County of Denver, For and on Behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007D 
(the "Obligations") 

Ladies and Gentlemen: 

In connection with the issuance of the above-referenced obligations (the "Obligations"), MBIA Insurance 
Corporation (the "Insurer") is issuing financial guaranty insurance policies (the "Policies") securing the 
payment of principal and interest on the Obligations. 

This is to advise you that: 
1 .  The Policies are unconditional obligations of the Insurer to pay scheduled payments of 

principal and interest on the Obligations in the event of a failure to do so by the City and County 
of Denver (the "Issuer"); 

2. The insurance premiums in the amounts of $1,327,237.24 for Series 2007A, $255,105.70 for 
Series 2007C and $677,000 for Series 2007D, represent the charge for a transfer of credit risk 
and were determined in arm's length negotiations and are required to be paid as a condition to the 
issuance of the Policies; 

3. No portion of such premiums represent an indirect payment of costs related to the issuance 
of the Obligations other than for the transfer of credit risk; 

4. The Insurer does not reasonably expect that it will be called upon to make any payment 
under the Policies; and 



iY > i i  " LI.1 N : r /* 

5. To the extent the Insurer is called upon to make any payment under the Policies, the Insurer 
reasonably expects to pursue all available legal remedies to secure reimbursement for such 
payment. 

Dated: August 29,2007 

MBIA Insurance Corporation 



Appendix E 

Reimbursement Resolution 



CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

Declaration of Intent to Reimburse 
Expenditures with the Proceeds of Future Bonds 

WHEREAS, the City and County of Denver, Colorado, for and on behalf 
of its De:partment of Aviation, (the "City") anticipates that it will incur planning, design, 
acquisition, development, construction, rehabilitation, equipping and furnishing costs (the 
"Costs") with respect to a new multi-level parking garage located at Denver International Airport 
(the "Project"); and 

WHEREAS, the City intends to issue senior or subordinate airport revenue 
bonds (the "Bonds") to finance some or all of the Costs, including reimbursement of the City for 
Costs paid prior to the issuance of the Bonds; and 

WHEREAS, the undersigned is the representative of the City authorized or 
designated to declare "official intent" on behalf of the City within the meaning of Section 1.150- 
2 of the Treasury Regulations. 

NOW, THEREFORE, THE UNDERSIGNED HEREBY DECLARES AS 

FOLLOWS: 

1. This Declaration is adopted pursuant to Treasury Regulation Section 
1.150-2(e) promulgated under the Code, and constitutes an "official intent" within the meaning of 
such section. 

2. The City hereby declares its intent to finance the Costs by the issuance of 
the Bonds in the estimated aggregate principal amount of up to $48,000,000. The City 
reasonably expects that Costs paid by the City before the issuance of the Bonds will be 
reimburseld with proceeds of the Bonds. 

3. None of the Costs to be reimbursed from proceeds of the Bonds were 
incurred by the City more than 60 days prior to the date of this Declaration, other than 
preliminary expenditures including architectural, engineering, surveying, soil testing, 
reimbursement bond issuance, and similar costs up to an amount not in excess of 20% of the 
expected aggregate issue price of the Bonds. 

4. Proceeds of the Bonds will be allocated to the reimbursement of any Costs 
not later than 18 months after the later of: (a) the date such cost is paid; or (b) the date the Project 
to which such Cost relates is placed in service, but in no event more than three years after the 
date the Clost is paid. 



5 .  The Costs will be of a type that are properly chargeable to capital account 
(:or would be so chargeable with a proper election) under general federal income tax principles. 

6. Other than the Bonds, it is not expected that the Costs will be financed by 
obligations of the City. 

Dated: May A, 2006 

1 
i 

By: 

~ i t l e :  Manager of Aviation 
4,' 



Appendix F 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007D 

QUALIFYING COST ANALYSIS 

Sale Proceeds 
Plus: Construction Period Earnings (estimated) 
Less: Reserve Fund Deposit 

Net Proceeds $153,914,300.35 
x .05 

Maximum Bad Costs $7,695,715.02 

Bad Costs to be funded 

Less: Issuance Costs ($6 17,293 .OO) 
Bond Insurance ($677,000.00) 
Underwriters Disc. ($845,4 15.58) 

($2,139,708.58) 
($0.00) 

Remaining Bad Costs $5,556,006.44 
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PRELIMINARY OFFICIAL STATEMENT DATED JULY 25, 2007 

NEW ISSUE – BOOK-ENTRY ONLY RATINGS:  See “RATINGS” herein 

In the respective opinions of Bond Counsel to be delivered upon the issuance of the Series 2007A-C Bonds, under existing law and assuming compliance 
by the City and County of Denver, Colorado (the “City”), with certain requirements of the Internal Revenue Code of 1986, as amended (the “Code”) that must 
be met subsequent to the issuance of the Series 2007A-C Bonds, with which the City has certified, represented and covenanted its compliance, (1) interest on 
the Series 2007A Bonds is excluded from gross income for federal income tax purposes, except for any period during which such Series 2007A Bonds are held 
by a person who is a “substantial user” of the Airport System or a “related person,” as those terms are used in Section 147(a) of the Code, but is an item of 
tax preference in calculating the federal alternative minimum tax liability of individuals, trusts, estates and corporations and (2) interest on the Series 2007B 
Bonds and the Series 2007C Bonds is excluded from gross income for federal income tax purposes and is not included in the computation of the federal 
alternative minimum tax imposed on individuals, trusts, estates and, subject to certain exceptions, corporations.  Also, in the respective opinions of Bond 
Counsel to be delivered upon the issuance of the Series 2007A-C Bonds, under existing law and to the extent interest on the Series 2007A-C Bonds is excluded 
from gross income for federal income tax purposes, such interest is not subject to income taxation by the State of Colorado.  See “TAX MATTERS” for a more 
detailed discussion. 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
$188,780,000* SERIES 2007A $25,215,000* SERIES 2007B $34,080,000* SERIES 2007C 

(AMT) (NON-AMT) (NON-AMT) 
Dated:  Date of Delivery Due:  November 15, as shown on the inside cover pages 

The Series 2007A-C Bonds are being issued by authority of the City’s home rule charter and ordinances adopted pursuant thereto for the 
purpose of funding, together with other available Airport System moneys, capital improvements for the Airport (including the current 
refunding of outstanding Airport System commercial paper notes), capitalized interest relating to the Series 2007A Bonds and the Series 
2007B Bonds and an increase in the amount on deposit in the Bond Reserve Fund, advance refunding, redeeming and defeasing certain 
outstanding Airport System revenue bonds and paying costs of issuing the Series 2007A-C Bonds, all as described herein. 

The Series 2007A-C Bonds will be issued in fully registered form and registered initially in the name of Cede & Co., as partnership 
nominee of The Depository Trust Company, New York, New York (“DTC”), the securities depository for the Series 2007A-C Bonds.  
Beneficial Ownership Interests in the Series 2007A-C Bonds, in non-certificated book-entry only form, may be purchased in integral 
multiples of $5,000 by or through participants in the DTC system.  Beneficial Ownership Interests will be governed as to the receipt of 
payments, notices and other communications, transfers and various other matters with respect to the Series 2007A-C Bonds by the rules and 
operating procedures applicable to the DTC book-entry system as described herein. 

The Series 2007A-C Bonds bear interest at the rates per annum set forth on the inside cover pages hereof payable on November 15, 
2007, and semiannually thereafter on each May 15 and November 15, and mature on the dates set forth on the inside cover pages hereof, 
subject to redemption prior to maturity as described herein. 

The Series 2007A-C Bonds are special obligations of the City, for and on behalf of its Department of Aviation, payable solely 
from and secured by a pledge of the Net Revenues of the Airport System and certain Airport System funds and accounts as described 
herein.  None of the properties of the Airport System is subject to any mortgage or other lien for the benefit of the Owners or 
Beneficial Owners of the Series 2007A-C Bonds, and neither the full faith and credit nor the taxing power of the City is pledged to 
the payment of the Series 2007A-C Bonds.  The Series 2007A-C Bonds do not constitute general obligations of the City, the State or 
any political subdivision or agency of the State within the meaning of any constitutional, home rule charter or statutory limitation of 
the City or the State. 

Payment, when due, of the principal of and interest on the Series 2007A-C Bonds will be guaranteed under one or more municipal bond 
insurance policies to be issued simultaneously with the delivery of the Series 2007A-C Bonds by an insurer to be determined.  Information 
regarding the Bond Insurance Policies and the Bond Insurer, as well as a specimen of the Bond Insurance Policies, will be included in the 
final Official Statement. 

The purchase and ownership of Beneficial Ownership Interests in the Series 2007A-C Bonds involve investment risk.  Prospective 
purchasers are urged to read this Official Statement in its entirety, giving particular attention to the matters discussed under “RISKS AND 
OTHER INVESTMENT CONSIDERATIONS.” 

Purchasers of Beneficial Ownership Interests in the Series 2007A-C Bonds will be deemed to have consented to certain proposed 
amendments to the City’s General Bond Ordinance as discussed herein. 

The Series 2007A-C Bonds are offered when, as and if issued, subject to the approval of their validity and enforceability by Hogan & 
Hartson L.L.P., Denver, Colorado, Bond Counsel, and Bookhardt & O’Toole, Denver, Colorado, Bond Counsel.  Certain legal matters will 
be passed upon for the City by Arlene V. Dykstra, Esq., City Attorney, and Peck, Shaffer & Williams LLP, Denver, Colorado, Special 
Counsel to the City; and for the Underwriters by Sherman & Howard L.L.C., Denver, Colorado, and Greenberg Traurig, LLP, Denver, 
Colorado.  It is expected that delivery of the Series 2007A-C Bonds will be made through the facilities of DTC on or about August 29, 2007. 

Dated: August __, 2007 

                                                      
* Preliminary, subject to change 
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MATURITY SCHEDULE 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

 
$188,780,000* 

AIRPORT SYSTEM REVENUE BONDS, SERIES 2007A 
(AMT) 

 
Maturity 

(November 15) 
Principal 
 Amount* 

Interest 
Rate 

Price or 
Yield 

CUSIP® 

No.1 
2023  $15,300,000 % %  
2024  25,720,000    
2026  27,005,000    
2027  28,355,000    

$92,400,000* _____% Series 2007A Term Bonds Due November 15, 2030 – Priced to Yield ____%2 
CUSIP No.            1 

 
$25,215,000* 

AIRPORT SYSTEM REVENUE BONDS, SERIES 2007B 
(NON-AMT) 

 
$25,215,000* _____% Series 2007B Term Bonds Due November 15, 2032 – Priced to Yield __ _% 

CUSIP No.            1 

1 The City and the Department take no responsibility for the accuracy of the CUSIP® numbers, which are included solely for the convenience of 
the registered owners and the Beneficial Owners of the Series 2007A Bonds and the Series 2007B Bonds. 

2 Subject to mandatory sinking fund redemption as described in “THE SERIES 2007A-C BONDS - Redemption Prior to Maturity - Mandatory 
Sinking Fund Redemption.” 

GOLDMAN, SACHS & CO. 
HARVESTONS SECURITIES, INC. JPMORGAN         RBC CAPITAL MARKETS 

                                                      
* Preliminary, subject to change 
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MATURITY SCHEDULE 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

$34,080,000* 
AIRPORT SYSTEM REVENUE BONDS, SERIES 2007C 

(NON-AMT)  
 

Maturity 
(November 15) 

Principal 
Amount1 

Interest 
Rate 

Price or 
Yield 

CUSIP® 

No.2 
  $                   % %  
     
     
     
     
     
     

1 The maturity schedule will be determined at the time the Series 2007C Bonds are marketed. 

2 The City and the Department take no responsibility for the accuracy of the CUSIP® numbers, which are included solely for the convenience of 
the registered owners and the Beneficial Owners of the Series 2007C Bonds. 

CITI 
                     JPMORGAN                                      RAMIREZ & CO., INC. 

 

                                                      
* Preliminary, subject to change 
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This Official Statement does not constitute an offer to sell the Series 2007A-C Bonds in any 
jurisdiction to any person to whom it is unlawful to make such offer in such jurisdiction.  No dealer, 
salesman or other person has been authorized by the City, the Financial Consultants or the Underwriters 
to give any information or to make any representation other than those contained herein, and if given or 
made, such other information or representation must not be relied upon as having been authorized by the 
City or any other person.  The information and expressions of opinion herein are subject to change 
without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, 
under any circumstances, create the implication that there has been no change in the matters described 
herein since the date hereof. 

The information contained in this Official Statement has been obtained from the City and other 
sources that are deemed reliable.  The Underwriters have provided the following sentence for inclusion in 
this Official Statement.  The Underwriters have reviewed the information in this Official Statement in 
accordance with, and as a part of, their respective responsibilities under the federal securities laws as 
applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the 
accuracy or completeness of such information, and this Official Statement is not to be construed as the 
promise or guarantee of the Underwriters. 

The order and placement of materials in this Official Statement, including the appendices, are not 
to be deemed a determination of relevance, materiality or importance, and this Official Statement, 
including the appendices, must be considered in its entirety.  The captions and headings in this Official 
Statement are for convenience only and in no way define, limit or describe the scope or intent, or affect 
the meaning or construction, of any provisions or sections of this Official Statement.  The offering of the 
Series 2007A-C Bonds is made only by means of this entire Official Statement. 

This Official Statement is submitted in connection with the initial offering and sale of the Series 
2007A-C Bonds and may not be reproduced or used, in whole or in part, for any other purpose. 

Neither the Securities and Exchange Commission nor any state securities regulatory authority has 
approved or disapproved of the Series 2007A-C Bonds or passed upon the adequacy or accuracy of this 
Official Statement.  Any representation to the contrary is a criminal offense. 

THIS OFFICIAL STATEMENT IS BEING PROVIDED TO PROSPECTIVE PURCHASERS 
EITHER IN BOUND PRINTED FORM (“ORIGINAL BOUND FORMAT”) OR IN ELECTRONIC 
FORMAT ON THE FOLLOWING WEBSITE: MERITOS.COM.  THIS OFFICIAL STATEMENT 
MAY BE RELIED UPON ONLY IF IT IS IN ITS ORIGINAL BOUND FORMAT OR IF IT IS 
PRINTED IN FULL DIRECTLY FROM SUCH WEBSITE. 

*     *     * 
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OFFICIAL STATEMENT 

RELATING TO 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
$188,780,000* SERIES 2007A $25,215,000* SERIES 2007B $34,080,000* SERIES 2007C 

(AMT) (NON-AMT) (NON-AMT) 

INTRODUCTION 

The Issuer 

This Official Statement, which includes the cover page, the inside cover pages, prefatory 
information and the appendices, furnishes information in connection with the issuance and sale by the 
City and County of Denver, Colorado (the “City”), for and on behalf of its Department of Aviation (the 
“Department”), of its Airport System Revenue Bonds, Series 2007A, in the principal amount of 
$188,780,000* (the “Series 2007A Bonds”), its Airport System Revenue Bonds, Series 2007B, in the 
principal amount of $25,215,000* (the “Series 2007B Bonds) and its Airport System Revenue Bonds, 
Series 2007C, in the principal amount of $34,080,000* (the “Series 2007C Bonds”), referred to herein 
collectively as the “Series 2007A-C Bonds” and individually as a “Series.” 

Unless otherwise defined herein, capitalized terms used herein are defined in “APPENDIX C –  
GLOSSARY OF TERMS.” 

The Airport System; the Senior Bond Ordinance 

The City is a political subdivision of the State of Colorado (the “State”).  The Denver Municipal 
Airport System (the “Airport System”) is owned by the City and the power to operate, maintain and 
control the Airport System is vested in the Department.  The City by ordinance has designated the 
Department as an “enterprise” within the meaning of the State constitution, with the authority to issue its 
own revenue bonds or other financial obligations in the name of the City.  Denver International Airport 
(the “Airport”) is the primary asset of the Airport System. 

The Series 2007A-C Bonds are being issued by authority of the City’s home rule charter (the 
“City Charter”), the State’s Supplemental Public Securities Act and the General Bond Ordinance 
approved by the Denver City Council (the “City Council”) on November 29, 1984, as amended and 
supplemented (the “General Bond Ordinance”), and the respective Series 2007A-C Airport System 
Supplemental Bond Ordinances to be approved by the City Council prior to the delivery of the Series 
2007A-C Bonds.  The General Bond Ordinance, the Series 2007A-C Supplemental Ordinances and any 
Supplemental Ordinances adopted by the City Council after the adoption of the Series 2007A-C 
Supplemental Ordinances are referred to herein collectively as the “Senior Bond Ordinance.”  The 
covenants and undertakings of the City with respect to the Series 2007A-C Bonds are covenants and 
undertakings of the City, for and on behalf of the Department.  Certain amendments to the Senior Bond 
Ordinance have been proposed by the City that have not been adopted by the City Council (the “Proposed 
Amendments”).  See “Consent to Proposed Amendments to the Senior Bond Ordinance” below, “THE 
SERIES 2007A-C BONDS – Authorization – Proposed Amendments to the Senior Bond Ordinance,” 
“APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE” 
and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

                                                      
* Preliminary, subject to change 
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Denver International Airport 

General.  The Airport is the primary air carrier airport for the Denver air service region.  
According to statistics compiled by Airports Council International, the Airport was ranked as the 5th 
busiest airport in the nation and the 10th busiest airport in the world based on total passengers in 2006.  
See “THE AIRPORT SYSTEM,” “DENVER INTERNATIONAL AIRPORT” and “AVIATION 
ACTIVITY AND AIRLINES.” 

Passenger and Revenue Growth.  Currently, 30 passenger airlines provide scheduled service at 
the Airport, including the seven largest U.S. passenger airlines, five foreign flag passenger airlines and 
regional/commuter airlines.  In addition, several passenger charter airlines and all-cargo airlines provide 
service at the Airport.  In 2006, the Airport served approximately 23.7 million enplaned passengers 
(passengers embarking on airplanes), the highest number in the history of the Airport and the former 
Stapleton International Airport (“Stapleton”).  Approximately 56.0% of the passengers enplaned in 2006 
were passengers originating their travel at the Airport and 44.0% were passengers making connecting 
flights at the Airport. 

The Airport has generally had steady growth in both passenger traffic and revenues since it 
opened in 1995, however, in 2001 and 2002, the Airport, like all major airports in the United States, 
experienced significant declines in passenger traffic and associated revenues as a result of the terrorist 
events of September 11, 2001, economic conditions and other factors.  The Airport began recovering in 
2003, with enplaned passengers at the Airport increasing 5.2% over 2002.  The number of enplaned 
passengers at the Airport continued to increase by 12.7% in 2004, 2.6% in 2005 and 9.0% in 2006, 
compared to the previous years.  This trend has continued during the first three months of 2007, with 
enplaned passengers at the Airport increasing by 4.7% as compared to the same period in 2006.  In 2006, 
the rentals, fees and charges received from airlines operating at the Airport under use and lease 
agreements and other agreements with the City constituted approximately 53.7% of the Gross Revenues 
of the Airport System. 

In 2006, non-airline revenues, including concession, car rental, parking and other revenues at the 
Airport, constituted approximately 39.0% of the Gross Revenues of the Airport System.  Non-airline 
revenues of the Airport System also recovered from the downturns experienced in 2001 and 2002, 
increasing 2.2% in 2003, 12.1% in 2004, 11.5% in 2005 and 12.2% in 2006, compared to the previous 
years, largely as the result of increases in passenger traffic. 

The cost per enplaned passenger at the Airport also improved commensurately, declining from 
$15.20 in 2002 to $14.51 in 2003, $13.05 in 2004, $12.90 in 2005 and $11.41 in 2006. 

Future aviation activity and enplaned passenger traffic at the Airport will depend on many local, 
regional, national and international factors, including, economic and political conditions, aviation security 
concerns, the financial health of the airline industry and individual airlines, airline service and routes, 
airline competition and airfares, airline consolidation and alliances, availability and price of aviation and 
other fuel and capacity of the national air traffic control system and of the Airport. 

For further information regarding passenger growth at the Airport and revenue growth of the 
Airport System, see generally “RISKS AND OTHER INVESTMENT CONSIDERATIONS,” 
“AVIATION ACTIVITY AND AIRLINES,” “FINANCIAL INFORMATION – Historical Operations – 
Management’s Discussion and Analysis of Financial Performance – Passenger Facility Charges,” 
“REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline Traffic – 
FINANCIAL ANALYSIS – Nonairline Revenue.” 
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Major Air Carriers Operating at the Airport.  The principal air carrier operating at the Airport is 
United Airlines (“United”), one of the largest airlines in the world.  The Airport is a primary connecting 
hub in United’s route system both in terms of passengers and flight operations.  Under a Use and Lease 
Agreement with the City (the “United Use and Lease Agreement”), United currently leases 43 of the 
existing 95 full service jet gates at the Airport, as well as the 16-gate regional jet facility on Concourse B.  
In 2006, United, together with its low-fare Ted unit and its United Express commuter affiliates 
(collectively, the “United Group”), accounted for approximately 56.4% of passenger enplanements at the 
Airport, as well as approximately 59.3% of the airline rentals, fees and charges component of the Airport 
System’s operating revenues and approximately 31.8% of the Airport System’s Gross Revenues (as 
defined in the Senior Bond Ordinance).  Also, after over three years in bankruptcy reorganization 
proceedings under Chapter 11 of the U.S. Bankruptcy Code (the “Bankruptcy Code”) during which 
United continued operations, UAL Corporation (“UAL”) and 27 of its subsidiaries, including United, 
emerged from bankruptcy in February 2006. 

Frontier Airlines (“Frontier”) has the second largest market share at the Airport, which serves as 
Frontier’s only hub.  Frontier currently leases 15 full service jet gates at the Airport on Concourse A 
under a Use and Lease Agreement with the City, uses six additional full service jet gates on Concourse A 
(a related amendment to its Use and Lease Agreement to add these gates is pending with the City) and 
uses one international gate on Concourse A on a subordinated basis.  In addition, it is expected that 
Frontier will lease two full service jet gates on Concourse C at the Airport in the fall of 2007.  In 2006, 
Frontier, together with its Frontier JetExpress commuter affiliate (together, the “Frontier Group”), 
accounted for approximately 20.7% of passenger enplanements at the Airport, as well as approximately 
13.0% of the airline rentals, fees and charges component of the Airport System’s operating revenues and 
approximately 6.9% of the Airport System’s Gross Revenues.  Frontier has announced its intention to 
expand its hubbing operations at the Airport by, among other things, introducing and expanding Lynx 
Aviation (“Lynx”), a new Frontier subsidiary, which is expected to add routes to underserved markets in 
Colorado and elsewhere in the Rocky Mountain region.  It is expected that Lynx will have ten 
Bombardier Q400 turboprop aircraft (74 seat capacity) in operation at the Airport by January 2008.   

Southwest Airlines (“Southwest”) commenced service at the Airport in January 2006.  Southwest 
accounted for 3.3% of passenger enplanements at the Airport in 2006 and for 4.8% of passenger 
enplanements at the Airport in the first three months of 2007 (which exceeded the passenger 
enplanements of any airline other than United and Frontier serving the Airport during that three month 
period). 

Except for the United Group and the Frontier Group, no airline has accounted for more than 5% 
of either passenger enplanements at the Airport, the airline rentals, fees and charges component of the 
Airport System’s operating revenues or the Airport System’s Gross Revenues; however, as noted above 
Southwest has been accounting for an increasing share of passenger enplanements at the Airport. 

For further information regarding the major air carriers operating at the Airport and the fare and 
service competition initiated by Southwest at the Airport see “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,” “AVIATION ACTIVITY AND AIRLINES – Airline Information – United – 
Frontier – Southwest – Aviation Activity,” “AGREEMENTS FOR USE OF AIRPORT FACILITIES – 
Passenger Airlines Use and Lease Agreements – United Use and Lease Agreement,” “AIRLINE 
BANKRUPTCY MATTERS,” “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS AND 
RATIONALE FOR FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Hub for United 
and Frontier Airlines.” 
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Airport Capital Program; 2007 Project 

The City has a Capital Program for the Airport System that represents the City’s current 
expectations of future Airport System capital needs in order to maintain, reconstruct and expand Airport 
facilities in 2007 and in the six-year period from 2008 through 2013.  A portion of the costs of the 
Concourse B Commuter Facility Project and the West/Terminal Parking Project, each as described in 
“DENVER INTERNATIONAL AIRPORT - Terminal Complex,” was initially financed with the 
proceeds of Airport System Subordinate Commercial Paper Notes, Series A (the “Tax-Exempt 
Commercial Paper Notes”) and available Airport System moneys.  The six-year capital program 
developed for the Airport for the years 2008 through 2013 (the “2008-2013 Capital Program”) is 
described in “CAPITAL PROGRAM.”  The Airport System’s capital needs between 2007 and 2013 are 
estimated to cost $1.2 billion and are expected to be financed with a combination of Airport System 
Revenue Bonds, Commercial Paper Notes, installment purchase agreements, federal grants and Airport 
System moneys. 

The capital projects for the Airport to be funded in part with the net proceeds of the Series 2007A 
Bonds, the Series 2007B Bonds and the Planned Series 2007D-E Bonds as described below in “Plan of 
Financing” (the “2007 Project”) include the Concourse B Commuter Facility Project and the 
West/Terminal Parking Project (including refunding the outstanding Tax-Exempt Commercial Paper 
Notes and reimbursing available Airport System moneys spent on such projects), improvements to the 
Airport baggage systems to increase the efficiency of airline operations and the Concourse C Expansion 
Project in the 2008-2013 Capital Program as described under “CAPITAL PROGRAM.” 

The Series 2007A-C Bonds 

Purpose.  The proceeds of the Series 2007A Bonds and the Series 2007B Bonds, together with 
other available Airport System moneys, will be used to fund the 2007 Project (including refunding the 
outstanding Tax-Exempt Commercial Paper Notes and reimbursing available Airport System moneys 
spent on portions of the 2007 Project), capitalized interest relating to the Series 2007A Bonds and the 
Series 2007B Bonds and an increase in the amount on deposit in the Bond Reserve Fund, and to pay the 
costs of issuing the Series 2007A Bonds and the Series 2007B Bonds.  The proceeds of the Series 2007C 
Bonds will be used to advance refund, redeem and defease a portion of the Airport System Revenue 
Bonds, Series 1998B (the “Series 1998B Bonds”), currently outstanding in the aggregate principal 
amount of $103,395,000, and a portion of the Airport System Revenue Bonds, Series 2003B (the “Series 
2003B Bonds”), currently outstanding in the aggregate principal amount of $125,000,000, as well as to 
pay the costs of issuing the Series 2007C Bonds.  The portions of the Series 1998B Bonds and the Series 
2003B Bonds being refunded with the proceeds of the Series 2007C Bonds are referred to herein 
collectively as the “Refunded Bonds.”  See “Plan of Financing” below, “APPLICATION OF 
PROCEEDS,” “CAPITAL PROGRAM” and “FINANCIAL INFORMATION – Plan of Financing.” 

General Provisions.  The Series 2007A-C Bonds will be issued in the aggregate principal 
amounts, bear interest at the rates and mature on the dates and in the amounts set forth on the cover page 
and inside cover pages hereof.  Interest on the Series 2007A-C Bonds will accrue from the date of 
delivery thereof to the Underwriters and will be payable beginning on November 15, 2007, and 
semiannually thereafter on each May 15 and November 15, computed on the basis of a 360-day year of 
twelve 30-day months.  The Series 2007A-C Bonds are subject to redemption prior to maturity as 
described in “THE SERIES 2007A-C BONDS – Redemption Prior to Maturity.” 

Book-Entry Only System.  The Series 2007A-C Bonds will be issued in fully registered form and 
registered initially in the name of Cede & Co., as partnership nominee of The Depository Trust Company, 
New York, New York (“DTC”), which will serve as securities depository for the Series 2007A-C Bonds.  
Ownership interests in the Series 2007A-C Bonds (“Beneficial Ownership Interests”), in non-certificated 
book-entry only form, may be purchased in integral multiples of $5,000 by or through participants in the 
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DTC system (“DTC Participants”).  Such Beneficial Ownership Interests will be recorded in the name of 
the purchasers thereof (“Beneficial Owners”) on the books of the DTC Participants from whom they are 
acquired, and will be governed as to payment of principal and interest, the receipt of notices and other 
communications, transfers and various other matters with respect to the Series 2007A-C Bonds by the 
rules and operating procedures applicable to the DTC book-entry system as described in “THE SERIES 
2007A-C BONDS – General Provisions” and “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

Security and Sources of Payment.  The Series 2007A-C Bonds are special obligations of the 
City, for and on behalf of the Department, payable solely from and secured by a pledge of Net Revenues 
(as defined herein) of the Airport System and certain Airport System funds and accounts held under the 
Senior Bond Ordinance, on a parity with all other bonds that may be issued and outstanding from time to 
time under the Senior Bond Ordinance, referred to herein collectively as the “Senior Bonds.”  The 
aggregate principal amount of Senior Bonds currently outstanding is approximately $3.7 billion, and the 
aggregate principal amount of Senior Bonds expected to be outstanding upon issuance of the Series 
2007A-C Bonds and the 2007 Planned Bonds (as described below under “Plan of Financing”) is 
approximately $4.1* billion.  See “FINANCIAL INFORMATION – Senior Bonds – Outstanding Senior 
Bonds.”  None of the properties of the Airport System are subject to any mortgage or other lien for the 
benefit of the registered owners (the “Owners”) or Beneficial Owners of the Series 2007A-C Bonds.  
Neither the full faith and credit nor the taxing power of the City is pledged to the payment of the Series 
2007A-C Bonds.  The Series 2007A-C Bonds do not constitute general obligations of the City, the State 
or any political subdivision or agency of the State within the meaning of any constitutional, home rule 
charter or statutory limitation of the City or the State.  See “SECURITY AND SOURCES OF 
PAYMENT – Pledge of Net Revenues.” 

Bond Insurance.  Payment, when due, of the principal of and interest on the Series 2007A-C 
Bonds will be guaranteed under one or more municipal bond insurance policies (collectively, the “Bond 
Insurance Policies”) to be issued simultaneously with the delivery of the Series 2007A-C Bonds by an 
insurer (the “Bond Insurer”) to be determined.  Information regarding the Bond Insurance Policies and the 
Bond Insurer, as well as a specimen of the Bond Insurance Policies, will be included in the final Official 
Statement. 

The Bond Insurer will have the right to consent to amendments to the Senior Bond Ordinance 
affecting the Series 2007A-C Bonds, and the right to consent to or direct various actions under the Senior 
Bond Ordinance, such as the acceleration of the payment of the Series 2007A-C Bonds in the event of a 
default. 

Further Information.  For further information regarding the Series 2007A-C Bonds, the Bond 
Insurance Policy and the Bond Insurer, see generally “THE SERIES 2007A-C BONDS,” “BOND 
INSURANCE,” “FINANCIAL INFORMATION – Senior Bonds,” “APPENDIX C – GLOSSARY OF 
TERMS,” “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND 
ORDINANCE” and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND 
ORDINANCE.” 

Plan of Financing 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc. (the “Financial Consultants”) 
have prepared the plan of financing (the “Plan of Financing”) in connection with the issuance of the 
Series 2007A-C Bonds and the 2007 Planned Bonds described in this section.  See “APPLICATION OF 
PROCEEDS” and “FINANCIAL INFORMATION – Plan of Financing.” 

                                                      
* Preliminary, subject to change 
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Subject to market conditions, the City also plans to issue one or more series of additional Senior 
Bonds (the “2007 Planned Bonds”) prior to November 15, 2007 (1) in the approximate principal amount 
of $235 million to fund a portion of the 2007 Project for the Airport described herein under “CAPITAL 
PROGRAM” and (2) in the approximate principal amount of $362 million to current refund and defease, 
together with other available Airport System moneys, certain of its outstanding Airport System Revenue 
Bonds, Series 1997E (the “Series 1997E Bonds”).  The Report of the Airport Consultant includes the 
2007 Planned Bonds that are not refunding bonds, designating such bonds as the Series 2007D-E Bonds 
(the “Planned Series 2007D-E Bonds”).  See “CAPITAL PROGRAM,” “FINANCIAL INFORMATION 
– Senior Bonds – Plan of Financing,” “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX 
A – REPORT OF THE AIRPORT CONSULTANT.” 

Report of the Airport Consultant 

Jacobs Consultancy Inc. (the “Airport Consultant”), has been retained by the City as its Airport 
Consultant and in such capacity prepared the Report of the Airport Consultant dated July 25, 2007 (the 
“Report of the Airport Consultant”), included herein as “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.”  The Report of the Airport Consultant presents certain airline traffic and financial 
forecasts for calendar years (each a “Fiscal Year”) 2007 through 2013, including the assumptions upon 
which the forecasts are based, and also incorporates certain elements of the Plan of Financing.  The 
Report of the Airport Consultant should be read in its entirety for an understanding of the assumptions 
and rationale underlying the financial forecasts contained therein.  See also “RISKS AND OTHER 
INVESTMENT CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” 
“AVIATION ACTIVITY AND AIRLINES – Airline Information,” “CAPITAL PROGRAM,” 
“FINANCIAL INFORMATION – Plan of Financing” and “REPORT OF THE AIRPORT 
CONSULTANT.” 

The Report of the Airport Consultant was prepared in connection with and prior to the marketing 
of the Series 2007A-C Bonds and the 2007 Planned Bonds, and will not be revised to reflect differences 
between the principal amounts and interest rates of the Series 2007A-C Bonds and the 2007 Planned 
Bonds assumed in the Report of the Airport Consultant and the final principal amount and interest rates of 
the Series 2007A-C Bonds and the 2007 Planned Bonds as marketed.  However, prior to the issuance of 
the Series 2007A-C Bonds and the Planned Series 2007D-E Bonds, the Airport Consultant is expected to 
prepare for the City revised forecasts of debt service coverage on the Senior Bonds that takes into account 
the final principal amount and interest rates of the Series 2007A-C Bonds and the Planned Series 2007D-
E Bonds.  It is expected that these revised forecasts of debt service coverage will not be materially 
different from the forecast shown in the Report of the Airport Consultant appended to this Official 
Statement.  The revised forecasts to be prepared in respect of the issuance of the Series 2007A-C Bonds 
and the Planned Series 2007D-E Bonds are also expected to demonstrate the projected compliance with 
the Additional Bonds Test under the Senior Bond Ordinance in respect of the issuance of the Series 
2007A Bonds, the Series 2007B Bonds and the Planned Series 2007D-E Bonds.  See also “SECURITY 
AND SOURCES OF PAYMENT – Rate Maintenance Covenant – Additional Parity Bonds,” “REPORT 
OF THE AIRPORT CONSULTANT” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS 
OF THE SENIOR BOND ORDINANCE – Additional Parity Bonds.” 

Consent to Proposed Amendments to the Senior Bond Ordinance 

Purchasers of Beneficial Ownership Interests in the Series 2007A-C Bonds will be deemed to 
have consented to the Proposed Amendments to the Senior Bond Ordinance proposed by the City as 
discussed in “THE SERIES 2007A-C BONDS – Proposed Amendments to the Senior Bond Ordinance.”  
The Proposed Amendments are set forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE 
SENIOR BOND ORDINANCE.” 
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Continuing Disclosure 

The Senior Bond Ordinance requires the City to prepare and mail to Owners of Senior Bonds 
requesting such information certain financial reports and an annual audit related to the Airport System 
prepared in accordance with U.S. generally accepted accounting principles, a copy of which is also 
required to be filed with certain nationally recognized municipal securities information repositories.  In 
addition, pursuant to Rule 15c2-12 adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934, as the same may be amended from time to time (“Rule 15c2-12”), 
which prohibits underwriters from purchasing or selling certain municipal securities unless the issuers of 
those securities agree to provide continuing disclosure information for the benefit of the owners of those 
securities, the City will deliver a Continuing Disclosure Undertaking in which it will agree to provide or 
cause to be provided annually certain additional financial information and operating data concerning the 
Airport System and other obligated persons and to provide notice of certain enumerated events, if 
determined to be material.  See “CONTINUING DISCLOSURE UNDERTAKING” and “APPENDIX G 
– FORM OF CONTINUING DISCLOSURE UNDERTAKING” for a description of the annual 
information and the notices of material events to be provided and other terms of the Continuing 
Disclosure Undertaking. 

The City has delivered continuing disclosure undertakings in connection with the issuance of 
various series of its outstanding Senior Bonds, and has continually complied with the requirements set 
forth in Rule 15c2-12 and its previous continuing disclosure undertakings. 

Additional Information 

Brief descriptions of the Series 2007A-C Bonds, the City, the Department, the Airport, the 
Airport System, the Senior Bond Ordinance and certain other documents are included in this Official 
Statement and the appendices hereto.  The descriptions of the documents, statutes, reports or other 
instruments included herein do not purport to be comprehensive or definitive and are qualified in their 
entirety by reference to each such document, statute, report or other instrument.  During the offering 
period of the Series 2007A-C Bonds, a copy of the Senior Bond Ordinance may be obtained from the City 
and the Department. 

Inquiries regarding information about the Airport System contained in this Official Statement 
may be directed to Stan Koniz, Deputy Manager of Aviation/Business and Technologies, at 
(303) 342-2200.  Inquiries regarding other City financial matters contained in this Official Statement may 
be directed to R.O. Gibson, Director of Financial Management, Department of Revenue, at 
(720) 865-7116. 

Investment Considerations 

The purchase and ownership of Beneficial Ownership Interests in the Series 2007A-C Bonds 
involve investment risk.  Prospective purchasers are urged to read this Official Statement in its entirety, 
giving particular attention to the matters discussed under “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS.” 

Forward Looking Statements 

This Official Statement, including particularly the Report of the Airport Consultant, contains 
statements relating to future results that are “forward looking statements” as defined in the federal Private 
Securities Litigation Reform Act of 1995.  When used in this Official Statement, the words “estimate,” 
“anticipate,” “forecast,” “project,” “intend,” “propose,” “plan,” “expect,” “assume” 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 
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statements.  See “FORWARD LOOKING STATEMENTS,” “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” “REPORT OF 
THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.” 

Miscellaneous 

The cover page, inside cover pages, prefatory information and appendices to this Official 
Statement are integral parts hereof and must be read together with all other parts of this Official 
Statement. 

Information contained in this Official Statement has been obtained from officers, employees and 
records of the City and the Department and from other sources believed to be reliable.  The information 
herein is subject to change without notice, and neither the delivery of this Official Statement nor any sale 
made hereunder shall, under any circumstances, create an implication that there has been no change in the 
affairs of the City, the Department or the Airport System since the date hereof.  So far as any statements 
made in this Official Statement involve matters of opinion, forecasts, projections or estimates, whether or 
not expressly stated, they are set forth as such and not as representations of fact. 

This Official Statement is not to be construed as a contract or agreement between the City, for 
and on behalf of the Department, or the Underwriters and the purchasers, Owners or Beneficial Owners of 
any of the Series 2007A-C Bonds. 

[Remainder of page intentionally left blank] 
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APPLICATION OF PROCEEDS 

The following table presents the estimated sources and uses of funds in connection with the 
issuance of the Series 2007A-C Bonds. 

 Series 2007A
      Bonds*      

Series 2007B 
      Bonds*      

Series 2007C
      Bonds*       

Sources    
    Principal Amount of Series 2007A-C Bonds  $188,780,000  $25,215,000  $34,080,000 
    Net Original Issue Premium/(Discount)       
    Transfer from Series 1998B Bond Account  -- --   
    Transfer from Series 2003B Bond Account                     --                  --                       
       Total Sources  $                     $                    $                   
Uses    
    Deposit to Related Project Account1  $                     $                    $               -- 
    Deposit to Related Capitalized Interest Subaccount2     -- 
    Deposit to Related Escrow Account3  -- --   
    Deposit to Bond Reserve Fund4     -- 
    Payment of Related Costs of Issuance5                                                                  
       Total Uses  $                     $                    $                   

1 The Series 2007A Project Account and the Series 2007B Project Account are created in the Project Fund pursuant to the Series 2007A-B 
Supplemental Bond Ordinance for the purpose of providing for the payment of a portion of the 2007 Project.  See also “CAPITAL 
PROGRAM” and “FINANCIAL INFORMATION – Senior Bonds – Plan of Financing.” 

2 The Series 2007A Subaccount and the Series 2007B Subaccount are created in the Capitalized Interest Account of the Project Fund pursuant to 
the Series 2007A-B Supplemental Bond Ordinance for the purpose of funding capitalized interest on portions of the Series 2007A Bonds and 
the Series 2007B Bonds through the various estimated completion dates of the projects included in the 2007 Project. 

3 To be used to advance refund, redeem and defease a portion of the Refunded Bonds.  See also “FINANCIAL INFORMATION – Senior Bonds 
– Plan of Financing” and “SERIES 2007C ESCROW ACCOUNT; VERIFICATION OF MATHEMATICAL ACCURACY.” 

4 To fund an increase in the Minimum Bond Reserve required as a result of the issuance of the Series 2007A Bonds and the Series 2007B Bonds.  
See also “SECURITY AND SOURCES OF PAYMENT – Bond Reserve Fund.” 

5 Includes Underwriters’ discount, premiums for the Bond Insurance Policies, legal and other costs of issuance for the related series of Series 
2007A-C Bonds.  See also “UNDERWRITING.” 

THE SERIES 2007A-C BONDS 

The following is a summary of certain provisions of the Series 2007A-C Bonds during such time 
as the Series 2007A-C Bonds are subject to the DTC book-entry system.  Reference is hereby made to the 
Senior Bond Ordinance in its entirety for the detailed provisions pertaining to the Series 2007A-C Bonds, 
including provisions applicable upon discontinuance of participation in the DTC book-entry system.  See 
also “APPENDIX C – GLOSSARY OF TERMS,” “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE” and “APPENDIX E – PROPOSED 
AMENDMENTS TO THE SENIOR BOND ORDINANCE” for a summary of certain provisions of the 
Senior Bond Ordinance and the Proposed Amendments, including, without limitation, certain covenants 
of the City, the rights and remedies of the Owners of the Series 2007A-C Bonds upon an Event of Default 
under the Senior Bond Ordinance, provisions relating to amendments of the Senior Bond Ordinance and 
procedures for defeasance of the Series 2007A-C Bonds.  Unless otherwise specified herein, reference in 
the following summary to the Series 2007A-C Bonds means each series of the Series 2007A-C and 
references to documents and defined terms mean such documents and defined terms as they relate to each 
series of the Series 2007A-C Bonds. 

                                                      
* Preliminary, subject to change 
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Authorization 

Pursuant to the home rule article of the Colorado Constitution, the State’s Supplemental Public 
Securities Act and the City Charter, the City, for and on behalf of the Department, may issue bonds 
payable solely from Net Revenues to defray the cost of acquiring, improving and equipping municipal 
airport facilities.  Such revenue bonds constitute special obligations, do not evidence a debt or 
indebtedness of the City, the State or any political subdivision or agency of the State within the meaning 
of any constitutional, charter or statutory provision or limitation and may be issued without prior voter 
approval. 

Pursuant to the City Charter, the City by ordinance has designated the Department as an 
“enterprise” within the meaning of the Colorado Constitution.  The Department is owned by the City, and 
the Manager of the Department of Aviation (the “Manager”) is the governing body of the Department.  
See “THE AIRPORT SYSTEM – Management.”  The Department has the authority to issue its own 
bonds or other financial obligations in the name of the City payable solely from revenues of the Airport 
System, as authorized by ordinance after approval and authorization by the Manager.  The assets of the 
Airport System are owned by the City and operated by the Department as a self-sustaining business 
activity.  The Department is not authorized to levy any taxes in connection with the Airport System. 

The Series 2007A-C Bonds will be issued pursuant to the Senior Bond Ordinance and, if adopted, 
the Proposed Amendments.  See “Proposed Amendments to the Senior Bond Ordinance” below, 
“APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE” 
and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

General Provisions 

The Series 2007A-C Bonds will be issued in the aggregate principal amounts, bear interest at the 
rates and mature on the dates set forth on the cover page and inside cover pages hereof, and are subject to 
redemption prior to maturity as described below in “Redemption Prior to Maturity.”  Interest on the Series 
2007A-C Bonds will accrue from the date of delivery thereof to the Underwriters and will be payable on 
November 15, 2007, and semiannually on each May 15 and November 15 thereafter, each such date being 
referred to herein as an “Interest Payment Date.”  

Principal and interest payments with respect to the Series 2007A-C Bonds will be payable by 
check or wire transfer by the Chief Financial Officer of the City (the “Chief Financial Officer”), in his or 
her capacity as paying agent for the Series 2007A-C Bonds (the “Paying Agent”) to Cede & Co., as the 
Owner of the Series 2007A-C Bonds, for subsequent credit to the accounts of the Beneficial Owners as 
discussed in “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

DTC Book-Entry System 

The Series 2007A-C Bonds will be issued in fully registered form and registered initially in the 
name of Cede & Co., as nominee of DTC, which will serve as securities depository for the 
Series 2007A-C Bonds.  Beneficial Ownership Interests in the Series 2007A-C Bonds, in non-certificated 
book-entry only form, may be purchased in integral multiples of $5,000 by or through DTC Participants.  
Such Beneficial Ownership Interests will be recorded in the name of the Beneficial Owners on the books 
of the DTC Participants from whom they are acquired.  Transfers of Beneficial Ownership Interests will 
be effected by entries made on the books of the DTC Participants acting on behalf of the Beneficial 
Owners.  References herein to the registered owners of the Series 2007A-C Bonds mean Cede & Co. or 
such other nominee as may be designated by DTC, and not the Beneficial Owners.  For a more detailed 
description of the DTC book-entry system, see “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 
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Principal and interest payments with respect to the Series 2007A-C Bonds will be made by the 
Paying Agent to Cede & Co., as the Owner of the Series 2007A-C Bonds, for subsequent credit to the 
accounts of the Beneficial Owners as discussed in “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

None of the City, the Department, the Underwriters, the Paying Agent or the Chief Financial 
Officer in his or her capacity as registrar for the Series 2007A-C Bonds (the “Registrar”) has any 
responsibility or obligation to any Beneficial Owner with respect to (1) the accuracy of any records 
maintained by DTC or any DTC Participant, (2) the distribution by DTC or any DTC Participant of any 
notice that is permitted or required to be given to the Owners of the Series 2007A-C Bonds under the 
Senior Bond Ordinance, (3) the payment by DTC or any DTC Participant of any amount received under 
the Senior Bond Ordinance with respect to the Series 2007A-C Bonds, (4) any consent given or other 
action taken by DTC or its nominee as the Owner of the Series 2007A-C Bonds or (5) any other related 
matter. 

Redemption Prior to Maturity 

Optional Redemption.  The Series 2007A-C Bonds maturing on and after November 15, ____, 
are subject to redemption prior to maturity at the option of the City, on and after November 15, ____, in 
whole or in part at any time in principal amounts equal to authorized denominations in such order of 
maturities as may be determined by the City, at a Redemption Price equal to __% of the principal amount 
of the Series 2007A-C Bonds to be redeemed plus accrued interest to the Redemption Date. 

Mandatory Sinking Fund Redemption.  The Series 2007A Bonds maturing on November 15, 
2030, are also subject to mandatory sinking fund redemption prior to maturity at a redemption price equal 
to 100% of the principal amount thereof, plus accrued interest, if any, to the redemption date, on 
November 15 in each of the years and in the principal amounts set forth in the following table: 

Mandatory Sinking Fund Schedule 
Series 2007A Bonds Maturing on November 15, 2030* 

Year of Redemption Principal Amount 
 2028  $29,770,000 
 2029  31,260,000 
 2030 (maturity)  31,370,000 

Other maturities of the Series 2007A-C Bonds may also be subject to mandatory sinking fund 
redemption prior to maturity if sold as Term Bonds. 

The City has the option of reducing the principal amount of the Series 2007A-C Bonds to be 
redeemed on any mandatory sinking fund redemption date by any amount (equal to the smallest 
denomination then authorized pursuant to the applicable Series 2007A-C Supplemental Ordinances or 
whole multiples of such smallest denomination) up to the principal amount of such series of the Series 
2007A-C Bonds which have been redeemed prior to or will be redeemed on such redemption date under 
any other provision of the applicable Series 2007A-C Supplemental Ordinances or which otherwise have 
been delivered to the Registrar for cancellation (and which have not previously been applied to reduce the 
principal amount of such series of the Series 2007A-C Bonds subject to mandatory sinking fund 
redemption).  The City may exercise such option by delivering to the Paying Agent, on or before the 45th 
day preceding such redemption date, a written notice stating the amount of such reduction.  

Notice of Redemption.  Notice of redemption is to be given no more than 45 days nor fewer than 
30 days prior to the Redemption Date (1) by publication at least once in a newspaper of general 
circulation in the City and in a financial newspaper published in New York, New York, and (2) by first 

                                                      
* Preliminary, subject to change 
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class mail or by telegram, telex, telecopy, overnight delivery or other telecommunication device capable 
of creating written notice, to the Paying Agent and the registered owner of any Series 2007A-C Bond to 
be redeemed (initially DTC or its nominee) at the address appearing on the registration books or records 
in the custody of the Registrar.  The actual receipt by DTC or its nominee of written notice of redemption 
of Series 2007A-C Bonds is not a condition precedent to such redemption if the notice has in fact been 
duly given, and failure of DTC or its nominee to receive such notice will not affect the validity of the 
proceedings for such redemption or the cessation of interest on the Redemption Date. 

If at the time any notice for the redemption of any Series 2007A-C Bonds is required to be given, 
moneys sufficient to redeem all of such Series 2007A-C Bonds have not been deposited as required, the 
notice is required to state that redemption is conditional upon the required deposit of such moneys. 

Redemption of Beneficial Ownership Interests. The Registrar will be required to send notice of 
redemption of the Series 2007A-C Bonds only to Cede & Co. (or subsequent nominee of DTC) as the 
registered owner thereof.  Receipt of such notice initiates DTC’s standard call.  In the event of a partial 
call, the Beneficial Ownership Interests to be redeemed will be determined in accordance with the rules 
and procedures of the DTC book-entry system as described in “APPENDIX F – DTC BOOK-ENTRY 
SYSTEM.”  DTC Participants are responsible for notifying the Beneficial Owners of the redemption of 
their Beneficial Ownership Interests, and for remitting the Redemption Price thereof to such Beneficial 
Owners.  Any failure by DTC or DTC Participants to notify a Beneficial Owner of any such notice of 
redemption and its content or effect will not affect the validity of the redemption of the Series 2007A-C 
Bonds properly called for redemption or any other action premised on that notice. 

SECURITY AND SOURCES OF PAYMENT 

Pledge of Net Revenues 

The Series 2007A-C Bonds are special obligations of the City, for and on behalf of the 
Department, payable solely from the Net Revenues on a parity with all other outstanding Senior Bonds.  
The Series 2007A-C Bonds also are payable under certain circumstances from the Bond Reserve Fund as 
discussed in “Bond Reserve Fund” below, and from funds made available under the Bond Insurance 
Policies as discussed in “BOND INSURANCE.”  The City has irrevocably pledged the Net Revenues and 
funds on deposit in the Bond Fund, the Bond Reserve Fund and the Project Fund (which are only on 
deposit in the Project Fund until such funds are spent on the 2007 Project) to the payment of the Senior 
Bonds.  See also “APPLICATION OF PROCEEDS” and “CAPITAL PROGRAM.”  The Series 2007A-C 
Bonds do not constitute general obligations of the City, the State or any other political subdivision or 
agency of the State, and neither the full faith and credit nor the taxing power of the City is pledged to the 
payment of the Series 2007A-C Bonds.  None of the properties of the Airport System has been pledged or 
mortgaged to secure payment of the Series 2007A-C Bonds. 

“Net Revenues” is defined in the Senior Bond Ordinance to mean Gross Revenues of the Airport 
System remaining after the deduction of Operation and Maintenance Expenses.  “Gross Revenues” 
generally constitutes any income and revenue lawfully derived directly or indirectly by the City from the 
operation and use of, or otherwise relating to, the Airport System, whether resulting from an Improvement 
Project or otherwise, and includes primarily the rentals, rates, fees, and other charges for the use of the 
Airport System, or for any service rendered by the City in the operation thereof.  Gross Revenues do not 
include, among other things, any passenger taxes or other passenger charges, including passenger facility 
charges (“PFCs”), imposed for the use of the Airport System, except to the extent included as Gross 
Revenues by the terms of any Supplemental Ordinance.  No Supplemental Ordinance has included 
revenue from any passenger taxes or charges, including PFCs, in the definition of Gross Revenues.  
“Operation and Maintenance Expenses” means, generally, all reasonable and necessary current expenses 
of the City, paid or accrued, of operating, maintaining and repairing the Airport System.  For a further 
description of the application of revenues under the Senior Bond Ordinance and the complete definitions 
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of Gross Revenues and Operation and Maintenance Expenses, see “APPENDIX C – GLOSSARY OF 
TERMS” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND 
ORDINANCE”. 

PFC Debt Service Account 

The City has, pursuant to the Senior Bond Ordinance, created the PFC Fund within the Airport 
System Fund and, within the PFC Fund, the PFC Debt Service Account and the PFC Project Account.  In 
addition, pursuant to a Supplemental Ordinance (the “PFC Supplemental Ordinance”) approved by the 
City Council, the City has agreed to deposit a portion of the PFC revenues (generally two-thirds of the 
PFC received by the City from time to time) in the PFC Debt Service Account and has irrevocably 
committed a maximum amount of PFCs, to the extent credited to the PFC Debt Service Account, to the 
payment of Debt Service Requirements (as defined in “APPENDIX C – GLOSSARY OF TERMS”) on 
Senior Bonds through December 31, 2013, as further discussed in “FINANCIAL INFORMATION – 
Passenger Facility Charges – PFC Debt Service Account; Irrevocable Commitment of Certain PFCs.” 

Bond Insurance 

Payment, when due, of the principal of and interest on the Series 2007A-C Bonds will be 
guaranteed under the Bond Insurance Policies to be issued simultaneously with the delivery of the Series 
2007A-C Bonds by a Bond Insurer to be determined.  Information regarding the Bond Insurance Policies 
and the Bond Insurer, as well as a specimen of the Bond Insurance Policies, will be included in the final 
Official Statement.  See also “BOND INSURANCE.” 

Rate Maintenance Covenant 

The City has covenanted in the Senior Bond Ordinance (the “Rate Maintenance Covenant”) to 
fix, revise, charge and collect rentals, rates, fees and other charges for the use of the Airport System in 
order that in each Fiscal Year the Gross Revenues, together with Other Available Funds (consisting of 
transfers from the Capital Fund to the Revenue Fund), will be at least sufficient to provide for the 
payment of Operation and Maintenance Expenses and for the larger of either (1) the amounts needed for 
making the required cash deposits to the credit of the several subaccounts of the Bond Fund (except the 
Redemption Account) and to the credit of the Bond Reserve Fund, the Subordinate Bond Fund and the 
Operation and Maintenance Reserve Account, or (2) an amount equal to not less than 125% of the 
aggregate Debt Service Requirements for the Fiscal Year.  See “Historical Debt Service Coverage” below 
and “FINANCIAL INFORMATION – Capital Fund.” 

If Gross Revenues in any Fiscal Year, together with Other Available Funds, are less than the 
amounts specified above, upon receipt of the audit report for the Fiscal Year, the Manager is to direct the 
Airport Consultant to make recommendations as to the revision of the schedule of rentals, rates, fees and 
charges.  Upon receiving these recommendations or giving reasonable opportunity for them to be made, 
the Manager, on the basis of the recommendations and other available information, is to revise the 
schedule of rentals, rates, fees and charges for the use of the Airport as may be necessary to produce the 
required Gross Revenues.  The Senior Bond Ordinance provides that if the Manager complies with this 
requirement, no Event of Default under the Senior Bond Ordinance will be deemed to have occurred even 
though the Gross Revenues, together with Other Available Funds, are not actually sufficient to provide 
funds in the amount required for such Fiscal Year. 

If the City anticipates that it will not be able to meet the Rate Maintenance Covenant, the City 
also has the option, in addition to or in lieu of the foregoing, to reduce Operation and Maintenance 
Expenses or Debt Service Requirements, including irrevocably committing additional amounts to pay 
Debt Service Requirements.  Increasing rentals, rates, fees and charges for the use of the Airport or 
reducing Operating and Maintenance Expenses would be subject to contractual, statutory and regulatory 
restrictions as discussed in “RISKS AND OTHER INVESTMENT CONSIDERATIONS – Regulations 
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and Restrictions Affecting the Airport,”  and could have a detrimental impact on the operation of the 
Airport by making the cost of operating at the Airport less attractive to airlines, concessionaires and 
others in comparison to other airports, or by reducing the operating efficiency of the Airport.  However, 
the Use and Lease Agreements that have been executed between the City and various airlines operating at 
the Airport (the “Signatory Airlines”) acknowledge the existence of the Rate Maintenance Covenant and 
require such Signatory Airlines to pay any such increased rentals, rates, fees and charges.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements” and “AIRLINE BANKRUPTCY MATTERS – Assumption or Rejection of Agreements.” 

The term “Debt Service Requirements” in the Senior Bond Ordinance provides that, in any 
computation required by the Rate Maintenance Covenant, there is to be excluded from Debt Service 
Requirements amounts that have been irrevocably committed to make such payments.  See 
“APPENDIX C – GLOSSARY OF TERMS.”  As described in “PFC Debt Service Account” above, the 
City has irrevocably committed a portion of the moneys collected from PFCs to the payment of Debt 
Service Requirements on the Senior Bonds through December 31, 2013.  This irrevocable commitment 
means that for purposes of determining compliance with the Rate Maintenance Covenant, the debt service 
to be paid from irrevocably committed PFCs is excluded from the respective computations and is 
therefore reflected in the Report of the Airport Consultant as a reduction in the Debt Service 
Requirements of Senior Bonds in the years 2007 through 2013.  In the Report of the Airport Consultant, 
(1) the Committed Passenger Facility Charges are forecast by the Airport Consultant to be less than the 
Maximum Committed Amounts (the terms “Committed Passenger Facility Charges” and “Maximum 
Committed Amounts” being used as defined in “FINANCIAL INFORMATION – Passenger Facility 
Charges – Irrevocable Commitment of Certain PFCs to Debt Service Requirements”) in each year of the 
forecast period, and (2) it is assumed that all of the revenue derived from the additional $1.50 PFC that 
commenced April 1, 2001 (the “Additional $1.50 PFC”), being PFC revenues that do not constitute 
Committed Passenger Facility Charges, will be applied by the City either to the payment of a portion of 
the annual Debt Service Requirements of the Senior Bonds through December 31, 2013, or to the 
defeasance of Senior Bonds, all as further described in “FINANCIAL INFORMATION – Passenger 
Facility Charges – Irrevocable Commitment of Certain PFCs to Debt Service Requirements.”  For 
purposes of the Rate Maintenance Covenant, the amounts forecast to be derived from both the Committed 
Passenger Facility Charges and all of the Additional $1.50 PFC that is expected to be applied either to the 
payment of Debt Service Requirements of Senior Bonds in each Fiscal Year through 2013 or to the 
defeasance of Senior Bonds are therefore reflected in the Report of the Airport Consultant as a reduction 
in the Debt Service Requirements of Senior Bonds.  The amount of such PFC revenues forecast by the 
Airport Consultant to be so applied to the payment of Debt Service Requirements is set forth in Exhibit C 
to the Report of the Airport Consultant.  See also “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,” “FINANCIAL INFORMATION – Senior Bonds – Passenger Facility Charges,” 
“REPORT OF THE AIRPORT CONSULTANT,” “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
BOND ORDINANCE.” 

Flow of Funds 

The application of Gross Revenues is governed by the provisions of the Senior Bond Ordinance, 
which creates a special fund designated as the “Revenue Fund” and to which the City is required to set 
aside all Gross Revenues upon receipt.  Moneys held in the Revenue Fund are then to be applied and 
deposited to various other funds and accounts established pursuant to the Senior Bond Ordinance.  Gross 
Revenues in the Revenue Fund are to be applied first to Operation and Maintenance Expenses and then to 
the Debt Service Requirements on the Senior Bonds.  See “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE” for a complete description of the application of 
Gross Revenues. 

The flow of funds under the Senior Bond Ordinance is illustrated on the following page. 



Priority
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FLOW OF FUNDS UNDER THE SENIOR BOND ORDINANCE

Purpose

"Other Available Funds"
(rollover of coverage)

Account
Coverage
Account

Net Revenues

Equipment and
Capital Outlay

Account

Airline Revenue
Credit Account

Capital 
Improvement

Account

PFC Debt Service
Account

Pay Debt Service
Requirements on Bonds

up to the amounts
irrevocably committed

for such purpose

PFC Project
Account

Pay PFC-approved
project costs and use
amounts in Account

for any lawful
Airport System Purpose

Bond Reserve Fund

Bond Fund

Pay Bond Requirements

Rebate Fund

Pay Rebate Amount (if any)

Operation and Maintenance
Reserve Account

Maintain minimum Operation and Maintenance Reserve
(not less than one-sixth and not more than one-third of

actual Operation and Maintenance
Expenses during preceding Fiscal Year)

Remaining Net Revenues

Maintain Minimum Bond Reserve
(maximum amount of Bond 

Requirements in any Fiscal Year)

Subordinate Bond Fund
Pay debt service requirements on Subordinate Bonds

Account structure for the Capital Fund to be established by the City as necessary for accounting purposes. The accounts are not
required by the Senior Bond Ordinance.

Gross Revenues Passenger Facility Charge (PFC) revenues

Revenue Fund PFC Fund

Operation and Maintenance Fund

Pay Operation and Maintenance Expenses

Capital Fund (a)
To pay capital costs, extraordinary costs and Bond Requirements (if necessary)

Accumulate up to
25% of Debt Service

Requirements as
"Other Available

Funds"

Fund equipment purchases
and capital outlays

Remaining Net Revenues
applied as a credit against

airline rates and charges, up
to a maximum of $40 million

per year, as follows:
Through FY 2005: 75%

FY 2006 and thereafter: 50%

Deposit balance of
remaining Net Revenues

and use for any lawful
Airport System purpose
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Bond Reserve Fund 

Amounts on deposit in the Bond Reserve Fund are available to pay debt service on all the Senior 
Bonds.  Pursuant to the Senior Bond Ordinance, the City is required, after making required monthly 
deposits to the Interest Account, the Principal Account, the Sinking Fund Account and the Redemption 
Account of the Bond Fund, to credit Net Revenues to the Bond Reserve Fund in substantially equal 
monthly installments so as to accumulate the Minimum Bond Reserve, being the maximum annual Debt 
Service Requirements on outstanding Senior Bonds, within 60 months.  The Proposed Amendments 
would amend the definition of “Minimum Bond Reserve” in certain regards.  See “APPENDIX C – 
GLOSSARY OF TERMS” and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR 
BOND ORDINANCE.” 

Upon the issuance of the Series 2007A-C Bonds and the Planned Series 2007D-E Bonds, an 
amount at least equal to the Minimum Bond Reserve is expected to be on deposit in the Bond Reserve 
Fund.  The Minimum Bond Reserve with respect to any future series of Senior Bonds may, in the 
discretion of the City, be accumulated over a period as long as 60 months.  Subject to certain limitations, 
any Supplemental Ordinance may provide for the deposit of a Credit Facility in the Bond Reserve Fund in 
full or partial satisfaction of the Minimum Bond Reserve, provided that any such Credit Facility is 
required to be payable on any date on which moneys are required to be withdrawn from the Bond Reserve 
Fund.  See “APPLICATION OF PROCEEDS” and “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE – Application of Revenues.” 

Additional Parity Bonds 

The City may issue additional Senior Bonds under the Senior Bond Ordinance (“Additional 
Parity Bonds”) to pay the cost of acquiring, improving or equipping Facilities and to refund, pay and 
discharge any Senior Bonds, Credit Facility Obligations (as defined herein), Subordinate Bonds (being 
bonds or other securities or obligations relating to the Airport System payable from Net Revenues and 
having a lien thereon subordinate and junior to the lien thereon of Senior Bonds) or other securities or 
obligations.  In order to issue Additional Parity Bonds, other than for a refunding of Senior Bonds, the 
City is required to satisfy certain requirements (the “Additional Bonds Test”), including obtaining various 
certificates, opinions and a report of an Airport Consultant regarding, among other things, projected 
compliance with the Rate Maintenance Covenant as described in “APPENDIX D – SUMMARY OF 
CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE – Additional Parity Bonds.” 

The Senior Bond Ordinance provides that Debt Service Requirements on Senior Bonds that are 
payable from irrevocably committed amounts are excluded from the calculation of Debt Service 
Requirements for determining compliance with the requirements for the issuance of Additional Parity 
Bonds.  For purposes of the Additional Bonds Test, only Committed Passenger Facility Charges may be 
considered to be irrevocably committed to the payment of Debt Service Requirements on Senior Bonds.  
See “PFC Debt Service Account” and “Rate Maintenance Covenant” above, “Historical Debt Service 
Coverage” below and “FINANCIAL INFORMATION – Senior Bonds – Passenger Facility Charges.” 

Since the Series 2007A Bonds, the Series 2007B Bonds and portions of the 2007 Planned Bonds 
are being issued for the purpose of funding capital improvements for the Airport, the Additional Bonds 
Test is applicable to their issuance.  The Report of the Airport Consultant indicates that the Airport 
Consultant intends to demonstrate compliance with the Additional Bonds Test by a separate letter to the 
City in connection with the issuance of the Series 2007A Bonds and the Series 2007B Bonds, and in 
connection with the later issuance of the Planned Series 2007D-E Bonds.  See “APPLICATION OF 
PROCEEDS,” “FINANCIAL INFORMATION – Plan of Financing,” “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 
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Subordinate Bonds and Other Subordinate Obligations 

The City, for and on behalf of the Department, has issued various series of Subordinate Bonds 
and authorized the issuance of Subordinate Commercial Paper Notes (defined herein), and has also 
entered into various Subordinate Contract Obligations, Subordinate Credit Facility Obligations and 
Subordinate Hedge Facility Obligations (all as defined herein), that are secured by a pledge of the Net 
Revenues on a basis subordinate to the pledge of Net Revenues that secures the Senior Bonds.  See 
“FINANCIAL INFORMATION – Subordinate Bonds and Other Subordinate Obligations.” 

Historical Debt Service Coverage 

Set forth in the following table is a calculation of Net Revenues and debt service coverage of the 
outstanding Senior Bonds from 2002 through 2006 in accordance with the Rate Maintenance Covenant 
discussed in “Rate Maintenance Covenant” above.  No representation, warranty or other assurance is 
made or given that historical debt service coverage levels will be experienced in the future. 

Historical Net Revenues and Debt Service Coverage of the Senior Bonds 
(Amounts in thousands, except coverage ratios, and rounded) 

            Fiscal Year Ended December 31              
 2002 2003 2004 2005 2006 

Gross Revenues1 $499,435 $527,567 $543,044 $567,853 $584,613 
 Operation and Maintenance Expenses1  216,791  201,573  220,254  231,733  257,623 
Net Revenues 282,644 325,994 322,790 336,120 326,990 
Other Available Funds2     46,751     50,807     54,849     55,173     49,787 
Total Amount Available for Debt Service $329,395 $376,801 $377,639 $391,293 $376,777 

Debt Service Requirements for the Senior Bonds3,4 $202,797 $204,897 $221,453 $223,331 $199,151 
Debt Service Coverage4 162% 184% 171% 175% 189% 

1 Gross Revenues and Operation and Maintenance Expenses in this table are determined in accordance with the definitions of such terms in the 
Senior Bond Ordinance, and are not directly comparable to the information provided in “FINANCIAL INFORMATION – Historical Financial 
Operations.”  See “APPENDIX C – GLOSSARY OF TERMS.” 

2 Other Available Funds is defined in the Senior Bond Ordinance to mean for any Fiscal Year the amount determined by the Manager to be 
transferred from the Capital Fund to the Revenue Fund; but in no event shall such amount exceed 25% of the aggregate Debt Service 
Requirements for such Fiscal Year.  See “APPENDIX C – GLOSSARY OF TERMS.” 

3 Debt service is net of capitalized interest, certain PFC revenues and other available funds irrevocably committed to the payment of Debt 
Service Requirements.  See “FINANCIAL INFORMATION – Passenger Facility Charges.”  Debt service also does not include the debt service 
on certain Senior Bonds that have been economically defeased in the total principal amount of $144,230,648.  See “FINANCIAL 
INFORMATION – Senior Bonds – Passenger Facility Charges.” 

4 The calculation of debt service coverage appearing in the financial statements of the Airport System appended to this Official Statement is 
based upon the combined debt service on both Senior Bonds and Subordinate Bonds and therefore differs from the coverage of debt service on 
Senior Bonds only as shown in the table. 

Sources: Financial statements of the Airport System for Fiscal Years 2002-2006, and Airport management and Department of Aviation 
management records 

Proposed Amendments to the Senior Bond Ordinance 

Various amendments to the Senior Bond Ordinance were proposed by the City.  Certain of these 
amendments required the consent of the registered owners of a majority in aggregate principal amount of 
all Senior Bonds then outstanding under the Senior Bond Ordinance.  In July 2005, the City Council 
adopted a Supplemental Ordinance that approved several, but not all, of the amendments that had been 
consented to by the requisite amount of the registered owners of the Senior Bonds and those amendments 
are in effect and have been incorporated in “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS 
OF THE SENIOR BOND ORDINANCE.” 

Certain amendments to the Senior Bond Ordinance that were proposed and consented to by the 
requisite amount of the registered owners of the Senior Bonds, but not adopted by the City Council, are 
set forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.”  
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These Proposed Amendments may become effective only upon adoption of a Supplemental Ordinance by 
the City Council.  The City Council is under no obligation to adopt any of these Proposed Amendments, 
and no representation is made herein regarding which of the Proposed Amendments, if any, may 
eventually be adopted.  By purchase and acceptance of the Series 2007A-C Bonds, the Owners and 
Beneficial Owners thereof are deemed to have consented to the adoption of the Proposed Amendments, 
either in whole or in part, substantially in the form set forth in “APPENDIX E – PROPOSED 
AMENDMENTS TO THE SENIOR BOND ORDINANCE,” and to the appointment of American 
National Bank as their agent with irrevocable instructions to file a written consent to that effect at the time 
and place and in the manner provided by the Senior Bond Ordinance. 

It is assumed in the Report of the Airport Consultant that any or all of the Proposed Amendments 
that the City may adopt during the forecast period would not materially change the forecast coverage 
results presented therein.  See “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

BOND INSURANCE 

Payment, when due, of the principal of and interest on the Series 2007A-C Bonds will be 
guaranteed under one or more Bond Insurance Policies to be issued simultaneously with the delivery of 
the Series 2007A-C Bonds by a Bond Insurer to be determined.  Information regarding the Bond 
Insurance Policies and the Bond Insurer, as well as a specimen of the Bond Insurance Policies, will be 
included in the final Official Statement. 

RISKS AND OTHER INVESTMENT CONSIDERATIONS 

The purchase and ownership of Beneficial Ownership Interests in the Series 2007A-C Bonds 
involve investment risk and considerations.  Prospective investors are urged to read this Official 
Statement in its entirety.  The factors set forth below, among others, may affect the security for the Series 
2007A-C Bonds. 

Dependence on Continued Level of Airline Traffic and Activity 

The Series 2007A-C Bonds are payable solely from and secured by a pledge of the Net Revenues 
of the Airport System and certain Airport System funds and accounts held under the Senior Bond 
Ordinance.  The City also has irrevocably committed a portion of its PFC revenues to the payment of 
Debt Service Requirements on the outstanding Senior Bonds, including the Series 2007A-C Bonds, 
through 2013.  Both Gross Revenues and PFCs are dependent primarily on the level of aviation activity 
and enplaned passenger traffic at the Airport.  The future level of aviation activity and enplaned passenger 
traffic at the Airport will be dependant upon many local, regional, national and international factors, 
including economic and political conditions, aviation security concerns and, the financial health of the 
airline industry and of individual airlines, airline service and routes, airline competition and airfares, 
airline consolidation and alliances, availability and price of aviation and other fuel and capacity of the 
national air traffic control system and of the Airport.  Many of these factors are discussed in detail in the 
Report of the Airport Consultant.  If aviation activity at the Airport does not meet forecast levels, there 
will likely be a corresponding impact on both forecast Gross Revenues (absent an increase in Airport 
rentals, rates, fees and charges) and forecast PFC revenues.  See “Air Travel Security Concerns” below, 
“AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline Traffic.” 
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Market Share Risk 

The United Group, consisting of United, its low-fare Ted unit and its United Express commuter 
affiliates, is the principal air carrier operating at the Airport.  United currently leases all 43 of the full 
service jet gates on Concourse B, constituting approximately 45.3% of the current 95 full service jet gates 
at the Airport, as well as the regional jet facility on the east end of Concourse B.  The United Group also 
currently accounts for over 50% of (1) passenger enplanements at the Airport and (2) the airline rentals, 
fees and charges component of the Airport System’s operating revenues and over 30% of Airport System 
Gross Revenues.  After the United Group, the Frontier Group is the next largest air carrier operating at the 
Airport, currently accounting for approximately 20.7% of passenger enplanements at the Airport, and 
approximately 13.0% of airline rentals, fees and charges component of the Airport System’s operating 
revenues and approximately 6.9% of the Airport System’s Gross Revenues. 

Except for the United Group and the Frontier Group, no airline has accounted for more than 5% 
of either passenger enplanements at the Airport, the airline rentals, fees and charges component of the 
Airport System’s operating revenues or the Airport System’s Gross Revenues.  No assurances can be 
given with regard to the future level of activity of the United Group or the Frontier Group at the Airport, 
or that, in the event that the operations of the United Group or the Frontier Group at the Airport are 
reduced or discontinued, for whatever reason, such operations would be replaced by other carriers.  See 
“AVIATION ACTIVITY AND AIRLINES – Aviation Activity – Airline Information – United – Frontier 
– Southwest – Other Airlines,” “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger 
Airlines Use and Lease Agreements – United Use and Lease Agreement,” “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Airport Rates and Charges 

The Report of the Airport Consultant bases the forecasts of Net Revenues and Other Available 
Funds, debt service coverage and airline costs per enplaned passenger on the assumption that the airlines 
will pay the rates and charges established by the City, and while the City believes that its rate-making 
methodologies, including its allocation of costs for purposes of setting rates and charges, are reasonable, 
no assurance can be given that challenges will not be made to the rates and charges established by the 
City or its method of allocating particular costs.  See “The Rate Maintenance Covenant” below, 
“SECURITY AND SOURCES OF PAYMENT – Rate Maintenance Covenant,” See also “APPENDIX A 
– REPORT OF THE AIRPORT CONSULTANT – FORECAST DEBT SERVICE COVERAGE – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
FINANCIAL ANALYSIS – Debt Service Coverage” for historical and forecast debt service coverage, as 
well as “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements – United Use and Lease Agreement.” 

Regulations and Restrictions Affecting the Airport 

The operations of the Airport are affected by a variety of contractual, statutory and regulatory 
restrictions and limitations, including, without limitation, the provisions of the Use and Lease 
Agreements, the federal acts authorizing the imposition, collection and use of PFCs and extensive federal 
legislation and regulations applicable to all domestic airports.  See, for example, “AVIATION 
ACTIVITY AND AIRLINES – Security Matters.”  It is not possible to predict whether future restrictions 
or limitations on Airport operations will be imposed, whether future legislation or regulations will affect 
anticipated federal funding or PFC collections for capital projects for the Airport, whether additional 
requirements will be funded by the federal government or require funding by the City or whether such 
restrictions or legislation or regulations would adversely affect Gross Revenues.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES” and “FINANCIAL INFORMATION – 
Passenger Facility Charges – Federal Grants and Other Funding.” 
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Airport Use and Lease Agreements 

A significant portion of Gross Revenues is derived from the Use and Lease Agreements.  
Pursuant to the Use and Lease Agreements, each Signatory Airline has agreed to pay the rates and charges 
for its use of the Airport.  The United Use and Lease Agreement expires in 2025, and the other existing 
Use and Lease Agreements expire between 2008 and 2012, but may be terminated by the City or by a 
Signatory Airline, including United, under certain circumstances.  No representations are made herein 
regarding whether additional Use and Lease Agreements will be executed or with respect to extensions or 
terminations thereof.  See “Risk of Future Airline Bankruptcies” below and “AGREEMENTS FOR USE 
OF AIRPORT FACILITIES – Passenger Airlines Use and Lease Agreements – United Use and Lease 
Agreement.” 

Air Travel Security Concerns 

Concerns about the safety of airline travel and the effectiveness of security precautions may 
influence passenger travel behavior and air travel demand.  See “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline 
Traffic – Aviation Security Concerns.” 

Risk of Future Airline Bankruptcies 

Since 2001, several airlines with operations at the Airport, including United, filed for bankruptcy 
protection, although with the exception of Midway Airlines and Vanguard Airlines, which eventually 
ceased operations, all of these airlines have reorganized and emerged from bankruptcy protection.  
Additional bankruptcies, liquidations or major restructurings of airlines with operations at the Airport 
could occur in the future; however, the City cannot predict the extent to which any such events would 
impact the ability of the Airport to pay the outstanding Senior Bonds, including the Series 2007A-C 
Bonds.  See “AIRLINE BANKRUPTCY MATTERS” for a discussion of various impacts to the Airport 
of an airline bankruptcy. 

Forward Looking Statements; Report of the Airline Consultant 

This Official Statement, including particularly the Report of the Airport Consultant, 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,” 
“anticipate,” “forecast,” “project,” “intend,” “propose,” “plan,” “expect,” “assume” 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.  See “FORWARD LOOKING STATEMENTS,” “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
AIRLINE TRAFFIC ANALYSIS – Airline Traffic Forecasts – Assumptions.” 

The Report of the Airport Consultant incorporates numerous assumptions as to the utilization of 
the Airport and other matters and states that any forecast is subject to uncertainties.  The Report of the 
Airport Consultant should be read in its entirety regarding all of the assumptions used to prepare the 
forecasts made therein.  No assurances can be given that the assumptions contained in the Report of the 
Airport Consultant will occur.  Inevitably, some assumptions used to develop the forecasts will not be 
realized and unanticipated events and circumstances may occur.  Therefore, the actual results achieved 
during the forecast period will vary, and the variations may be material.   
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THE AIRPORT SYSTEM 

General 

The Airport System is owned by the City, and the power to operate, maintain and control the 
Airport System is vested in the Department.  The City by ordinance has designated the Department as an 
“enterprise” within the meaning of the Colorado Constitution, with the authority to issue its own revenue 
bonds or other financial obligations in the name of the City. 

The primary asset of the Airport System is the Airport, which opened on February 28, 1995, and 
replaced Stapleton.  The Airport System also includes certain land still owned by the City at the Stapleton 
site.  See “FINANCIAL INFORMATION – Stapleton.” 

The Airport serves as the primary air carrier airport for the Rocky Mountain region, and 
according to statistics compiled by Airports Council International, was ranked as the 5th busiest airport in 
the nation and the 10th busiest airport in the world based on total passengers in 2006.  See “AVIATION 
ACTIVITY AND AIRLINES.” 

Management 

Under the City Charter, the management, operation and control of the Airport System is delegated 
to the Department of Aviation under the direction of a Manager appointed by and responsible directly to 
the Mayor.  The Manager of Revenue, appointed by the Mayor, currently is the Chief Financial Officer 
and ex-officio Treasurer of the City and is responsible for the issuance of Airport System debt and for the 
investment of Airport System funds.  At a special municipal election held on November 7, 2006, the 
City’s electors approved certain changes to the City Charter, to take effect on January 1, 2008, that 
created a new Department of Finance and the position of Manager of Finance, replacing the Department 
of Revenue and the Manager of Revenue.  The newly created Department of Finance consolidates all of 
the City’s financial operations in one department, including the management of the debt and financial 
obligations of the City. 

Turner West was appointed Manager of the Department of Aviation in April 2006 after having 
served as Co-Manager of the Department of Aviation since July 2003, Deputy Manager of 
Aviation/Maintenance and Engineering since October 2000, Acting Deputy Manager of 
Aviation/Maintenance and Engineering since July 1999 and Deputy Manager of Aviation/Maintenance 
since September 1985.  Mr. West has 35 years of aviation industry experience, including 18 years of 
airline management experience.  Prior to joining the City, Mr. West was with Frontier Airlines from 1979 
to 1985, Texas International Airlines from 1978 to 1979, Otis Engineering Corp., a subsidiary of 
Halliburton Co., from 1975 to 1978 and Braniff International Airways from 1966 to 1975. 

Mr. West recently announced his intention to retire from his position as Manager of the 
Department of Aviation in the spring of 2008.  The City intends to conduct an international search for a 
new Manager of the Department of Aviation. 

Claude Pumilia was appointed the City’s Chief Financial Officer and Manager of Revenue in 
April 2007, and is to officially begin serving as the Manager of Finance on January 1, 2008.  Mr. Pumilia 
has over 15 years of experience as a senior financial and business executive at the Fortune 100 companies 
of Compaq Computer Corp., Hewlett-Packard Co. and, most recently, CA Inc., where he served as senior 
vice president of finance.  Prior to working for these companies, Mr. Pumilia served as a strategy 
consultant with McKinsey & Company Inc., an associate at the law firm of Baker & Botts and an 
associate at Anderson Consulting. 

Cheryl Cohen-Vader was appointed Chief Deputy Manager of Aviation in April 2006 after 
having served as Manager of Revenue for the City since January 1996.  Ms. Cohen-Vader has over 21 
years of professional experience in commercial and investment banking.  Prior to her appointment as 
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Manager of Revenue, she served as an investment banker in the public finance divisions of Kirkpatrick 
Pettis Smith Polian, Inc. (now D.A. Davidson & Co.), Weldon Sullivan Carmichael & Company and 
Citicorp Securities.  From 1977 to 1981, Ms. Cohen-Vader worked as a corporate lending officer in the 
international division of the Bank of New York where she specialized in trade financing.  
Ms. Cohen-Vader served, as one of five public members, on the Municipal Securities Rulemaking Board 
for a three year period that commenced October 1, 1998. 

Stan Koniz, a Certified Public Accountant, became Deputy Manager of Aviation/Business and 
Technologies in December 2006, having served in this position in an acting capacity since February 2005.  
Mr. Koniz had previously served as Assistant Deputy Manager of Aviation/Finance since August 1999.  
Prior to joining the City, Mr. Koniz worked for the Cyprus Amax Coal Company since 1997 in the 
positions of Market Development Manager and Vice President Customer Alliances.  From 1981 through 
1997, Mr. Koniz was a senior level financial manager with Public Service Company of Colorado where 
he held management positions in the accounting and procurement/contract administration areas. 

Patrick Heck became Acting Deputy Manager of Aviation/Revenue Management and Business 
Development in June, 2007 after serving as Strategic Advisor for the Airport since August, 2006.  Prior to 
joining the City, Mr. Heck held various positions with United Airlines at the Flight Training Center in 
Denver, including Senior Financial Analyst, Manager of Scheduling and Director of Sales and Marketing. 

Sally Covington became Deputy Manager of Aviation/Public Relations and Marketing in 
February 2006 after having served as Acting Deputy Manager of Aviation/Public Relations and 
Marketing since August 2003 and Director of Marketing and Air Service Development for the Airport.  
Ms. Covington has more than 21 years of experience in marketing and communications.  Prior to joining 
the City, she was vice president of marketing for the Higher Education and Advanced Technology Center 
in Denver.  Ms. Covington has held positions in Texas, including Dean of External Affairs for a state 
college, and worked in the Texas State Senate. 

John Kinney, C.A.E., C.M., became Deputy Manager of Aviation/Operations in November 2006 
after having served as Strategic Advisor for the Airport since September 2005.  Prior to joining the City, 
Mr. Kinney has been actively involved in the management of airports for the past 23 years, serving in a 
variety of senior management functions at both commercial service and general aviation airports.  Mr. 
Kinney was the airport director at Scottsdale Airport for 10 years after which he served the Department of 
Homeland Security in Chicago and throughout Montana in senior management positions as the Federal 
Security Director and Assistant Federal Security Director. 

Ruth Rodriguez became Deputy Manager of Aviation/Maintenance and Engineering in 
October 2006, after having spent the prior 32 years in public and private management.  Ms. Rodriguez has 
been a senior executive manager for local, county and federal government agencies and has worked in the 
private sector as an executive consultant and community development manager. 

Helen Raabe, Esq., became Director of the Airport Legal Services Section of the City Attorney’s 
Office in February 2004.  As supervising attorney for the Airport, Ms. Raabe is responsible for managing 
the legal staff and representing the Airport in various matters related to aviation, airport finance, real 
estate and concessions.  Ms. Raabe has been with the Denver City Attorney’s Office for 19 years.  She 
was previously a trial attorney at the law firm of Coghill & Goodspeed in Denver and also served as a law 
clerk for the Honorable Richard P. Matsch, U.S. District Court for the District of Colorado. 

DENVER INTERNATIONAL AIRPORT 

The Airport site encompasses approximately 53 square miles located about 24 miles northeast of 
Denver’s central business district.  The passenger terminal complex is reached via Peña Boulevard, a 
12-mile dedicated access road from Interstate 70. 
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Airfield 

The Airport’s airfield includes six runways and related aircraft parking ramps, taxiways and 
perimeter taxiways.  Five of the Airport’s runways are 12,000-feet long by 150-feet wide, and the sixth 
runway is 16,000-feet long by 200-feet wide, making it the longest commercial service precision-
instrument runway in North America.  The airfield can accommodate fully loaded jumbo jets and large 
airliners, including the Airbus A-380, and can provide unrestricted global access for any airline using the 
Airport.  Four of the Airport’s runways have north/south alignments and two have east/west alignments, 
and are able to accommodate simultaneous parallel arrivals during poor weather conditions when 
instrument flight rules are in effect.  The runway/taxiway lighting system, with lights embedded in the 
concrete pavement to form centerlines and stopbars at intersections, also allows air traffic controllers to 
guide pilots and direct them through the airfield during periods of poor visibility.  The airfield has 
substantial expansion capabilities, having been designed to accommodate up to 12 runways.  See also 
“CAPITAL PROGRAM” for a discussion of the airfield maintenance and improvements planned for the 
Airport. 

Airfield facilities also include a Federal Aviation Administration (“FAA”) air traffic control 
tower and base building structures, an airport maintenance complex, four “rapid response” aircraft rescue 
and firefighting stations, de-icing pads, glycol storage/distribution/collection/recycling facilities and a 
hydrant fueling system.  See “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Systems 
Leases.” 

Terminal Complex 

The passenger terminal complex consists of (1) a landside terminal, (2) three airside concourses 
having a total of 95 full service jet gates and 64 commuter aircraft parking positions consisting of 34 
regional jet positions, including the newly completed Concourse B Commuter Facility Project described 
below and 30 positions on Concourse A currently being used by Great Lakes Aviation and (3) the Airport 
Office Building.  The number of full service jet gates at the Airport is planned to be increased by 10 
additional gates and the number of commuter aircraft parking positions is planned to be increased by 23 
additional positions, all as part of the Concourse C Expansion Project discussed under “CAPITAL 
PROGRAM.”  The terminal and concourses are connected by an underground automated guideway transit 
system, or “AGTS,” and an elevated walkway connects the terminal with the Airport Office Building and 
Concourse A.  A shuttle bus system also is available for the emergency transportation of passengers 
between the landside terminal and Concourses B and C. 

The landside terminal encompasses approximately 1.2 million square feet (exclusive of 
international customs facilities, terminal support area and mechanical/electrical space), and includes 
ticketing, baggage system facilities, including federal explosive detection systems installed “in-line” for 
the screening of checked baggage, passenger drop off/pick up, ground transportation, concessions and 
other general passenger support services.  Concourse A, nearest the terminal, encompasses approximately 
1 million square feet and includes 30 full service jet gates, of which 8 gates are configured for 
international flights, as well as facilities dedicated to commuter airline operations.  Concourse B 
encompasses approximately 1.7 million square feet and includes 43 full service jet gates plus facilities 
dedicated for commuter airline operations.  The commuter aircraft facilities on Concourse B have been 
improved recently in order to accommodate larger regional jet aircraft and provide various enhancements 
for passengers (the “Concourse B Commuter Facility Project”).  The Concourse B Commuter Facility 
Project was opened in the spring of 2007.  A portion of the costs of the Concourse B Commuter Facility 
Project was paid from the proceeds of the Tax-Exempt Commercial Paper Notes to be refunded by a 
portion of the net proceeds of the Series 2007A Bonds and the Series 2007B Bonds.  Concourse C 
encompasses approximately 690,000 square feet and currently includes 22 full service jet gates to be 
increased by 10 additional full service jet gates as part of the Concourse C Expansion Project and 
commuter aircraft facilities to be expanded as part of the Concourse C Expansion Project.  The Airport 
was designed to facilitate expansion to more than 200 full service jet gates either through lengthening of 
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the existing concourses or the construction of two additional concourses.  Approximately 60 different 
concessionaires currently operate in excess of 140 shops within the terminal complex.  For a discussion of 
the airline leases for gates on the concourses and space in the terminal, see “AGREEMENTS FOR USE 
OF AIRPORT FACILITIES – Passenger Airlines Use and Lease Agreements – United Use and Lease 
Agreement – Other Agreements – Terminal Complex Concessions.” 

Two multi-level parking structures adjacent to the landside terminal provide in excess of 12,000 
public parking spaces, and both close-in and remote surface parking lots provide in excess of 27,000 
additional parking spaces.  A 1,714 parking space expansion of the west-side terminal parking structure 
(the “West/Terminal Parking Project”) is under construction.  This expansion is currently scheduled to be 
opened in December 2007.  A portion of the costs of the West/Terminal Parking Project was paid from 
the proceeds of the Tax-Exempt Commercial Paper Notes to be refunded by a portion of the net proceeds 
of the Series 2007A Bonds and the Series 2007B Bonds.  The 2008-2013 Capital Program includes plans 
to construct a future public parking structure and shuttle lot.  See “CAPITAL PROGRAM” and 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Other Agreements – Public Parking.” 

In April 2006, the City announced the award of a contract to CMCB Development Co. of Denver 
(“CMCB”) to develop a 17-acre retail development along Peña Boulevard, the major access highway to 
the Airport, near the Airport’s 45 minute waiting area.  The development, known as the “Landings at 
DIA,” will incorporate the waiting area and constitutes the first phase in a planned 500-acre development 
that is designed to provide additional revenue to the Airport.  CMCB will lead the development, with 
SullivanHayes Brokerage as leasing agent.  The City recently entered into a related ground lease with the 
developers of this project.  Groundbreaking for the project is expected to occur in the summer of 2007, 
with phase one of the project expected to be fully operational in the summer of 2008. 

Request for Proposal for Airport Hotel 

In June 2007 the City received several proposals from qualified participants in response to its 
Request for Proposal for the Hotel at Jeppesen Terminal (the “Hotel RFP”).  The Hotel RFP sought the 
proposal to the City of structures to own, manage, finance and/or construct a first-class hotel property (the 
“Airport Hotel”) to be located immediately adjacent and attached to the terminal complex at the Airport, 
on land owned by the City.  The City is in the process of evaluating the proposals received and cannot 
predict when or if it will complete a final agreement with any particular qualifying proposer for the 
construction and operation of an Airport Hotel. 

Other Facilities 

Various other facilities at the Airport include general aviation facilities, remote facilities for the 
customer service and vehicle maintenance operations of rental car companies, facilities constructed and 
used by cargo carriers, a U.S. Postal Service sorting and distribution facility and the WorldPort at DIA 
Project, consisting of warehousing, office and distribution facilities and related infrastructure.  Also 
located at the Airport are support facilities for United, including aircraft and ground support equipment 
maintenance and air freight facilities, and a flight kitchen built by United and subleased to Dobbs 
International Services and support facilities originally built for Continental Airlines (“Continental”) and 
financed in part from a portion of the proceeds of the Series 1992C Bonds, including aircraft and ground 
support equipment maintenance, air freight and flight kitchen facilities, portions of which are currently 
being subleased to other users by Continental.  See “AGREEMENTS FOR USE OF AIRPORT 
FACILITIES – Other Building and Ground Leases” and “FINANCIAL INFORMATION – Senior Bonds 
– Special Facilities Bonds.” 
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CAPITAL PROGRAM 

2007 Project; 2008-2013 Capital Program 

It is the City’s practice to develop a capital program for the Airport System and reevaluate the 
capital needs of the Airport System on a regular basis.  See “FINANCIAL INFORMATION – Historical 
Financial Operations – Management’s Discussion and Analysis of Financial Performance.” 

The City has a current Capital Program for the Airport that represents the City’s expectations of 
future Airport System capital needs in order to maintain, reconstruct and expand Airport facilities in 2007 
and in the six-year period from 2008 through 2013.  The Concourse B Commuter Facility Project was 
opened in the spring of 2007 and the West/Terminal Parking Project is currently scheduled to be opened 
in December 2007, all as described in “DENVER INTERNATIONAL AIRPORT – Terminal Complex.”  
A portion of the costs of the Concourse B Commuter Facility Project and the West/Terminal Parking 
Project was initially financed with the proceeds of the Tax-Exempt Commercial Paper Notes and 
available Airport System moneys.  The six-year capital program developed for the Airport for the years 
2008 through 2013 (the “2008-2013 Capital Program”) is set forth in the table below.  The Airport 
System’s capital needs between 2007 and 2013 are estimated to cost $1.2 billion and are expected to be 
financed with a combination of Airport System Revenue Bonds, Commercial Paper Notes, installment 
purchase agreements, federal grants and Airport System moneys. 

The 2007 Project for the Airport to be funded in part with the net proceeds of the Series 2007A 
Bonds, the Series 2007B Bonds and the Planned Series 2007D-E Bonds includes the Concourse B 
Commuter Facility Project and the West/Terminal Parking Project (including refunding the outstanding 
Tax-Exempt Commercial Paper Notes and reimbursing available Airport System moneys spent on such 
projects), improvements to the Airport baggage systems to increase the efficiency of airline operations 
and the Concourse C Expansion Project. 

Denver International Airport 
2008-2013 Capital Program Projects 

(Amounts expressed in 000’s; totals may not add due to rounding) 

 2008 2009 2010 2011 2012 2013 Total 

Airfield Improvements  $  39,3321 $  27,901 $27,901 $  27,901 $27,045 $27,045 $177,125 
Terminal and Concourse Improvements        
      Terminal Projects  36,6101 14,224 10,123 54,923 3,373 3,373 122,626 
      Concourse Projects  291,0001 29,171 6,761 5,597 5,597 3,497 341,621 
      Central Plant Projects  11,1331 3,000 -- -- -- -- 14,133 
      Baggage System Projects  13,7501 51,300 29,300 300 300 300 95,250 
      Train System Projects  8,2501 200 200 200 8,200 9,000 26,050 
Roads, Parking and Ground Transportation  12,3321 9,727 1,752 1,480 1,130 1,000 27,420 
Communications, Electronics, Security and 
  Fire Protection  18,5111 9,925 4,350 3,050 550 550 36,936 
Environmental, Utilities, Storm Water and 
  Drainage  2,4361 1,445 5,063 470 -- -- 9,414 
Support Facilities  5,3081 28,563 500 500 500 500 35,870 
Parking Systems  4,4531 16,995 5,100 27,050 27,050 -- 80,648 
Professional Services, Infrastructure Allowance 
  and Public Art  7,4271 4,356 3,874 2,989 740 769 20,155 
 Total Planned Projects $450,5401 $196,806 $94,924 $124,459 $74,484 $46,034 $987,247 

1 A portion of each of these projects is planned to be funded with the proceeds of the Series 2007A Bonds, the Series 2007B Bonds and the 
Planned Series 2007D-E Bonds. 

Source: Department of Aviation management records 

Planned Projects in the City’s 2008-2013 Capital Program include the projects described below. 
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Airfield Improvements 

The City expects to continue and increase an existing paving and slab replacement program to 
gradually repair, rehabilitate and upgrade the runways and taxiways at the Airport.  The total estimated 
cost of this program reflected in the 2008-2013 Capital Program is approximately $150 million, of which 
approximately 57% is expected to be funded from FAA Federal Airport Improvement Program (“AIP”) 
discretionary and entitlement grants and the balance from proceeds of Airport System revenue bonds and 
other Airport System moneys. 

In connection with the Concourse C Expansion Project described below in “Terminal and 
Concourse Improvements,” the City plans to construct a new apron around the new facilities for aircraft 
loading and provide the associated continuation of taxiways and a holding area for full-sized aircraft.  The 
total estimated cost of this portion of the Concourse C Expansion Project is approximately $48.4 million, 
of which approximately 41% is expected to be funded from AIP entitlement and discretionary grants and 
the balance from proceeds of Airport System revenue bonds and other Airport System moneys. 

Other airfield improvements include upgrading runway and taxiway safety areas and maintaining 
and improving airfield lighting, drainage and other facilities.  See “FINANCIAL INFORMATION – 
Federal Grants.” 

Terminal and Concourse Improvements 

The City is planning to expand Concourse C (the “Concourse C Expansion Project”) to add 10 
new full service jet gates to the east end of Concourse C and a one-story commuter jet aircraft facility to 
be connected to the expanded east end of Concourse C by a pedestrian bridge.  The commuter facility is 
planned to support 23 commuter aircraft and include holdroom space, concessions and amenities for 
passengers.  The Concourse C Expansion Project includes the related apron, taxiway, holding and runway 
paving described above under “Airfield Improvements” and a portion of the Concourse C Expansion 
Project is included in the 2007 Project.  A design contract for the Concourse C Expansion Project has 
been awarded.  The Concourse C Expansion Project, including the related airfield improvements, is 
expected to cost approximately $280 million and to be completed in the spring of 2010.  The City 
anticipates that various airlines will utilize the new full service jet gates and that Great Lakes Aviation 
will relocate from its current operations on Concourse A to the new commuter facility on Concourse C 
upon completion of the Concourse C Expansion Project. 

The 2008-2013 Capital Program also includes a terminal complex project that will provide access 
from a new rail station to be constructed by the Regional Transportation District (“RTD”) to the Airport 
terminal.  RTD, the public agency responsible for mass transit in the Denver metropolitan area, is 
currently in the environmental processing and preliminary engineering phases of providing commuter rail 
service from Denver Union Station, located in downtown Denver, to the Airport.  Through the issuance of 
revenue bonds, Federal Transit Administration (“FTA”) grants and regional use and sales taxes, the RTD 
is planning to fund, design, build and operate a rail line to the Airport, as well as the station platforms and 
other rail transit amenities at the Airport station.  The City, through the proceeds from future Airport 
System revenue bonds, is planning to design, build and operate the rail station facilities required to 
provide access from the rail station to the terminal building, including the elevators, escalators, baggage 
checking and security requirements necessary to accomplish this access.  Construction on the 23-mile rail 
line and associated stations is expected to begin in 2011 and be completed by 2014, with the rail system 
becoming operational in 2015. 

The City is planning a series of projects to improve the baggage system at the Airport in order to 
improve the efficiency of airline operations.  These projects include the design and construction of a 
relocation project for terminal screening, the design and analysis of a spine system to deliver baggage 
from the terminal to the concourses and construction of phase one of the spine system and the renovation 
and upgrading of the Airport baggage system, including sortation carousels, baggage claim carousels, 
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odd-size baggage systems and related right-of-way clearances in the terminal, the baggage tunnel and the 
concourses.  Certain improvements to the Airport baggage system are included in the 2007 Project. 

The 2008-2013 Capital Program includes a project to upgrade the automated guideway transit 
system or “AGTS” computer hardware and equipment located in the central control center for the AGTS 
and a project to extend the AGTS south of the terminal in order to accommodate additional trains, 
allowing the AGTS to handle six train system operations. 

Roads, Parking and Ground Transportation Improvements 

The 2008-2013 Capital Program includes the construction of a new parking structure and shuttle 
lot, improvements to Peña Boulevard and the rehabilitation of pavement in targeted roadway and parking 
areas of the Airport. 

Other Projects 

The 2008-2013 Capital Program also includes the improvement of Airport building systems such 
as the fire protection system, the baggage information display system, electrical and mechanical systems 
and elevators and the expansion of security screening checkpoints. 

AVIATION ACTIVITY AND AIRLINES 

Denver Air Service Region 

The primary region served by the Airport is the Denver metropolitan area, encompassing the 
counties of Adams, Arapahoe, Boulder, Broomfield, Denver, Douglas and Jefferson.  The secondary 
region served by the Airport is defined by the location of (and the airline service provided from) other 
large-hub and medium-hub air carrier airports.  The nearest such airports, by road miles, are in Salt Lake 
City (530 miles to the northwest), Kansas City (590 miles to the east), Oklahoma City (620 miles to the 
southeast), Albuquerque (440 miles to the south), Phoenix (810 miles to the southwest) and Las Vegas 
(760 miles to the southwest). 

Aviation Activity 

Passenger Traffic.  Denver’s central geographic location makes it a major destination point for 
communities throughout the Rocky Mountain region and a major transportation hub for airline flights 
connecting between the east and west coasts and other major metropolitan centers.  According to statistics 
compiled by Airports Council International, the Airport was ranked as the 5th busiest airport in the nation 
and the 10th busiest airport in the world based on total passengers in 2006. 

The tables set forth below under “Passenger and Revenue Growth” and “Summary of Aviation 
Activity” illustrate the total enplanements and market share of individual airlines serving the Airport for 
the past five years and the first three months of 2006 and 2007. 

Passenger and Revenue Growth.  Currently, 29 passenger airlines provide scheduled service at 
the Airport, including the seven largest U.S. passenger airlines, five foreign flag passenger airlines and 
regional/commuter airlines.  In addition, several passenger charter airlines and all-cargo airlines provide 
service at the Airport.  In 2006, the Airport served approximately 23.7 million enplaned passengers 
(passengers embarking on airplanes), the highest number in the history of the Airport and Stapleton.  
Approximately 56.0% of the passengers enplaned in 2006 were passengers originating their travel at the 
Airport and 44.0% were passengers making connecting flights at the Airport. 

The Airport has generally had steady growth in both passenger traffic and revenues since it 
opened in 1995, however, in 2001 and 2002, the Airport, like all major airports in the United States, 
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experienced significant declines in passenger traffic and associated revenues as a result of the terrorist 
events of September 11, 2001, economic conditions and other factors.  The Airport began recovering in 
2003, with the number of enplaned passengers at the Airport increasing 5.2% in 2003 over 2002.  The 
number of enplaned passengers at the Airport has continued to increase by 12.7% in 2004, 2.6% in 2005 
and 9.0% in 2006, compared to the previous years.  This trend has continued during the first three months 
of 2007, with enplaned passengers at the Airport increasing by 4.7% as compared to the same period in 
2006.  According to U.S. Department of Transportation T-100 database information, the national average 
of enplaned passengers increased by 8.3% in 2004, 4.2% in 2005 and 0.3% in 2006, compared to the 
previous years.  See also “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

Future aviation activity and enplaned passenger traffic at the Airport will depend on many local, 
regional, national and international factors, including economic and political conditions, aviation security 
concerns, the financial health of the airline industry and of individual airlines, airline service and routes, 
airline competition and airfares, airline consolidation and alliances, availability and price of aviation and 
other fuel and capacity of the national air traffic control system and of the Airport.  See particularly 
“RISKS AND OTHER INVESTMENT CONSIDERATIONS” and “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline 
Traffic.” 

Enplaned Passengers1 
Denver International Airport 

 Major/National 
Airlines2 

Regional/Commuter 
Airlines3 

Charter/Miscellaneous 
Airlines 

Total 
Airlines 

 
Year4 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent
Change 

2002 16,891,218 (2.1)% 669,432 44.4% 268,914 (19.4)% 17,829,564 (1.2)% 
2003 17,192,825 1.8 1,395,391 108.4 172,719 (35.8) 18,760,935 5.2 
2004 18,296,498 6.4 2,623,675 88.0 223,908 29.7 21,144,081 12.7 
2005 18,278,079 (0.1) 3,221,623 22.8 202,273 (9.7) 21,701,975 2.6 
2006 19,674,467 7.6 3,791,642 17.7 199,203 (1.5) 23,665,312 9.0 

         
Jan.-March4         

20065 4,664,269 9.2% 858,406 16.4% 46,791 (14.0)% 5,569,466 10.0% 
2007 4,838,296 3.7 933,480 8.7 61,109 30.6 5,832,885 4.7 

1 Includes revenue and nonrevenue enplaned passengers. 
2 Includes Ted beginning in 2004 and Southwest Airlines beginning in 2006. 
3 See “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 

FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Historical Airline Traffic – Enplaned Passenger Market Shares” for a 
discussion of recent trends at the Airport of increased enplaned passenger market share of both low-cost and regional/commuter airlines. 

4 See “AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT” for a discussion of 
factors affecting enplanements since 2002. 

5 Percentage changes are from the same period in 2005. 

Source: Department of Aviation management records 
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Percentage of Enplaned Passengers by Airline 
Denver International Airport 
(Totals may not add due to rounding) 

 Calendar Year January-March 
Airline 2002 2003 2004 2005 2006 2006 2007 

United 54.6% 51.0% 41.6% 35.8% 35.3% 34.8% 34.2% 
Ted1 -- -- 6.3 7.8 8.5 9.3 9.1 
United Express2 8.0 9.2 11.1 12.8 12.6 12.7 12.7 
   Total United Group 62.6 60.2 59.0 56.4 56.4 56.9 56.0 

Frontier 10.5 13.8 14.8 17.3 18.7 18.0 18.7 
Frontier JetExpress 0.5 0.8 1.8 2.2 2.0 2.0 1.6 
   Total Frontier Group 11.0 14.5 16.7 19.4 20.7 20.0 20.3 

American Airlines3 5.4 4.7 3.7 4.1 3.8 3.9 3.8 
America West Airlines4 1.6 1.8 1.9 1.7 1.2 1.6 0.0 
Continental3 2.9 2.7 2.3 2.4 2.3 2.3 2.3 
Delta Airlines3,5 4.7 3.9 3.7 3.4 2.4 2.4 2.2 
Northwest Airlines5 2.9 2.8 2.9 2.8 1.9 1.9 1.9 
Southwest6 -- -- -- -- 3.3 2.5 4.8 
US Airways4 1.9 2.0 1.8 1.8 1.3 1.2 2.3 
Other 6.9 7.4 8.1 8.0 6.6 6.2 6.4 
 26.4 25.2 24.3 24.2 22.9 23.1 23.7 
Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
1 Ted commenced service at the Airport on February 12, 2004. 
2 Includes Chautauqua Airlines from 2005, GoJet from 2005, Great Lakes Aviation through January 2002, Mesa Airlines from 2003, Shuttle 

America from 2005, SkyWest Airlines from 2002, Trans States Airlines in 2004 and 2005 and Air Wisconsin through 2006. 
3 Does not include commuter affiliates. 
4 The parent companies of America West Airlines (“America West”) and US Airways, Inc. (“US Airways”) merged effective September 27, 

2005. 
5 Delta Airlines, Inc. (“Delta”) and Comair, Inc. (Comair”), a Delta subsidiary that operates as Delta Connection, emerged from bankruptcy on 

April 30, 2006 and Northwest Airlines, Inc. (“Northwest”) emerged from bankruptcy on May 31, 2007.  See also “Airline Information – 
United” and “AIRLINE BANKRUPTCY MATTERS.” 

6 Southwest commenced service at the Airport on January 3, 2006. 

Sources: Department of Aviation management records and the Report of the Airport Consultant 

Summary of Aviation Activity.  The following table sets forth a summary of selected aviation 
activity at the Airport for the past five years and the first three months of 2006 and 2007. 

[Remainder of page intentionally left blank] 
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Summary of Aviation Activity 
Denver International Airport 
(Totals may not add due to rounding) 

 Calendar Year1   January-March 
 2002 2003 2004 2005 2006   2006 2007 

Enplaned Passengers (millions)          
  United  9.732  9.575  8.802  7.775  8.365    1.941  1.994 
  Ted2  --  --  1.340  1.690  2.011    0.519  0.531 
  United Express  1.431  1.721  2.337  2.776  2.971    0.708  0.740 
    Total United Group  11.162  11.295  12.479  12.241  13.347    3.168  3.265 
  Frontier  1.869  2.581  3.130  3.749  4.427    1.004  1.089 
  Frontier Jet Express  0.091  0.149  0.391  0.468  0.478    0.112  0.093 
    Total Frontier Group  1.960  2.729  3.521  4.217  4.904    1.116  1.181 
  Other  4.707  4.736  5.144  5.244  5.414    1.285  1.386 
    Total  17.830  18.761  21.144  21.702  23.665    5.569  5.833 

Percent Change from Prior Year  (1.2)%  5.2%  12.7%  2.6%  9.0%    10.0%  4.7% 
Total Originating Passengers (millions)  9.644  10.266  11.395  11.984  13.249    3.204  3.438 
  Percent of Total Enplaned  54.1%  54.7%  53.9%  55.2%  56.0%    57.5%  58.9% 
  United Group Percent of Total Originating  40.5%  38.9%  39.4%  40.3%  41.2%    42.2%  40.9% 
  Frontier Group Percent of Total Originating  13.1%  17.5%  18.3%  19.0%  21.0%    20.6%  22.0% 
Total Connecting Passengers (millions)  8.185  8.495  9.749  9.718  10.416    2.366  2.395 
  Percent Connecting of Total Enplaned  45.9%  45.3%  46.1%  44.8%  44.0%    42.5%  41.1% 
  United Group Percent of Total Connecting  88.6%  86.0%  82.0%  76.2%  75.7%    76.8%  77.7% 
  Frontier Group Percent of Total Connecting  8.6%  10.9%  14.7%  20.0%  20.3%    19.3%  17.8% 
United Group Passengers2:          
  Percent Originating  35.0%  35.3%  36.0%  39.5%  40.9%    42.7%  43.0% 
  Percent Connecting  65.0%  64.7%  64.0%  60.5%  59.1%    57.3%  57.0% 
Frontier Group Passengers:          
  Percent Originating  64.2%  65.9%  59.4%  54.0%  56.8%    59.2%  63.9% 
  Percent Connecting  35.8%  34.1%  40.6%  46.0%  43.2%    40.8%  36.1% 
Average Daily Departures:          
  Passenger Airlines:          
    United and Ted  244  233  238  213  230    222  228 
    United Express  113  119  156  182  191    182  196 
    Frontier  68  80  94  107  125    116  128 
    Frontier JetExpress  8  11  21  25  24    25  22 
    Other  202  195  208  194  203    194  208 
      Total Passenger Airlines  635  638  719  722  772    739  782 
  All-Cargo Airlines  23  29  31  30  28    29  27 
      Total  659  666  750  752  801    767  810 

Percent Change from Prior Year  2.9%  1.2%  12.5%  0.4%  6.4%    6.2%  5.5% 
Landed Weight (billion pounds):          
  Passenger Airlines:          
    United and Ted  14.483  13.173  13.418  12.254  13.364    3.132  3.242 
    United Express  1.879  2.054  2.731  3.282  3.512    0.845  0.913 
    Frontier  2.907  3.630  4.434  5.222  6.087    1.416  1.565 
    Frontier JetExpress  0.140  0.181  0.526  0.616  0.617    0.150  0.132 
    Other  7.066  6.663  7.025  6.734  6.837    1.616  1.780 
      Total Passenger Airlines  26.474  25.701  28.134  28.108  30.418    7.159  7.633 
  All-Cargo Airlines  1.567  1.495  1.516  1.541  1.430    0.358  0.327 
      Total  28.041  27.195  29.651  29.649  31.848    7.517  7.961 

Enplaned Cargo (million pounds)3  328.078  326.843  321.204  312.663  280.534    77.056  64.539 
Percent Change from Prior Year  (10.6)%  (0.4)%  (1.7)%  (2.7)%  (10.3)%    (9.0)%  (16.2)% 
Total Aircraft Operations (Landings/Take-Offs):          
  Air Carriers  338,049  323,610  330,674  384,552  428,794    101,568  109,120 
  Air Taxi/Commuter/Military/General Aviation  171,180  186,665  235,847  183,006  180,723    42,109  41,057 
      Total  509,229  510,275  566,521  567,558  609,517    143,677  150,177 

Percent Change from Prior Year  0.3%  0.2%  11.0%  0.2%  7.4%    5.9%  4.5% 
1 See “AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT” for a discussion of 

factors affecting enplanements. 
2 Ted commenced service at the Airport on February 12, 2004. 
3 The weight of enplaned cargo does not impact the Airport’s Gross Revenues.  Revenue is received from cargo carriers only from landing fees 

and space rentals, which historically have constituted less than 2% of Gross Revenues. 

Source: Department of Aviation management records 
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Originating and Connecting Passengers 

Originating passengers are those enplaned passengers whose flights originate at the Airport 
(residents and visitors) and who are not connecting from another flight.  Historically, originating 
passengers have accounted for over 50% of total enplaned passengers at the Airport.  See “Aviation 
Activity – Summary of Aviation Activity” above and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Economic Basis for Passenger Demand – Passenger 
Demand Components” for data on the economy of the Denver region and other determinants of 
originating passenger traffic. 

Most major airlines have developed their current route systems around connecting passenger hubs 
at particular airports.  The Airport serves as an important connecting hub in the route systems of both 
United and Frontier, making it one of the few dual-hub airports in the nation.  The Airport is Frontier’s 
only hub.  The Airport has historically been the second busiest connecting hub in United’s route system, 
after Chicago O’Hare, both in terms of passengers (based on information provided by individual airports) 
and flight operations (according to data published by Official Airline Guides, Inc.). 

In 2006, approximately 10.4 million passengers (44.0%) of the approximately 23.7 million 
passengers enplaned at the Airport connected from one flight to another.  Nearly all of the passengers 
using the Airport as a connecting hub connected either between the flights of United and its regional 
airline affiliates operating as United Express, or between the flights of Frontier and its regional affiliates 
operating as Frontier JetExpress.  United and Frontier accounted for approximately 75.7% and 20.3%, 
respectively, of the connecting passengers at the Airport in 2006.  See “Aviation Activity – Summary of 
Aviation Activity” above and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
AIRLINE TRAFFIC ANALYSIS – Airport Role – Hub for United and Frontier Airlines.” 

Airlines Serving the Airport 

The following airlines currently provide scheduled passenger service at the Airport: 

Major/National Regional/Commuter Foreign Flag 
AirTran Airways Big Sky Airlines Air Canada 
Alaska Airlines Comair (operating as Delta Connection)1 British Airways 
American Airlines ExpressJet (Continental Express) Lufthansa German Airlines 
Continental GoJet Airline (operating as United Express) Mexicana de Aviacion 
Delta1 Great Lakes Aviation Aero Mexico 
Frontier Horizon Air (operating as Alaska Airlines and Frontier Jet Express)3 
JetBlue Airways Mesa Airlines (operating as United Express and America West Express) 

 

Midwest Airlines Pinnacle Airlines, Inc. (operating as Northwest Airlink) 
Northwest1 Republic Airlines (operating as Frontier JetExpress) 

 

Southwest Shuttle America (operating as United Express)  
United/Ted SkyWest Airlines (operating as United Express and Delta Connection)  
US Airways2 Trans States Airlines (operating as United Express and American 

    Connection 
 

1 Delta and Comair (a Delta subsidiary) emerged from bankruptcy on April 30, 2007 and Northwest emerged from bankruptcy on May 31, 2007.  
See “AIRLINE BANKRUPTCY MATTERS.” 

2 The parent companies of America West and US Airways merged in September 2005. 
3 Horizon Air is a sister airline of Alaska Airlines and operates at the Airport under its own livery and as Frontier JetExpress under a code-share 

agreement with Frontier. 

Source: Department of Aviation management records 

In addition to the passenger airlines listed in the preceding table, several passenger charter 
airlines, and several all-cargo airlines, including, among others, ABX Air, Inc., Air Transport 
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International, LLC (formerly BAX Global Inc.), DHL Worldwide Express, FedEx, Kitty Hawk Airlines 
and UPS Air Cargo, provide service at the Airport. 

Airline Information 

United.  United, one of the world’s largest airlines, is the principal air carrier operating at the 
Airport.  The Airport is a primary connecting hub in United’s route system both in terms of passengers 
(based on information provided by individual airports) and flight operations (according to data published 
by Official Airline Guides, Inc.).  Under the United Use and Lease Agreement, United currently leases 43 
of the existing 95 full service gates at the Airport, as well as a 16-gate regional jet facility described as the 
Concourse B Commuter Facility Project in “DENVER INTERNATIONAL AIRPORT – Terminal 
Complex.”  These 43 gates and the regional jet facility are all of the gates on Concourse B.  In addition, 
the United Group, consisting of United, its low-fare Ted unit and its United Express commuter affiliates, 
has accounted for the percentages set forth in the table below of passenger enplanements, originating 
passengers and connecting passengers at the Airport for the past five years and the first three months of 
2006 and 2007, as well as airline rentals, fees and charges component of the Airport System’s operating 
revenues and the Airport System’s Gross Revenues for the past five years. 

United Group Percent of Airport Operations 

 Fiscal Year   January – March 
 2002 2003 2004 2005 2006   2006 2007 
Percent of Total Enplanements at the Airport 62.6% 60.2% 59.0% 56.4% 56.4% 56.9% 56.0% 

United Group Percent Originating Passengers 35.0 35.3 36.0 39.5 40.9 42.7 43.0 

United Group Percent Connecting Passengers 65.0 64.7 64.0 60.5 59.1 57.3 57.0 

Percent of Airport Originating Passengers 40.5 38.9 39.4 40.3 41.2 42.2 40.9 

Percent of Airport Connecting Passengers 88.6 86.0 82.0 76.2 75.7 76.8 77.7 

Percent of Airline Rentals, Fees and Charges 
     Component of Operating Revenues 58.2 66.3 61.3 58.6 59.3 Not Available 

Percent of Airport System Gross Revenues 35.5 39.4 36.3 33.5 31.8 Not Available 

Source: Department of Aviation management records 

See also “Aviation Activity – Originating and Connecting Passengers” in this section, as well as 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements – United Use and Lease Agreement.” 

In December 2002, UAL and 27 of its subsidiaries, including United, filed for bankruptcy 
protection under Chapter 11 of the Bankruptcy Code, which permitted United to continue operations 
while developing a plan of reorganization to address its debt, capital and cost structures.  United received 
approval of a plan of reorganization and emerged from bankruptcy on February 1, 2006.  As part of its 
bankruptcy proceedings and plan of reorganization, United assumed all of its agreements with the City, 
and a combined special facilities and ground lease with respect to its special facilities at the Airport has 
been amended in connection with the refunding of related special facilities bonds.  No assurances can be 
given with regard to the future level of aviation activity of the United Group at the Airport or that, in the 
event that the operations of the United Group at the Airport are discontinued, for whatever reason, such 
operations would be replaced by other carriers.  See “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,”  “AGREEMENTS FOR USE OF AIRPORT FACILITIES – United Use and 
Lease Agreement,” “FINANCIAL INFORMATION – Special Facilities Bonds” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND 
RATIONALE FOR THE FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Airline 
Traffic Forecasts – Assumptions.” 

Frontier.  Frontier has the second largest market share at the Airport, which serves as Frontier’s 
only hub.  Frontier currently leases 15 full service jet gates at the Airport on Concourse A, uses six 
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additional full service gates on Concourse A (a related amendment to its Use and Lease Agreement to add 
these gates is currently pending with the City) and uses one international gate on Concourse A on a 
subordinated basis.  In addition, it is expected that Frontier will lease two full service jet gates on 
Concourse C at the Airport in the fall of 2007.  The Frontier Group, consisting of Frontier and its Frontier 
JetExpress commuter affiliate, accounted for the percentages set forth in the table below of passenger 
enplanements, originating passengers and connecting passengers at the Airport for the past five years and 
the first three months of 2006 and 2007, as well as airline rentals, fees and charges component of the 
Airport System’s operating revenues and the Airport System’s Gross Revenues for the past five years.  
See also “Aviation Activity – Originating and Connecting Passengers” in this section. 

Frontier Group Percent of Airport Operations 

 Fiscal Year   January – March 
 2002 2003 2004 2005 2006   2006 2007 

Percent of Total Enplanements at the Airport 11.0% 14.5% 16.7% 19.4% 20.7% 20.0% 20.3% 

Frontier Group Percent Originating Passengers 64.2 65.9 59.4 54.0 56.8 59.2 63.9 

Frontier Group Percent Connecting Passengers 35.8 34.1 40.6 46.0 43.2 40.8 36.1 

Percent of Airport Originating Passengers 13.1 17.5 18.3 19.0 21.0 20.6 22.0 

Percent of Airport Connecting Passengers 8.6 10.9 14.7 20.0 20.3 19.3 17.8 

Percent of Airline Rentals, Fees and Charges 
      Component of Operating Revenues 5.9 8.3 10.3 12.1 13.0 Not Available 

Percent of Airport System Gross Revenues 3.6 4.9 6.1 6.9 6.9 Not Available 

Source: Department of Aviation management records 

Frontier has announced its intention to expand its hubbing operations at the Airport by, among 
other things, introducing and expanding Lynx Aviation (“Lynx”) a new Frontier subsidiary, which is 
expected to add routes to underserved markets in Colorado and elsewhere in the Rocky Mountain region.  
It is expected that Lynx will have ten Bombardier Q400 turboprop aircraft (74 seat capacity) in operation 
at the Airport by January 2008. 

Southwest.  Southwest commenced service at the Airport in January 2006.  Southwest accounted 
for approximately 3.3% of passenger enplanements at the Airport in 2006 and for approximately 4.8% of 
passenger enplanements at the Airport in the first three months of 2007 (which exceeded the passenger 
enplanements of any airline other than United and Frontier serving the Airport during that three month 
period).  In 2006, Southwest accounted for approximately 2.7% of the airline rentals, fees and charges 
component of the Airport System and approximately 1.4% of the Airport System’s Gross Revenues. 

Other Airlines.  Other than the United Group and the Frontier Group, no airline currently 
accounts for more than 5% of either passenger enplanements at the Airport, the airline rentals, fees and 
charges component of the Airport System’s operating revenues or the Airport System’s Gross Revenues.  
American currently accounts for approximately 3.8% of passenger enplanements at the Airport and Delta, 
Continental and Northwest currently account for approximately 2.2%, 2.3% and 1.9%, respectively, of 
passenger enplanements at the Airport.  See “Aviation Activity – Passenger Traffic” in this section, as 
well as “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements.” 

Availability of Information Concerning Individual Airlines.  Certain of the airlines or their 
parent corporations, including UAL and Frontier, are subject to the information reporting requirements of 
the Exchange Act, and as such are required to file periodic reports, including financial and operational 
data, with the SEC.  All such reports and statements may be inspected in the Public Reference Room of 
the SEC at Room 1024, Judiciary Plaza, 450 Fifth Street, NW, Washington, DC, 20549, and at the SEC’s 
regional offices at the Northwestern Atrium Center, 500 West Madison Street, Suite 1400, Chicago, IL 
60661-2511 and 233 Broadway, New York, NY 10279.  Copies of these reports and statements also may 
be obtained from the Public Reference Section of the SEC at 450 Fifth Street, NW, Washington, DC 
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20549, at prescribed rates.  The SEC maintains a website at http://www.sec.gov containing reports, proxy 
and information statements and other information regarding registrants that file electronically with the 
SEC.  In addition, each domestic airline is required to file periodic reports of financial and operating 
statistics with the U.S. Department of Transportation.  These reports may be inspected at the following 
location: Department of Transportation, Research and Special Programs Administration, Office of 
Airlines Statistics at Room 4125, 400 7th Street, SW, Washington, DC 20590, and copies of the reports 
may be obtained from the DOT at prescribed rates. 

None of the City, the Department or the Underwriters undertake any responsibility for and make 
no representations as to the accuracy or completeness of the content of information available from the 
SEC or the DOT as discussed above, including, but not limited to, updates of such information or links to 
other internet sites accessed through the SEC or the DOT web sites. 

Airlines owned by foreign governments or foreign corporations operating airlines (unless such 
foreign airlines have American Depository Receipts registered on a national exchange) are not required to 
file information with the SEC.  Airlines owned by foreign governments, or foreign corporations operating 
airlines, file limited information only with the DOT. 

AGREEMENTS FOR USE OF AIRPORT FACILITIES 

The City has entered into numerous agreements in connection with the operation of the Airport.  
The Use and Lease Agreements with passenger airlines operating at the Airport and certain other such 
agreements are discussed below. 

Passenger Airlines Use and Lease Agreements 

The following airlines have executed Use and Lease Agreements with the City that include leased 
gates.  In addition to the 87 leased gates, 8 gates, including common use international gates on 
Concourse A, are controlled by the Airport and used on a non-preferential use basis by various airlines.   

Passenger Airlines Use and Lease Agreements With Leased Gates 

Airline Number of Gates Concourse Lease Expiration 
AirTran Airways  1 C  February 2011 
Alaska Airlines  1 C  December 2010 
American Airlines  3 C  December 2010 
Continental  3 A  February 2010 
Delta1  3 C  December 2010 
Frontier2  21 A  February 2010 
Midwest Airlines  1 C  December 2010 
Northwest1  3 C  December 2010 
Southwest3  5 C  December 2010 
United  43 B  February 2025 
US Airways3    3 C  December 2010 
  87  

1 Delta emerged from bankruptcy on April 30, 2007 and Northwest emerged from bankruptcy on May 31, 2007.  See “AIRLINE 
BANKRUPTCY MATTERS.” 

2 Frontier also currently utilizes one common use international gate on a subordinated use basis and it is expected that in the fall of 2007 Frontier 
will use two additional full service jet gates on Concourse C. 

3 The parent companies of America West and US Airways merged on September 27, 2005. 

The following five international airlines and 18 other airlines have executed Use and Lease 
Agreements with the City that do not include leased gates but in many cases include other leased premises 
such as ticket counters:  Aero Mexico, Air Canada, ATA, Atlantic Southeast Airlines, Big Sky 
Transportation Co., British Airways, Chautauqua Airlines, Comair, ExpressJet/Continental Express, 
GoJet, Great Lakes Aviation, Horizon Air, JetBlue, Key Lime Air, Lufthansa German Airlines, Mesa 
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Airlines, Mexicana de Aviacion, Pinnacle Airlines, Republic Airlines, Shuttle America, SkyWest, Trans 
States Airlines.  These airlines sublease gates from or use gates pursuant to code-sharing arrangements 
with airlines leasing gates at the Airport or use common use international gates on Concourse A.  These 
Use and Lease Agreements expire between 2008 and 2012. 

In the Use and Lease Agreements with each of the passenger airlines operating at the Airport, (1) 
each of such Signatory Airlines and the City agree to a compensatory methodology for establishing 
terminal rental rates and a cost center residual methodology for establishing landing fees, (2) each such 
Signatory Airline acknowledges that the rate base for rentals, fees and charges must generate Gross 
Revenues that, together with Other Available Funds (consisting of transfers from the Capital Fund), are 
sufficient to satisfy the Rate Maintenance Covenant, and agrees to pay such rentals, rates, fees and 
charges, (3) the City is permitted from time to time to amend the rate-making system with the written 
consent of a majority of the Signatory Airlines represented by (a) a numerical majority and (b) a majority 
in terms of rentals, rates, fees and charges paid in the preceding Fiscal Year (the “Majority in Interest”) 
and (4) the City is also permitted to adjust rates and charges at the beginning of each Fiscal Year and 
during each Fiscal Year after mid-year review and consultation with the Signatory Airlines.  In all 
passenger airline Use and Lease Agreements executed since 2005, the provisions thereof dealing with 
utilization of preferential gates have been modified in order to provide for a more efficient utilization of 
these gates. 

As described above, the City is permitted to adjust rates and charges at the beginning of and 
during each Fiscal Year.  For adjustments at the beginning of each Fiscal Year, not later than 45 days 
prior to the end of each Fiscal Year, the City is required to furnish the Signatory Airlines with projections 
of the rentals, rates, fees and charges for the ensuing Fiscal Year for each cost center of the Airport and of 
each Signatory Airline’s cost per enplaned passenger for the ensuing Fiscal Year.  Not later than 30 days 
prior to the end of each Fiscal Year, the City and the Signatory Airlines are required to consult and review 
the projections of rentals, rates, fees and charges.  For adjustments during a Fiscal Year, the City is 
required to furnish the Signatory Airlines in August with a projection of rentals, rates, fees and charges, 
which is to reflect the most recently available information regarding current aircraft operations and 
enplaned passengers, as well as expenses actually incurred and revenues realized to date during such 
Fiscal Year.  The City is also required to provide a pro forma projection of revenues and expenses for the 
current Fiscal Year and a projection of cost per enplaned revenue passenger for each such Signatory 
Airline.  Within 15 days of providing such projections, the City is required to convene a meeting with the 
Signatory Airlines to review these projections and any adjustments to the monthly rentals, rates, fees and 
charges for the Fiscal Year. 

For Fiscal Years through 2005, 75% of the Net Revenues remaining after payment of debt service 
and fund deposit requirements, with an annual maximum of $40 million, was required to be credited to 
the Airline Revenue Credit Account of the Capital Fund to be applied as a credit against Signatory Airline 
rentals, fees and charges in the following Fiscal Year, with the balance to be credited to the Capital 
Improvement Account of the Capital Fund to be used for any lawful Airport purpose.  For Fiscal Years 
2006 and thereafter, 50% of remaining Net Revenues are to be credited to the Airline Revenue Credit 
Account, subject to the annual maximum of $40 million.  For Fiscal Years 2003, 2004, 2005 and 2006, 
the maximum of $40 million was credited to the Airline Revenue Credit Account.  See also 
“FINANCIAL INFORMATION – Capital Fund.” 

The City may terminate an airline Use and Lease Agreement after a 30 day notice and cure period 
in the event that the airline either (1) fails to pay the rentals, rates, fees, charges or other money payments 
that it has agreed to pay pursuant to the Agreement, (2) uses its leased property at the Airport for any 
purpose not authorized by the Agreement, (3) sublets its leased property at the Airport other than as 
provided in the Agreement, (4) becomes subject to certain insolvency events or (5) fails to comply with 
certain federal regulations in connection with its leased property at the Airport. 
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An airline may terminate the Use and Lease Agreement after a 30 day notice and cure period, 
whether or not Senior Bonds or other obligations of the City or the Department are outstanding, in the 
event that: (1) its governmental authorization to operate aircraft in or out of the Airport is withdrawn, so 
long as (a) it did not request such withdrawal or (b) the City has been given the opportunity to appear 
before the appropriate governmental entity prior to such withdrawal or the airline has given the City 
reasonable advance notice of the possible occurrence of such withdrawal; (2) a court of competent 
jurisdiction issues an injunction against the City preventing the operation of the Airport and such 
injunction remains in effect for 90 days or more and is not stayed; or (3) the operation of the Airport is 
substantially restricted by reason of governmental action or casualty (not caused by the airline) and such 
restriction remains in effect for 90 days or more.  Additionally, in the case of United, United may also 
terminate if (1) the City fails to observe or perform any material covenant in the United Use and Lease 
Agreement or (2) United’s cost per enplaned revenue passenger for any Fiscal Year exceeds an average of 
$20 (in 1990 dollars) as discussed in “United Use and Lease Agreement” below. 

United Use and Lease Agreement 

United leases gates under a Use and Lease Agreement originally entered into in December 1991 
and having substantially the same terms as the other passenger airlines Use and Lease Agreements 
described in “Passenger Airlines Use and Lease Agreements” above.  Under the United Use and Lease 
Agreement, United agreed to lease, on a preferential use basis, Concourse B, and, on an exclusive use 
basis, certain ticket counters and other areas in the terminal complex of the Airport, all through February 
2025.  The United Use and Lease Agreement was amended in 1999 and 2001, prior to United’s 
bankruptcy.  In 2003, in connection with its bankruptcy proceedings, United assumed the United Use and 
Lease Agreement as so amended, and in connection with the assumption, certain changes were made to 
the United Use and Lease Agreement under a stipulated order (the “Stipulated Order”) of the bankruptcy 
court.  After the assumption and in connection with United’s emergence from bankruptcy generally, the 
United Use and Lease Agreement was further amended in 2005, 2006 and 2007.  The United Use and 
Lease Agreement as described below includes all amendments thereof to date. 

In the event that United’s cost per enplaned revenue passenger for any Fiscal Year exceeds or is 
projected to exceed $20 (in 1990 dollars), the City is required to take measures to reduce such cost in a 
manner consistent with operating and managing a safe and efficient airport.  United’s cost per enplaned 
revenue passenger at the Airport has never reached the $20 threshold.  The cost per enplaned passenger 
for 2005 was $11.19 (in 1990 dollars) and has been forecast in the Report of the Airport Consultant to not 
exceed $15.01 (in 1990 dollars) during the forecast period.  See also “FINANCIAL INFORMATION – 
Rentals, Fees and Charges for the Airport,” “REPORT OF THE AIRPORT CONSULTANT” and 
“APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

As a result of the Stipulated Order and the 2005 and 2006 amendments to the United Use and 
Lease Agreement, the City agreed to reduce Airport rates and charges for all airlines on a net basis by $4 
million per year from 2004 through 2010, an aggregate amount of $28 million over a seven-year period.  
In years 2006 through 2010, airline rates and charges are to be further reduced on a net basis up to an 
aggregate amount of $50 million according to a sliding scale based on the net amount available for 
revenue sharing each year.  The sources available to meet these cost reductions goals include, without 
limitation, revenues from the Additional $1.50 PFC, the City’s share of Net Revenues available for 
revenue sharing and annual debt service interest savings from refunding outstanding Airport revenue 
bonds.  The City met the $4 million per year cost reduction goals through 2006.  Because the net amount 
available for revenue sharing in 2004, 2005 and 2006 was in excess of $55 million in each year, it has not 
been necessary to further reduce airline rates and charges.  The rates and charges cost reductions may 
cease or be reduced and subsequently reinstated under certain circumstances set forth in the United Use 
and Lease Agreement as so amended.  See “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
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FORECASTS – FINANCIAL ANALYSIS – Framework for Airport System Financial Analysis – Airport 
Use and Lease Agreements – United’s Airport Use and Lease Agreement.” 

United discontinued use of the automated baggage system at the Airport in September 2005 and 
reverted to the traditional tug and cart system.  The rates and charges associated with the automated 
baggage system are to continue to be charged to the airlines.  See “FINANCIAL INFORMATION – Plan 
of Financing – Rentals, Fees and Charges for the Airport.” However, the City agreed with United and the 
other airlines to mitigate automated baggage system costs over time.  The City agreed to a reduction in 
United’s rates and charges associated with the automated baggage system of $4.9 million in 2006, $8.5 
million in 2007 and $11.0 million in 2008 through 2025, the last year of the term of the United Use and 
Lease Agreement.  This agreed reduction is to occur only after the reduction in rates and charges to all 
airlines by $4 million per year from 2004 through 2010, as described above.  The City agreed to further 
mitigate United’s baggage system charges by defeasing certain outstanding Airport System Revenue 
Bonds and reducing amortization charges allocated to the automated baggage system in stated amounts 
not to exceed $10 million per year, using available Capital Fund moneys and other legally available 
Airport funds.  See also “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

In the 2005 amendments to the United Use and Lease Agreement, United agreed that it would 
enplane revenue connecting passengers at the Airport in each year through the end of the term of the 
United Use and Lease Agreement in the following minimum amounts: for 2006, 7.5 million; for 2007, 7.6 
million; and for 2008 and subsequent years, 7.7 million.  The United Group had 7.4 million revenue 
connecting passengers in 2005 and 7.9 million revenue connecting passengers in 2006.  If United fails to 
meet this “Base Hub Commitment” in any calendar year, United will not be in default under the United 
Use and Agreement Lease Agreement; however, for each connecting revenue enplaned passenger by 
which United falls below the Base Hub Commitment for that year, the City’s commitment to reduce rates 
and charges to United will decline by $6.00, such amount to be set-off against United’s share of the Net 
Revenues credit described above.  See “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT 
– BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
AIRLINE TRAFFIC ANALYSIS – Airport Role – Hub for United and Frontier Airlines.” 

Cargo Operations Leases 

The City has executed Use and Lease Agreements with the following all-cargo airlines, which 
also constitute Signatory Airlines: ABX Air, Inc., Air Transport International, LLC (formerly BAX 
Global Inc.), DHL Worldwide Express, FedEx, Kitty Hawk Airlines and UPS Air Cargo, as well as with 
several companies having only ground handling facilities.  The City also has executed a ground lease with 
the U.S. Postal Service for its sorting and distribution facilities at the Airport.  Several other cargo carriers 
are operating at the Airport on a non-signatory basis. 

In 2000, the City, for and on behalf of the Department, entered into a 30-year Master Lease with 
WorldPort LLC for the construction of up to seven buildings, as well as ramp areas, for air cargo support 
activities at the Airport. These facilities were to be owned by the City and subleased by WorldPort LLC 
to air cargo companies and other tenants.  Only two of the seven buildings that were planned to be 
developed were completed by WorldPort LLC, and only one of the buildings has been leased.  Special 
Facilities Bonds were issued by the City to finance construction of the WorldPort project, payable solely 
from facilities rentals to be received from WorldPort LLC and not from general Airport Revenues. It is 
expected that the special facilities bonds that remain outstanding for the WorldPort project will be 
redeemed on August 1, 2007.  Following the redemption, the City intends to enter into negotiations with 
JP Morgan Chase Bank, the provider of the direct pay letter of credit for the bonds, for the City to buy out 
or terminate the Master Lease, assume the existing subleases, and use other parts of the buildings for 
Airport purposes. See “FINANCIAL INFORMATION - Special Facilities Bonds.” 
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There are currently at least two other airports in the Denver metropolitan area that are physically 
capable of handling the same types of aircraft utilized by carriers that conduct cargo operations at the 
Airport.  To the extent that any such carriers elect to discontinue operations at the Airport in favor of an 
alternative local site, Net Revenues would not be adversely affected.  The Airport receives revenue from 
cargo carriers only from landing fees and space rentals, which historically have constituted less than 2% 
of Gross Revenues. 

Other Building and Ground Leases 

The City has entered into a Use and Lease Agreement with Continental with respect to certain 
support facilities originally built for Continental’s then-planned hubbing operation at the Airport (portions 
of which are being subleased by Continental to other users) and special facilities leases and ground lease 
agreements with United and each of the rental car companies currently operating at the Airport with 
respect to their respective facilities at the Airport.  The City also has leased a 12.4-acre site for 30 years, 
with a 10-year renewal option, to AMR Combs, which has financed and constructed general aviation 
facilities on the site and, in May 2007, the City entered into a ground lease for a 17-acre site for 40 years 
for a retail development known as the “Landings at DIA” along Peña Boulevard.  See also “DENVER 
INTERNATIONAL AIRPORT – Terminal Complex,” “FINANCIAL INFORMATION – Senior Bonds – 
Special Facilities Bonds” and “AIRLINE BANKRUPTCY MATTERS – Assumption or Rejection of 
Agreements.” 

Effect of Bankruptcy on Airline Agreements and Other Obligations 

For a discussion of the effect of airline bankruptcies on agreements with, and certain other 
financial obligations to, the City in connection with the Airport, see “AIRLINE BANKRUPTCY 
MATTERS.” 

Systems Leases 

Certain systems at the Airport, including fueling, are being operated by the airlines.  The City has 
leased the hydrant fueling system to certain of the airlines and cargo carriers, who have contracted with 
Aircraft Service International, Inc. to operate that system. 

Other Agreements 

The City has also entered into various agreements in addition to those described above that 
generate a significant portion of Airport Gross Revenues.  The following is a brief description of some of 
these additional agreements, which are described in more detail in “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – FINANCIAL ANALYSIS – Nonairline Revenues.”  The revenues received 
from the following agreements constitute only a portion of the concession income, parking income and 
rental car revenue set forth in “FINANCIAL INFORMATION – Historical Financial Operations.” 

Terminal Complex Concessions.  Concessions and passenger services are provided in the 
terminal complex by concessionaires and nonairline tenants under agreements with the City that provide 
for the payment to the City of the greater of a minimum annual guarantee, that was set by the City to 
recover the cost of the space occupied by nonairline tenants, or a percentage of gross revenues.  The 
concession agreements also contain a reestablishment clause allowing the City to adjust rents within 
certain parameters if necessary to satisfy the Rate Maintenance Covenant.  In 2006, revenues from 
terminal complex concessions constituted approximately 5.9% of Airport Gross Revenues. 

Unlike the concession programs at most other U.S. airports, the Airport does not have one or two 
“master concessionaires” under contract who, in turn, sublease the concessions to others. The Airport’s 
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program since its opening in 1995 has emphasized direct contracting with individual concessionaires, 
providing opportunities for small businesses, greater competition, more choices for consumers and more 
revenue to the Airport.  The Airport currently has over 60 concession companies who operate from over 
140 different locations in the terminal complex. 

Public Parking.  Public automobile parking at the Airport is accommodated in parking structures, 
economy lots adjacent to the terminal, a remote shuttle parking lot and an overflow shuttle lot.  The City 
has agreements with private contractors to manage these public parking facilities at the Airport, and also a 
concession agreement with a company operating a private parking lot on Airport property with 
approximately 1,500 spaces called “WallyPark.”  In 2006, public parking revenues constituted 
approximately 18.0% of Airport Gross Revenues. 

Rental Cars.  The City has concession agreements with ten rental car companies to provide 
service at the Airport.  Under the concession agreements, each company pays to the City the greater of a 
minimum annual guarantee or a percentage of annual gross revenues.  In 2006, rental car privilege fee 
revenues constituted approximately 5.6% of Airport Gross Revenues. 

Other.  Other nonairline revenues include employee parking fees and storage area, building and 
terminal space (such as customer service counters) rentals by nonairline tenants at the Airport. 

FINANCIAL INFORMATION 

Historical Financial Operations 

The following table sets forth comparative operating results of the Airport System for Fiscal 
Years 2002 through 2006.  See also “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE 
AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005” and “Management’s Discussion and 
Analysis of Financial Performance” below. 

[Remainder of page intentionally left blank] 
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City and County of Denver Airport System 
Statement of Revenues, Expenses and Changes in Net Assets 

(Amounts expressed in 000’s.  Totals may not add due to rounding.) 

 Fiscal Year 
 2002 2003 2004 2005 2006 
Operating revenues:      
  Facility rentals $204,867 $207,540 $210,461 $203,800 $197,353 
  Concession income 23,977 25,933 30,638 32,566 34,304 
  Parking income 77,619 80,381 88,411 97,919 110,535 
  Car rentals 31,551 33,530 33,780 37,175 41,641 
  Landing fees 86,865 88,473 88,741 94,695 92,390 
  Aviation fuel tax 10,644 12,104 15,402 16,996 12,714 
  Other sales and charges 8,398 9,133 10,232 11,341 11,872 
    Total operating revenues 443,921 457,093 477,665 494,491 500,810 

Operating expenses:      
  Personnel services 86,490 88,414 90,005 92,979 97,592 
  Contractual services 129,732 112,339 117,091 122,193 139,652 
  Maintenance, supplies and materials 12,654 11,160 14,117 15,956 18,903 
  Bad debt (revenue) expense1 9,608 -- -- -- -- 
    Total operating expenses 238,484 211,913 221,214 231,129 256,147 

Operating income before depreciation and 
  amortization and asset impairment 205,437 245,180 256,451 263,363 244,662 
  Depreciation and amortization2 125,692 144,758 130,379 146,922 143,506 
  Impairment losses3 -- -- 18,007 85,286 -- 

Operating income 79,745 100,422 108,065 31,154 101,157 

Nonoperating revenues (expenses)      
  Passenger facility charges4 62,730 64,057 62,040 84,000 93,510 
  Investment income 41,840 25,762 22,486 35,823 56,147 
  Interest expense (208,267) (213,762) (221,296) (205,142) (207,385) 
  Grants 4,568 373 241 241 566 
  Other revenue (expense)5 (20,716) (11,700) (2,051) (22,187) (10,609) 
    Net operating revenues (expenses) (119,845) (135,271) (138,581) (107,265) (67,772) 

Change in net assets before capital contributions (40,100) (34,849) (30,515) (76,112) 33,385 

Capital contributions:      
  Capital grants6 84,140 26,029 42,083 31,547 29,188 
  Capital contributions6 -- 6,625 -- -- -- 
  Capital passenger facility charges4 7,013 7,888 20,122 -- -- 

Change in net assets $  51,052 $   5,693 $  31,690 $(44,564) $  62,573 

1 This constitutes the net prepetition receivable of United that was recognized in 2002 and paid in 2003. 
2 Depreciation and amortization increased significantly in 2003 due in part to assets placed in service in 2003, including the Sixth Runway; 

decreased in 2004 due primarily to the partial write-off of the automated baggage system; and increased again in 2005 due primarily to the 
completion of an explosive detection system project implemented for the screening of checked baggage (the “EDS”). 

3 In accordance with GASB No. 42 Accounting and Financial Reporting for Impairment of Capital Assets and Insurance Recoveries, 
implemented by the City in 2004, the City concluded that sections of the automated baggage system were permanently impaired, being a 
significant, unexpected decline in the service utility of a capital asset, and removed them from its books, resulting in the impairment losses 
stated in the table in 2004 and 2005.  See “AGREEMENTS FOR USE OF AIRPORT FACILITIES – United Use and Lease Agreement” and 
Note 5 to the Fiscal Year 2006 and 2005 financial statements of the Airport System appended to this Official Statement. 

4 These amounts are net of the PFC collection fee retained by the airlines.  The PFC revenues recorded as nonoperating revenues include the 
revenues of the $3.00 portion of the PFC and a part of the revenues from the $1.50 portion of the PFC not related to capital projects.  The PFC 
revenues recorded as capital contributions constitute the balance of the revenues of the $1.50 portion of the PFC that may be used for FAA-
approved capital projects.  For 2005 and 2006, all capital PFC revenue was reallocated to the payment of debt service related to the automated 
baggage system and, in 2006, the original cost of the Airport.  See “Passenger Facility Charges” below. 

5 Includes expenses incurred since February 1995 to maintain and preserve Stapleton.  See “Stapleton” below for further information. 
6 Capital contributions constitute amounts received pursuant to a Memorandum of Agreement and a Letter of Intent under which the 

Transportation Security Administration (the “TSA”) reimbursed the City for a portion of the cost of the EDS.  The amount received in 2003 
was classified as capital contributions; the amounts received in 2004, 2005 and 2006 have been classified as capital grants.  The final TSA 
federal grant payment was received in 2006. 

Sources: Audited financial statements of the Airport System for Fiscal Years 2002-2006 
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Management’s Discussion and Analysis of Financial Performance 

The following is a discussion and analysis by Airport management of the financial performance 
of the Airport System for Fiscal Years 2002 through 2006.  All figures presented below are approximate 
unless otherwise stated. 

2006 vs. 2005.  Operating revenues at the Airport were $500.8 million for the year ended 
December 31, 2006, an increase of $6.3 million (1.3%), as compared to December 31, 2005.  The increase 
in revenue was primarily related to the increase in passenger traffic, which led to an increase in 
concession, parking, and car rental revenues. Passenger traffic increased 9.0% for the year ended 
December 31, 2006. 

Operating expenses, exclusive of depreciation, were $256.1 million for the year ended 
December 31, 2006, an increase of $25.0 million (10.8%) as compared to December 31, 2005.  The 
increase was attributable to an increase in personnel costs, snow removal (due to December 2006 
blizzards), guard services, janitorial services and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, decreased by $39.5 million to 
$67.8 million in 2006.  This decrease was due to an increase in investment income of $20.3 million, or 
56.7%, which was due to an increase in yields and additional investment of cash received related to notes 
payable.  In addition, PFC revenues increased $9.5 million, or 11.3%, due to an increase in passenger 
traffic.  Lastly, there was a decrease in other expense due to the completion of environmental costs 
associated with remediation of Stapleton, offset by an increase of $2.2 million of interest expense due to 
an increase in notes payable. 

In 2006 and 2005, capital grants totaled $29.2 million and $31.5 million, respectively. The 
decrease in 2006 capital grants was due to the completion of the EDS project in 2005, which was 
federally funded.  All PFCs were reallocated to the payment of debt service related to the automated 
baggage system and the original cost of the Airport. 

A more detailed discussion and analysis by Airport management of the financial performance and 
activity of the Airport System for 2006 compared to 2005 is included as part of the financial statements of 
the Airport System appearing as “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE 
AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005.” 

2005 vs. 2004.  Operating revenues at the Airport were $494.5 million, an increase of $16.8 
million (3.5%) for the year ending December 31, 2005, as compared to December 31, 2004.  The increase 
in revenue was related primarily to the increase in passenger traffic, which led to an increase in 
concession, parking and car rental revenues, as well to an increase in landing fees.  Passenger traffic 
increased 2.6% for the year ended December 31, 2005.  Operating expenses, exclusive of depreciation, 
were $231.1 million, an increase of $9.9 million (4.5%) for the year ended December 31, 2005, as 
compared to December 31, 2004.  The increase was attributable to an increase in personnel costs, 
electricity, natural gas rates, diesel fuel and gasoline costs and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, decreased by $31.3 million to $107.2 
million in 2005.  This decrease was due to the increase in investment income of $13.3 million, or 59.3%, 
which resulted from an increase in yields and more cash being invested long term.  In addition, non-
capital PFC revenues increased $22.0 million, or 35.4%, due to an increase in passenger traffic, as well as 
no PFC’s being expended on capital projects.  Lastly, there was a decrease in interest expense of $16.2 
million from the refunding of debt.  These factors were offset by an increase in other expense due to an 
additional $23.3 million in environmental costs associated with remediation of Stapleton.  See 
“Stapleton” below. 



  Peck Shaffer draft of 7/26/2007 
  NOT FOR INVESTORS 

42 
Den 4887_11 

In 2005 and 2004, capital grants totaled $31.5 million and $42.1 million, respectively.  The 
decrease in 2005 capital grants was due to the completion of the EDS project, which was federally 
funded.  Also, in 2005 there was no capital PFC revenue, while in 2004 capital PFC revenues totaled 
$20.1 million.  The decrease in capital PFCs was due to reallocation of PFC’s revenues from the capital 
projects to the payment of debt service related to the automated baggage system. 

In 2005, net assets decreased by $44.6 million, compared to an increase of $31.7 million in 2004.  
Income from operations decreased $76.9 million (71.2%) due to an increase in operating expenses of $9.9 
million and an increase in depreciation and impairment loss of $83.8 million as a result of the write down 
of a portion of the automated baggage system. 

2004 vs. 2003.  Operating revenues at the Airport in 2004 were $477.7 million, an increase of 
4.5% as compared to 2003.  The increase in revenues was related primarily to an increase in passenger 
traffic which led to an increase in facility rentals, concession and parking revenues.  Operating expenses, 
exclusive of depreciation, increased by $9.3 million (4.4%) to $221.2 million in 2004 as compared to 
2003, attributable to an increase in personnel, utility rates and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, increased by $3.3 million to $138.6 
million in 2004.  The increase was due primarily to an increase in interest expense of $7.5 million (3.5%) 
as the result of issuance of new debt for capital projects.  The decrease in investment income of $3.3 
million (13.0%) was due to an unrealized loss on investments and a decrease in yields.  In addition, non-
capital PFC revenues decreased $2.0 million (3.1%).  These were offset by a decrease in other expenses 
of $9.6 million.  The decrease was the result of the near completion of environmental and demolition 
costs associated with Stapleton. 

In 2004 and 2003, capital grants totaled $11.3 million and $26.0 million, respectively, while 
capital PFCs totaled $20.1 million and $7.9 million, respectively.  The increase in capital PFCs was due 
to the increase in passenger traffic and reallocation of PFCs from operating to capital.  Other capital 
contributions of $30.8 million and $6.6 million were received in 2004 and 2003, respectively, consisting 
of amounts reimbursed to the City by the TSA pursuant to a Memorandum of Agreement and TSA Letter 
of Intent for the EDS project. 

In 2004, net assets increased by $31.7 million, compared to an increase of $5.7 million in 2003.  
Income from operations increased $7.6 million (7.6%) due to an increase in operating revenues of $20.6 
million, offset by an increase in operating expenses of $9.3 million and an increase in depreciation of $3.6 
million as a result of the write-off of a portion of the automated baggage system. 

2003 vs. 2002.  Operating revenues at the Airport in 2003 were $457.1 million, an increase of 
3.0% as compared to 2002.  The increase in revenue was primarily related to the increase in passenger 
traffic, parking revenues and landing fee rates.  Operating expenses, exclusive of depreciation, decreased 
by $26.6 million (11.1%) in 2003 as compared to 2002.  The significant decrease was attributable to the 
recognition of the Adams County noise penalty settlement that was accrued for in 2002 of $14.5 million 
compared to $2.5 million in 2003, the payment of previously recognized bad debt related to United’s 
prepetition receivable and other reductions resulting from budgetary control and fiscal restraint. 

In 2003, net assets increased by $5.7 million, compared to an increase of $51.1 million in 2002.  
Income from operations increased $20.7 million (25.9%), due primarily to the increase in operating 
revenues and a decrease in operating expenses, offset by an increase in depreciation and amortization of 
$19.0 million. 

Total nonoperating expenses, net, increased by $15.4 million to $135.3 million.  The increase was 
due primarily to a decrease in investment income of $16.1 million (38%) resulting from a decrease in 
yields.  In 2003 there was a decrease of $4.2 million (92%) in non-capital grants received from the federal 
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government.  The increase in PFCs of $1.3 million (2.1%) was due to an increase in passenger traffic.  
Interest expense increased by $5.5 million (2.6%) as the result of the reclassification of deferred 
refunding from other expense to interest expense, offset by both lower interest rates realized from debt 
refunding and a decline in variable interest rates paid on several series of outstanding Senior Bonds and 
Subordinate Bonds. 

In 2003 and 2002, capital grants totaled $26.0 million and $84.1 million, respectively, while 
capital PFCs totaled $7.9 million and $7.0 million, respectively.  Other capital contributions of $6.6 
million were also received in 2003, consisting of amounts reimbursed to the City by the TSA pursuant to 
a Memorandum of Agreement and TSA Letter of Intent for the EDS project.  The decrease in capital 
grants and capital PFCs was due to the completion of the Sixth Runway that was heavily grant funded. 

Senior Bonds 

Outstanding Senior Bonds.  The following table sets forth the Senior Bonds that are currently 
outstanding and the Senior Bonds that are expected to be outstanding upon the issuance of the Series 
2007A-C Bonds and the 2007 Planned Bonds and the related advance refunding and defeasance of the 
Refunded Bonds and the planned current refunding and defeasance of the outstanding Series 1997E 
Bonds.  See also “Plan of Financing” below. 

[Remainder of page intentionally left blank] 
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City and County of Denver, Colorado, Department of Aviation 
Senior Bonds 

 Principal Amount Outstanding 
 
 

Issue 

 
As of the 

Date Hereof 

After Issuance of the 
Series 2007A-C Bonds and 

the 2007 Planned Bonds 
 Series 1991A Bonds1 $     18,795,000 $      18,795,000  
 Series 1991D Bonds1,2 117,400,000 117,400,000  
 Series 1992C Bonds2 40,080,000 40,080,000  
 Series 1992F Bonds3 26,200,000 26,200,000  
 Series 1992G Bonds3 21,800,000 21,800,000  
 Series 1995C Bonds 10,625,000 10,625,000  
 Series 1997E Bonds4 415,705,000 62,220,000  
 Series 1998A Bonds 206,665,000 206,665,000  
 Series 1998B Bonds4 103,395,000 103,395,000 7* 
 Series 2000A Bonds 267,735,000 267,735,000  
 Series 2000B Bonds3,5 200,000,000 200,000,000  
 Series 2000C Bonds3,5 100,000,000 100,000,000  
 Series 2001A Bonds 282,620,000 282,620,000  
 Series 2001B Bonds 16,675,000 16,675,000  
 Series 2001D Bonds 59,465,000 59,465,000  
 Series 2002A1 Bonds6 68,500,000 68,500,000  
 Series 2002A2 Bonds6 105,025,000 105,025,000  
 Series 2002A3 Bonds6 100,450,000 100,450,000  
 Series 2002C Bonds3 41,100,000 41,100,000  
 Series 2002E Bonds 182,855,000 182,855,000  
 Series 2003A Bonds 161,965,000 161,965,000  
 Series 2003B Bonds4 125,000,000 125,000,000 7 * 
 Series 2004A Bonds3 73,300,000 73,300,000  
 Series 2004B Bonds3 73,300,000 73,300,000  
 Series 2005A Bonds 227,740,000 227,740,000  
 Series 2005B1 Bonds6 44,400,000 44,400,000  
 Series 2005B2 Bonds6 44,400,000 44,400,000  
 Series 2005C1 Bonds3 42,500,000 42,500,000  
 Series 2005C1 Bonds3 42,500,000 42,500,000  
 Series 2006A Bonds5 279,585,000 279,585,000  
 Series 2006B Bonds5 170,005,000 170,005,000  
 Series 2007A Bonds -- 188,780,000 * 
 Series 2007B Bonds -- 25,215,000 * 
 Series 2007C Bonds -- 34,080,000 * 
 2007 Planned Bonds                       --      600,000,000 * 
 $3,669,785,000 $                        * 

1 A portion of Series 1991A Bonds and Series 1991D Bonds are capital appreciation bonds shown at their principal value at maturity. 
2 In 1999, the City used the proceeds from certain federal grants to establish an escrow to defease $54,880,000 of Series 1991D Bonds and Series 

1992C Bonds.  In 2006, the City used revenues from PFCs to establish an escrow to defease $90 million of Senior Bonds.  Neither defeasance 
satisfied all of the requirements of the Senior Bond Ordinance, and consequently such economically defeased Senior Bonds are reflected as still 
being outstanding.  See also Note 8 to the financial statements of the Airport for Fiscal Year 2006 appended to this Official Statement. 

3 These constitute variable interest rate obligations that are additionally secured by letters of credit or standby bond purchase agreements 
constituting Credit Facilities under the Senior Bond Ordinance.  The City’s repayment obligations to the financial institutions issuing such 
Credit Facilities constitute Credit Facility Obligations under the Senior Bond Ordinance. 

4 Certain of the Series 1998B Bonds and the Series 2003B Bonds are planned to be advance refunded with the proceeds of the Series 2007C 
Bonds, and certain of the Series 1997E Bonds are planned to be current refunded with the proceeds of a series of the 2007 Planned Bonds.  See 
“APPLICATION OF PROCEEDS” and “Plan of Financing.” 

5 The Series 2000B Bonds, the Series 2000C Bonds and the 2006A Bonds are associated with certain swap agreements discussed in 
“Subordinate Bonds and Other Subordinate Obligations – Subordinate Hedge Facility Obligation” below and in Note 12 to the financial 
statements of the Airport System for Fiscal Year 2006 appended to this Official Statement, effectively converting the floating rates of the Series 
2000B Bonds and Series 2000C Bonds to fixed rates and converting the fixed rates of the Series 2006A Bonds to variable rates. 

6 These constitute auction rate bonds. 
7 The portion of the principal amount of the bonds of these Series which may be refunded will be determined by market conditions at the time 

the Series 2007C Bonds are marketed. 

Sources: The Department of Aviation and First Albany Capital Inc. 

                                                      
* Preliminary, subject to change 
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All or certain of the maturities of all series of the Senior Bonds issued since 1995 have been 
additionally secured by policies of municipal bond insurance.  The related bond insurers have been 
granted certain rights under the Senior Bond Ordinance with respect to the Senior Bonds so insured. 

Support facilities located at the Airport that were originally built to support Continental’s 
then-planned hub at the Airport (specifically an aircraft maintenance facility, a flight kitchen, a ground 
support equipment facility and an air freight facility) were financed in part from a portion of the proceeds 
of the Series 1992C Bonds.  In 1992, Continental and the City entered into several 25-year leases 
pursuant to which Continental agreed to be responsible for all costs attributable to its support facilities at 
the Airport, including an amount equal to the debt service on the Senior Bonds issued for such purpose.  
Continental subleases portions of these support facilities to a variety of other users.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Other Building and Ground Leases.” 

Debt Service Requirements.  The following table sets forth the aggregate Debt Service 
Requirements for the Senior Bonds (1) prior to the issuance of the Series 2007A-C Bonds and the 2007 
Planned Bonds and the related defeasance of the Refunded Bonds and the outstanding Series 1997E 
Bonds, and (2) after the issuance of the Series 2007A-C Bonds and the defeasance of the Refunded 
Bonds. 

[Remainder of page intentionally left blank] 
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City and County of Denver, Colorado, Department of Aviation 
Senior Bonds Debt Service Requirements1,2,3 

(Rounded) 

Year 

Prior to Issuance of the 
Series 2007A-C Bonds and 

the 2007 Planned Bonds 

After Issuance 
of the 

Series 2007A-C Bonds 
2007 $   294,392,418 $                    
2008 283,818,445  
2009 278,332,500  
2010 281,328,413  
2011 299,639,775  
2012 299,861,638  
2013 311,589,385  
2014 299,684,463  
2015 299,951,238  
2016 300,424,390  
2017 300,299,303  
2018 283,650,113  
2019 261,889,504  
2020 258,118,512  
2021 257,511,273  
2022 295,771,396  
2023 328,437,782  
2024 340,922,598  
2025 363,523,455  
2026 43,261,250  
2027 43,186,750  
2028 43,108,500  
2029 43,038,250  
2030 42,962,000  
2031 42,886,250  
2032 42,812,000  
2033        40,655,000                          

 $5,981,056,597  $                      
1 Includes the Debt Service Requirements for the economically defeased Senior Bonds.  See “Outstanding Senior Bonds” above. 
2 The interest rate for variable rate bonds is assumed to be 4.00%. 
3 Interest on the Series 2000B and 2000C Senior Bonds associated with fixed rate swap agreements is calculated at the fixed rate on such swap 

agreements.  See “Subordinate Bonds and Other Obligations – Subordinate Hedge Facility Obligations” below. 

Source: First Albany Capital, Inc. 

Subordinate Bonds and Other Obligations 

Subordinate Bond Ordinance.  Subordinate Bonds, Subordinate Contract Obligations, 
Subordinate Credit Facility Obligations and Subordinate Hedge Facility Obligations are secured by a 
pledge of the Net Revenues that is subordinate to the pledge of the Net Revenues that secures the Senior 
Bonds.  Subordinate obligations are issued pursuant to the Airport System Subordinate Bond Ordinance 
approved by the City Council in 1997, as supplemented and amended by a separate Airport System 
Supplemental Subordinate Bond Ordinance for each series of such subordinate obligations (collectively, 
the “Subordinate Bond Ordinance”). 

Subordinate Bonds include all obligations issued and outstanding from time to time under the 
Subordinate Bond Ordinance except for Subordinate Credit Facility Obligations, Subordinate Contract 
Obligations and Subordinate Hedge Facility Obligations. 
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Subordinate Credit Facility Obligations generally comprise repayment or other obligations 
incurred by the City pursuant to a credit agreement or similar instrument in respect of draws or other 
payments or disbursements made under a Subordinate Credit Facility, and which obligations are payable 
from all or any designated portion of the Net Revenues on a basis that is subordinate only to the Senior 
Bonds and any Credit Facility Obligations and on a parity with Subordinate Bonds. 

Subordinate Contract Obligations and Subordinate Hedge Facility Obligations generally are 
comprised of contracts, agreements or obligations payable from all or a designated portion of the Net 
Revenues on a basis subordinate to the Senior Bonds and any Credit Facility Obligations and on a parity 
with Subordinate Bonds, but do not include Subordinate Bonds, Subordinate Credit Facility Obligations, 
obligations that may be treated as Operation and Maintenance Expenses under U.S. generally accepted 
accounting principles and obligations incurred and payable in full within a single Fiscal Year (whether or 
not such obligations may be treated as Operation and Maintenance Expenses). 

The Subordinate Bond Ordinance permits the City, on its own behalf or for and on behalf of the 
Department, to issue additional Subordinate Bonds and Subordinate Contract Obligations for the purpose 
of paying the cost of acquiring, improving or equipping Facilities or refunding, paying and discharging 
any Subordinate Bonds, Subordinate Contract Obligations, Subordinate Credit Facility Obligations, 
Senior Bonds, Junior Lien Bonds or other securities or obligations. Under the terms of the Subordinate 
Bond Ordinance, the City, on its own behalf or for and on behalf of the Department, may issue up to $800 
million aggregate principal amount of Subordinate Bonds and Subordinate Contract Obligations upon the 
Manager’s certificate that the City is not in default in making any payments required under the Senior 
Bond Ordinance or the Subordinate Bond Ordinance.  In order to issue additional Subordinate Bonds and 
Subordinate Contract Obligations in excess of $800 million (other than for a refunding), the City must 
comply with certain conditions as set forth in the Subordinate Bond Ordinance. 

Outstanding Subordinate Bonds.  The following table sets forth the Subordinate Bonds currently 
outstanding. 

City and County of Denver, Colorado 
Department of Aviation 

Outstanding Subordinate Bonds 
 

Issue1,2 
 Outstanding 

Principal Amount 
Series 2001C1 Subordinate Bonds $  50,000,000 
Series 2001C2 Subordinate Bonds 50,000,000 
Series 2001C3 Subordinate Bonds 50,000,000 
Series 2001C4 Subordinate Bonds     50,000,000 
 $200,000,000 

1 The outstanding Subordinate Bonds are Periodic Auction Reset Securities, or “PARSsm.”  PARSsm is a service mark of Goldman, Sachs & Co. 
2 The outstanding Subordinate Bonds have been hedged with the 1999 Swap Agreements and 2002 Swap Agreements discussed below. 

Sources: The Department of Aviation and First Albany Capital Inc. 

Subordinate Commercial Paper Notes.  On July 7, 2003, the City authorized the issuance, from 
time to time, of its Airport System Subordinate Commercial Paper Notes, Series A (defined herein as the 
Tax-Exempt Commercial Paper Notes), and its Airport System Subordinate Commercial Paper Notes, 
Series B, (Taxable) (collectively, the “Series A-B Commercial Paper Notes”), constituting Subordinate 
Bonds, for the purpose of funding the costs of acquiring, improving and equipping facilities for the 
Airport, refunding or paying certain Airport System obligations and any such other lawful undertakings as 
may be determined by the Manager of Aviation to be of benefit to the Airport System.  The aggregate 
principal amount of Series A-B Commercial Paper Notes that may be outstanding at any time may not 
exceed the lesser of $300 million or the amount that, together with the interest (including accreted 
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amounts) due thereon to the stated maturity date of each such outstanding Series A-B Commercial Paper 
Note, exceeds the amount available to be drawn on the credit facility securing the Series A-B Commercial 
Paper Notes.  The Series A-B Commercial Paper Notes are currently secured by a letter of credit issued 
severally by JPMorgan Chase Bank, National Association (as successor to JPMorgan Chase Bank) 
(62.893%) and Bayerische Landesbank (now Bayern LB), acting through its New York Branch, 
individually and as agent (37.107%), in the original stated amount of $55 million, but which may be 
increased to a maximum of $127.2 million.  The Tax-Exempt Commercial Paper Notes are currently 
outstanding in the amount of $30 million, which amount was issued in 2007 to fund the costs of certain 
Airport capital projects, including the West/Terminal Parking Project and the Concourse B Commuter 
Facility Project.  The Tax-Exempt Commercial Paper Notes are to be current refunded with a portion of 
the net proceeds of the Series 2007A Bonds and the Series 2007B Bonds.  See “CAPITAL PROGRAM” 
and “Plan of Financing” below. 

Subordinate Hedge Facility Obligations.  In 1998, 1999, 2002, 2005 and 2006, the City entered 
into various interest rate swap agreements constituting Subordinate Hedge Facility Obligations under the 
Senior Bond Ordinance and the Subordinate Bond Ordinance in respect of certain series of the 
outstanding Senior Bonds.  Detailed information regarding these swap agreements is set forth in Note 12 
to the financial statements of the Airport System for Fiscal Year 2006 appended to this Official 
Statement.  See “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE AIRPORT SYSTEM FOR 
THE FISCAL YEARS 2006 AND 2005.”  The City has not entered into any additional Subordinate 
Hedge Facility Obligations in 2007.  

Special Facilities Bonds 

The City has issued various series of Special Facilities Bonds to finance the acquisition and 
construction of certain facilities at the Airport.  These bonds are payable solely from designated payments 
received under lease agreements and loan agreements for the related Airport special facilities and are not 
payable from Gross Revenues. 

United financed and recently refinanced its support facilities at the Airport (aircraft and ground 
support equipment, maintenance and air freight facilities and a flight kitchen that is subleased to Dobbs 
International Services) largely through the issuance by the City, for and on behalf of the Department, of 
its Special Facilities Bonds.  In connection with the issuance of the original United Special Facilities 
Bonds in 1992 (the “1992 Special Facilities Bonds”), United executed a 31-year combined special 
facilities and ground lease (the “1992 Lease”) for all of the support facilities and certain tenant finishes 
and systems on Concourse B, the lease payments under which constituted the sole source of payment for 
the 1992 Special Facilities Bonds.  In June 2007, the 1992 Bonds were refunded and defeased with the 
proceeds of $270,025,000 Airport Special Facilities Bonds (United Air Lines Project), Series 2007A (the 
“2007 Special Facilities Bonds”) issued by the City, for and on behalf of the Department.  In connection 
with the issuance of the 2007 Special Facilities Bonds, the 1992 Lease was amended (the “Amended 
Lease”).  The Amended Lease terminates on October 1, 2023, unless extended as set forth in the 
Amended Lease or unless terminated earlier upon the occurrence of certain events as set forth in the 
Amended Lease and the lease payments under the Amended Lease constitute the sole source of payment 
for the 2007 Special Facilities Bonds. 

See “DENVER INTERNATIONAL AIRPORT – Other Facilities” and “AGREEMENTS FOR 
USE OF AIRPORT FACILITIES – Other Building and Ground Leases.” 

Certain rental car companies currently and previously operating at the Airport financed or 
refinanced separate outlying service and storage facilities at the Airport, as well as certain terminal area 
improvements and improvements at the Airport relating to the operations of such rental car companies 
and other providers of ground transportation services at the Airport, and two of such companies also 
financed the acquisition of shuttle vehicles to be owned and used by such companies, through the 
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issuance by the City, for and on behalf of the Department, of its $36,535,000 Airport Special Facilities 
Revenue Bonds (Rental Car Projects), Tax-Exempt Series 1999A, $38,945,000 Airport Special Facilities 
Revenue Refunding and Improvement Bonds (Rental Car Projects), Taxable Series 1999B, and 
$3,105,000 Airport Development Revenue Bonds (Rental Car Projects), Taxable Series 1999C, currently 
outstanding in the aggregate principal amount of $45,675,000.  In 1999, each of such rental car companies 
executed a 15-year Special Facilities and Ground Lease with the City with respect to the use and 
occupancy of its respective facilities at the Airport.  In addition, two of the rental car companies executed 
nine-year Loan Agreements with the City to acquire shuttle vehicles. 

In 2000, WorldPort LLC financed a portion of the cost of the WorldPort at DIA project with 
Special Facilities Bonds. These bonds were secured by a Master Lease between the City and WorldPort 
LLC and an irrevocable, direct pay letter of credit issued by JP Morgan Chase Bank. The bonds are 
payable solely from revenues of WorldPort LLC and not from general Airport Revenues. Of the original 
authorized $53,780,000 Airport Special Facilities Revenue Bonds (WorldPort at DIA Project), Series 
2000A, the principal amount currently outstanding is $12,170,000. On June 26, 2007, a Notice to Redeem 
this outstanding amount was sent to HSBC Bank as Trustee.  It is expected that the bonds will be fully 
redeemed on August 1, 2007, by JP Morgan Chase Bank, as the letter of credit provider for the bonds. 

Installment Purchase Agreements 

The City has entered into certain Master Installment Purchase Agreements with GE Capital 
Public Finance, Inc., Siemens Financial Services, Inc. and Koch Financial Corporation in order to provide 
for the financing of certain portions of the Airport’s capital program, including among other things, the 
acquisition of various runway maintenance vehicles and equipment, additional jetways and flight 
information display systems, ticket counter improvements in the landside terminal and the funding of the 
portion of the costs of completing, in 2005, modifications to the baggage system facilities at the Airport 
that enabled the TSA to install and operate its own explosives detection systems for the screening of 
checked baggage “in-line” with the existing baggage systems facilities.  As of December 31, 2006, the 
Master Installment Purchase Agreements were outstanding in the total principal amount of $88,985,485. 

The obligation of the City under each Master Installment Purchase Agreement to make payments 
thereunder is a special obligation of the City payable solely from the Capital Fund and such other legally 
available funds as the City may apply, but none of these Master Installment Purchase Agreements 
constitutes a pledge of the Capital Fund or any other revenues of the Airport System. 

Plan of Financing 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc., have prepared the Plan of 
Financing in anticipation of the issuance of the Series 2007A-C Bonds and the 2007 Planned Bonds.  The 
Plan of Financing, which forms the basis for certain elements of the financial forecasts in the Report of 
the Airport Consultant, assumes: (1) the issuance of the Series 2007A-C Bonds to fund a portion of the 
costs of the 2007 Project, including the current refunding of the outstanding Tax-Exempt Commercial 
Paper Notes and reimbursing available Airport System moneys spent on such projects, capitalized interest 
relating to the Series 2007A Bonds and the 2007B Bonds and an increase in the amount on deposit in the 
Bond Reserve Fund, and to advance refund and defease the Refunded Bonds; (2) the issuance of 2007 
Planned Bonds (a) in the approximate principal amount of $235 million to fund a portion of the costs of 
the 2007 Project and (b) in the approximate principal amount of $362 million to current refund and 
defease certain of the outstanding Series 1997E Bonds; and (3) additional Senior Bonds and Commercial 
Paper Notes between 2009 and 2012 for the purpose of funding certain projects in the 2008-2013 Capital 
Program.  The issuance of such additional Senior Bonds and Commercial Paper Notes as assumed in the 
Plan of Financing will be dependent upon various factors, including market conditions, the continued 
need for particular projects in the 2008-2013 Capital Program, the eventual scope and timing of particular 
Planned Projects and the financial feasibility of issuing additional Senior Bonds or Commercial Paper 
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Notes at particular times.  Consequently, there can be no assurance that any of the additional Senior 
Bonds and/or Commercial Paper Notes assumed in the Plan of Financing will be issued.  See also 
“Subordinate Bonds and Other Obligations – Subordinate Commercial Paper Notes – Subordinate Hedge 
Facility Obligations” above, “CAPITAL PROGRAM” and “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT.” 

Capital Fund 

The amount on deposit in the Capital Fund as of March 31, 2007, was approximately $180.3 
million.  Amounts in the Capital Fund have been designated by the City as follows: (1) $67.1 million for 
the Coverage Account (constituting Other Available Funds); (2) $5.7 million to cover existing obligations 
and contingencies; and (3) $107.5 million for any lawful Airport System purpose.  See also “SECURITY 
AND SOURCES OF PAYMENT – Flow of Funds.” 

Rentals, Fees and Charges for the Airport 

Using compensatory and residual rate-making methodologies in its existing Use and Lease 
Agreements, the City has established rentals, fees and charges for premises and operations at the Airport.  
These include landing fees, terminal complex rentals, baggage system fees, concourse ramp fees, AGTS 
charges, international facility fees and fueling system charges, among others.  The City also collects 
substantial revenues from other sources such as public parking, rental car operations and retail concession 
operations.  For those airlines that are not signatory to Airport Use and Lease Agreements, the City 
assesses rentals, fees and charges following procedures consistent with those outlined in the Use and 
Lease Agreements, at a premium of 20% over Signatory Airline rates.  In addition, nonsignatory airlines 
do not share in the year-end airline revenue credit.  See generally “AGREEMENTS FOR USE OF 
AIRPORT FACILITIES.” 

Passenger Facility Charges 

General.  Public agencies controlling certain commercial service airports (those with regularly 
scheduled service and enplaning 2,500 or more passengers annually) are permitted to charge each 
enplaning revenue passenger using the airport a passenger facility charge for the purpose of developing 
additional capital funding resources for the expansion of the national airport system.  The proceeds from 
PFCs must be used to finance eligible airport-related projects that serve or enhance the safety, capacity or 
security of the national airport transportation system, reduce noise from an airport that is part of such 
system or furnish opportunities for enhanced competition between or among air carriers, including 
associated debt service.  Public agencies desiring to impose and use PFCs are required to apply to the 
FAA for such authority and satisfy the requirements of 49 U.S.C. §40117 (the “PFC Enabling Act”).  
Applications by certain public agencies, including the Department, after October 1, 2000, also require an 
acceptable airport competition plan. 

The City first began imposing a PFC on enplaned revenue passengers on July 1, 1992, at the rate 
of $3.00, which was increased to $4.50 effective April 1, 2001.  The PFC is collected by air carriers as 
part of the price of a ticket and then remitted to the City.  The air carriers are permitted by the PFC 
Enabling Act to retain a portion of each PFC collected as compensation for collecting and handling PFCs.  
Effective May 1, 2004, the collection fee was increased from $0.08 of each PFC collected and remitted to 
$0.11 of each PFC collected.  PFC revenues received by the Airport are net of this collection fee.  See 
also “AIRLINE BANKRUPTCY MATTERS – PFCs” for a discussion of the impact upon PFC 
collections in the event of an airline bankruptcy. 

The amount of PFC revenues received each Fiscal Year is determined by the PFC rate and the 
number of qualifying passenger enplanements and level of passengers at the Airport.  PFC revenue for the 
years 2004, 2005 and 2006 increased 14.2%, 2.2% and 11.3%, respectively, compared to the 
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corresponding prior periods.  See also “THE REPORT OF THE AIRPORT CONSULTANT,” 
“APPENDIX A – REPORT OF THE AIRPORT CONSULTANT,” “APPENDIX C – GLOSSARY OF 
TERMS” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND 
ORDINANCE.” 

The City’s authorization to impose the PFC will expire upon the earlier of January 1, 2030, or the 
collection of approximately $3.3 billion of PFC revenues, net of collection fees.  Through March 2007, 
the City had collected approximately $850.4 million of PFC revenues.  In addition, the City’s authority to 
impose the PFC may be terminated: (1) by the FAA, subject to certain procedural safeguards, if (a) PFC 
revenues are not being used for approved projects in accordance with the FAA’s approval, the PFC 
Enabling Act or the related FAA regulations, or (b) the City otherwise violates the PFC Enabling Act or 
FAA regulations; or (2) if the City violates certain provisions of the Airport Noise and Capacity Act of 
1990 (the “Noise Act”) and its related regulations, subject to certain procedural safeguards.  The City has 
covenanted that as long as the imposition and use of the PFC is necessary to operate the Airport System in 
accordance with the requirements of the Senior Bond Ordinance, the City will use its best efforts to 
continue to impose the PFC and to use PFC revenues at the Airport and to comply with all valid and 
applicable federal laws and regulations pertaining thereto necessary to maintain the PFC.  However, no 
assurance can be given that the City’s authority to impose the PFC will not be terminated by Congress or 
the FAA or that the PFC program will not be modified or restricted by Congress or the FAA so as to 
reduce PFC revenues available to the City.  In the event the FAA or Congress reduced or terminated the 
City’s ability to collect PFCs, the City would likely need to increase airline rates and charges to pay debt 
service on the Senior Bonds and the Subordinate Bonds and to comply with both the Rate Maintenance 
Covenant and a similar covenant made in connection with the Subordinate Bonds. 

Irrevocable Commitment of Certain PFCs to Debt Service Requirements.  The definition of 
Gross Revenues in the Senior Bond Ordinance does not include PFC revenues unless, and then only to the 
extent, included as Gross Revenues by the terms of a Supplemental Ordinance.  To date, no Supplemental 
Ordinance has included PFC revenues in the definition of Gross Revenues.  The definition of Debt 
Service Requirements in the Senior Bond Ordinance provides that, in any computation required by the 
Rate Maintenance Covenant and for the issuance of Additional Parity Bonds, there is to be excluded from 
Debt Service Requirements amounts irrevocably committed to make such payments.  Such irrevocable 
commitments may be provided from any available Airport System moneys, including PFC revenues.  See 
“APPENDIX C – GLOSSARY OF TERMS” and “SECURITY AND SOURCES OF PAYMENT – Rate 
Maintenance Covenant – Additional Parity Bonds.” 

Under the Senior Bond Ordinance, in order to administer PFC revenues, the City created within 
the Airport System Fund the PFC Fund, consisting of the PFC Debt Service Account and the PFC Project 
Account, and defined “Committed Passenger Facility Charges” to mean generally two-thirds of the PFC 
received by the City from time to time (currently the revenues derived by the City from $3.00 of the $4.50 
PFC).  Pursuant to the PFC Supplemental Ordinance, the City has agreed to deposit all PFC revenues 
upon receipt in the following order of priority: (1) to the PFC Debt Service Account in each Fiscal Year 
through 2013, inclusive, the lesser of (a) all Committed Passenger Facility Charges received in each such 
Fiscal Year, and (b) the portion of Committed Passenger Facility Charges received in each such Fiscal 
Year that, together with other available amounts credited to the PFC Debt Service Account, will be 
sufficient to make the payments from the PFC Debt Service Account to the Bond Fund required in each 
such Fiscal Year, as set forth in the PFC Supplemental Ordinance (the “Maximum Committed 
Amounts”); and (2) to the PFC Project Account all PFCs received in each Fiscal Year that are not 
otherwise required to be applied in clause (1).  The City has also irrevocably committed amounts on 
deposit in the PFC Debt Service Account, up to the Maximum Committed Amounts, to the payment of 
the Debt Service Requirements on Senior Bonds through December 31, 2013.  The Maximum Committed 
Amounts or any lesser amount of Committed Passenger Facility Charges and other credited amounts that 
may be deposited to the PFC Debt Service Account are to be transferred to the Bond Fund and used to 
pay Debt Service Requirements on Senior Bonds in each Fiscal Year through 2013.  The PFC revenues 
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forecast to be deposited in the PFC Debt Service Account are less than the Maximum Committed 
Amounts in each year of the forecast period.  See “Treatment of PFCs in the Report of the Airport 
Consultant” below and Exhibit C of the Report of the Airport Consultant appended to this Official 
Statement.  See also “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
BOND ORDINANCE – PFC Fund” for the Maximum Committed Amounts that have been irrevocably 
committed to the payment of the Debt Service Requirements of the Senior Bonds through Fiscal Year 
2013. 

The irrevocable commitment of the Committed Passenger Facility Charges up to the Maximum 
Committed Amounts in the PFC Debt Service Account applies only with respect to the current $4.50 PFC 
and not with respect to any PFC that might be imposed as a result of future PFC approvals by the FAA, 
and is only for the payment of Debt Service Requirements on Senior Bonds through December 31, 2013. 

All PFCs deposited to the PFC Project Account may be used for any lawful PFC eligible Airport 
System purpose as directed by the Manager, including Debt Service Requirements on Senior Bonds. 

Treatment of PFCs in the Report of the Airport Consultant.  In the Report of the Airport 
Consultant, (1) the Committed Passenger Facility Charges are forecast to be less than the Maximum 
Committed Amounts in each year of the forecast period, and (2) it is assumed that all of the revenue 
derived from the Additional $1.50 PFC (i.e., PFC revenues that do not constitute Committed Passenger 
Facility Charges) will be applied by the City either to the payment of a portion of the annual Debt Service 
Requirements of the Senior Bonds through December 31, 2013, or to the defeasance of Senior Bonds, all 
as further described in “Irrevocable Commitment of Certain PFCs to Debt Service Requirements.”  For 
purposes of the Rate Maintenance Covenant, the amounts forecast to be derived from both the Committed 
Passenger Facility Charges and the portion of the Additional $1.50 PFC that is expected to be applied 
either to the payment of Debt Service Requirements of Senior Bonds in each Fiscal Year through 2013 or 
to the defeasance of Senior Bonds are therefore reflected in the Report of the Airport Consultant as a 
reduction in the Debt Service Requirements of Senior Bonds.  See “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Aviation Fuel Tax 

An amount equal to 65% of any sales and use taxes imposed and collected by the State on 
aviation fuel sold for use at the Airport by turbo propeller or jet engine aircraft and credited to the State 
aviation fund is distributed to the City on a monthly basis and may be used by the City exclusively for 
“aviation purposes” as defined in the statute, excluding subsidization of airlines except for the promotion 
and marketing of air service at airport facilities.  Such receipts are treated by the City as Gross Revenues.  
The Report of the Airport Consultant assumes that future aviation fuel tax revenues will continue to be 
remitted to the City each year.  State aviation fuel tax receipts remitted to the Airport in 2006 were 
approximately $6.2 million. 

The City also imposes a separate aviation fuel tax, which is not subject to the State allocation 
requirements but is treated as Gross Revenues under the Senior Bond Ordinance.  City tax receipts in 
2006 totaled approximately $6.5 million. 

Federal Grants and Other Funding 

Proceeds from federal grants are not included in the definition of Gross Revenues under the 
Senior Bond Ordinance and therefore are not pledged to the payment of Senior Bonds or Subordinate 
Bonds.  The Airport and Airway Improvement Act of 1982 created the Airport Improvement Program 
(the “AIP”).  AIP grants include entitlement funds that are apportioned annually based upon enplaned 
passengers and discretionary funds that are available at the discretion of the FAA based upon a national 
priority system.  In accordance with the laws and regulations relating to PFCs, because the City imposes a 



  Peck Shaffer draft of 7/26/2007 
  NOT FOR INVESTORS 

53 
Den 4887_11 

PFC at the rate of $4.50, annual AIP entitlement grants available to the Airport are reduced by the amount 
of PFC revenues received during such year, with a maximum reduction of 75% of the amount of the 
available entitlement grants.  See “Passenger Facility Charges” above. 

FAA authorization and the funding of the Airport and Airway Trust Fund (the primary source of 
AIP funding) are scheduled to expire on September 30, 2007.  After this date, AIP funding will terminate 
unless and until a reauthorization bill is passed.  For purposes of the Report of the Airport Consultant, it is 
assumed that Congress will pass an FAA reauthorization bill or extend the current authorization such that 
no lapse in AIP funding or PFC collection authority will occur.  Under the FAA’s proposed 
reauthorization bill, large-hub airports, including the Airport, would no longer receive entitlement grants 
beginning in federal fiscal year 2010, but would continue to be eligible for discretionary grants.   

Stapleton 

Agreements Regarding Disposition.  When the Airport opened in February 1995, the City ceased 
aviation operations at Stapleton and proceeded to dispose of Stapleton’s approximately 4,051 acres.  A 
plan for the redevelopment of the Stapleton site as a mixed-use community containing residential areas, 
commercial centers and open space and parks was approved by the City Council in March 1995 (the 
“Redevelopment Plan”).  In 1998 the City entered into a Master Lease and Disposition Agreement with 
the Stapleton Development Corporation (“SDC”), a Colorado nonprofit corporation created by the City 
and the Denver Urban Renewal Authority, under which the SDC manages, operates and disposes of the 
Stapleton site in accordance with the Redevelopment Plan. 

Prior to February 2000, the City sold approximately 500 acres of the Stapleton site to various 
private parties.  In February 2000, SDC entered into the Stapleton Purchase Agreement with Forest City 
Enterprises, Inc. under which this entity agreed to (1) purchase the remaining developable Stapleton 
property over a 15-year period at land values set forth in a December 1999 appraisal (approximately 
$123.4 million), (2) pay certain development fees and (3) develop the property according to the principles 
set forth in the Redevelopment Plan. The SDC has to date sold a total of approximately 1,330 acres of 
Stapleton property for a total of approximately $44.33 million, and there are approximately 292 acres of 
pending sales in the amount of approximately $9.6 million.  An additional 437 acres of open space has 
been dedicated for parks and other public use space.  The proceeds from the sales, net of closing costs, 
have been deposited to the Capital Fund. 

The City allocated approximately $120 million for certain Stapleton environmental remediation 
pursuant to an agreement among the City and nine of the air carriers that formerly operated at Stapleton 
(the “Stapleton Airlines Agreement”), and purchased an environmental liability insurance policy to cover 
cost overruns and unknown events.  Pursuant to the Stapleton Airlines Agreement, three of the signatory 
air carriers that formerly operated at Stapleton paid an aggregate of $15 million to the City to perform 
certain environmental remediation that was related to or caused by their past operations at Stapleton.  The 
cost of certain other environmental remediation at Stapleton that was not attributable to the past 
operations of any specific airlines is to be funded from rate-based charges to the airlines operating at the 
Airport and from Stapleton Gross Proceeds (as defined in the Stapleton Airlines Agreement) in a 
maximum amount of $85 million.  This amount has been funded as follows: $13.1 million in Airport Net 
Revenues previously withheld from the 1996 year-end revenue credit; $30 million from Airport System 
Revenue Bonds; and $41.9 million advanced from the Capital Fund.  The debt service on these bonds is 
being paid by the City from airline rates and charges collected from the airlines through 2025, and the 
Capital Fund advance is being repaid as Stapleton Gross Proceeds are recognized.  Under certain 
circumstances the City may perform remediation that is beyond the level otherwise required by the 
Stapleton Airlines Agreement, and the City is permitted to pay up to an additional $20 million for such 
additional remediation from the City’s share of Airport Net Revenues.  The City has paid $10 million to 
date for such additional remediation, and does not expect to incur any additional costs for environmental 
remediation at Stapleton that will not be reimbursed under the environmental liability insurance policy 
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discussed above.  All of the signatory air carriers were released from any further liability to the City for 
any obligations relating to or arising out of environmental remediation at Stapleton or disposing of the 
Stapleton site. 

Related Assumptions in the Report of the Airport Consultant.  Proceeds from the sale of 
Stapleton are not included in the definition of Gross Revenues under the Senior Bond Ordinance, 
although the City used approximately $15.7 million received from the sale of Stapleton assets to retire 
then outstanding Subordinate Bonds. 

During the period covered by the Report of the Airport Consultant, no proceeds from the sale of 
Stapleton assets are assumed to be received by the Airport System, but it is assumed that all overhead and 
maintenance expenses associated with Stapleton will be paid by the SDC, and that the City will fund 
certain Stapleton disposition expenditures and will continue to amortize its investment in the Airfield 
Cost Center at the Airport over 25 years as discussed above. 

Noise Agreement with Adams County 

The City and Adams County, Colorado, from which a portion of land for the Airport was 
annexed, entered into an Intergovernmental Agreement on a New Airport, dated April 21, 1988 (the 
“Intergovernmental Agreement”), that, among other things, establishes maximum levels of noise at 101 
grid points in the vicinity of the Airport that may not be exceeded on an average annual basis.  The 
Intergovernmental Agreement also establishes a noise contour for the Airport beyond which the City 
agrees to keep aircraft noise below certain levels. 

When calculated noise levels, based on a full year of data, exceed the Intergovernmental 
Agreement standards, the City and Adams County agreed to jointly petition the FAA to implement 
changes in flight procedures or Airport operations to bring the noise levels within the standards of the 
Intergovernmental Agreement.  If the FAA fails to act, the City is obligated to impose rules and 
regulations to meet the noise standards.  As defined in the Intergovernmental Agreement, a failure to act 
by the FAA occurs if (1) the FAA has not stated its intention to implement changes to achieve and 
maintain the noise levels required by the Intergovernmental Agreement within 180 days of the date of the 
joint petition by the City and Adams County, or (2) the FAA has not implemented such changes within 
one year of the date of the joint petition.  If the City does not act within 90 days following the FAA’s 
failure to act to impose rules and regulations to achieve the noise standards, Adams County or any 
affected city may seek a court order compelling the City to do so.  If the court does not order the City to 
act, or finds that the City does not have the authority to act, then the City is obligated to pay to Adams 
County $500,000 for each annual Class II violation that occurs at any grid point (when individual grid 
point values are exceeded by at least two decibels), or the noise contour restriction is exceeded. 

Since the opening of the Airport, twelve annual noise reports for the period commencing with the 
opening of the Airport in February 1995 through December 31, 2006, have been prepared by the City in 
accordance with the Intergovernmental Agreement.  Over that period of time the potential Class II 
violations have decreased to the extent that the annual noise reports for calendar years ending 
December 31, 2005 and 2006 reflected only one potential Class II violation for each year (maximum 
potential liability of $500,000 per year) and that the noise contour restriction in the Intergovernmental 
Agreement had not been exceeded in either year.  After a judgment was rendered against the City in favor 
of Adams County and the Cities of Aurora, Brighton, Commerce City and Thornton for eight noise 
violations that occurred in 1995 and, together with interest, was paid by the City, the City has settled 
with, and paid to, Adams County, and if applicable, the other cities, the claims for both Class II violations 
and noise violations, if any, occurring in the years 1996 through 2006.  In the City’s judgment, it is likely 
that noise levels at a limited number of grid points may continue to exceed the levels established under 
the Intergovernmental Agreement. 
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Investment Policy 

The Senior Bond Ordinance permits the City to invest Airport System funds in “Investment 
Securities” as defined therein.  See “APPENDIX C – GLOSSARY OF TERMS.” 

In addition to the Senior Bond Ordinance, provisions of the City Charter regulate the investment 
of Airport System funds.  In accordance with the City Charter, the Chief Financial Officer is responsible 
for the management of the investment of City funds, including Airport System funds.  The Chief 
Financial Officer is authorized to invest in the following securities: obligations of the United States 
Government; obligations of United States Government agencies and United States Government sponsored 
corporations; prime bankers’ acceptances; prime commercial paper; certificates of deposit issued by 
banks and savings and loan institutions; repurchase agreements; security lending agreements; highly rated 
municipal securities; money market funds that purchase only the types of securities specified in this 
paragraph; and other similar securities as may be authorized by ordinance.  An ordinance authorizing 
investment of City funds in forward purchase agreements, debt service reserve fund put agreements and 
debt obligations of the Resolution Funding Corporation has been approved by the City.  The City is not 
authorized to leverage its securities for investment purposes. 

Consistent with the City Charter, the City has adopted a written investment policy which, among 
other things, mandates diversification by specifying maximum limits for each eligible security type as 
well as further restrictions, such as the credit quality of commercial paper and the amount of securities of 
any single issuer that may be held.  Investment maturities are generally matched to anticipated cash flow 
requirements and each month securities held by the City are valued by the City on the basis of fair market 
value. 

Property and Casualty Insurance 

The City maintains property insurance for most of the City’s real and personal property located at 
the Airport except for any real and personal property for which the City contracts with its lessees to 
provide such insurance. Airport real and personal property is insured based on a total loss limit of $1 
billion, subject to a $250,000 per occurrence deductible, on a reported value of approximately $2.9 
billion.  Valuation of Airport real and personal property is based upon replacement cost, subject to the 
total loss limit and various sub-limits.  Airport motor vehicles and mobile equipment assets are insured 
under the same property insurance policy at reported values of approximately $70.9 million.  Terrorism 
and non-certified acts of terrorism are included under the Airport’s property insurance at a sub-limit of 
$1 million per occurrence and $5 million in the aggregate.  As an additional cost savings initiative, 
Airport management has determined that it is not cost-effective to maintain property insurance on the 
Airport’s runways and roadways, which are valued at approximately $1.7 billion. 

The City maintains liability insurance to cover liabilities arising out of Airport operations.  A 
$50 million per occurrence liability limit is currently provided with various aviation specific sub-limits.  
In addition, an Excess Airport Owners and Operators Liability policy provides a limit of $450 million per 
occurrence in excess of the $50 million primary layer.  Prior to the events of September 11, 2001, war 
risk/terrorism insurance was provided as a free rider to the Airport’s general liability insurance policy.  
After such events the rider was cancelled by the insurer and such insurance was unavailable for a period 
of time.  War risk/terrorism insurance has again been made available to the Airport, although not in 
meaningful amounts and at a cost that Airport management has determined to be prohibitive. 

Continued Qualification as an Enterprise 

Pursuant to the City Charter, the City by ordinance has designated the Department as an 
“enterprise” within the meaning of Article X, Section 20 of the State Constitution, the effect of which is 
to exempt the Department from the restrictions and limitations otherwise applicable to the City under 
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such constitutional provision.  “Enterprises” are defined as government-owned businesses authorized to 
issue their own revenue bonds and receiving under 10% of their annual revenues in grants from all State 
and local governments combined.  The constitutional provision contemplates that qualification as an 
“enterprise” is to be determined on an annual basis, and while the City regards the possibility to be remote 
that the Department might be disqualified as an “enterprise,” such disqualification would have the effect, 
during such period of disqualification only, of requiring inclusion of the Airport System in the City’s 
overall spending and revenue base and limitations, and of requiring voter approval for various actions, 
including, with certain exceptions, the issuance of additional bonds payable from the Net Revenues.  One 
of such exceptions is the ability to refund bonds at a lower interest rate. 

AIRLINE BANKRUPTCY MATTERS 

Since 2001, several airlines with operations at the Airport, including United, have filed for 
bankruptcy protection, although with the exception of Midway Airlines and Vanguard Airlines, which 
eventually ceased operations, all of these airlines have reorganized and emerged from bankruptcy 
protection.  Additional bankruptcies, liquidations or major restructurings of airlines with operations at the 
Airport could occur in the future; however, the City cannot predict the extent to which any such events 
would impact the ability of the Airport to pay the outstanding Senior Bonds, including the Series 
2007A-C Bonds.  The following is a discussion of various impacts to the Airport of an airline bankruptcy. 

Assumption or Rejection of Agreements 

In the event an airline that has executed a Use and Lease Agreement or other agreement with the 
City seeks protection under U.S. bankruptcy laws, such airline or its bankruptcy trustee must determine 
whether to assume or reject its agreements with the City within certain timeframes provided in the 
bankruptcy laws.  In the event of assumption, the airline is required to cure any prior monetary defaults 
and provide adequate assurance of future performance under the applicable Use and Lease Agreement or 
other agreements. 

Rejection of a Use and Lease Agreement or other agreement or executory contract will give rise 
to an unsecured claim of the City for damages, the amount of which in the case of a Use and Lease 
Agreement or other agreement is limited by the Bankruptcy Code.  However, the amount ultimately 
received in the event of a rejection of a Use and Lease Agreement or other agreement could be 
considerably less than the maximum claim amounts allowed under the Bankruptcy Code.  Certain 
amounts unpaid as a result of a rejection of a Use and Lease Agreement or other agreement in connection 
with an airline in bankruptcy, such as airfield costs and costs associated with the baggage claim area and 
the AGTS, would be passed on to the remaining airlines under their respective Use and Lease 
Agreements, thereby increasing such airlines’ cost per enplanement, although there can be no assurance 
that such other airlines would be financially able to absorb the additional costs.  In addition, adjustments 
could be made to terminal and concourse rents of nonairline tenants, although there can be no assurance 
that such other tenants would be financially able to absorb the increases. 

With respect to any airline that may seek bankruptcy protection under the laws of a foreign 
country (such as Air Canada as described above), the City is unable to predict what types of orders or 
relief could be issued by foreign bankruptcy tribunals, or the extent to which any such orders would be 
enforceable in the United States.  Typically, foreign airline bankruptcy proceedings obtain an order in the 
United States to support and complement the foreign proceedings and stay the actions of creditors in the 
United States. 
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Prepetition Obligations 

During the pendency of a bankruptcy proceeding, absent a court order, a debtor airline may not 
make any payments to the City on account of goods and services provided prior to the bankruptcy.  Thus, 
the City’s stream of payments from a debtor airline would be interrupted to the extent of prepetition 
goods and services, including accrued rent and landing fees.  If the use and lease agreement of an airline 
in bankruptcy is rejected, the airline (or a successor trustee) may seek to avoid and recover as preferential 
transfers certain payments, including landing fees and terminal rentals, paid by such airline in the 90 days 
prior to the date of the bankruptcy filing. 

PFCs 

Pursuant to the PFC Enabling Act, the FAA has approved the City’s applications to require the 
airlines to collect and remit to the City a $4.50 PFC on each enplaning revenue passenger at the Airport as 
further discussed in “FINANCIAL INFORMATION – Passenger Facility Charges.” 

The PFC Enabling Act provides that PFCs collected by the airlines constitute a trust fund held for 
the beneficial interest of the eligible agency (i.e., the City) imposing the PFCs, except for any handling 
fee or retention of interest collected on unremitted proceeds.  In addition, federal regulations require 
airlines to account for PFC collections separately and to disclose the existence and amount of funds 
regarded as trust funds for financial statements.  However, the airlines are permitted to commingle PFC 
collections with other revenues and are also entitled to retain interest earned on PFC collections until such 
PFC collections are remitted.  In the event of a bankruptcy, the PFC Enabling Act, as amended in 
December 2003, provides certain statutory protections for the City of PFC collections, however, it is 
unclear whether the City would be able to recover the full amount of PFC trust funds collected or accrued 
with respect to an airline in the event of a liquidation or cessation of business.  The City also cannot 
predict whether an airline operating at the Airport that files for bankruptcy would have properly 
accounted for PFCs owed to the City or whether the bankruptcy estate would have sufficient moneys to 
pay the City in full for PFCs owed by such airline. 

REPORT OF THE AIRPORT CONSULTANT 

Jacobs Consultancy Inc., as the Airport Consultant, prepared the Report of the Airport 
Consultant, dated July 25, 2007, which is included herein as “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT.”  The Report of the Airport Consultant was undertaken to estimate the 
ability of the Airport System to generate sufficient Net Revenues and Other Available Funds to meet the 
requirements of the Rate Maintenance Covenant of the Senior Bond Ordinance in each year of the 
forecast period encompassing Fiscal Years 2007 through 2013.  The Report of the Airport Consultant 
includes certain airline traffic and financial forecasts for the forecast period, together with the 
assumptions upon which the forecasts are based, and also incorporates certain elements of the Plan of 
Financing. 

The financial forecasts in the Report of the Airport Consultant are based on certain information 
and assumptions that were provided by, or reviewed and agreed to by, Department management, and in 
the opinion of the Airport Consultant, these assumptions provide a reasonable basis for the forecasts.  The 
Report of the Airport Consultant should be read in its entirety for a description of and an understanding of 
the forecasts and the underlying assumptions contained therein. 

The forecasts of airline traffic at the Airport were prepared taking into account analyses of 
(1) historical long-term trends in passenger traffic growth at the Airport, (2) short-term monthly passenger 
traffic trends at the Airport, (3) historical and forecast economic indicators for the Denver metropolitan 
area and (4) forecasts developed by the FAA.  It was assumed that airline traffic at the Airport will 
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increase as a function of both growth in the population and the economy of the Denver metropolitan area, 
continued airline competition and the continued operation of connecting hubs at the Airport by both 
United and Frontier.  It was also assumed that airline service at the Airport will not be constrained by the 
availability or price of aviation fuel, limitations in the capacity of the air traffic control system or the 
Airport or government policies or actions that restrict growth. 

The Report of the Airport Consultant should be read in its entirety regarding all of the 
assumptions used to prepare the forecasts made therein.  No assurances can be given that these or any of 
the other assumptions contained in the Report of the Airport Consultant will occur.  As noted in the 
Report of the Airport Consultant, any forecast is subject to uncertainties.  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 forecast and actual results, and those differences may 
be material.  See also “RISKS AND OTHER INVESTMENT CONSIDERATIONS – Forward Looking 
Statements; Report of the Airport Consultant.” 

The forecasts of Net Revenues and Debt Service Requirements presented in the Report of the 
Airport Consultant include the estimated Debt Service Requirements with respect to the Series 2007A 
Bonds, the Series 2007B Bonds and the Planned Series 2007D Bonds and additional Airport System 
Revenue Bonds and Commercial Paper Notes that may be issued during the forecast period to fund 
Planned Projects in the Airport’s current capital program.  Based on the Plan of Financing, the Report of 
the Airport Consultant assumes that all of such additional Airport System Revenue Bonds will be Senior 
Bonds.  See “THE SERIES 2007A-C BONDS – Security and Sources of Payment – Additional Parity 
Bonds.”  The forecasts do not reflect any Airport System Revenue Bonds the City may issue for (1) 
Demand Responsive Projects at the Airport, or (2) refundings of outstanding Airport System Revenue 
Bonds in or after 2007.  See “CAPITAL PROGRAM” and “FINANCIAL INFORMATION – Plan of 
Financing.”  In addition, the estimated Debt Service Requirements are net of PFC revenues that are 
irrevocably committed to pay Debt Service Requirements on Senior Bonds and that are forecasted to be 
received during the forecast period plus other PFC revenues that the City intends to use to pay Debt 
Service Requirements during the forecast period.  See “FINANCIAL INFORMATION – Passenger 
Facility Charges.” 

The following table summarizes the forecasts of Net Revenues, Other Available Funds and Debt 
Service Requirements on Senior Bonds as presented in the Report of the Airport Consultant.  Net 
Revenues, together with Other Available Funds, are forecast to be sufficient to meet the Rate 
Maintenance Covenant in each year of the forecast period.  For a more detailed discussion of the forecasts 
of Net Revenues, Other Available Funds and Debt Service Requirements on Senior Bonds, as well as 
historical debt service coverage figures, see “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.”  See also “THE SERIES 2007A-C BONDS – Historical Debt Service Coverage.” 

The Report of the Airport Consultant was prepared in connection with and prior to the marketing 
of the Series 2007A-C Bonds and the Planned Series 2007D Bonds, and will not be revised to reflect 
differences between the principal amount and interest rates of the Series 2007A-C Bonds and the Planned 
Series 2007D Bonds assumed in the Report of the Airport Consultant and the final principal amount and 
interest rates of the Series 2007A-C Bonds and the Planned Series 2007D-E Bonds as marketed.  
However, the Report of the Airport Consultant indicates that the Airport Consultant intends to 
demonstrate compliance with the Additional Bonds Test by a separate letter to the City in connection with 
the issuance of the Series 2007A Bonds and the Series 2007B Bonds, and in connection with the later 
issuance of the Planned Series 2007D-E Bonds.  See also “SECURITY AND SOURCES OF PAYMENT 
– Rate Maintenance Covenant – Additional Parity Bonds” and “APPENDIX D – SUMMARY OF 
CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE – Additional Parity Bonds.” 
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Net Revenues and Other Available Funds, Debt Service 
Requirements and Debt Service Coverage on Senior Bonds 

(In thousands, except coverage ratios) 

 Estimated  Forecast 
 2007  2008 2009 2010 2011 2012 2013 

Net Revenues and Other 
    Available Funds1 $392,862 $384,220 $389,733 $401,323 $440,107 $446,925 $463,917 
Debt Service Requirements on 
    Senior Bonds2 $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330 
Debt Service Coverage2 178%  173% 181% 185% 166% 170% 166% 
1 Other Available Funds include amounts forecast to be available in the Coverage Account of the Capital Fund to be applied to help meet the 

Rate Maintenance Covenant of the Senior Bond Ordinance. 
2 Excludes Debt Service Requirements forecast to be paid from PFC revenues.  See “FINANCIAL INFORMATION – Passenger Facility 

Charges.” 

Sources: Report of the Airport Consultant and audited financial statements of the Airport System 

Forecasts of revenues to be derived from airline landing fees, terminal rentals and other use 
charges are often expressed on a per enplaned passenger basis for the purpose of comparing airline costs 
at different airports.  The following table shows the forecast amounts of revenues and average cost per 
enplaned passenger for all airlines as presented in the Report of the Airport Consultant. 

Cost Per Enplaned Passenger for All Airlines 
(In thousands except cost per passenger) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 
Net airline rentals, fees and charges $274,548 $277,878 $294,707 $314,308 $367,313 $384,493 $409,637 
Enplaned passengers 24,602 25,351 25,936 26,332 26,730 27,068 27,293 
Cost per passenger $11.16 $10.96 $11.36 $11.94 $13.74 $14.20 $15.01 

Source: Report of the Airport Consultant 

For a more detailed discussion of forecast airline rates and charges and forecast Gross Revenues, 
see “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, 
ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – FINANCIAL 
ANALYSIS – EXHIBIT E – Airline Rentals, Fees and Charges.” 

The Report of the Airport Consultant has been included herein in reliance upon the knowledge 
and experience of Jacobs Consultancy Inc. as airport consultants. 

LITIGATION 

The Airport System is involved in several claims and lawsuits arising in the ordinary course of 
business.  The City believes that any liability assessed against the City as a result of such other claims or 
lawsuits which are not covered by insurance would not materially adversely affect the financial condition 
or operations of the Airport System. 

FORWARD LOOKING STATEMENTS 

This Official Statement, including particularly the Report of the Airport Consultant, contains 
statements relating to future results that are “forward looking statements” as defined in the federal Private 
Securities Litigation Reform Act of 1995.  When used in this Official Statement, the words “estimate,” 
“forecast,” “intend,” “propose,” “plan,” “expect,” “assume” and similar expressions identify forward 
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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.  For a discussion of 
certain of such risks and possible variations in results, see “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” as well as 
“REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.” 

RATINGS 

Moody’s, S&P and Fitch have published ratings of “____,” “____” and “____,” respectively, 
with respect to the Series 2007A-C Bonds based on the understanding that upon delivery of the Series 
2007A-C Bonds, the Bond Insurance Policies insuring the payment when due of principal of and interest 
on the Series 2007A-C Bonds will be issued by the Bond Insurer.  See “BOND INSURANCE.” 

Moody’s, S&P and Fitch have published underlying ratings with respect to the outstanding Senior 
Bonds of “A1,” “A+” and “A+,” respectively, in each case with a rating outlook of “stable.” 

The City and the Bond Insurer have furnished to these rating agencies the information contained 
in the Official Statement and certain other materials and information relating to the Series 2007A-C 
Bonds, the Airport System and the Bond Insurer, including certain materials and information not included 
in this Official Statement.  Generally, rating agencies base their ratings on such materials and information, 
as well as investigations, studies and assumptions by the rating agencies. 

A rating reflects only the view of the agency assigning such rating and is not a recommendation 
to buy, sell or hold the Series 2007A-C Bonds.  An explanation of the significance of such ratings may be 
obtained only from the rating agency furnishing the same.  Such ratings may be changed at any time, and 
no assurance can be given that they will not be revised downward or withdrawn entirely by any of such 
rating agencies if, in the judgment of any of them, circumstances so warrant.  Any such downward 
revision or withdrawal of any of such ratings may have an adverse effect on the market price of the Series 
2007A-C Bonds. 

The City has furnished to these rating agencies the information contained in this Official 
Statement and certain other materials and information relating to the Series 2007A-C Bonds and the 
Airport System, including certain materials and information not included in this Official Statement.  
Generally, rating agencies base their ratings on such materials and information, as well as investigations, 
studies and assumptions by the rating agencies. 

A rating reflects only the view of the agency assigning such rating and is not a recommendation 
to buy, sell or hold the Series 2007A-C Bonds.  An explanation of the significance of such ratings may be 
obtained only from the rating agency furnishing the same.  Such ratings may be changed at any time, and 
no assurance can be given that they will not be revised downward or withdrawn entirely by any of such 
rating agencies if, in the judgment of any of them, circumstances so warrant.  Any such downward 
revision or withdrawal of any of such ratings may have an adverse effect on the market price of the Series 
2007A-C Bonds. 

SERIES 2007C ESCROW ACCOUNT; 
VERIFICATION OF MATHEMATICAL ACCURACY 

Portions of the net proceeds of the Series 2007C Bonds are to be deposited to separate irrevocable 
escrow accounts to be established with respect to each series of the Refunded Bonds pursuant to an 
Escrow Agreement to be entered into between the City, for and on behalf of the Department, and Zions 
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First National Bank, Denver, Colorado, as escrow agent, and utilized, together with other available 
Airport System moneys deposited therein and any earnings on such deposits, to advance refund, redeem 
and defease the Refunded Bonds. 

Causey Demgen & Moore Inc., certified public accountants, will verify from the information 
provided to them the mathematical accuracy as of the date of issuance of the Series 2007C Bonds of the 
computations contained in the provided schedules 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.  No opinion will be expressed as to 
the assumptions provided to such firm, or as to the exemption from taxation of the interest on the Series 
2007C Bonds.  See also “APPLICATION OF PROCEEDS.” 

UNDERWRITING 

Series 2007A Bonds and Series 2007B Bonds 

The Series 2007A Bonds and the Series 2007B Bonds are being purchased from the City by the 
underwriters set forth on the related inside cover page hereof (the “Series 2007A-B Underwriters”) as 
follows:  for the Series 2007A Bonds, at a price equal to $_________, being the aggregate principal 
amount of the Series 2007A Bonds less an underwriting discount of $_________; and for the Series 
2007B Bonds, at a price equal to $______  _, being the aggregate principal amount of the Series 2007B 
Bonds less an underwriting discount of $_________.  Pursuant to a Bond Purchase Agreement by and 
between the City, for and on behalf of the Department, and Goldman, Sachs & Co., as representative of 
the Series 2007A-B Underwriters (the “Series 2007A-B Bond Purchase Agreement”), the Series 2007A-B 
Underwriters agree to accept delivery of and pay for all of the Series 2007A Bonds and the Series 2007B 
Bonds if any are delivered.  The obligation to make such purchase is subject to certain terms and 
conditions set forth in the Series 2007A-B Bond Purchase Agreement, the approval of certain legal 
matters by counsel and certain other conditions. 

Series 2007C Bonds 

The Series 2007C Bonds are being purchased from the City by the underwriters set forth on the 
related inside cover page hereof (the “Series 2007C Underwriters”) at a price equal to $__________, 
being the aggregate principal amount of the Series 2007C Bonds less an underwriting discount of 
$_________.  Pursuant to a Bond Purchase Agreement by and between the City, for and on behalf of the 
Department, and Citigroup Global Markets Inc., as representative of the Series 2007C Underwriters (the 
“Series 2007C Bond Purchase Agreement”), the Series 2007C Underwriters agree to accept delivery of 
and pay for all of the Series 2007C Bonds if any are delivered.  The obligation to make such purchase is 
subject to certain terms and conditions set forth in the Series 2007C Bond Purchase Agreement, the 
approval of certain legal matters by counsel and certain other conditions. 

CONTINUING DISCLOSURE 

The Senior Bond Ordinance requires the City to prepare and mail to Owners of Senior Bonds 
requesting such information certain financial reports and an annual audit related to the Airport System 
prepared in accordance with U.S. generally accepted accounting principles, a copy of which is also 
required to be filed with certain nationally recognized municipal securities information repositories.  In 
addition, in order to provide certain continuing disclosure with respect to the Series 2007A-C Bonds in 
accordance with Rule 15c2-12, which prohibits underwriters from purchasing or selling certain municipal 
securities unless the issuers of those securities agree to provide continuing disclosure information for the 
benefit of the owners of those securities, the City will deliver a Continuing Disclosure Undertaking in 
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which it will agree to provide or cause to be provided annually certain additional financial information 
and operating data concerning the Airport System and other obligated persons and to provide notice of 
certain enumerated events, if determined to be material.  See “APPENDIX G – FORM OF 
CONTINUING DISCLOSURE UNDERTAKING” for a description of the annual information and the 
notices of material events to be provided and other terms of the Continuing Disclosure Undertaking. 

The City has delivered continuing disclosure undertakings in connection with the issuance of 
various series of its outstanding Senior Bonds, and has continually complied with the requirements set 
forth in Rule 15c2-12 and its previous continuing disclosure undertakings. 

LEGAL MATTERS 

All legal matters incident to the validity and enforceability of the Series 2007A-C Bonds are 
subject to the approval of Hogan & Hartson L.L.P., Denver, Colorado, Bond Counsel, and Bookhardt & 
O’Toole, Denver, Colorado, Bond Counsel.  The substantially final form of the opinions of Bond Counsel 
is appended to this Official Statement.  Certain legal matters will be passed upon for the City by 
Arlene V. Dykstra, Esq., City Attorney, and Peck, Shaffer & Williams LLP, Denver, Colorado, Special 
Counsel to the City; and for the Underwriters by Sherman & Howard L.L.C., Denver, Colorado, and 
Greenberg Traurig, LLP, Denver, Colorado. 

TAX MATTERS 

The following discussion is a summary of the opinions of Bond Counsel that are to be rendered 
on the tax-exempt status of interest on the Series 2007A-C Bonds and of certain federal and State income 
tax considerations that may be relevant to prospective purchasers of Series 2007A-C Bonds.  This 
discussion is based upon existing law, including current provisions of the Internal Revenue Code of 1986, 
as amended (the “Code”), existing and proposed regulations under the Code, and current administrative 
rulings and court decisions, all of which are subject to change. 

Upon issuance of the Series 2007A-C Bonds, Hogan & Hartson L.L.P., Bond Counsel, and 
Bookhardt & O’Toole, Bond Counsel, will each provide opinions, substantially in the form appended to 
this Official Statement, to the effect that, under existing law, (1) interest on the Series 2007A Bonds is 
excluded from gross income for federal income tax purposes, except for any period during which such 
Series 2007A Bonds are held by a person who is a “substantial user” of the Airport System or a “related 
person,” as those terms are used in Section 147(a) of the Code, but is an item of tax preference in 
calculating the federal alternative minimum tax liability of individuals, trusts, estates and corporations, 
and (2) interest on the Series 2007B Bonds and the Series 2007C Bonds is excluded from gross income 
for federal income tax purposes and is not included in the computation of the federal alternative minimum 
tax imposed on individuals, trusts, estates and, except as provided in the following paragraph, 
corporations. 

For corporations only, the Code requires that alternative minimum taxable income be increased 
by 75% of the excess (if any) of the corporation’s adjusted current earnings over its other alternative 
minimum taxable income.  Adjusted current earnings include interest on the Series 2007B Bonds and the 
Series 2007C Bonds.  An increase in a corporation’s alternative minimum taxable income could result in 
imposition of tax to the corporation under the corporate alternative minimum tax provisions of section 55 
of the Code. 

The foregoing opinions will assume compliance by the City with certain requirements of the 
Code that must be met subsequent to the issuance of the Series 2007A-C Bonds.  The City will certify, 
represent and covenant to comply with such requirements.  Failure to comply with such requirements 
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could cause the interest on the Series 2007A-C Bonds to be included in gross income, or could otherwise 
adversely affect such opinions, retroactive to the date of issuance of the Series 2007A-C Bonds. 

The opinions of Bond Counsel will also provide to the effect that, under existing law and to the 
extent interest on any Series 2007A-C Bond is excluded from gross income for federal income tax 
purposes, such interest is not subject to income taxation by the State. 

Bond Counsel have further advised the City and the Underwriters that under existing law and to 
the extent interest on any Series 2007A-C Bonds is excluded from gross income for federal income tax 
purposes, any original issue discount on such Series 2007A-C Bonds will be treated as interest that is 
excluded from gross income for federal income purposes with respect to such holder, and will increase 
such holder’s tax basis in any such Series 2007A-C Bonds.  Generally, original issue discount is the 
excess of the stated redemption price at maturity of any Series 2007A-C Bond over the issue price of the 
Series 2007A-C Bond.  Purchasers of any such Series 2007A-C Bonds should consult with their own tax 
advisors regarding the proper computation and accrual of original issue discount.  In particular, 
purchasers of any Series 2007A Bonds should be aware that the accrual of original issue discount in each 
year may be treated as an item of tax preference in calculating any alternative minimum tax liability in 
such year even though no cash attributable to such original issue discount has been received in such year. 

If a holder purchases a Series 2007A-C Bond for an amount that is greater than its stated 
redemption price at maturity, such holder will be considered to have purchased the Series 2007A-C Bond 
with “amortizable bond premium” equal in amount to such excess.  A holder must amortize such 
premium using a constant yield method over the remaining terms of the Series 2007A-C Bond, based on 
the holder’s yield to maturity.  As bond premium is amortized, the holder’s tax basis in such Series 
2007A-C Bond is reduced by a corresponding amount, resulting in an increase in the gain (or decrease in 
the loss) to be recognized for federal income tax purposes upon a sale or other disposition of the Series 
2007A-C Bond prior to its maturity.  No federal income tax deduction is allowed with respect to 
amortizable bond premium on a Series 2007A-C Bond.  Purchasers of Series 2007A-C Bonds with 
amortizable bond premium should consult with their own tax advisors regarding the proper computation 
of amortizable bond premium and with respect to state and local tax consequences of owning such Series 
2007A-C Bonds. 

Other than the matters specifically referred to above, Bond Counsel express, and will express, no 
opinions regarding the federal, State, local or other tax consequences of the purchase, ownership and 
disposition of Series 2007A-C Bonds.  Prospective purchasers of the Series 2007A-C Bonds should be 
aware, however, that the Code contains numerous provisions under which receipt of interest on the Series 
2007A-C Bonds may have adverse federal tax consequences for certain taxpayers.  Such consequences 
include the following: (1) Section 265 of the Code denies a deduction for interest on indebtedness 
incurred or continued to purchase or carry the Series 2007A-C Bonds or, in the case of financial 
institutions, that portion of a holder’s interest expense allocated to interest on the Series 2007A-C Bonds; 
(2) with respect to insurance companies subject to the tax imposed by Section 831 of the Code, 
Section 832(b)(5)(B)(i) reduces the deduction for loss reserves by 15% of the sum of certain items, 
including interest on the Series 2007A-C Bonds; (3) interest on the Series 2007A-C Bonds earned by 
certain foreign corporations doing business in the United States could be subject to a branch profits tax 
imposed by Section 884 of the Code; (4) passive investment income, including interest on the Series 
2007A-C Bonds, may be subject to federal income taxation under Section 1375 of the Code for 
Subchapter S corporations that have Subchapter C earnings and profits at the close of the taxable year if 
greater than 25% of the gross receipts of such Subchapter S corporation is passive investment income and 
(5) Section 86 of the Code requires recipients of certain Social Security and certain railroad retirement 
benefits to take into account, in determining the inclusion of such benefits in gross income, receipts or 
accrual of interest on the Series 2007A-C Bonds. 
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The Internal Revenue Service (the “Service”) has an ongoing program of auditing state and local 
government obligations, which may include randomly selecting bond issues for audit, to determine 
whether interest paid to the holders is properly excludable from gross income for federal income tax 
purposes.  It cannot be predicted whether the Series 2007A-C Bonds will be audited.  If an audit is 
commenced, under current Service procedures the holders of the Series 2007A-C Bonds may not be 
permitted to participate in the audit process.  Moreover, public awareness of an audit of the Series 
2007A-C Bonds could adversely affect their value and liquidity. 

Bond Counsel will render their opinions as of the issue date, and will assume no obligation to 
update their opinions after the issue date to reflect any future facts or circumstances, or any future 
changes in law or interpretation, or otherwise.  Moreover, the opinions of Bond Counsel are not binding 
on the courts or the IRS; rather, such opinions represent Bond Counsel’s legal judgment based upon their 
review of existing law and upon the certifications, representations and covenants referenced above. 

Amendments to federal and state tax laws are proposed from time to time and could be enacted, 
and court decisions and administrative interpretations may be rendered, in the future.  There can be no 
assurance that any such future amendments or actions will not adversely affect the value of the Series 
2007A-C Bonds, the exclusion of interest on the Series 2007A-C Bonds from gross income, alternative 
minimum taxable income, state taxable income, or any combination from the date of issuance of the 
Series 2007A-C Bonds or any other date, or that such changes will not result in other adverse federal or 
state tax consequences.  For example, on May 21, 2007, the United States Supreme Court agreed to hear 
an appeal from a Kentucky state court which ruled that the United States Constitution prohibited the state 
from providing a tax exemption for interest on bonds issued by the state and its political subdivisions but 
taxing interest on obligations issued by other states and their political subdivisions. 

Prospective purchasers of Series 2007A-C Bonds should consult their own tax advisors as to 
the applicability and extent of federal, State, local or other tax consequences of the purchase, 
ownership and disposition of Series 2007A-C Bonds in light of their particular tax situation. 

EXPERTS 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc., have served as Financial 
Consultants to the City with respect to the Series 2007A-C Bonds and in such capacity have prepared the 
Plan of Financing.  Jacobs Consultancy Inc. has served as the Airport Consultant to the City with respect 
to the Series 2007A-C Bonds and in such capacity has prepared the Report of the Airport Consultant. 

FINANCIAL STATEMENTS 

The financial statements of the Airport System as of and for the years ended December 31, 2006 
and 2005 are attached to this Official Statement as “APPENDIX B – ANNUAL FINANCIAL REPORT 
OF THE AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005.”  BKD, LLP, the City’s 
independent external auditor, has not been engaged to perform and has not performed, since the date of its 
report included in Appendix B hereto, any procedures on the financial statements addressed in that report.  
BKD, LLP also has not performed any procedures relating to this Official Statement.  The consent of 
BKD, LLP to the inclusion of APPENDIX B was not sought or obtained.  The financial statements 
present only the Airport System and do not present the financial position of the City and County of 
Denver, Colorado. 
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MISCELLANEOUS 

The cover page, prefatory information and appendices to this Official Statement are integral parts 
hereof and must be read together with all other parts of this Official Statement.  The descriptions of the 
documents, statutes, reports or other instruments included herein do not purport to be comprehensive or 
definitive and are qualified in the entirety by reference to each such document, statute, report or other 
instrument.  During the offering period of the Series 2007A-C Bonds, a copy of the Senior Bond 
Ordinance may be obtained from the City and the Department.   

So far as any statements made in this Official Statement involve matters of opinion, forecasts, 
projections or estimates, whether or not expressly stated, they are set forth as such and not as 
representations of fact. 

CITY AND COUNTY OF DENVER, COLORADO 

By         
Manager of Aviation 

By         
Manager of Revenue 

*     *     *
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July 25, 2007 

Mr. Turner West 
Manager of Aviation 
Department of Aviation 
City and County of Denver 
Denver International Airport 
Room 9860, Airport Office Building 
8500 Peña Boulevard 
Denver, Colorado  80249-6340 

Re: Report of the Airport Consultant, City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport 
System Revenue Bonds, Series 2007  

Dear Mr. West: 

We are pleased to submit this Report of the Airport Consultant on certain aspects of the 
proposed issuance of Airport System Revenue Bonds, Series 2007 (the 2007 Bonds) by 
the City and County of Denver, Colorado (the City), for and on behalf of its Department 
of Aviation (the Department). 

The City owns and, through the Department, operates Denver International Airport 
(the Airport), which is the primary air carrier airport serving the Denver region.  The 
Airport and the site of the former air carrier airport (Stapleton International Airport) 
serving the region, which is also owned by the City, constitute the Airport System. 

The 2007 Bonds are to be issued as Senior Bonds under a General Bond Ordinance 
adopted by the City in 1984, as supplemented and amended by multiple Supplemental 
Bond Ordinances (collectively, the General Bond Ordinance) with a first lien on the Net 
Revenues* of the Airport System.  (Capitalized terms in this report are used as defined 
in the General Bond Ordinance** or the Airport use and lease agreements, discussed 
later.) 

The General Bond Ordinance sets forth the covenants of the City with respect to, among 
other things for the Airport System:  (a) issuing additional Bonds, (b) establishing rates, 
fees, and charges as provided under the Rate Maintenance Covenant, and (c) paying 

                     
 *Net Revenues equal Gross Revenues less Operation and Maintenance Expenses. 
**See Appendix D of the Official Statement.  
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Operation and Maintenance (O&M) Expenses and Debt Service Requirements, among 
other expenses.   

This feasibility report was undertaken to estimate the ability of the Airport System to 
generate sufficient Net Revenues and Other Available Funds from 2007 through 2013, 
referred to in this report as the forecast period*, to meet the requirements of the Rate 
Maintenance Covenant of the General Bond Ordinance following the issuance of the 
2007 Bonds. 

2007 BONDS 

The 2007 Bonds include multiple series and have multiple purposes, as follows:   

• The 2007A-B and 2007D-E Bonds are to be issued to fund projects in the 
Airport Capital Program, as discussed below. 

• Depending on market conditions for issuing bonds, the 2007C Bonds are 
to be issued to advance-refund all or a portion of the principal 
outstanding of the 1998B and 2003B Bonds. 

• The 2007F Bonds are to be issued to current-refund a portion of the 
principal outstanding of the 1997E Bonds.  

According to the Financial Consultants,** the 2007C Bonds are to be issued at the time 
the 2007A-B Bonds are issued, which would be followed by issuance of the 2007D-E 
Bonds and the 2007F Bonds.  For purposes of this report, the financial forecasts do not 
include any debt service savings from the proposed issuance of the 2007C and 2007F 
Bonds, or other Bonds the City may issue during the forecast period to refund the 
principal of outstanding Bonds.  As such, any mention of the 2007 Bonds in this report 
refers to the 2007A-B Bonds and 2007D-E Bonds. 

                     
 *Coincides with the last year of the Airport Capital Program (2013).  
**First Albany Capital and Estrada Hinojosa & Company, Inc. 
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The City expects to issue the 2007A-B Bonds and the 2007D-E Bonds in the approximate 
principal amounts and for the uses indicated below.   

  Uses of 2007A-B and 2007D-E Bonds  
(millions) (a) 

 
 

Series 

Principal to
be issued 
(millions) 

Refund Outstanding 
Commercial  
Paper Notes 

 
Reimburse 

Airport equity 

Fund 
Airport Capital 
Program costs 

2007A-B Bonds $224,016 $30,000 $40,000 $130,170 
2007D-E Bonds   250,020            --            --   201,700 
  Total (a) $474,036 $30,000 $40,000 $331,870 
  

(a) Issuance costs are not reflected above and, as such, the total principal amount to be 
issued does not equal the amounts to be used to refund the Commercial Paper Notes 
and to fund project costs.  

Sources: First Albany Capital and Estrada Hinojosa & Company, Inc. (the Financial 
Consultants). 

 
According to the Financial Consultants, the 2007A Bonds and the 2007D Bonds are to be 
issued as alternative minimum tax (AMT) Bonds, and the 2007B and the 2007E Bonds 
are to be issued as non-AMT Bonds. 

The Airport Capital Program costs to be funded from the net proceeds of the 2007A-B 
Bonds and the 2007D-E Bonds are part of a broader City plan to expand and improve 
Airport facilities, as discussed later in this report.  

The 2007A-B Bonds and the 2007D-E Bonds are considered “additional Bonds” under 
Section 704B of the General Bond Ordinance and, as such, the City is required to retain 
an Airport Consultant to demonstrate compliance with the additional Bonds test prior 
to issuance of those Bonds.  The City retained Jacobs Consultancy as the Airport 
Consultant and compliance with the additional Bonds test for the 2007A-B Bonds has 
been demonstrated, as provided in a separate letter to the City for those Bonds.  The 
additional Bonds test for the 2007D-E Bonds is to be undertaken and the results are to 
be provided to the City in connection with the proposed issuance of those Bonds. 

AIRPORT CAPITAL PROGRAM 

The Airport Capital Program includes projects to expand, maintain, and reconstruct 
Airport facilities in 2007, as well as the 6-year period from 2008 through 2013.   
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From 2007 through 2013, the Department expects to invest approximately $1.22 billion 
in Airport facilities from the net proceeds of the 2007A-B Bonds, the 2007D-E Bonds, 
and additional Bonds (the Future Planned Bonds*) the City expects to issue during the 
forecast period to fund projects from 2008 through 2013, as well as certain other sources 
of funds. 

As certain projects in the 2007-2013 Capital Program are ready for their intended use, 
certain assumptions have been incorporated into the financial forecasts presented in this 
report regarding additional (a) Gross Revenues from airline rentals, fees, and charges 
and/or other sources, (b) O&M Expenses, and (c) debt service associated with the 2007 
Bonds and the Future Planned Bonds.   

Project Costs to Be Funded with 2007A-B and 2007D-E Bond Proceeds 

The projects to be funded from the net proceeds of the 2007A-B Bonds and the 2007D-E 
Bonds (collectively, the 2007 Project) are expected to include the following:  

• Construct 10 new mainline gates and additional apron area by 
expanding Concourse C to the east 

• Construct a new commuter jet facility and additional apron area at the 
east end of Concourse C  

• Extend Taxiway K in the north-south direction to the east of 
Concourse C 

• Extend the east-west taxilanes to the north and south of Concourse C 

• Construct an aircraft holding and remain overnight (RON) area to the 
east of Concourse C  

• Improve baggage systems to increase the efficiency of airline operations 

• Construct the Concourse B regional jet facility, which became 
operational on April 24, 2007, and was previously funded with 
Commercial Paper Notes 

• Construct a new public parking structure adjacent to the Landside 
Terminal, which was previously funded with Commercial Paper Notes 
and Airport equity  

                     
*The Future Planned Bonds were assumed to be issued as Senior Bonds under the 
General Bond Ordinance.   
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According to the Department, the 2007 Project is expected to cost approximately 
$401.9 million.  

Future Planned Bonds 

The projects (i.e., the 2008-2013 Airport Capital Program) to be funded from the net 
proceeds of the Future Planned Bonds are expected to include, but are not limited to, 
the following:  

• Rehabilitate taxiways and runways as part of the City’s pavement 
management plan 

• Continue improving the baggage system, including baggage sortation 
carousels, baggage claim carousels, odd-size baggage system, and right-
of-way clearances  

• Improve building systems, including the fire protection system, baggage 
information display system, electrical and mechanical systems, and 
elevators  

• Construct a FasTracks rail station on the south side of the Landside 
Terminal to provide rail service between Denver Union Station and the 
Airport  

• Upgrade the automated guideway transit system (AGTS) computer 
hardware, and extend the rail system to the south of the Landside 
Terminal to accommodate additional trains  

• Expand the security screening checkpoint  

• Construct future public parking structure and shuttle lot; improve Peña 
Boulevard; rehabilitate pavement in targeted roadway and parking areas 

According to the Department, the 2008-2013 Airport Capital Program is estimated to 
cost approximately $822.7 million. 
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RATE MAINTENANCE COVENANT 

The Rate Maintenance Covenant of the General Bond Ordinance states that the City 
agrees to fix, revise, charge, and collect rentals, rates, fees, and other charges for the use 
of the Airport System so that, in each Fiscal Year,* Gross Revenues together with any 
Other Available Funds will, at all times, be at least sufficient to provide for the payment 
of O&M Expenses for such Fiscal Year, and the larger of either: 

• The total amount of required deposits to various Airport System funds 
and accounts during such Fiscal Year, or  

• 125% of the aggregate Debt Service Requirements on Senior Bonds for 
such Fiscal Year. 

In the General Bond Ordinance, “Other Available Funds” is defined to include the 
amount to be transferred in any Fiscal Year from the Coverage Account of the Capital 
Fund to the Revenue Fund, up to a maximum of 25% of the aggregate Debt Service 
Requirements on Senior Bonds.  Based on audited data for 2006 and unaudited data for 
the first 3 months of 2007, at least 25% of Debt Service Requirements on Senior Bonds 
was on deposit in the City’s Coverage Account during those periods.  

Under various approvals from the Federal Aviation Administration (FAA), the City has 
the authority to collect a $4.50 passenger facility charge (PFC) up to $3.3 billion in PFC 
revenues; the City collected approximately $850.4 million of its total approval through 
March 31, 2007.  Through an adopted PFC Supplemental Bond Ordinance, the City has 
irrevocably committed to pay debt service on Senior Bonds with a portion of the PFC 
revenues it receives each year and deposits into the PFC Debt Service Account.   

In general, the irrevocable commitment equals the revenues received from $3.00 of each 
$4.50 PFC** imposed by the City, which extends through December 31, 2011.  Following 
the date of this report and prior to the issuance of the 2007 Bonds, the City expects to 
adopt a PFC Supplemental Bond Ordinance extending that commitment through 
December 31, 2013. 

                     
 *The City’s Fiscal Year is the same as the calendar year. 
**Less the airline collection fee amount. 
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The City expects that, during the forecast period, all of the revenues from the remaining 
$1.50 PFC would be irrevocably committed to one of the following purposes:  

• Payment of debt service on Senior Bonds 

• Defeasance of the outstanding principal of certain Senior Bonds, which 
would reduce the level of debt service that would have otherwise been 
payable from Net Revenues  

Under the General Bond Ordinance, the City is allowed to exclude from Debt Service 
Requirements on Senior Bonds all amounts irrevocably committed to pay such Debt 
Service Requirements for the purposes of calculating debt service coverage under the 
Rate Maintenance Covenant; this exclusion is reflected in the financial forecasts 
presented in this report. 

AIRPORT USE AND LEASE AGREEMENTS 

In 2006, the rentals, fees, and charges received from the airlines operating at the Airport 
under Airport use and lease agreements or other agreements with the City constituted 
approximately 53.7% of Gross Revenues.  Nonairline revenues from public parking 
operations, concession fees, building and ground rentals, and other sources represented 
the remaining 46.3% of 2006 Gross Revenues.   

The Airport use and lease agreements include provisions for:  

• The establishment of airline rentals, fees, and charges to recover, in part, 
O&M Expenses, debt service on Bonds, and certain other costs of the 
Airport System.   

• The annual recalculation of airline rentals, fees, and charges.  

• The distribution of 50% of Net Revenues remaining at the end of the 
year* to the airlines signatory to the Airport use and lease agreements 
(the Signatory Airlines), up to a maximum credit in any year of 
$40 million.   

• An increase in rentals, fees, and charges at the Airport such that Net 
Revenues, together with Other Available Funds, are sufficient to satisfy 
the Rate Maintenance Covenant of the General Bond Ordinance.   

                     
*Only after all other requirements of the General Bond Ordinance have been satisfied. 
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The City has executed Airport use and lease agreements, which include leased gates, 
with the passenger Signatory Airlines listed below.  Of the 95 gates at the Airport, 
87 are leased by the following airlines (the number of leased gates is shown in 
parentheses): 

AirTran Airways (1) Midwest Airlines (1) 
Alaska Airlines (1) Northwest Airlines (3) 
American Airlines (3) Southwest Airlines (5) 
Continental Airlines (3) United Airlines (43) 
Delta Air Lines (3) US Airways (3) (b) 
Frontier Airlines (21) (a)  
  

(a) Frontier leases 15 gates and an agreement amendment is pending 
for an additional 6 gates.  Also, Frontier is expected to use or lease 
two gates on Concourse C, which are not included in the totals 
above.   

(b) The parent companies of America West Airlines and US Airways 
merged in September 2005.   

 
The City also has Airport use and lease agreements with regional/commuter passenger 
airlines (also defined as Signatory Airlines)—such as those operating as United 
Express—that do not lease space at the Airport, but use Airport facilities to operate 
express flights under code-sharing arrangements with certain airlines listed above.  In 
addition, the City has Airport use and lease agreements with five foreign-flag passenger 
airlines, and six all-cargo airlines.  

Most of the passenger and cargo airline use and lease agreements at the Airport are 
scheduled to expire during the forecast period (in 2010).  As of the date of this report, 
the City intends to negotiate similar agreements with lease terms of 5 years and 
substantially similar business terms. 

United Airlines operates a major connecting hub at the Airport under an Airport use 
and lease agreement with the City that expires in 2025.  The United’s operations at the 
Airport include service by United mainline, Ted (a low-fare unit of United), and the 
United Express regional airline partners (collectively, the United Airlines Group).  In 
2006 and the first 3 months of 2007, the United Airlines Group enplaned 56.4% and 
56.0%, respectively, of all passengers enplaned at the Airport.   
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SCOPE OF REPORT 

As stated earlier, our study was undertaken to estimate the ability of the Airport System 
to meet the requirements of the Rate Maintenance Covenant of the General Bond 
Ordinance in each year of the forecast period.  In conducting our study, we analyzed: 

• Future airline traffic demand at the Airport, giving consideration to the 
demographic and economic characteristics of the Airport service region; 
historical trends in airline traffic; recent airline service developments 
and airfares; and other key factors that may affect future airline traffic. 

• The Airport Capital Program from 2007 through 2013, giving particular 
attention to major projects in the Capital Program and when those 
projects are expected to be completed and ready for their intended use. 

• Estimated sources and uses of funds and annual Debt Service Require-
ments for the proposed 2007 Bonds and the Future Planned Bonds. 

• Historical relationships among Gross Revenues, O&M Expenses, airline 
traffic, and other factors that may affect future Gross Revenues and 
O&M Expenses. 

• Audited financial results for the Airport System in 2006, the City’s 
current estimate of O&M Expenses for 2007, and the City’s preliminary 
budget of O&M Expenses for 2008.   

• The City’s policies and contractual agreements relating to the use and 
lease of the Airport; the calculation and adjustment of airline rentals, 
fees, and charges; the operation of public automobile parking and other 
concession and service privileges; and the leasing of buildings and 
grounds. 

• Certain cost reduction goals in the United Airport use and lease 
agreement, as amended. 

• The City’s intended use of PFC revenues during the forecast period 
under the terms of the General Bond Ordinance and the PFC 
Supplemental Bond Ordinance, and the proposed terms of the PFC 
Supplemental Bond Ordinance to be adopted by the City following the 
date of this report.  
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We also identified key factors upon which the future financial results of the Airport 
System may depend and formulated assumptions about those factors.  On the basis 
of those assumptions, we assembled the financial forecasts presented in the accom-
panying exhibits provided at the end of the attachment to this letter and summarized 
herein. 

FORECAST DEBT SERVICE COVERAGE 

Exhibit H (as mentioned above, all financial exhibits are provided at the end of the 
attachment) and the table on the following page summarize forecasts of Net Revenues 
and Other Available Funds, Debt Service Requirements, and debt service coverage, 
taking into consideration.   

• The estimated debt service on the proposed 2007A-B Bonds and the 
2007D-E Bonds and the Future Planned Bonds 

• Additional Gross Revenues and O&M Expenses resulting from the 
completion of projects in the 2007-2013 Airport Capital Program 

Exhibit C presents the estimated debt service on the 2007 Bonds and the Future Planned 
Bonds.  As stated earlier, the forecasts do not reflect any Bonds the City may issue to 
refund outstanding Airport System Revenue Bonds. 

DEBT SERVICE COVERAGE CALCULATION INCLUDING THE FUTURE PLANNED BONDS 
(in thousands, except coverage) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 

Net Revenues and Other 
Available Funds $392,862 $384,220 $389,733 $401,323 $440,107 $446,925 $463,917 

Debt Service Requirements (a)        
Senior Bonds $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330 
Subordinate Bonds     11,806     11,806     11,806     11,806     11,806     11,806     11,806 

       Total $232,228 $233,705 $226,670 $229,044 $277,068 $275,196 $292,136 

Debt service coverage        
Senior Bonds 178% 173% 181% 185% 166% 170% 166% 
All Bonds 169% 164% 172% 175% 159% 162% 159% 

  

(a) The Financial Consultants. 
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Estimated Debt Service Requirements are net of PFC revenues that are irrevocably 
committed to pay Debt Service Requirements on Senior Bonds, which include both the 
revenues from $3.00 of the PFC that are required to be deposited in the PFC Debt 
Service Account plus all of the revenues from the $1.50 PFC that the City intends to 
credit to the PFC Debt Service Account to pay Debt Service Requirements or use to 
defease certain Senior Bonds during the forecast period, as discussed earlier.  Exhibit C 
presents the total PFC revenues assumed to be deposited in the PFC Debt Service 
Account and irrevocably committed to pay Debt Service Requirements during the 
forecast period. 

The calculation of debt service coverage indicates compliance with the Rate 
Maintenance Covenant of the General Bond Ordinance in each year of the forecast 
period. 

AIRLINE COST PER ENPLANED PASSENGER 

As shown in Exhibit E, airline rentals, fees, and charges include Terminal Complex 
rentals, landing fees, and other fees and charges.  These airline payments (costs) are 
expressed on a per enplaned passenger basis, as presented in the following table. 

AVERAGE COST PER ENPLANED PASSENGER FOR ALL AIRLINES 
(in thousands, except cost per enplaned passenger) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 

Net passenger airline 
rentals, fees, and charges $274,548 $277,878 $294,707 $314,308 $367,313 $384,493 $409,637 

Enplaned passengers     24,602     25,351     25,936     26,332     26,730     27,068     27,293 

Cost per enplaned 
passenger 

$11.16 $10.96 $11.36 $11.94 $13.74 $14.20 $15.01 

 
The average cost per enplaned passenger, as shown above, is forecast to be 
approximately $12.63 between 2007 and 2013, compared to costs per enplaned 
passenger at the Airport from 1996 (the first full year of Airport operations) through 
2006, which ranged between $11.41 and $16.07. 
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ASSUMPTIONS UNDERLYING THE FINANCIAL FORECASTS 

The accompanying financial forecasts are based on information and assumptions that 
were either provided by, or reviewed with and agreed to by, Airport management.  
Accordingly, the forecasts reflect management’s expected course of action during the 
forecast period and, in management’s judgment, present fairly the expected financial 
results of the Airport System. 

The key factors and assumptions that are significant to the forecasts are set forth in the 
attachment, “Background, Assumptions, and Rationale for the Financial Forecasts.”  
The attachment should be read in its entirety for an understanding of the forecasts and 
the underlying assumptions. 

In our opinion, the assumptions underlying the financial forecasts provide a reasonable 
basis for the forecasts.  However, any forecast is subject to uncertainties.  Inevitably, 
some assumptions will not be realized, and unanticipated events and circumstances 
may occur.  Therefore, there are likely to be differences between the forecast and actual 
results, and those differences may be material.  We have no responsibility to update this 
report for events and circumstances occurring after the date of the report. 

* * * * * 

We appreciate the opportunity to serve as the City’s Airport Consultant in connection 
with this proposed financing. 

Respectfully submitted, 

 

JACOBS CONSULTANCY 
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AIRLINE TRAFFIC ANALYSIS 

AIRPORT FACILITIES 

Denver International Airport occupies about 33,800 acres (53 square miles) of land 
approximately 24 miles northeast of downtown Denver.  The passenger terminal 
complex is accessed via Peña Boulevard, a 12-mile dedicated Airport access road 
from Interstate 70.  The Airport has six runways and a related system of taxiways 
and aircraft aprons.  Four of the runways are oriented north-south and two are 
oriented east-west.  Five runways are 12,000 feet long and 150 feet wide, and the 
sixth runway is 16,000 feet long and 200 feet wide, making it the longest 
commercial-service runway in North America. 

The passenger terminal complex consists of a Landside Terminal and three airside 
concourses (A, B, and C).  The Landside Terminal accommodates passenger 
ticketing, baggage claim, concessions, and other facilities and is served by terminal 
curbside roadways for public and private vehicles.  Automobile parking is provided 
in two public parking garages adjacent to the Landside Terminal, surface parking 
lots, and a remote shuttle bus lot.  Spaces are also provided for employee parking. 

Passengers travel between the Landside Terminal and Concourses A, B, and C via 
an underground automated guideway transit system (AGTS).  In addition, a 
pedestrian passenger bridge provides access to Concourse A.  Concourses A, B, 
and C provide 95 parking positions (gates) for large jet aircraft and up to 64 parking 
positions for regional/commuter airline aircraft. 

Concourse A has 30 gates, 8 of which can accommodate international narrowbody 
aircraft.  Of the 30 gates on Concourse A, 24 are leased by Continental Airlines and 
Frontier Airlines.  Concourse B has 43 gates, all of which are leased by United 
Airlines.  Concourse C has 22 gates, 20 of which are leased by Alaska Airlines, 
America West Airlines/US Airways, American Airlines, Delta Air Lines, Midwest 
Airlines, Northwest Airlines, and Southwest Airlines; 2 gates were added in 2006. 

As discussed later in this report, the City intends to expand the number of 
Concourse C gates, expand the public parking facilities, and make various 
improvements and upgrades to the Landside Terminal.   

AIRPORT ROLE 

Denver International Airport has an important role in the national, State, and local 
air transportation systems and is the fifth busiest airport in the United States, in 
terms of total passengers (enplaned plus deplaned), the primary commercial service 
airport for the State of Colorado, and a hub for United and Frontier. 
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The top-five ranking of the Airport among the busiest domestic airports in the United 
States based on total passengers reflects the Airport’s (1) central geographic location, 
(2) large origin-destination passenger base, and (3) role as a hub for United and Frontier. 

Central Geographic Location 

Located near the geographic center of the United States mainland, Denver has long 
been a major air transportation hub in the route system of United Airlines and other 
airlines, including Continental Airlines in the past and Frontier Airlines more 
recently.  Denver’s natural geographic advantage as a connecting hub location is 
enhanced by the capabilities of the Airport to accommodate aircraft landings and 
takeoffs in virtually all weather conditions.  Figure 1 shows the central geographic 
location of the Denver hub compared with other U.S. hub airports.  

Fifth Busiest U.S. Airport 

According to statistics compiled by Airports Council International (ACI), in terms of 
total passengers (enplaned plus deplaned), the Airport was the fifth busiest airport 
in the United States in 2006, as shown in Table 1.  The seven largest domestic 
passenger airlines all serve the Airport, providing service to 159 destinations, 
including 138 within the continental United States, 1 in Alaska, 3 in Hawaii, and 
17 international destinations.  All of the large domestic all-cargo airlines provide 
regular service at the Airport.   

Table 1 

TOTAL PASSENGERS AT THE 10 BUSIEST U.S. AIRPORTS 

Rank  Total passengers (millions) (a) 

Average 
annual 

increase 
2006 City (airport) 2002 2003 2004 2005 2006 2002-2006 

1 Atlanta (Hartsfield-Jackson) 76.9 79.1 83.6 85.9 84.8 2.5% 
2 Chicago (O’Hare) 66.6 69.4 75.5 76.8 77.0 3.7 
3 Los Angeles (International) 56.2 55.0 60.7 61.5 61.0 2.1 
4 Dallas/Fort Worth 52.8 53.2 59.4 59.1 60.2 3.3 
5 Denver 35.7 37.5 42.4 43.3 47.3 7.3 
6 Las Vegas (McCarran) 35.0 36.3 39.5 44.0 46.2 7.2 
7 New York (John F. Kennedy) 29.9 31.7 37.5 41.9 43.8 10.0 
8 Houston (Bush Intercontinental) 33.9 34.1 36.5 39.7 42.6 5.9 
9 Phoenix (Sky Harbor) 35.5 37.4 41.4 41.2 41.4 3.9 

10 New York (Newark Liberty) 29.2 29.4 31.9 34.0 36.7 5.9 
 Average for airports listed      3.7% 
  
(a)   Enplaned plus deplaned passengers. 
Source:   Airports Council International, Worldwide Airport Traffic Report, for years noted. 
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In 2006, approximately 44% of the approximately 23.7 million passengers enplaned 
at the Airport, or about 10.4 million passengers, connected from one flight to 
another, as shown on Figure 2.  Of the 10 busiest domestic airports, in terms of 
enplaned passengers, the Airport has the fifth largest share of originating passengers 
(56%), which reflects the strength of the Denver market and its role as the primary 
commercial-service airport in the State of Colorado, as discussed in the following 
sections. 

 

Large Origin-Destination Passenger Base 

The Airport’s large origin-destination passenger base is related to the strength of 
the Denver economy and supports the connecting hub operations of United and 
Frontier.  This large base of local passengers allows United and Frontier to 
(1) improve load factors and profitability and (2) maintain high frequencies for 
scheduling passenger connections.  The flights of 13.2 million passengers originated 
in Denver in 2006 (i.e., these originating passengers did not connect from another 
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flight).  In 2006, the Airport ranked fifth in the nation in numbers of originating 
passengers. 

Hub for United and Frontier Airlines 

As stated earlier, the Airport serves as an important connecting hub in the route 
systems of both United and Frontier.  As shown on Figure 3, the shares of 
passengers connecting through the Airport in 2006 reflect the Airport’s central 
geographic location, with the western United States (Rocky Mountain and Pacific 
states) accounting for 49% of connecting passengers and the eastern United States 
(Northeast, Midwest, and South states) accounting for 46% of connecting passen-
gers.  The shares of connecting passengers for United and Frontier reflect the service 
patterns of each airline.  United’s shares of connecting passengers parallel those for 
the Airport as a whole, while Frontier’s shares differ for some regions as a result of 
its smaller route network.  As shown in Table 2, the Airport accounts for the 
sixth highest number of daily scheduled seats at U.S. connecting hub airports in 
August 2007. 
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Table 2 

SCHEDULED AIRLINE SERVICE AT U.S. CONNECTING HUB AIRPORTS 
August 2007 

    Busiest airline(s) 

 Average daily scheduled seats  

Average 
daily 

scheduled

Airline 
share of 
airport 

City (airport) International Domestic Total Airline (a) seats total 

Atlanta (Hartsfield-Jackson) 17,509 144,511 162,020 Delta 115,416 71.2% 
   AirTran 32,422 20.0 
Chicago (O'Hare) 22,613 113,883 136,496 United 64,679 47.4 
   American 48,779 35.7 
Los Angeles (International) 32,217 82,952 115,169 United 22,058 19.2 
Dallas/Fort Worth 9,813 95,868 105,681 American 89,212 84.4 
New York (Kennedy) 43,129 47,561 90,689 JetBlue 24,560 27.1 
   Delta 19,180 21.1 
Denver 3,722 85,537 89,259 United 45,422 50.9 
   Frontier 20,804 23.3 
Las Vegas (McCarran) 3,627 74,746 78,373 Southwest  30,208 38.5 
Phoenix (Sky Harbor) 3,000 74,075 77,075 US Airways 35,542 46.1 
Houston (Bush Intercontinental) 14,692 60,758 75,450 Continental 65,432 86.7 
New York (Newark Liberty) 21,403 46,754 68,157 Continental 46,996 69.0 
Detroit (Metropolitan) 7,301 57,400 64,700 Northwest  48,835 75.5 
San Francisco 15,368 49,123 64,491 United 30,050 46.6 
Philadelphia 8,109 55,268 63,377 US Airways 39,966 63.1 
Orlando 3,441 58,920 62,361 Southwest 15,163 24.3 
Minneapolis/St. Paul 4,146 58,059 62,205 Northwest 48,648 78.2 
Charlotte 3,658 57,715 61,373 US Airways 53,122 86.6 
Seattle-Tacoma 4,861 55,815 60,676 Alaska 29,830 49.2 
Miami 29,351 28,645 57,995 American 39,915 68.8 
Boston 8,274 46,685 54,959 US Airways 9,734 17.7 
New York (LaGuardia) 2,631 48,981 51,612 Delta 12,060 23.4 
Washington, D.C. (Dulles) 11,610 33,138 44,749 United 26,810 59.9 
Baltimore/Washington 1,064 41,528 42,592 Southwest 23,225 54.5 
Salt Lake City 1,075 39,014 40,089 Delta 28,807 71.9 
Washington, D.C. (Reagan National) 776 36,809 37,584 US Airways 16,344 43.5 
Chicago (Midway) 198 37,170 37,368 Southwest 28,571 76.5 
Honolulu 6,638 30,261 36,899 Hawaiian 11,202 30.4 
San Diego 502 34,218 34,721 Southwest 12,489 36.0 
Tampa 347 32,231 32,578 Southwest 10,832 33.2 
Cincinnati/Northern Kentucky 1,548 29,175 30,722 Delta 27,536 89.6 
   

Note:   Rows may not add to totals shown because of rounding. 

(a)   Including regional airline affiliates. 

Source:   Official Airline Guides, Inc., online database for August 2007. 
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The Airport’s Role in United’s System.  The United Airlines Group, which 
includes United mainline, United Express—the regional/commuter airline affiliates 
operating as United Express, and Ted—United’s low-fare airline, accounted for 56% 
of the passengers enplaned at the Airport in 2006.  From 2002 to 2006, the number of 
enplaned passengers at Denver and Chicago O’Hare international airports, United’s 
two largest hubs, increased an average of 4.6% per year as the result of increases in 
the number of passengers enplaned by United Express, as shown on Figure 4.  The  

 

increasing use of regional airline affiliates is also evident in the growth in the 
number of enplaned passengers at United’s other hubs and is part of an overall 
airline industry trend to outsource short-haul and low-density routes to regional 
airline partners in order to optimize airline revenues.  United’s plans to optimize 
revenue performance include a reduction in its 2007 mainline domestic capacity 
(to meet increased international passenger demand) and a 4% to 5% increase in the 
systemwide capacity of its regional/commuter airline affiliates*.  It is expected that 

                     
*United Airlines Group, press release dated May 17, 2007, as reported at its 
corporate web site. 
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United’s revenue optimization strategies will vary each year, but the large number 
of regional airline affiliates at United’s hubs—five United affiliates serve Denver—
underlines the airline’s continued plans to use United Express carriers and the 
continued role and development of the Airport as a connecting hub in United’s 
system. 

In addition to the revenue enhancing advantages of using regional affiliates in short-
haul markets, the increased use of regional affiliates also allows United to compete 
with low cost and other airlines in terms of service frequencies.  As shown on 
Figure 5, United’s regional affiliates provide nearly as many nonstop daily 
departures as United’s mainline and Ted operations at the Airport.  Similarly, at 
Chicago O’Hare International Airport, the regional affiliates operate more daily 
nonstop departures than United mainline. 

 

Table 3 presents trends in the numbers of passengers enplaned by United Airlines 
Group at the Airport in 1995 and 2000 through the first 3 months of 2007.  Between 
1995, when the Airport opened, and 2000—the year prior to the terrorist attacks on 
September 11, 2001, and the national economic downturn—United increased its 
number of connecting passengers an average of 5.3% per year.  From 2000 through 
2006, United’s number of connecting passengers at the Airport fluctuated, reflecting  
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Table 3 

HISTORICAL ENPLANED PASSENGERS—UNITED AIRLINES GROUP 
Denver International Airport 

 
Originating 
passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
passengers 

Annual 
percentage 

increase 
(decrease) 

Total 
enplaned 

passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
percentage 

of total 

1995 5,215,773 --% 6,114,051 --% 11,329,824 --% 54.0% 

2000 5,422,369 0.8% 7,915,705 5.3% 13,338,074 3.3% 59.3 
2001 4,824,409 (11.0) 7,240,233 (8.5) 12,064,642 (9.5) 60.0 
2002 3,907,030 (19.0) 7,255,448 0.2 11,162,478 (7.5) 65.0 
2003 3,991,803 2.2 7,303,606 0.7 11,295,409 1.2 64.7 
2004 4,489,565 12.5 7,989,301 9.4 12,478,866 10.5 64.0 
2005 4,830,836 7.6 7,409,702 (7.3) 12,240,538 (1.9) 60.5 
2006 5,461,372 13.1 7,885,944 6.4 13,347,316 9.0 59.1 

January – March       
2006 1,351,520   --% 1,816,706   --% 3,168,226   --% 57.3 
2007 1,404,425 3.9 1,860,703 2.4 3,265,128 3.1 57.0 

 Average annual increase (decrease) 

1995-2000  0.8%  5.3%  3.3%  
2000-2006  0.1  (0.1)  0.0  
   

Source:   Airport management records. 

 
the national recovery from the 2001 events, United’s emergence from Chapter 11 
bankruptcy protection, and United’s efforts to balance mainline domestic capacity 
and optimize its revenue performance.  Overall, the total number of passengers 
enplaned by United at the Airport in 2006 approximately equaled the number 
enplaned in 2000.  

Table 4 presents a comparison of connecting passenger trends for the United 
Airlines Group at the Airport and at United’s other hub airports from 2002 through 
2006.  As shown, United Airline Group’s number of connecting passengers at the 
Airport increased an average of 2.1% per year between 2002 and 2006, faster than at 
its Los Angeles and San Francisco hubs but slower than at its Chicago and 
Washington, D.C. (Dulles) hubs.  The strong growth in United Airline Group’s 
numbers of connecting passengers at Washington Dulles International Airport—an 
average of 11.9% per year—reflects the continued development of United’s domestic 
and international hub operations.   
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Table 4 

CONNECTING PASSENGERS BY HUB—UNITED AIRLINES GROUP 

 2006 Average annual 

United Airlines Group Hub 

Connecting 
passengers 
(millions) 

Percent of 
enplaned 

passengers 

increase 
(decrease) 
2002-2006 

Chicago O’Hare International Airport 11.5 62% 2.5% 
Denver International Airport 7.9 59 2.1 
Washington Dulles International Airport 3.8 53 11.9 
San Francisco International Airport 3.8 45 1.4 
Los Angeles International Airport 2.8 42 (0.3) 
  

Sources: Denver International Airport:  Airport management records. 
Other airports:  U.S. Department of Transportation, Origin-Destination Survey 
of Airline Passenger Traffic, Domestic, online database. 

 
Figure 6 summarizes comparative United mainline yields (cents per revenue 
passenger mile) at United’s hub airports.  As shown, United has generally realized 
the highest yield at Denver International Airport compared with its yields at its 
other hub airports since 2001, suggesting that the Airport has a more attractive 
market relative to the other airports shown.  The relatively high historical average 
yields for United at the Airport (approximately 15% higher than the national 
average in 2006) are attributable, in part, to the shorter average itinerary length of 
United flights from the Airport (approximately 5% shorter than United’s system 
average) and, in part, to the status of the Airport as a connecting hub, with United 
dominating service in many travel markets.  Since 2001, average yields for United at 
the Airport has decreased as the share of low cost carriers have increased, resulting 
in decreased yields in many markets. 
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The Airport’s Role in Frontier’s System.  The Airport is the only hub in 
Frontier Airlines’ system and accounts for nearly half of its scheduled departing 
seats.  Because Frontier operates only one hub, no airport, other than Denver 
International Airport, accounts for more than 5% of the airline’s total system seats.  
As a result, Frontier is sensitive to changes in the Denver market, including service 
and fare competition on its Denver routes.  Frontier is also susceptible to adverse 
weather conditions and other traffic delays in the Rocky Mountain region that may 
affect it more than other airlines that may be better able to spread the traffic risks 
over larger route networks.  Table 5 presents passenger trends for Frontier and 
Frontier JetExpress and, in particular, the growth in Frontier’s connecting activity at 
the Airport. 
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Table 5 

HISTORICAL ENPLANED PASSENGERS— 
FRONTIER AIRLINES AND FRONTIER JETEXPRESS 

Denver International Airport 

 
Originating 
passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
passengers 

Annual 
percentage 

increase 
(decrease) 

Total 
enplaned 

passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
percentage 

of total 

1995 270,712 --% 27,265 --% 297,977 --% 9.2% 

2000 1,187,597 34.4% 339,122 65.6% 1,526,719 38.7% 22.2 
2001 1,140,000 (4.0) 417,592 23.1 1,557,592 2.0 26.8 
2002 1,259,053 10.4 700,708 67.8 1,959,761 25.8 35.8 
2003 1,799,766 42.9 929,474 32.6 2,729,240 39.3 34.1 
2004 2,090,471 16.2 1,430,520 53.9 3,520,991 29.0 40.6 
2005 2,277,628 9.0 1,939,431 35.6 4,217,059 19.8 46.0 
2006 2,785,288 22.3 2,118,943 9.3 4,904,231 16.3 43.2 

January – March       
2006 660,421 --% 455,521 --% 1,115,942 --% 40.8% 
2007 755,090 14.3 426,213 (6.4) 1,181,303 5.9 36.1 

  Average annual increase 

1995-2000  34.4%  65.6%  38.7%  
2000-2006  15.3  35.7  21.5  
  

Source:   Airport management records. 

 

From 1995 to 2000, the number of passengers enplaned by Frontier at the Airport 
increased more than fivefold, with originating passengers accounting for most of the 
total (77.8% in 2000).  Since 2000, the number of passengers enplaned by Frontier has 
continued to grow—an average increase of 21.5% per year between 2000 and 2006—
with connecting passengers accounting for an increasing share of the total (43.2% in 
2006).  From 2005 to 2006, during the first year of Southwest service at the Airport, 
the growth in the number of passengers enplaned by Frontier slowed, reflecting the 
fare and service competition from Southwest beginning in 2006.  Frontier’s 
originating passenger traffic increased 22.3% between 2005 and 2006 as the airline 
responded to Southwest’s service by decreasing fares; the number of passengers 
connecting on Frontier through Denver increased, but at a much slower rate than in 
previous years, as Southwest attracted passengers connecting through Denver to 
other airports in Southwest’s route system. 

The domestic yields for Frontier Airlines (excluding Frontier JetExpress) at the 
Airport have remained lower than those for United.  Since 2002, the differences 
between Frontier and United yields have varied—from 10% to 16% in any given 
year.  In 2006, the domestic yield for Frontier was 13.7 cents per revenue-passenger-
mile, compared with 15.0 cents for United and 12.8 cents in the nation. 
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Frontier has announced its intention to expand its Denver hub operation and increase 
connecting traffic by adding other high volume markets to its current route system, 
introducing and expanding Lynx Aviation, a new subsidiary, and entering into code-
sharing agreements and other relationships with other airlines.  In September 2006, 
Frontier formed Lynx Aviation to serve under‐served markets in Colorado and in the 
Rocky Mountain region.  Lynx Aviation plans to purchase 10 Q400 turboprop aircraft, 
each with a seating capacity of 74, to be operated under a separate operating certificate 
(with the option to purchase 10 additional aircraft).  In January 2007, Lynx Aviation 
submitted its application to provide scheduled air transportation to the U.S. Depart‐
ment of Transportation and obtained conditional approval to sell tickets on June 30, 
2007.  Lynx Aviation is seeking final approval from the FAA to begin revenue service 
operations in September 2007, with initial service to three new cities from Denver—
Wichita, Rapid City, and Sioux City. 

Primary Commercial Service Airport in Colorado 

Of the 13 commercial service airports in Colorado, Denver International Airport is 
the primary commercial service airport, accounting for more than 90% of the 
passengers enplaned in the State, as shown earlier on Figure 1 and in Table 6.  
Colorado Springs Airport, a small-hub airport 70 miles south of the Airport, 
principally serves local demand; originating passengers accounted for about 97% of 
total enplaned passengers at Colorado Springs Airport in 2006.  Approximately 
1.0 million passengers were enplaned and 50 scheduled daily aircraft departures 
were provided at Colorado Springs Airport in 2006, compared to 23.7 million 
passengers enplaned and 784 scheduled daily aircraft departures provided at 
Denver International Airport in the same year. 
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Table 6 

COLORADO COMMERCIAL SERVICE AIRPORTS 
2006 

 
Colorado airport 

Aircraft type  providing  
service to Denver 

Enplaned 
passengers 

Denver International -- 23,665,312 
Colorado Springs Large jet/regional jet/turboprop 1,010,308 
Eagle County Regional Large jet/turboprop 216,789 
Aspen-Pitkin County Regional jet/turboprop 200,816 
Grand Junction-Walker Field Regional jet/turboprop 162,877 
Durango-La Plata County Regional jet/turboprop 113,577 
Montrose Regional  Turboprop 82,312 
Gunnison-Crested Butte Regional Turboprop 48,065 
Fort Collins-Loveland Municipal  None (a) 32,831 
Telluride Regional  Turboprop 16,336 
San Luis Valley Regional Turboprop 7,295 
Cortez  Municipal Turboprop 9,266 
Pueblo Memorial  Turboprop          7,413 

Total Colorado airports  25,573,197 
  

(a)   Only service provided at this airport is by Allegiant Air to Las Vegas. 

Sources: U.S. Department of Transportation, T-100 database domestic; Denver 
International Airport records, Official Airline Guides, Inc., online database. 

Airport Service Region 

The primary Airport service region, both in terms of population and geography, is 
defined as the Denver Metropolitan Area.  The population densities for the State of 
Colorado underline the importance of this region, as shown earlier on Figure 1.  The 
Denver Metropolitan Area consists of Adams, Arapahoe, Boulder, Broomfield, 
Denver, Douglas, and Jefferson counties, as defined by the Metro Denver Economic 
Development Corporation, a not-for-profit affiliate of the Denver Metro Chamber of 
Commerce.   

The secondary region served by the Airport, which includes many of the counties 
surrounding the Denver Metropolitan Area, is defined by the location of (and the 
airline service provided at) other large- and medium-hub air carrier airports.  The 
nearest such airports are in Albuquerque (440 miles to the south), Salt Lake City 
(530 miles to the west-northwest), Kansas City (590 miles to the east), Las Vegas 
(760 miles to the west-southwest), and Phoenix (810 miles to the southwest). The 
location of the Airport and its primary service region, with access to the interstate 
highway system and major rail lines, as well as its extensive airline service, have 
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helped attract the regional and national headquarters of businesses and government 
agencies to the region.   

The following sections present a review of (1) the economic basis for passenger 
demand, including socioeconomic, local industry, and other factors that contribute 
to passenger demand at the Airport, (2) the components of passenger demand, 
including originating and connecting passengers, (3) a review of air cargo activity at 
the Airport, (4) the key factors that will affect future airline traffic, both at the 
Airport and nationwide, and (5) forecasts of airline traffic at the Airport through 
2013, including enplaned passengers and aircraft landed weight.  

ECONOMIC BASIS FOR PASSENGER DEMAND 

The Denver Metropolitan Area is the largest business center in, and the transpor-
tation hub for, the State of Colorado and the multistate Rocky Mountain region, 
which includes Arizona, Colorado, Idaho, Montana, Nevada, New Mexico, Utah, 
and Wyoming.  In 2006, the Denver Metropolitan Area accounted for over 55% of 
Colorado’s population and 60% of its employment.   

Population, Employment, and Per Capita Personal Income 

Figure 7 summarizes historical economic indicators—population, nonagricultural 
employment, and per capita income—for the Denver Metropolitan Area, the State of 
Colorado, and the nation from 1995 through 2006.  Both the Denver Metropolitan 
Area and the State of Colorado have experienced significantly higher economic 
growth than the nation:  much of the economic growth in the State was generated in 
the Denver Metropolitan Area. 
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Table 7 presents data on historical and projected economic indicators—population, 
nonagricultural employment, and per capita personal income—for the Denver 
Metropolitan Area, the State of Colorado, and the nation.  The economic indicators 
for the Denver Metropolitan Area and the State of Colorado were projected by the 
Colorado Department of Local Affairs, State Demography Office, the primary State 
agency for population and demographic information.  Population data were 
projected in association with the Center for Business and Economic Forecasting, a 
private research firm specializing in Colorado regional economic forecasting, and 
reflect the interrelationships between demographic and economic change in the 
State.  The economic indicators for the nation are projected by the National Planning 
Association (NPA), Data Services, Inc.* 

From 1995 to 2006, population in the Denver Metropolitan Area increased an 
average of 1.9% per year, with slower growth during the last 6 years as the result of 
decreases in net in-migration and slower economic growth.  However, population 

                     
*The National Planning Association is a nationally recognized private firm that 
analyzes and projects trends by county in the United States.  
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Table 7 

HISTORICAL AND PROJECTED SOCIOECONOMIC DATA 
Denver Metropolitan Area, State of Colorado, and United States 

1995-2013 

    Nonagricultural employment    
 Population (thousands) (a) (thousands) (b) Per capita income (c) 

 

Denver 
Metropolitan 

Area 
State of 

Colorado United States

Denver 
Metropolitan 

Area 
State of 

Colorado United States

Denver 
Metropolitan 

Area 
State of 

Colorado United States 

Historical          
1995 2,133 3,827 266,278 1,127 1,834 117,298 $27,319 $24,226 $23,076 

2000 2,416 4,327 282,193 1,365 2,214 131,785 37,715 33,371 29,845 
2001 2,470 4,427 285,108 1,374 2,227 131,826 39,150 34,493 30,574 
2002 2,501 4,498 287,985 1,328 2,184 130,341 39,152 34,027 30,810 
2003 2,525 4,548 290,850 1,300 2,153 129,999 39,595 34,528 31,484 

2004 2,553 4,602 293,657 1,299 2,180 131,435 41,363 36,113 33,050 
2005 2,587 4,665 296,410 1,331 2,226 133,463 42,870 37,510 34,471 
2006 2,637 4,753 299,398 1,378 2,279 136,174 n.a. n.a. n.a. 

Projected, 2013 2,901 (e) 5,357 (e) 317,202(d) 1,582 (e) 2,672 (e) 148,952(d) $61,000 (e) $56,000 (e) $47,000(d) 

Average annual percent increase 

Historical          
1995-2000 2.5% 2.5% 1.2% 3.9% 3.8% 2.4% 6.7% 6.6% 5.3% 
2000-2006 1.5 1.6 1.0 0.2 0.5 0.5 2.6 (f) 2.4 (f) 2.9 (f)  
1995-2006  1.9 2.0 1.1 1.8 2.0 1.4 4.6 (f) 4.5 (f) 4.1 (f) 

2005-2006 1.9 1.9 1.0 3.5 2.4 2.0 n.a. n.a. n.a. 

Projected          
2006-2013 1.4 1.7 0.8 2.0 2.3 1.3 4.5 5.1 4.0 

  

Note: The Denver Metropolitan Area consists of Adams, Arapahoe, Boulder, Broomfield (prior to November 2001, the City of Broomfield was located within 
Adams, Boulder, Jefferson, and Weld counties), Denver, Douglas, and Jefferson counties. 

n.a. = Not available. 

(a) Historical data from U.S. Department of Commerce, Bureau of the Census, www.census.gov.  
(b) Historical data from U.S. Department of Labor, Bureau of Labor Statistics, www.bls.gov. 
(c) Historical data from U.S. Department of Commerce, Bureau of Economic Analysis, Regional Accounts Data, www.bea.gov.  Expressed in current dollars.  
(d) National Planning Association, Data Services, Inc., Key Indicators of County Growth, 1970-2025, 2006 edition, except as noted.  Extrapolated by Jacobs 

Consultancy using the NPA growth rates for 2006 through 2013, except for per capita income, which is projected for 2005 through 2013. 
(e) Colorado Division of Local Government, State Demography Office, The Population Projections Program, online database, http://dola.colorado.gov,  as of 

June 2007.   Per capita income is projected for 2005 through 2013. 
(f) Represents the percent change through 2005. 
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growth in the Denver Metropolitan Area outpaced growth in the nation between 
1995 and 2006 and is projected to increase an average of 1.4% per year between 2006 
and 2013, slower than that in the State (an average of 1.7% per year) and faster than 
the national average (0.8% per year). 

Between 1995 and 2006, nonagricultural employment in the Denver Metropolitan 
Area increased an average of 1.8% per year, with slower growth during the last 
6 years, similar to the trends in population.  Nonagricultural employment in 
Colorado and the nation increased an average of 2.0% and 1.4% per year, 
respectively, between 1995 and 2006. 

Table 8 lists the 20 largest private employers in the Denver Metropolitan Area based 
on data compiled by Development Research Partners for March 2007.  

Table 8 

20 LARGEST PRIVATE EMPLOYERS 
Denver Metropolitan Area 

 
Rank 

 
Company 

 
Description 

Employment 
(a) 

1 King Soopers Inc. Grocery stores 10,700 
2 Wal-Mart General merchandise 10,000 
3 Qwest Communications Telecommunications 9,400 
4 Lockheed Martin Corporation Aerospace and defense-related 8,200 
5 HealthONE Health care 7,700 

6 Safeway Inc. Grocery stores 6,700 
7 Exempla Healthcare Health care 6,100 
8 University of Denver University 5,900 
9 IBM Corporation Computer systems 5,500 

10 Centura Health Health care 5,200 

11 EchoStar Communications Satellite television 5,000 
12 United Airlines Airline  5,000 
13 Kaiser Permanente Health care 4,800 
14 Denver Health & Hospital Authority Health care 4,500 
15 Frontier Airlines Airline 4,100 

16 Ball Corporation Aerospace, containers 3,800 
17 Sun Microsystems Information technology 3,800 
18 Great-West Life & Annuity Insurance Co. Insurance 3,800 
19 University of Colorado Hospital Health care 3,500 
20 United Parcel Service  Parcel delivery  3,500 

  

(a)   Rounded to the nearest hundred. 

Source: Compiled from various business lists and resources by Development Research 
Partners Inc., March 2007.   



 

 A-39 

In addition to the employment trends cited above, the unemployment rate is also 
indicative of the general economic climate.  Figure 8 shows a comparison of 
unemployment rates for the Denver Metropolitan Area and the nation in 2000 
through 2006. 

 

Figure 9 presents a comparison of historical nonagricultural employment by 
industry sector for the Denver Metropolitan Area in 1995 and 2006, and for Colorado 
and the United States in 2006.   
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Both the Denver Metropolitan Area and Colorado have experienced strong growth 
in per capita income since 1995—average increases of 4.6% and 4.5%, respectively, 
between 1995 and 2006.  Per capita income levels and growth are closely related to 
growth in passenger traffic and the propensity to travel in a region because 
(1) income levels reflect the level of education of the work force and the mix of 
businesses, and (2) income growth translates into disposable income and thus 
reflects the potential for growth in the number of trips per person.  According to the 
U.S. Department of Commerce, Bureau of Economic Analysis, the State of Colorado 
was the fifth fastest growing state in the nation in terms of total personal income 
between 1995 and 2006, as shown on Figure 10.   Six of the eight Rocky Mountain 
region states rank in the top 10. 
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Denver Industry Clusters 

The Metro Denver Economic Development Corporation (EDC), in association with 
Development Research Partners, recently conducted a study of Denver’s primary 
industry clusters, i.e., geographic concentrations of interconnected companies and 
institutions in a particular field.  To further diversify the economic base and grow 
the overall economy, the EDC identified nine active industry clusters key to the 
region’s economic strength.  For purposes of this discussion, information technology 
for hardware and for software (two clusters) are combined.  (Average salary data by 
industry cluster are presented for 2005, the most recent year for which such data are 
available.) 

Aerospace.  The aerospace industry cluster includes companies that develop 
products and systems for commercial, military, and space applications.  According 
to the EDC, Colorado’s aerospace industry employed 54,000 workers in 2006, 
including 24,700 private employees and 29,300 military personnel, and accounts for 
the second strongest private aerospace employment concentration in the country.  
Total Colorado aerospace employment increased an average of 3.8% per year 
between 2001 and 2006, compared with a 2.0% per year increase nationally.  
Colorado is home to four military commands, six major space contractors, and 
several universities involved in leading space research.  The six major contractors 
are Lockheed Martin, Ball Aerospace, Boeing, Raytheon, Northrop Grumman, and 



 

 A-42 

ITT Industries, in addition to more than 300 aerospace companies and suppliers.  
About 71% of aerospace companies are located in the seven-county Denver 
Metropolitan Area, according to the EDC.  The average salary for an aerospace 
worker in Colorado in 2005 was $96,400 compared to the national average of 
$77,700.  

Aviation.  The aviation industry cluster includes companies that manufacture 
aircraft and provide air transportation services.  According to the EDC, about 207 
aviation companies were located in the Denver Metropolitan Area in 2006, most of 
which are involved with scheduled air transportation.  Between 2001 and 2006, the 
aviation industry cluster in the Denver Metropolitan Area experienced an average 
decrease of 1.9% per year in employment, compared with an average decrease of 
8.8% per year nationally, reflecting the effects of the 2001 terrorist attacks.  Denver 
International Airport, three general aviation reliever airports, and top aircraft 
manufacturers create a solid foundation for 14,200 workers directly employed by air 
transportation companies in the Denver Metropolitan Area.  The 2005 average 
annual salary for aviation employees in the Denver Metropolitan Area was $42,300 
compared to the national average of $45,300.    

Bioscience.  The bioscience industry cluster is diverse and includes two sub-
sectors:  (1) pharmaceuticals and biotechnology and (2) medical devices and 
instruments.  According to the EDC, the Denver Metropolitan Area has 
4,700 biotechnology and pharmaceuticals workers plus 7,300 medical device and 
instrument production workers, for a total of more than 12,000 total direct bioscience 
workers.  The industry is supported by 11 local higher education institutions with 
bioscience programs and numerous research assets, as well as the $4.7 billion 
Fitzsimons Bioscience Campus (formerly the Fitzsimons Army Medical Center), 
which is being transformed into a state-of-the-art integrated life sciences 
community.   

After decreasing in 2002 and 2003, employment in pharmaceuticals and 
biotechnology increased in 2004 through 2006.  From 2001 to 2006, pharmaceuticals 
and biotechnology employment in the Denver Metropolitan Area increased an 
average of 1.2% per year, compared with an average decrease of 2.4% per year 
nationally. About 79% of Colorado’s pharmaceuticals and biotechnology industry is 
located in the Denver Metropolitan Area.  In 2005, the average annual salary for a 
pharmaceuticals and biotechnology worker was $81,000 in the Denver Metropolitan 
Area compared to the national average of $87,300.  

Employment in the Denver Metropolitan Area medical device and instruments 
sector has fluctuated between growth and decline, resulting in a slight 5-year 
average growth of 0.3% per year, compared with an average increase of 0.1% per 
year nationally.  About 78% of Colorado’s medical device and instruments industry 
is located in the Denver Metropolitan Area.  The 2005 average annual salary for a 
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medical device and instruments worker was $55,800 in the Denver Metropolitan 
Area compared to the national average of $51,500. 

Energy.  The energy industry cluster in the Denver Metropolitan Area included 
about 22,900 employees in three energy sub-sectors in 2006: (1) fossil energy, 
(2) renewable energy, and (3) energy research.  According to the EDC, the 1,019 
companies in the fossil energy industry cluster directly employed 11,000 people in 
the Denver Metropolitan Area, with an average annual 2005 salary of $67,000 
compared to the national average of $71,200.  Employment in fossil energy in the 
Denver Metropolitan Area declined an average of 3.2% per year between 2001 and 
2006—reflecting the reorganization of local utility companies—compared to a 3.6% 
decline nationally.   The 91 companies in the renewable energy industry cluster 
directly employed 5,600 people in the Denver Metropolitan Area, with an average 
annual 2005 salary of $42,000 compared to the national average of $41,300.  Denver 
Metropolitan Area employment in renewable energy declined an average of 3.1% 
per year between 2001 and 2006, compared a 4.0% decline nationally.  Most 
companies in the renewable energy industry cluster are public organizations 
involved in air quality, water quality, and solid waste management.  The 803 
companies in the energy research sector directly employ 6,300 people in the Denver 
Metropolitan Area with an average annual 2005 salary of $65,400 compared to the 
national average of $61,200.  Employment in the energy research sector in the 
Denver Metropolitan Area increased an average of 1.7% per year between 2001 and 
2006, compared with a 0.1% increase nationally.  The majority of energy research 
companies are environmental consultants and noncommercial research institutions, 
including the National Renewable Energy Lab (the primary national laboratory for 
renewable energy and energy efficiency research and development) and the 
Colorado School of Mines and Colorado Energy Research institutes.   

Financial Services.  The financial services industry cluster employed a total of 
90,000 people in 2006 and is divided into three subsectors:  (1) banking and finance, 
(2) investments, and (3) insurance.  The 3,474 companies in the banking and finance 
sector directly employed 41,000 people in the Denver Metropolitan Area, with an 
average annual 2005 salary of $56,500 compared to the national average of $54,900.  
Banking and finance employment in the Denver the Denver Metropolitan Area 
increased an average of 3.8% from 2001 to 2006, compared with an average decrease 
of 0.9% per year nationally.  The 2,815 companies in the investments sector directly 
employed 22,900 people in the Denver Metropolitan Area, with an average annual 
2005 salary of $112,700 compared to the national average of $151,800.  Denver 
Metropolitan Area employment in the investments sector increased an average of 
0.9% between 2001 and 2006, compared with a 1.2% per year decline nationally.  The 
insurance industry sector directly employed 26,300 people in the Denver 
Metropolitan Area, with an average annual 2005 salary of $67,200 compared with 
the national average of $68,700.  Insurance employment in the Denver Metropolitan 
Area decreased an average of 0.2% per year between 2001 and 2006, compared with 
a 4.0% per year decline nationally. 
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Information Technology (Hardware and Software).  As mentioned earlier, 
there are two information technology industry clusters: hardware and software.  The 
288 companies in the hardware industry cluster directly employed 9,700 people in 
the Denver Metropolitan Area in 2006, with an average annual 2005 salary of $74,500 
compared with $63,700 nationally.  According to the EDC, hardware manufacturing 
companies continue to relocate overseas, resulting in several consecutive years of 
employment decline. As a result, employment in the hardware industry cluster in 
the Denver Metropolitan Area decreased an average of 8.5% per year from 2001 to 
2006, compared with a 7.1% per year decrease nationally.  The 3,434 companies in 
the software cluster directly employed 44,100 people in the Denver Metropolitan 
Area in 2006, with an average annual 2005 salary of $82,300 compared with $79,100 
nationally.  After decreasing each year following the dot-com downturn 
(representing an average decrease of 19.8% per year between 2001 and 2006), 
software employment in the Denver Metropolitan Area increased in 2006.   

Beverage Production.  With 5,500 employees involved in the production of 
beer and other beverages, the Denver Metropolitan Area has the fourth highest 
beverage industry employment concentration out of the 50 largest metropolitan 
areas, according to the EDC.  The 2005 average annual salary for beverage 
production employees in the Denver Metropolitan Area was $70,400, compared with 
$46,100 nationally.  Employment in the beverage production industry cluster 
declined an average of 2.9% per year in the Denver Metropolitan Area from 2001 to 
2006, compared with a 1.3% average annual increase nationally.  Major beverage 
production companies in the Denver Metropolitan Area include Molson Coors 
Brewing Company, Allegro Coffee Company, Celestial Seasonings, and IZZE 
Beverage Company, among others.   

Broadcasting and Telecommunications.  The broadcasting and 
telecommunications industry cluster includes companies that provide the means to 
deliver voice, data, and video to end users.  In 2006, this industry cluster directly 
employed 43,400 people in the Denver Metropolitan Area, with an average annual 
salary of $77,100 compared with $65,200 nationally.  According to the EDC, the 
telecommunications industry has declined since the dot-com downturn in 2000 and 
2001.  Employment in the broadcasting and telecommunications industry cluster in 
the Denver Metropolitan Area declined 5.7% per year from 2001 to 2006, compared 
with an average decrease of 6.0% per year nationally.  Major broadcasting and 
telecommunications companies include Comcast Corporation, DirecTV, and Lucent 
Technologies.  
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Visitors to Denver 

Since 1991, the Denver Metro Convention and Visitors Bureau has commissioned an 
annual in-depth study of the Denver tourism market.  This study has been prepared 
each year by Longwoods International, a research firm that studies North American 
travel patterns, and coincides with a study of the Colorado tourism market 
sponsored by the Colorado Tourism Office.  Key results of the Longwoods 
International study include: 

• In 2006, slightly more than half (54%) of Denver’s leisure visitors came from 
the West, consisting of the Mountain, West North Central, and West South 
Central census divisions.  The Northeast contributed 6% of all visitors to 
Denver in 2006, down from 11% in 2005.  Colorado in-state travel to Denver 
decreased from 15% in 2004 and 13% in 2005 to 12% in 2006.   

• Eight out of ten Denver vacationers traveled 500 miles or more, twice the 
national average.  As a result, Denver visitors plan their trips further in 
advance than most visitors do, and are more likely to fly.   

• The number of people combining business and leisure trips increased 
substantially between 2004 and 2006.  One out of three business travelers 
combined a leisure component on trips in 2006, an increase over the 22% in 
2004 and the 31% in 2005 that combined business and leisure.   

Table 9 presents a summary of the trends in visitor activity to the Denver 
Metropolitan Area in 1995 and 2000 through 2006, based on the Longwoods 
International study as well as the number of conventions and delegates reported by 
the Denver Metro Convention and Visitors Bureau.   

Business Travel.  In 2006, visitors traveling to Denver on business accounted 
for 22% of all overnight trips compared with 13% traveling to the State of Colorado, 
according to the Longwoods International study.  Business travelers spent the 
largest amounts, generating $96 per person per day, followed by “marketable” 
leisure visitors,* who generated $93 per person per day.  Visitors staying with 
friends and relatives accounted for only $43 per person per day. 

The recent expansion of the Colorado Convention Center has resulted in significant 
growth in convention activity in Denver.  From 2005 to 2006, following the opening 
of two new hotels, the number of convention delegates increased 17.4%. 

                     
*Visitors who are not visiting friends or relatives and would, therefore, travel to any 
destination, but chose to visit Denver. 
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Table 9 

VISITOR ACTIVITY 
Denver Metropolitan Area 

 Overnight trips to Denver (millions) Denver conventions 
Year Leisure Business Total Number Delegates 

1995 5.2 1.9 7.1 32 110,613 

2000 6.9 2.7 9.6 37  145,787 
2001 8.0 2.3 10.3 34  140,995 
2002 8.1 2.1 10.2 31  94,168 
2003 7.8 1.9 9.7 26 105,259 

2004 7.9 2.0 9.9 30  114,528 
2005 7.9 2.5 10.4 40 153,483 
2006 9.1 2.6 11.7 55 180,195 

 Average annual increase (decrease) 

1995-2000 5.8% 7.3% 6.2% 2.9% 5.7% 
2000-2006 4.7 (0.6) 3.4 6.8 3.6 

1995-2006 5.2 2.9 4.6 5.0 4.5 

2005-2006 15.2 4.0 12.5  37.5 17.4 
  

Source: Colorado Tourism Office, visitor data compiled by Longwoods 
International, final reports for years noted and Denver Metro 
Convention and Visitors Bureau records. 

 
Leisure Travel.  Leisure visitors traveling to Denver accounted for most of the 

overnight trips (78%) and drove the growth trend in overall visitors.   From 2005 to 
2006, the number of leisure visitors increased 15.2%, reflecting, in part, the 
availability of new low-fare airline service at the Airport.   

Colorado remained the country’s top ski destination in 2006, with 23.1% of national 
overnight ski trips (up from 18.5% in 2005), with the next largest shares accounted 
for by California (16.1%) and Vermont (6.6%).   



 

 A-47 

Economic Outlook 

As discussed earlier, the economy of the Denver Metropolitan Area, similar to the 
State and much of the United States, experienced a slowdown between 2000 and 
2003.  Local economists view the Denver region’s economic growth in 2005 and 2006 
as the beginning of a positive economic growth trend.   

• Population—The Colorado Division of Local Government projects that the 
Denver region’s population will increase 1.4% per year between 2006 and 
2013, compared to 1.7% per year in the State and, as projected by the 
National Planning Association, 0.8% per year in the United States as a 
whole.  The Denver Regional Council of Governments projects similar 
population growth for the Denver Metropolitan Area through 2013—an 
average increase of 1.5% per year. 

• Nonagricultural employment—The Colorado Division of Local 
Government projects that the Denver region’s nonagricultural employment 
will increase 2.0% per year between 2006 and 2013, compared to 2.3% per 
year in the State and, as projected by the National Planning Association, 
1.3% per year in the nation. 

• Per capita income—The Colorado Division of Local Government projects 
that per capita income in the Denver region will grow 4.5% per year 
between 2005 and 2013, compared to 5.1% per year in the State and 4.0% in 
the United States as a whole between 2005 and 2013. 

Economic analysts at the Metro Denver Economic Development Corporation and 
Development Research Partners project that employment should remain on an 
upward trend in the region.  The EDC’s short-term outlook for the Denver 
Metropolitan Area is for employment growth in all industry sectors (except 
Information), a strong commercial real estate market, heightened tourism and 
convention activity, income growth, and increased net migration.*   

Factors expected to contribute to continued economic growth in the Denver 
Metropolitan Area and associated increases in airline travel include (1) diversity 
in the economic base, which lessens its vulnerability to weaknesses in particular 
industry sectors, (2) growth in the Denver industry clusters described earlier, 
(3) continued growth of the leisure and hospitality industry, (4) generally lower 
labor and living costs compared to those in many of the largest cities in the nation 
and other major western metropolitan areas, such as Los Angeles, San Francisco, 
and Seattle, (5) an educated labor force able to support the development of 
knowledge-based and service industries, and (6) continued reinvestment to support 
the development of tourism, conventions, and other businesses. 

                     
*Metro Denver Economic Development Corporation and Development Research 
Partners, 2007 Economic Forecast for Metro Denver, January 25, 2007. 
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PASSENGER DEMAND COMPONENTS 

The primary components of passenger demand include (1) the airline service and 
passenger shares at the Airport, (2) the originating passenger base, and 
(3) connecting passenger activity and trends. 

Airline Passenger Service and Market Shares 

Airline Service.  Table 10 lists the passenger airlines scheduled to provide 
service at the Airport in August 2007.  In addition, several all-cargo airlines, 
including ABX Air, Air Transport International, Ameriflight, Antonov Airlines, 
DHL, FedEx, Key Lime Air, Kitty Hawk Air Cargo, and UPS Air Cargo provide 
service at the Airport.   

Table 10 

SCHEDULED PASSENGER AIRLINES SERVING DENVER 
August 2007 

Major/national  Regional/commuter 
AirTran Airways Big Sky Airlines 
Alaska Airlines Comair (Delta Connection)  
American Airlines ExpressJet (Continental Express) 
Continental Airlines GoJet Airlines (United Express) 
Delta Air Lines Great Lakes Aviation 
Frontier Airlines Horizon Air (Alaska Airlines and Frontier JetExpress) 
JetBlue Airways Mesa Airlines (US Airways Express and United Express) 
Midwest Airlines Pinnacle Airlines (Northwest Airlink) 
Northwest Airlines Republic Airlines (Frontier JetExpress) 
Southwest Airlines Shuttle America (United Express) 
United Airlines SkyWest Airlines (Delta Connection and United Express) 
United/Ted  Trans States Airlines (American Connection and United Express) 
US Airways   
 Foreign-flag 
Charter Aeromexico 
Allegiant Air Air Canada 
Casino Express Airlines British Airways 
Champion Air Lufthansa German Airlines 
Miami Air International Mexicana de Aviacion 
Sun Country Airlines  
  

Source: Airport management records. 
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Enplaned Passenger Market Shares.  The market shares for the passenger 
airlines serving the Airport are shown on Figure 11 and in Table 11.  During the first 
3 months of 2007, the United Airlines Group had the largest market share of 
enplaned passengers (56.0%) at the Airport, followed by Frontier and its 
regional/commuter airline affiliate Frontier JetExpress (20.2%), Southwest (4.8%), 
and American (4.1%). 
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Table 11 

HISTORICAL ENPLANED PASSENGERS BY AIRLINE 
Denver International Airport  
2002 - first 3 months of 2007 

 
2002 2003 2004 2005 2006 

First 3 months
2007 

United Airlines Group  
United 9,731,974 9,574,689 8,802,367 7,774,627 8,364,574 1,994,194 
Ted (a) -- -- 1,339,764 1,689,891 2,011,441 530,550 
United Express (b)   1,430,504   1,720,720   2,336,735   2,776,020   2,971,301    740,384 

 11,162,478 11,295,409 12,478,866 12,240,538 13,347,316 3,265,128 

Frontier (c) 1,959,761 2,729,240 3,520,991 4,217,059 4,904,231 1,181,303 
Southwest (d) -- -- -- -- 789,637 281,345 
American (e) 968,895 885,771 795,882 886,533 973,233 240,290 
Delta (e) 831,380 788,924 879,754 806,437 663,890 159,758 
Continental (e) 524,913 517,149 505,784 534,696 553,301 142,920 
US Airways (e, f) 634,877 716,813 797,093 821,455 654,457 143,613 
Northwest 524,870 517,022 604,827 615,479 488,406 122,940 
Other   1,222,390   1,310,607   1,560,884   1,579,778   1,290,841    295,588 
   6,667,086   7,465,526   8,665,215   9,461,437 10,317,996 2,567,757 
Total 17,829,564 18,760,935 21,144,081 21,701,975 23,665,312 5,832,885 

 Percent of total 
 

2002 2003 2004 2005 2006 
First 3 months

2007 
United 54.6% 51.0% 41.6% 35.8% 35.3% 34.2% 
Ted (a) -- -- 6.3 7.8 8.5 9.1 
United Express (b)    8.0    9.2   11.1   12.8   12.6   12.7 
 62.6% 60.2% 59.0% 56.4% 56.4% 56.0% 

Frontier (c) 10.9% 14.5% 16.7% 19.4% 20.7% 20.2% 
Southwest (d) -- -- -- -- 3.3 4.8 
American (e) 5.4 4.7 3.8 4.1 4.1 4.1 
Delta (e) 4.7 4.2 4.2 3.7 2.8 2.7 
Continental (e) 2.9 2.8 2.4 2.5 2.3 2.5 
US Airways (e, f) 3.5 3.9 3.8 3.8 2.8 2.5 
Northwest 2.9 2.8 2.8 2.8 2.1 2.1 
Other     7.1     6.9     7.3     7.3     5.5     5.1 
   37.4%   39.8%   41.0%   43.6%   43.6%   44.0% 
    Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
  

(a) Ted is a low-fare unit of United, which initiated service at the Airport on February 12, 2004. 
(b) Includes Mesa Airlines from 2003 through 2007; Great Lakes Aviation in January 2002; Air 

Wisconsin through 2006; SkyWest Airlines from 2002 through 2007; and Chautauqua Airlines, 
GoJet Airlines, Shuttle America, and Trans States Airlines from 2005 through 2007.  

(c) Includes Frontier JetExpress. 
(d) Initiated service at the Airport in January 2006. 
(e) Includes the enplaned passengers on the airline’s commuter affiliates. 
(f) Includes activity of America West Airlines, which merged with US Airways in September 2005.  

Source:   Airport management records. 
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Consistent with its market share of enplaned passengers, United Airlines Group 
provides the most scheduled departing seats at the Airport and serves more 
destinations from the Airport than any other airline, including all of the top 
20 origin-destination markets (additional information on these markets is shown 
later in Table 15).  United Airlines is scheduled to provide more than twice as many 
scheduled departing seats as the second busiest airline serving the Airport, Frontier 
Airlines, in August 2007.   

The share of Airport passengers enplaned by the United Airlines Group decreased 
from 62.6% in 2002 to 56.4% in 2006, primarily as a result of increased competition 
from other airlines serving the Airport, in particular Frontier Airlines, which serves 
the second largest number of destinations, including 19 of the Airport’s top 
20 origin-destination markets.  Frontier Airlines increased its market share of 
Airport enplaned passengers from 10.9% in 2002 to 20.7% in 2006.   

Southwest Airlines initiated service at the Airport in January 2006, and enplaned 
4.8% of total Airport enplaned passengers in the first 3 months of 2007, up from 
3.3% in 2006.  In 2006, the United Airlines Group maintained its 2005 market share 
of enplaned passengers and Frontier Airlines (including Frontier JetExpress) 
increased its enplaned passenger market share, likely as a result of their competitive 
response to the new low-fare service offered by Southwest Airlines.  Conversely, 
certain airlines, including Delta Air Lines, Northwest Airlines, and US Airways, had 
lower enplaned passenger market shares in 2006 compared with 2005, likely as a 
result of increased competition from other airlines.  

Another significant trend at the Airport since 2002 has been the increased enplaned 
passenger market shares of the regional/commuter airlines.  The combined market 
share of enplaned passengers for United Express and Frontier JetExpress (which 
initiated service in 2002) increased from 8.5% in 2002 to 14.6% in 2006.  Since 1997, 
United Express has increased service at the Airport to replace United Airlines’ 
service in certain smaller markets and to accommodate general increases in airline 
travel.  According to Official Airline Guides, Inc., in August 2007, United will have 
marketing and code-sharing agreements with GoJet Airlines, Mesa Airlines, Shuttle 
America, SkyWest Airlines, and Trans States Airlines, which operate at the Airport 
as United Express.  Frontier Airlines uses Frontier JetExpress, operated by Horizon 
Air and Republic Airlines, to serve certain cities from the Airport.   
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Table 12 

HISTORICAL ORIGINATING PASSENGERS BY AIRLINE 
Denver International Airport  
2002 - first 3 months of 2007 

 
2002 2003 2004 2005 2006 

First 3 months
2007 

United Airlines Group  
United 3,600,830 3,542,634 3,415,506 3,349,934 3,613,737 925,469 
Ted (a) -- -- 535,420 801,896 965,617 253,613 
United Express (b)    306,200    449,169    538,639    679,006    881,718    227,560 

 3,907,030 3,991,803 4,489,565 4,830,836 5,461,072 1,406,652 

Frontier (c) 1,259,053 1,799,766 2,090,471 2,277,628 2,785,288 755,060 
Southwest (d) -- -- -- -- 773,348 266,157 
American (e) 968,278 882,078 795,882 886,533 973,233 240,290 
Delta (e) 790,282 752,484 840,190 769,517 635,336 150,996 
Continental (e) 515,153 505,450 495,376 524,207 537,394 137,551 
US Airways (e, f) 634,877 709,741 789,463 769,854 617,333 135,994 
Northwest (e) 524,870 517,022 604,827 624,114 488,406 122,940 
Other 1,044,735   1,107,126   1,289,442   1,301,133      977,876    221,926 
 5,737,248   6,273,667   6,905,651   7,152,986   7,788,214 2,030,914 
Total 9,644,278 10,265,470 11,395,216 11,983,822 13,249,286 3,437,556 

 Percent of total 
 

2002 2003 2004 2005 2006 
First 3 months

2007 
United 37.3% 34.5% 30.0% 28.0% 27.3% 26.9% 
Ted (a) -- -- 4.7 6.7 7.3 7.4 
United Express (b)    3.2    4.4    4.7    5.7    6.6    6.6 
 40.5% 38.9% 39.4% 40.4% 41.2% 40.9% 

Frontier (c) 13.1% 17.5% 18.3% 19.0% 21.0% 22.1% 
Southwest (d) -- -- -- -- 5.8 7.7 
American (e) 10.0 8.6 7.0 7.4 7.3 7.0 
Delta (e) 8.2 7.3 7.4 6.4 4.8 4.4 
Continental (e) 5.3 4.9 4.3 4.4 4.1 4.0 
US Airways (e, f) 6.6 6.9 7.0 6.4 4.7 3.9 
Northwest (e) 5.4 5.0 5.3 5.2 3.7 3.6 
Other   10.8   10.8   11.3   10.8     7.4     6.4 
   59.5%   61.1%   60.6%   59.6%   58.8%   59.1% 
    Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
  

(a) Ted is a low-fare unit of United, which initiated service at the Airport on February 12, 2004. 
(b) Includes Mesa Airlines from 2003 through 2007; Great Lakes Aviation in January 2002; Air 

Wisconsin through 2007; SkyWest Airlines from 2000 through 2007; and Chautauqua Airlines, 
GoJet Airlines, Shuttle America, and Trans States Airlines from 2005 through 2007.  

(c) Includes Frontier JetExpress beginning in 2002. 
(d) Initiated service at the Airport in January 2006. 
(e) Includes the enplaned passengers of the airline’s commuter affiliates.  
(f) Includes activity of America West Airlines, which merged with US Airways in September 2005. 

Source:   Airport management records. 
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Originating Passenger Market Shares.  Originating passengers account for 
more than half of all passengers enplaned at the Airport.  The level of originating 
passengers is a function of the population, strong local economy, and the service 
provided by the airlines at the Airport.  Since 2002, the United Airlines Group has 
accounted for approximately 40% of all originating passengers, with increasing 
shares by Ted and the United Express carriers, as shown in Table 12.  The large 
numbers of originating passengers enplaned by the United Express affiliates, 
traditionally used to provide connecting passenger feeder service to airline hubs, 
reflects the increasing use of these regional carriers to increase the domestic seating 
capacity of a hub airline, such as United, and to improve service and market share 
with increased frequencies. 

Frontier’s share of originating passengers has increased since 2002 with the 
continued development of its service at the Airport.  From 2002 to 2006, Frontier’s 
numbers of originating passengers more than doubled, while its share of originating 
passengers increased from 13.1% to 21.0%. 

Low-Cost Carrier Market Shares.  A major trend at the Airport since 2001 has 
been the increased enplaned passenger market share of the low-cost carriers.  As 
shown on Figure 12, the share of passengers enplaned by low-cost carriers at the 
Airport increased from 14.9% in 2002 to 26.7% in 2006.  Frontier increased its share of 
enplaned passengers at the Airport from 10.9% in 2002 to 20.7% in 2006.  This trend is 
similar to the national trend:  the national market share of the low-cost carriers 
increased from 24% in 2002 to 27% in 2006 according to the U.S. Department of 
Transportation (DOT) T-100 database.   

Although the U.S. DOT does not classify Ted as a low-cost carrier, it is marketed by 
United Airlines as a “low-fare” airline.  Adding the market share of enplaned 
passengers on Ted to the market share of the low-cost carriers shown on Figure 12 
would result in a low-cost/low-fare airline market share of about 35.2% in 2006.   
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Enplaned Passengers 

Table 13 summarizes historical enplaned passenger data for the Airport* organized 
by originating, connecting, and total enplaned passengers. The total number of 
enplaned passengers increased an average of 3.9% per year between 1995 and 2006, 
and increased 4.7% during the first 3 months of 2007 compared with the same period 
of 2006.  The number of originating and connecting passengers increased an average 
of 3.4% and 4.5%, respectively, between 1995 and 2006.  In the first 3 months of 2007, 
the number of originating passengers increased 7.3% and the number of connecting 
passengers increased 1.3% compared with the same period of 2006.   

                     
*Includes activity for Stapleton in January and February 1995. 
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Table 13 

HISTORICAL ENPLANED PASSENGERS 
Denver Airport System 

 Enplaned passengers Annual percentage 
Originating 
passenger 

Year Originating Connecting Total increase (decrease) share of total 

1995 9,165,705 6,452,339 15,618,044 --% 58.7%  

2000 10,979,642 8,413,354 19,392,996 4.4 56.6  
2001 10,258,209 7,787,900 18,046,109 (6.9) 56.8  
2002 9,644,278 8,185,286 17,829,564 (1.2) 54.1  
2003 10,265,526 8,495,409 18,760,935 5.2  54.7  
2004 11,395,216 9,748,865 21,144,081 12.7 53.9 
2005 11,983,822 9,718,153 21,701,975 2.6 55.2 
2006 13,249,286 10,416,026 23,665,312 9.0 56.0 

January – March     
2006 3,203,934 2,365,532 5,569,466 -- 57.5 
2007 3,437,556 2,395,329 5,832,885 4.7 58.9 

 Average annual increase    

1995-2000 3.7% 5.5% 4.4%   
2000-2006 3.2 3.6  3.4    

1995-2006 3.4 4.4 3.9   

January – March     
2006-2007 7.3 1.3 4.7   
  

Source:   Airport management records. 

 
Originating Passengers 

The increase in the number of originating passengers* at the Airport since 1995 has 
largely resulted from overall population, employment, and income growth in the 
Denver Metropolitan Area, as discussed in the earlier section “Economic Basis for 
Passenger Demand.”  Figure 13 presents the average annual increase in originating 
passengers at the Airport compared with the average annual increases in the 
population, nonagricultural employment, and per capita income in the Denver 
Metropolitan Area from 1995 through 2006 (per capita income through 2005).  
Between 1995 and 2006, the number of originating passengers increased an average 
of 3.4% per year—a higher rate than the average increase in population and  
                     
*Originating passengers, which include residents and visitors, are those enplaned 
passengers whose flights originate at the Airport, and who are not connecting from 
another flight. 
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nonagricultural employment, 1.9% and 1.8%, respectively.  The number of 
originating passengers increased an average of 8.9% per year between 2003 and 
2006, which was significantly higher than the average annual increase in the number 
of originating passengers at the Airport between 1995 and 2006 (3.4%), as a result of, 
but not solely attributable to, lower airfares.   

Relationship between Originating Passengers, Airfares, and Per Capita 
Income.  Figure 14 shows the relationship between changes in the number of 
originating passengers, average domestic airfares, and per capita income between 
1995 and 2006, using an index where 1995 equals 1.0 for all data.  All dollar amounts 
in this report, such as per capita income and airfares, are in nominal values and 
were not adjusted for inflation.  Observations on the relationships between 
originating passengers, airfares, and per capita income are provided below. 

 1. Between 1995 and 2000, the number of originating passengers increased 
in response to strong economic growth reflected in increasing per capita 
income, notwithstanding increases in average airfares. 
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 2. Between 2000 and 2002, the numbers of originating passengers decreased in 
response to the September 2001 terrorist attacks and slower economic 
growth, while per capita income levels moderated and average airfares 
decreased. 

 3. From 2002 to 2006, originating passenger traffic growth resumed, likely the 
result of the resumption of airline travel following the terrorist attacks in 
2001, continued increases in per capita income, albeit at a slower rate, and 
slight decreases in average airfares. 

Airline Fares and Originating Passengers.  Figure 15 provides a specific 
comparison of changes in average domestic airfares and numbers of originating 
passengers at the Airport in 1995 through 2006.  As stated earlier, the market share 
of the low-cost carriers at the Airport increased from 14.9% in 2002 to 26.7% 
(excluding Ted) in 2006, which is one reason for the decrease in airfares at the 
Airport over that period.  In 2005, airline fares at the Airport increased slightly in 
response to the rising cost of jet fuel.  This was followed by another slight decrease 
in 2006.   
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Southwest Service at Denver.  From 1983 to 1986, Southwest served Stapleton 
with flights to Albuquerque and Phoenix.  In January 2006, 20 years later, Southwest 
re-established service in Denver, with 13 daily departures from the Airport to 
3 cities—Chicago (Midway), Las Vegas, and Phoenix.  Since then, Southwest has 
added nonstop service to 8 additional destinations, for a total of 11 cities served 
from Denver in June 2007.  As shown on Figure 16, the central geographical location 
of Denver provides Southwest with point-to-point access to all of the 63 airports it 
serves. 
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Since Southwest initiated service at the Airport, the number of originating 
passengers from Denver to the airports served by Southwest has increased 39.5%, as 
shown on Figure 17.  During the first year of Southwest service at Denver, the 
change in originating passengers at individual airports varied depending on the 
characteristics of the market served (business or leisure) and the level of competition 
and service.  For example, during the first year of Southwest service, the largest 
increase in originating passengers from Denver was to Houston (Hobby)—the 10th 
largest origin-destination (O&D) market (an increase of 886.3%).  Prior to the 
initiation of Southwest service, nonstop service to Houston was provided only to 
Bush Intercontinental Airport/Houston, where the airfares were significantly higher 
before Southwest service was initiated in Denver.  In contrast, originating passenger 
traffic from Denver to two predominantly leisure markets—Orlando and Tampa—
increased 4.2% and 5.7%, respectively, following the initiation of service at the 
Airport by Southwest, notwithstanding increases in fares in both markets. 

As shown on Figure 17, the initiation of service at the Airport by Southwest in 
January 2006 had affected fares and numbers of originating passengers at the 
Airport.  The data presented in Figure 17 are from the U.S. Department of 
Transportation Origin-Destination Survey, a 10% sample of all tickets issued on 
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scheduled U.S. airlines, and are the only available data on fares and originating 
passengers by city-pair market.  It is important to note that the percent differences in 
originating passengers on Figure 17 differ from those presented earlier in Table 13, 
which are based on Airport management records.  Between 2005 and 2006, the 
number of originating passengers from Denver to Southwest airports increased 
39.5%, in response to a 20.0% decrease in airfares. 

 

Originating passenger traffic from Denver to all other U.S. airports (not served by 
Southwest) also increased—by 7.6%—despite a 4.4% increase in fares to those 
markets; again, this growth reflects the strength of the local economy.  According to 
U.S. DOT data, the number of originating passengers from Denver to all U.S. 
airports increased 13.2% in 2006, partly in response to an overall decrease of 0.9% in 
total airline fares, but in large part due to the continued strong economic growth in 
the Denver Metropolitan Area. 
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Origin-Destination Passenger Markets.  Table 14 presents the Airport’s top 
20 domestic origin-destination passenger markets in 2006.  Table 14 also shows the 
number of average daily nonstop enplaned seats from the Airport to each of the top 
markets scheduled for August 2007.  Of the 85,537 scheduled daily nonstop seats 
from the Airport, 65.5% are to the top 20 markets listed.  U.S. mainland airports 
scheduled to be served nonstop from the Airport in August 2007 are shown on 
Figure 18.  The Airport serves both (1) a significant number of regional destinations, 
indicating that it is a successful regional hub serving markets that have strong ties to 
the Denver Metropolitan Area, and (2) a significant number of major national 
markets. 

Airline Service to Originating Passenger Markets.  Table 15 presents the 
percentage shares of average daily scheduled departing seats to the Airport’s top 
20 origin-destination markets and to all other cities.  Given the range in the size of 
aircraft operating at the Airport, the number of scheduled departing seats is more 
representative of airline service than the number of scheduled airline aircraft 
departures.   

Frontier serves 19 of the top 20 origin-destination markets (the United Airlines 
Group serves all 20), with Frontier’s largest shares of seats to San Diego, Kansas 
City, and Salt Lake City (non-United hubs) and the smallest shares to Washington, 
D.C. (a United hub), New York, and Houston (a Continental Airlines hub).  
Frontier’s route strategy includes the addition of flights to new markets that the 
airline believes are underserved in Colorado and elsewhere in the Rocky Mountain 
region with the expansion of its JetExpress operation and the anticipated addition of 
the Bombardier Q400 turboprop aircraft through its Lynx Aviation subsidiary*.  In 
2007, Frontier added service to two new markets not served by any other carrier 
from Denver—Baton Rouge and Jacksonville.  The addition of new markets served 
by Frontier from Denver is expected to contribute to the airline’s traffic growth and 
to overall growth in numbers of enplaned passengers at the Airport.   

                     
*Frontier Airlines, Form 10-K, March 31, 2007. 
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Table 14 

TOP 20 DOMESTIC ORIGIN-DESTINATION PASSENGER MARKETS AND AIRLINE SERVICE 
Denver International Airport 

2006, except as noted 

Rank Origin-destination market 
Air miles  

from Denver 

Percent of 
originating airline 

passengers 

Average scheduled 
daily nonstop 
enplaned seats  
August 2007 

1 Los Angeles (a) 862 6.8% 5,506 
2 Phoenix 602 5.3 3,291 
3 Chicago (b) 888 5.2 4,543 
4 New York (c) 1,605 4.9 2,926 
5 San Francisco (d) 967 4.8 5,019 

6 Washington D.C. (e) 1,452 4.7 3,329 
7 Las Vegas 629 4.6 3,178 
8 Dallas-Fort Worth (f) 641 3.1 3,340 
9 Minneapolis-St. Paul  680 2.8 2,371 

10 Houston (g) 861 2.6 2,434 

11 Seattle-Tacoma 1,024 2.6 2,397 
12 Atlanta 1,199 2.5 2,700 
13 Salt Lake City 391 2.3 2,281 
14 Orlando 1,545 2.1 1,294 
15 Boston 1,754 2.1 1,180 

16 San Diego 853 2.1 1,507 
17 Miami (h) 1,557 1.9 822 
18 Kansas City 532 1.8 2,149 
19 Philadelphia 1,552 1.7 1,144 
20 Portland 992     1.6   1,808 

      Cities listed  65.5% 53,219 
 Other cities    34.5 32,318 
      All cities  100.0% 85,537 
  

(a) Los Angeles International, Bob Hope, Ontario International, John Wayne (Orange 
County), and Long Beach airports. 

(b) Chicago O'Hare and Midway international airports. 
(c) Newark Liberty International, LaGuardia, and John F. Kennedy International airports. 
(d) San Francisco, Oakland, and Mineta San Jose international airports. 
(e) Reagan Washington National, Baltimore/Washington International Thurgood Marshall, 

and Washington Dulles International airports. 
(f) Dallas/Fort Worth International Airport and Love Field. 
(g) Bush Intercontinental Airport/Houston and William P. Hobby Airport. 
(h) Fort Lauderdale-Hollywood and Miami international airports.  

Sources: Originating percentage:  U.S. Department of Transportation, Origin-Destination 
  Survey of Airline Passenger Traffic, Domestic, for 2006. 
Departures:  Official Airline Guides, Inc. online database, for August 2007, for 
  domestic destinations.   



�
�

�

�
�

�

�
	


�
	�

�



�



�

�


�

�


�



��

�

�
	�

�
�




��


�





�

�

�
�

��
�

�

�
�


�

�
�


�




�
�

�

�
�

�

�
���
�

�

�


���
�

�
�
�

�
�

�

��
�

�
�
�

�
�

�

�
�

�



�
�

�
�

�



�
�



��
�

� ��
� 

�

�



�

�

��





�

	�
�


	�

�
�

�

�
	�

�
�

�

��
�

�
�






�
�

�
�
�

	�
�

�



�

�
	�

	�
�

�
�

	


��

�
	�

�
�

	

�
�

��
�

�

�
�

�
�

�


�
�






��



�

�

�
�

�

�



�

�
��

�


�


�

�

�
�




�
�

�

�
�

�



�
�

	
�

�


	

�
�

�
�

�
�



�

�


��


�
�

�
�

�
�

�	

�
�

�
�



�

��
�

�
�

�

�



�


�

�

�
	�



�

�

�
�

�

�
�
�

�
�

�

�
�




��
�

��
�

�
�


�
�

�

�



�
�

	�


�

�

�
�



��
�

�


�

�




�



�

��
�

��
�

�
��

�
�
�

�



�

�



�

�
�

�

�
�
�

�
�

�

�
��
�

�

�
��

	�
�

�
�

�

�
�
�

�
�




�


�

�
�

�
�

�
�

�



�

��
�

�
�

�



�

�

�
�

�

�
�

�

�
�

�

�������� !!!"

�
#$

%&
'�

"�
�

��
���

�
�	



�

	
�

��
��


�

�
�

�
��

�
�

�
�

�



�
�

��
�

��
�

��
�

�
�

�
�

��
�

�

�

	
�

	
�

��


��
�

�
�

��
�

	
�

�
�

��	
�

�
�

	
�

�
��

	
�



��

��


�
�

��
��

�
�

�
�

�
��

��
�

�
'(

)'
&�
	(

*'
&(

+*
#,

(+
-��

#&.
,&

*
�%

-/
�0

!!
1



�

�
�

	
�

�
#&�

2+
&&

#'
&�
3'

&)
#2

'

�
'$

#,
(+

-�+
#&-

#(
'�

3'
&)

#2
'

�
#&�

2+
&&

#'
&�
+(

4�
&'

$#
,(

+-
�3

'&
)#

2'

�
,*

'5
�

#&�
2+

&&
#'

&�
3'

&)
#2

'�
#(

2-
%4

'3
�+

--�
6'

*�3
'&

)#
2'

�7
/�

+#
&2

&+
8*�

9
#*:

�,
)'

&�
;!

�3
'+

*3
<��

'3
*#(

+*
#,

(3
-#3

*'
4�

:+
)'

�+
*�-

'+
3*

�,
('

�3
2:

'4
%-

'4
�4

+#
-/

�4
'.

+&
*%

&'
�,

(�
*:

'�
*/

.'
�,

8�+
#&2

&+
8*�

(,
*'

4<

�
88#

2#
+-

��
#&-

#(
'�

�
%#

4'
3=

�	(
2<

=�,
(-

#(
'�

4+
*+

7+
3'

�8,
&�
�
%$

%3
*�0

!!
1<



,%

&2
'5

�	
�

A-63



 

 A-64 

Table 15 

DAILY DEPARTING SEATS TO THE TOP 20 ORIGIN-DESTINATION PASSENGER MARKETS 
Denver International Airport 

August 2007 

  Percent of average scheduled daily seats 

  United Airlines Group      

Rank 
Origin-destination 

market 
United 

mainline Ted 
United 
Express Frontier 

Frontier  
JetExpress Southwest Other Total 

1 Los Angeles (a) 48.4% 12.5% 3.4% 25.0% --% --% 10.8% 100.0% 
2 Phoenix -- 31.8 -- 22.4 -- 23.1 22.7 100.0 
3 Chicago (b) 48.0 -- -- 16.7 -- 16.5 18.8 100.0 
4 New York (c) 50.0 -- -- 13.3 -- -- 36.7 100.0 
5 San Francisco (d) 61.2 -- -- 26.0 0.6 12.2 -- 100.0 

6 Washington, D.C. (e) 75.6 -- -- 12.4 -- 12.0 -- 100.0 
7 Las Vegas -- 41.0 -- 28.6 -- 29.3 1.1 100.0 
8 Dallas-Fort Worth (f) 24.3 -- -- 25.4 -- -- 50.3 100.0 
9 Minneapolis-St. Paul 26.2 -- 3.2 24.1 -- -- 46.5 100.0 

10 Houston (g) 13.6 -- 5.7 14.2 -- 15.4 51.0 100.0 

11 Seattle-Tacoma 48.8 -- -- 24.7 -- -- 26.5 100.0 
12 Atlanta 4.5 -- 4.8 19.9 -- -- 70.8 100.0 
13 Salt Lake City 15.6 -- 7.3 33.4 -- 21.6 22.1 100.0 
14 Orlando -- 58.7 -- 21.3 -- 20.0 -- 100.0 
15 Boston 87.2 -- -- -- -- -- 12.8 100.0 

16 San Diego 51.5 -- -- 48.5 -- -- -- 100.0 
17 Miami (h) -- 65.1 -- 16.4 -- -- 18.4 100.0 
18 Kansas City 33.5 -- 5.2 35.5 -- 25.9 -- 100.0 
19 Philadelphia 36.3 -- -- 23.1 -- -- 40.6 100.0 
20 Portland 50.0 -- -- 31.2 -- -- 18.8 100.0 

     Cities listed 36.1% 8.1% 1.5% 23.1% 0.1% 9.6% 21.6% 100.0% 

 All cities 31.4% 6.7% 12.4% 21.1% 2.6% 6.0% 19.9% 100.0% 
  

Note:  Rows may not add to totals shown because of rounding. 

(a) Los Angeles International, Bob Hope, Ontario International, John Wayne (Orange County), and Long 
Beach airports. 

(b) Chicago O'Hare and Midway international airports. 
(c) Newark Liberty International, LaGuardia, and John F. Kennedy International airports. 
(d) San Francisco, Oakland, and Mineta San Jose international airports. 
(e) Reagan Washington National, Baltimore/Washington International Thurgood Marshall, and 

Washington Dulles International airports. 
(f) Dallas/Fort Worth International Airport and Love Field. 
(g) Bush Intercontinental Airport/Houston and William P. Hobby Airport. 
(h) Fort Lauderdale-Hollywood and Miami international airports. 

Source:   Official Airline Guides, Inc., online database, for August 2007. 



 

 A-65 

Between January 2006 and August 2007, Southwest added service from Denver to 
11 cities—2 markets are Frontier’s largest markets at the Airport, as mentioned 
above (Kansas City and Salt Lake City), 3 are existing Ted markets also served by 
Frontier and are large leisure markets where Southwest has a significant presence 
(Las Vegas, Phoenix, and Orlando), 4 are multi-airport markets where Southwest 
has a significant presence at a secondary airport (Chicago, San Francisco, 
Washington, D.C., and Houston), and the remaining 2 markets—Tampa and 
Nashville—are not in the Airport’s top 20 markets, but are also served by Frontier 
and United.  Southwest recently announced plans to add service from Denver to five 
new markets during the fourth quarter of 2007—Albuquerque, Amarillo, Austin, 
Oklahoma City, and Seattle-Tacoma.*  The addition of new service by Southwest 
from Denver to an increasing number of the airports in its system is expected to 
contribute to continued growth in passenger traffic at the Airport.   

As shown in Table 15, the United Airlines Group is scheduled to provide 45.7% of 
all scheduled departing seats to the Airport’s top 20 destinations, including 36.1% on 
United mainline, 8.1% on Ted, and 1.5% on United Express affiliates.  Frontier 
Airlines (including Frontier JetExpress) and Southwest Airlines are scheduled to 
provide 23.2% and 9.6%, respectively, of all scheduled departing seats to the 
Airport’s top 20 destinations in August 2007.   

United Airlines Group serves each of the top 20 destinations shown in Table 15, while 
Frontier and Southwest serve 19 and 9 destinations, respectively.  Not surprisingly, the 
United Airlines Group accounts for the largest share of seats to its hubs — Washington, 
D.C.; Chicago, Los Angeles, and , San Francisco—as well as to long-haul destinations 
with no or little service by Frontier or Southwest—Boston, Miami, and New York.   

Connecting Passengers 

As shown earlier in Table 13, from 1995 to 2006, the number of connecting 
passengers at the Airport increased an average of 4.5% per year, with faster growth 
during the first 5 years of that period (5.5%).  The number of connecting passengers 
at the Airport increased at a slower rate between 2000 and 2006—an average of 3.6% 
per year—but faster than in the nation (1.4%) during this period.  (See earlier 
discussion under “Airport Role” for a description of the Airport role as an important 
connecting hub in the route systems of both United and Frontier.) 

                     
*Southwest Airlines press release dated June 27, 2007.  This press release included 
Southwest’s system plans to reduce the growth in available seat miles during the 
fourth quarter of 2007 and 2008 (reduced to 6% from 8%) and to add 19 new aircraft 
to its fleet in 2008 (reduced from an earlier plan to add 34).   
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AIR CARGO ACTIVITY 

Table 16 presents data on enplaned cargo at the Airport in 1996 and in 2000 through 
the first 3 months of 2007.  Enplaned air cargo at the Airport accounted for about 
45% of total cargo (enplaned plus deplaned) weight in 2006.  Enplaned cargo weight 
increased an average of 4.8% per year between 1996 and 2000, but has decreased 
each year since 2000, for reasons discussed below.  During the first 3 months of 2007, 
total enplaned cargo weight decreased 16.2% compared with the same period of 
2006. 

Table 16 

HISTORICAL ENPLANED CARGO 
Denver International Airport 

(tons) 

 
 

Year 

 
 

Air mail 

 
Freight 

and express 

 
 

Total 

Total average 
annual increase 

(decrease) 

All-cargo airline 
share of total 

cargo (a) 

1996 68,746 134,918 203,664 --% 52.2% 
2000 85,902 159,769 245,671 4.8 56.4 
2001 53,421(b) 130,085 183,506 (25.3) 61.2 
2002 22,421 141,618 164,039 (10.6) 69.7 
2003 27,544 135,896 163,440 (0.4) 67.5 
2004 20,016 140,586 160,602 (1.7) 71.1 
2005 17,232 139,100 156,332 (2.7) 70.6 
2006 11,064 129,204 140,268 (10.3) 75.3 

January – March     
2006 5,026 33,502 38,528 --% 69.8 
2007 1,028 31,241 32,269 (16.2) 78.5 
 Annual average increase (decrease)   

1996-2000 5.7% 4.3% 4.8%   
2000-2006 (28.9) (3.5) (8.9)   
1996-2006 (16.7) (0.4) (3.7)   

January – March     
2006-2007 (79.5) (3.8) (16.2)   
  

(a) Includes enplaned and deplaned cargo. 
(b) In 2001, FedEx and the U.S. Postal Service entered into a contract that resulted in a large 

portion of mail being transported from air to ground, with FedEx reporting this activity 
to the City as enplaned freight and express cargo.  Previously, this activity was reported 
as air mail. 

Source:   Airport management records. 
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The decreases in cargo at the Airport in recent years are related to (1) the slowdown 
in the regional economy, particularly in the manufacturing sector, (2) a reduction in 
available belly-cargo capacity on passenger airlines as a result of increases in the use 
of regional jet aircraft and low-cost carrier operations which have less cargo capacity 
that larger air carrier aircraft, (3) the availability of reduced-cost belly-cargo 
capacity, particularly on widebody aircraft designed for containerized cargo, and 
direct international freighter service at other gateway airports, such as Chicago 
O’Hare, Los Angeles, and Dallas/Fort Worth international airports, and (4) an 
increasing trend among freight forwarders to bypass airports and truck cargo to 
gateways that have available reduced-cost belly-cargo capacity.  

The decreases in enplaned cargo at the Airport since 2000 also reflect the 
reorganization and consolidation in the cargo industry over the past several years.  
As the transportation industry faces increased pricing pressures, many of the larger 
companies are strengthening their market position and ability to respond to 
shipping demands through acquisitions and internal restructuring and downsizing.  
For example, FedEx has been very active in developing integrated branding of its 
various service offerings.  FedEx now offers multiple products, including express, 
ground, freight, and the recently announced nationwide less-than-a-truckload 
service.  Much of this corporate restructuring has resulted in slower growth 
nationally in the air freight and express market as a greater percentage of FedEx’s 
cargo is being transported by trucks.  Similarly, UPS has been actively increasing its 
supply chain solutions second and third day service and its ground service. 

The Denver region’s manufacturing sector, which is directly associated with the use 
and production of air eligible commodities, has experienced a decline in total 
employees over the past several years.  Total manufacturing sector employment in 
the Denver Metropolitan Area decreased from almost 113,000 employees in 1999 to 
91,000 employees in 2006.  Within the manufacturing sector, the computer and high-
technology industries contributed to the decline in numbers of employees.  The 
decline in manufacturing output also contributed, to some degree, to the decreases 
in the Airport cargo totals. 

The freight forwarders are always attracted to large sources of (reduced cost) belly 
capacity at major international gateways.  The increased use of regional jet aircraft 
and the increase in low-cost airline service which have less cargo capacity that larger 
air carrier aircraft at many airports—including Denver International Airport—has 
resulted in the freight forwarders increasing cargo consolidations at major gateways, 
such as Chicago O’Hare, Los Angeles, and Dallas/Fort Worth international airports. 
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KEY FACTORS AFFECTING FUTURE AIRLINE TRAFFIC 

Besides the development of the economy of the Denver Metropolitan Area, 
discussed earlier, key factors that affect will airline traffic at Denver International 
Airport include: 

• Economic and political conditions 
• Aviation security concerns 
• Financial health of the airline industry 
• Airline service and routes 
• Airline competition and airfares 
• Airline consolidation and alliances 
• Availability and price of aviation fuel 
• Capacity of the national air traffic control system 
• Capacity of the Airport 

Economic and Political Conditions 

Historically, airline passenger traffic nationwide has correlated closely with the state 
of the U.S. economy and levels of real disposable income.  Recession in the U.S. 
economy in 2001 and stagnant economic conditions in 2002 contributed to reduced 
passenger traffic during those years.  Future increases in passenger traffic will 
depend largely on the ability of the nation to sustain growth in economic output and 
income. 

With the globalization of business and the increased importance of international 
trade, U.S. economic growth has become more closely tied to worldwide economic, 
political, and social conditions.  As a result, international economics, currency 
exchange rates, trade balances, political relationships, public health concerns, and 
hostilities are now important influences on passenger traffic at major U.S. airports.  
Sustained future increases in both domestic and international passenger traffic will 
depend on stable international conditions and global economic growth. 

Aviation Security Concerns 

Concerns about the safety of airline travel and the effectiveness of security 
precautions influence passenger travel behavior and airline travel demand.  
Anxieties about the safety of flying and the inconveniences and delays associated 
with security screening procedures lead to both the avoidance of airline travel and 
the switching from air to surface modes for short trips. 

Safety concerns in the aftermath of the terrorist attacks in September 2001 were 
largely responsible for the steep decline in airline travel nationwide in 2002.  Since 
2001, government agencies, airlines, and airport operators have upgraded security 
measures to guard against attacks and maintain confidence in the safety of airline 
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travel.  These measures include strengthened aircraft cockpit doors, changed flight 
crew procedures, the increased presence of armed sky marshals, federalization of 
airport security functions under the Transportation Security Administration (TSA), 
and more intensive screening of passengers and baggage.   

Historically, airline travel demand has recovered after temporary decreases stem-
ming from terrorist attacks, hijackings, aircraft crashes, and international hostilities.  
Provided that intensified security precautions serve to maintain confidence in the 
safety of commercial aviation without imposing unacceptable inconveniences for 
airline travelers, it can be expected that future demand for airline travel at the 
Airport will depend primarily on economic, not security, factors. 

Financial Health of the Airline Industry 

Increases in passenger traffic at the Airport will depend partly on the profitability of 
the U.S. airline industry and the associated ability of the industry and individual 
airlines, particularly United Airlines, to make the necessary investments to increase 
service. 

The 1990-1991 economic recession, coupled with increased operating costs and 
security concerns during the first Gulf War, generated then-record financial losses in 
the airline industry.  These losses put particular pressures on financially weak or 
highly indebted airlines, forcing many to seek bankruptcy protection, sell 
productive assets, lay off workers, reduce service, or discontinue operations in the 
early 1990s. 

Between 1995 and 2000, the airline industry as a whole was profitable, but as a result 
of the 2001 economic recession, the disruption of the airline industry that followed 
the September 2001 terrorist attacks, high fuel and other operating costs, and intense 
price competition, the industry has since experienced huge financial losses.  In 2001 
through 2005, the major U.S. airlines collectively recorded net losses of over 
$38 billion. 

To mitigate these losses, all the major network airlines have restructured their route 
networks and flight schedules and reached agreement with their employees, lessors, 
vendors, and creditors to cut costs, either under Chapter 11 bankruptcy protection 
or the threat of such.  As discussed below, in December 2002, United Airlines filed 
for bankruptcy protection (emerged February 2006).  US Airways filed twice for 
bankruptcy protection, in 2002 and 2004.  In 2003, American Airlines avoided filing 
for bankruptcy protection only after obtaining labor cost concessions from its 
employees and drastically reducing service at its St. Louis hub.  In February 2005, 
Delta Air Lines eliminated its Dallas/Fort Worth hub and restructured its other 
airport operations.  In September 2005, both Delta and Northwest Airlines filed for 
bankruptcy protection.  (Delta emerged in April 2007 and Northwest emerged in 
May 2007.)  Among the smaller airlines, Hawaiian Airlines filed for bankruptcy 
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protection in March 2003 (emerged June 2005), ATA Airlines in October 2004 
(emerged March 2006), Aloha Airlines in December 2004 (emerged February 2006), 
and Independence Air in November 2005 (ceased operations January 2006). 

Future losses could force airlines to retrench, seek bankruptcy protection, 
discontinue marginal operations, or liquidate.  The restructuring or liquidation of 
one or more of the large network airlines could significantly affect service at 
connecting hub airports, present business opportunities for the remaining airlines, 
and change travel patterns throughout the U.S. aviation system. 

United Airlines emerged from bankruptcy with $3 billion in exit financing in 
February 2006.  During the restructuring process, United reduced capacity by 
ending unprofitable routes and restructuring its fleet, renegotiated its contracts with 
United Express carriers to reduce rates, eliminated 26,000 jobs, ended employee 
pensions, and gained pay and work rule concessions from remaining employees in 
order to cut expenses by $7 billion.  While in bankruptcy, United developed a low-
fare unit (Ted) and premium transcontinental service, and expanded its enhanced 
economy class to some flights operated by United Express.  While United’s business 
plan includes the purchase of new aircraft through 2011, it has recently increased 
capacity under an initiative to use its current aircraft fleet more efficiently.  This 
initiative involves shortening aircraft turnaround times and further depeaking 
operations at its hub airports.  

Airline Service and Routes 

The Airport serves both as a gateway to the Denver Metropolitan Area and as an 
airline connecting hub.  The number of origin and destination passengers depends 
on the intrinsic attractiveness of the Denver Metropolitan Area as a business and 
leisure destination and the propensity of its residents to travel.  The number of 
connecting passengers, on the other hand, depends on the airline service provided at 
the Airport. 

Most major airlines have developed nationwide systems of hubs that allow the 
airlines to offer high-frequency service in many city-pair markets.  Because most 
connecting passengers have a choice of airlines and intermediate airports, 
connecting traffic at an airport depends on the route networks and flight schedules 
of the airlines serving that airport and competing hub airports. 

Denver International Airport is the primary air carrier airport for the Rocky 
Mountain region, and a connecting hub.  Prior to 1995 when the Airport opened, 
United and Continental operated a “dual-hub” for many years at Stapleton 
International Airport, the former air carrier airport serving the Denver Metropolitan 
Area.  As discussed in the earlier section, “Airport Role,” the Airport is an important 
connecting hub for United and Frontier airlines.  For the last 5 years, the Airport has 
been United’s second busiest hub after Chicago O’Hare International Airport in 
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terms of numbers of enplaned passengers.  In 2006, the United Airlines Group 
accounted for approximately 76% of total connecting passengers at the Airport.  
Frontier Airlines and Frontier JetExpress also use the Airport as a connecting hub, 
accounting for approximately 20% of total connecting passengers in 2006.  The 
Airport is the busiest airport in Frontier’s route network.   

Airline Competition and Airfares 

Airline fares have an important effect on passenger demand, particularly for 
relatively short trips where the automobile and other travel modes are alternatives 
and for price-sensitive “discretionary” travel.  Airfares are influenced by labor, fuel, 
and other airline operating costs; taxes, fees, and other charges assessed by govern-
mental and airport agencies; debt burden; passenger demand; capacity and yield 
management; market presence; and competitive factors.  Increases in passenger 
traffic at the Airport will depend on the continued availability of competitive 
airfares and service. 

Overcapacity in the industry, the ability of consumers to book flights easily via the 
Internet, and other competitive factors combined to reduce airfares nationwide 
between 2000 and 2005.  In 2005, the average domestic yield for the major U.S. 
airlines was 11.7 cents per passenger-mile, compared with 14.5 cents in 2000.  In 
2006, the average domestic yield increased to 12.8 cents per passenger mile as 
airlines reduced capacity and were able to sustain fare increases. 

Industry analysts have questioned the sustainability of the historical “revenue 
model” of the legacy network airlines, which involved charging uneconomically low 
discount fares to some travelers and high “walk-up” fares to others.  The network 
airlines have recently simplified their fare structures. Widespread adoption of 
simplified fare structures, along with controls on airline seat capacity, is seen as keys 
to the industry regaining and sustaining profitability. 

In many airline travel markets nationwide, new entrant and other airlines with 
lower cost structures have provided price and service competition.  In Denver, 
AirTran Airways, America West Airlines, Frontier, and Southwest have provided 
such competition in many travel markets.  As United and other legacy network 
airlines have restructured their operations and reduced costs, they have enhanced 
their ability to compete. 

Airline Consolidation and Alliances 

In response to competitive and financial pressures, some airlines have sought to 
consolidate.  In April 2001, American completed an acquisition of failing Trans 
World Airlines.  In August 2001, merger plans for United and US Airways were 
proposed, but rejected by the U.S. DOT because of concerns about reduced airline 
competition.  As previously discussed, in September 2005, US Airways and America 
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West merged.  In November 2006, the new US Airways proposed a merger with 
Delta while the latter was in bankruptcy, but the merger was rejected by Delta’s 
management and creditors.  Any future mergers could change airline service 
patterns, particularly at the connecting hub airports of the merging airlines. 

Alliances provide airlines with many of the advantages of mergers.  Such alliances 
typically involve marketing, code-sharing, and scheduling arrangements to facilitate 
the transfer of passengers between the airlines.  In May 2004, US Airways joined the 
United-led Star alliance.  In September 2004, Continental and Northwest joined the 
Delta-led SkyTeam alliance.   

Availability and Price of Aviation Fuel 

There has been no shortage of aviation fuel since the early 1970s, but the price of 
aviation fuel continues to be an important and uncertain factor affecting airline 
operating economics.  Fuel prices are particularly sensitive to worldwide political 
instability.  The invasion and occupation of Iraq, political unrest in other oil-
producing countries, and other factors influencing the demand for and supply of oil 
caused aviation fuel prices to increase sharply beginning in 2003.  In December 2006, 
average fuel prices were more than double what they were in December 2003.  High 
fuel prices have been a major contributor to recent airline industry losses.  While 
fuel prices have not affected the ability of airlines to provide service, future high 
prices will affect airline service, airfares, and passenger numbers.   

Capacity of the National Air Traffic Control System 

Demands on the national air traffic control system have, in the past, caused delays 
and operational restrictions affecting airline schedules and passenger traffic.  The 
FAA is gradually automating and enhancing the computer, radar, and communica-
tions equipment of the air traffic control system and enhancing the use of runways 
through improved air navigation aids.  Air traffic delays have decreased as a result 
of the reduction in aircraft operations since 2001.  However, as demand exceeds 2001 
levels, flight delays and restrictions are again likely. 

Capacity of the Airport 

In addition to any future constraints that may be imposed by the national air traffic 
control system, future growth in airline traffic at Denver International Airport may 
depend on the provision of increased capacity at the Airport itself.  The existing six-
runway layout at the Airport provides significant airfield capacity. Additionally, 
areas are reserved for as many as six additional runways, with accompanying long-
term development plans to add gates to existing concourses and on new concourses.  
These plans indicate that forecast growth in airline traffic at the Airport will not be 
constrained by airfield or terminal capacity.   
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AIRLINE TRAFFIC FORECASTS 

Assumptions 

The forecasts of airline traffic at the Airport were developed taking into account 
analyses of (1) historical long-term trends in passenger traffic at the Airport, 
(2) recent trends in monthly passenger traffic at the Airport, (3) historical and 
projected economic indicators for the Denver Metropolitan Area, and (4) forecasts 
developed by the FAA.  

In developing the forecasts, it was assumed that airline traffic at the Airport will 
increase as a function of growth in the population and economy of the Denver 
Metropolitan Area, continued airline competition, and the continued operation of 
connecting hubs at the Airport by both United and Frontier.  It was also assumed 
that airline service at the Airport will not be constrained by the availability or price 
of aviation fuel, limitations in the capacity of the air traffic control system or the 
Airport, or government policies or actions that restrict growth, among other things. 

Originating Passengers.  Specifically, the forecast of originating passengers at 
the Airport through 2013 is based on the following assumptions: 

 1. Global economic growth will sustain future increases in domestic and 
international passenger traffic, and the general economy of the Denver 
Metropolitan Area will continue to increase faster over the long term than 
that of the United States as a whole, consistent with the growth rates in key 
economic indicators presented in the earlier section “Economic Basis for 
Passenger Demand.”   

 2. No major act of terrorism or war will materially affect airline travel in the 
United States during the forecast period. 

 3. The national economy will experience sustained growth averaging between 
1.5% and 1.9% per year, measured in terms of nonagricultural employment 
and per capita income, respectively.   

 4. Low-fare airline service will continue to be developed at the Airport and is 
expected to promote competition among airlines and ensure the continued 
availability of competitive airfares comparable to those now available. 

 5. Current and future fluctuations in fuel prices will not affect the ability of the 
airlines to serve the Airport or offer competitive airline fares. 

 6. The national air traffic control system will have sufficient capacity to 
accommodate airline traffic through the forecast period. 

 7. The City will develop the Airport generally in accordance with its Capital 
Program, as discussed in the later section “Airport Capital Program.”  The 
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existing and planned Airport facilities will be sufficient to accommodate 
airline traffic demand through the forecast period.   

The number of originating passengers at the Airport is estimated to increase 5.2% in 
2007, which incorporates the 7.3% growth in the first 3 months of 2007 compared 
with the same period of 2006.  The 1.6% forecast growth rate for originating 
passengers between 2007 and 2013 is similar to the projected growth rates in the 
economic indicators for the Denver Metropolitan Area and reflects the continued 
growth in per capita and disposable income, which drives passenger demand and 
the propensity for airline travel. 

Connecting Passengers.  Many of the above assumptions underlying the 
forecast of originating passengers regarding, among other things, economic 
recovery, acts of terrorism, and fluctuating fuel prices also apply to the forecast of 
connecting passengers at the Airport.  More specifically, it was assumed that: 

 1. The Airport will remain a system hub for United Airlines, based on:  

a. United’s indications during its Chapter 11 restructuring process that its 
business plan continues to include the use of connecting hub airports, 
and the Airport’s performance and importance relative to other 
connecting hub airports in United’s system.   

b. United’s agreement under the 2005-2 Amendment to enplane certain 
numbers of revenue-connecting passengers at the Airport through 2025, 
when its Airport use and lease agreement is scheduled to expire.  As 
discussed more fully below, it was assumed that United would achieve 
its revenue-connecting passenger targets under the 2005-2 Amendment 
during the forecast period.  

c. Denver’s geographic advantage as a connecting hub for nationwide 
east-west traffic. 

d. The expected growth in the origin-destination market in the Denver 
Metropolitan Area, which serves as a foundation for the viability of 
connecting hub operations. 

e. The facilities at and capabilities of the Airport. 

 2. Frontier Airlines will continue to use the Airport as its main hub, and 
continue to develop connecting passenger activity.  

 3. Improved national economic conditions and improvements in airline 
industry profitability over the long term will enable the major airlines, 
particularly United, to add the capacity required to meet nationwide 
demand.  
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 4. United will continue to develop strategies to optimize revenue 
performance, such as its 2007 reduction in domestic capacity to address 
slow revenue growth in the domestic market, and these strategies will not 
materially affect the role of the Airport as a United system hub. 

The number of connecting passengers at the Airport is estimated to increase 2.3% in 
2007, which takes into account a 1.2% increase through the first 3 months of 2007, 
compared with the same period of 2006.  From 2007 to 2013, the number of 
connecting passengers is forecast to increase an average of 2.0% per year. 

Under the 2005-2 Amendment, the United Airlines Group has agreed to enplane no 
fewer than the following numbers of revenue connecting passengers at the Airport: 
(a) 7,500,000 in 2006, (b) 7,600,000 in 2007, and (c) 7,700,000 in 2008 through 2011.  
In 2006, the United Airlines Group enplaned approximately 7,604,794 revenue-
connecting passengers at the Airport, which differs slightly from the revenue plus 
nonrevenue passenger data presented in Table 17. 

Also under the 2005-2 Amendment, United has agreed that the City will decrease 
certain cost reduction goals benefiting United if United does not achieve the targeted 
numbers of revenue-connecting passengers discussed above.  The number of 
connecting passengers at any airport is a function of the route strategy and network 
of an airline and, therefore, it was assumed that United would meet its targeted 
connecting passenger goals at the Airport rather than increase the rentals, fees, and 
charges it pays at the Airport.  The 2005-2 Amendment is discussed more fully in the 
“Financial Analysis” section of this report.  

Enplaned Passengers 

Table 17 and Figure 19 present historical and forecast numbers of enplaned 
passengers (originating and connecting) at the Airport through 2013.  The total 
number of enplaned passengers at the Airport is estimated to increase 4.0% in 2007 
and forecast to increase 3.0% in 2008.  From 2007 through 2013, the total number of 
enplaned passengers is forecast to increase an average of 1.7% per year, slower than 
the long-term trend (3.9% per year from 1995 through 2005) at the Airport.  In 2013, 
enplaned passengers are forecast to number 27.3 million, which is approximately 
6.0% lower than the 29.0 million enplaned passengers forecast for the Airport by the 
FAA* in the same year. 

                     
*Federal Aviation Administration, Terminal Area Forecast, February 2006, for years 
ending September 30. 
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Table 17 

AIRLINE TRAFFIC FORECASTS 
Denver International Airport 

2005-2013 

The forecasts presented in this table were prepared using the information and assumptions given in the accompanying text.  Inevitably, some of 
the 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 the forecast and actual results, and those differences may be material. 

 Historical Estimated Forecast 
 2005 2006 2007 (a) 2008 2009 2010 2011 2012 2013 

Enplaned passengers          
United Airlines 7,774,627 8,364,574 8,460,000 8,544,000 8,630,000 8,717,000 8,803,000 8,891,000 8,980,000 
Ted 1,689,891 2,011,441 1,995,000 2,035,000 2,057,000 2,068,000 2,129,000 2,186,000 2,253,000 
United Express    2,776,020 2,971,301   3,040,000   3,133,000   3,206,000   3,287,000   3,335,000   3,398,000   3,454,000 
    Subtotal United Airlines Group 12,240,538 13,347,316 13,495,000 13,712,000 13,893,000 14,072,000 14,267,000 14,475,000 14,687,000 
Frontier Airlines (a) 4,217,059 4,904,231 5,228,000 5,556,000 5,812,000 5,874,000 5,917,000 5,969,000 5,985,000 
Southwest Airlines -- 789,637 1,283,000 1,514,000 1,687,000 1,867,000 2,053,000 2,156,000 2,177,000 
Other   5,244,378  4,624,128   4,596,000   4,569,000   4,544,000   4,519,000   4,493,000   4,468,000   4,444,000 

Total enplaned passengers  21,701,975 23,665,312 24,602,000 25,351,000 25,936,000 26,332,000 26,730,000 27,068,000 27,293,000 

Annual percent increase --% 9.0% 4.0% 3.0% 2.3% 1.5% 1.5% 1.3% 0.8% 
Originating passengers 11,983,822 13,249,286 13,942,000 14,274,000 14,647,000 14,879,000 15,100,000 15,237,000 15,320,000 
Connecting passengers 9,718,153 10,416,026 10,660,000 11,077,000 11,289,000 11,453,000 11,630,000 11,831,000 11,973,000 
Percent originating 55.2% 56.0% 56.7% 56.3% 56.5% 56.5% 56.5% 56.3% 56.1% 
Percent connecting 44.8% 44.0% 43.3% 43.7% 43.5% 43.5% 43.5% 43.7% 43.9% 

Landed weight (1,000-pound units)          
Passenger airlines          

United Airlines 10,389,189 11,169,430 11,050,000 11,040,000 11,032,000 11,024,000 11,012,000 11,104,000 10,996,000 
    Ted 1,864,653 2,194,778 2,153,000 2,195,000 2,218,000 2,207,000 2,247,000 2,283,000 2,329,000 

United Express    3,281,516 3,511,893   3,479,000   3,471,000   3,441,000   3,418,000   3,360,000   3,354,000   3,342,000 
         Subtotal United Airlines 

Group 15,535,358 16,876,101 16,682,000 16,706,000 16,691,000 16,649,000 16,619,000 16,641,000 16,667,000 

Frontier Airlines (b) 5,838,256 6,704,459 6,975,000 7,286,000 7,504,000 7,483,000 7,436,000 7,418,000 7,351,000 
Southwest Airlines -- 1,057,726 1,662,000 1,961,000 2,185,000 2,394,000 2,606,000 2,709,000 2,709,000 
Other   6,734,238   5,779,438   5,615,000   5,478,000   5,347,000   5,237,000   5,142,000   5,058,000   4,975,000 

Total passenger airlines 28,107,852 30,417,724 30,934,000 31,431,000 31,727,000 31,763,000 31,803,000 31,826,000 31,702,000 

All-cargo airlines   1,541,253   1,429,777   1,456,000   1,470,000   1,483,000   1,511,000   1,539,000   1,553,000   1,580,000 
Total landed weight 29,649,105 31,847,501 32,390,000 32,901,000 33,210,000 33,274,000 33,342,000 33,379,000 33,282,000 

Annual percent increase (decrease) --% 7.4% 1.7% 1.6% 0.9% 0.2% 0.2% 0.1% (0.3%) 
  

(a)  Estimated on the basis of 3 months of actual data.  
(b)   Includes Frontier JetExpress. 

Sources: Historical:  Airport management records. 
Estimated and forecast:  Jacobs Consultancy, July 2007.    
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Aircraft Landed Weight 

Table 17 also presents aircraft landed weight at the Airport for 2005 through 2013.  
Total landed weight at the Airport is estimated to increase 1.7% in 2007 and forecast 
to increase 1.6% in 2008, from about 31.8 billion pounds in 2006 to an estimated 
32.4 billion pounds in 2007, and to a forecast 32.9 billion pounds in 2008.  Total 
landed weight is then forecast to increase to about 33.3 billion pounds in 2013, 
reflecting an average annual growth rate of 0.5% from 2007 through 2013. 

The forecast of landed weight was derived from the forecast of passenger demand 
(discussed earlier), considering trends in average aircraft weight as well as assumed 
growth in all-cargo airline aircraft operations. 
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FINANCIAL ANALYSIS 

FRAMEWORK FOR AIRPORT SYSTEM FINANCIAL OPERATIONS 

The City accounts for Airport System financial operations according to generally 
accepted accounting principles for governmental entities and the requirements of 
the General Bond Ordinance, as discussed below. 

General Bond Ordinance 

Improvements to the Airport System have been financed largely through the City’s 
issuance of Airport System Revenue Bonds under the General Bond Ordinance and, 
to a lesser extent, through the issuance of Airport System Subordinate Revenue 
Bonds under the Subordinate Bond Ordinance. 

The General Bond Ordinance sets forth the covenants of the City with respect to, 
among other things for the Airport System: 

• Issuing additional Bonds 

• Establishing rentals, fees, and charges for use of the Airport and its facilities 

• Paying Operation and Maintenance (O&M) Expenses and Debt Service 
Requirements, among other costs, as discussed later 

Under Section 704B of the General Bond Ordinance, the 2007A-B and 2007D-E Bonds 
are considered “additional Bonds,” and, as such, the City is required to retain an 
Airport Consultant to demonstrate compliance with the additional Bonds test prior 
to the issuance of such Bonds.  The City retained Jacobs Consultancy as its Airport 
Consultant, and our financial forecasts prepared for the additional Bonds test were 
based, in part, on the assumptions underlying the financial forecasts presented in 
this report.  A separate certificate documenting compliance with the additional 
Bonds test for the 2007A-B Bonds has been provided to the City.  The additional 
Bonds test for the 2007D-E Bonds is to be calculated and a certificate of compliance 
provided to the City before the 2007D-E are issued, which is expected to occur after 
the issuance of the 2007A-B Bonds.  

In the General Bond Ordinance, the City covenants to fix, revise, charge, and collect 
rentals, rates, fees, and other charges for the use of the Airport System so that, in 
each Fiscal Year, Gross Revenues together with Other Available Funds will, at all 
times, be at least sufficient to provide for the payment of O&M Expenses for such 
Fiscal Year, and the larger of either (a) the total amount of required deposits to 
various Airport System funds and accounts during such Fiscal Year, or (b) 125% of 
the aggregate Debt Service Requirements on Senior Bonds for such Fiscal Year.  This 
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provision of the General Bond Ordinance is referred to as the Rate Maintenance 
Covenant. 

Based on unaudited data for the first 3 months of 2007, the City had accumulated an 
estimated balance of approximately $67.1 million in the Coverage Account of the 
Capital Fund, which is considered Other Available Funds under the General Bond 
Ordinance; such funds can be used by the City to meet the Rate Maintenance 
Covenant on Senior Bonds.  The City intends to deposit additional amounts, if 
necessary, in the Coverage Account so as to maintain a balance equal to approxi-
mately 25% of the Debt Service Requirements on Senior Bonds and to apply such 
amounts as Other Available Funds each year. 

Under the General Bond Ordinance, certain debt service on Senior Bonds may be 
excluded from Debt Service Requirements in calculating debt service coverage 
under the Rate Maintenance Covenant.  See the later section of this report entitled 
“Passenger Facility Charge Revenues” regarding the framework for using passenger 
facility charge (PFC) revenues under the General Bond Ordinance for this purpose 
and the related assumptions underlying the financial forecasts. 

Airport Use and Lease Agreements 

The City and certain airlines serving the Airport have executed Airport use and 
lease agreements, as amended, that provide for, among other things: (1) the use and 
lease of space at the Airport, (2) the basis for calculation and recalculation of rentals, 
fees, and charges paid by the airlines operating at the Airport, and (3) the majority-
in-interest (MII) rights of the airlines regarding changes to the methodology for 
establishing their rentals, fees, and charges.  The Airport use and lease agreements 
also: 

• Provide that 50% of the Net Revenues remaining at the end of each year, 
up to a maximum of $40.0 million, and after all other requirements are 
satisfied, are to be credited to the airlines signatory to the agreement in the 
following year through the Airline Revenue Credit Account, as illustrated 
later on Figure 22.  

• Contain a provision stating that, notwithstanding any other provision of 
the agreements regarding rate-making methodologies or rentals, fees, and 
charges, the rate base must generate Gross Revenues that, together with 
Other Available Funds, are sufficient to satisfy the Rate Maintenance 
Covenant each year. 

United’s Airport Use and Lease Agreement.  As discussed earlier, United 
Airlines enplanes the largest share of passengers and is the largest lessee of space 
and facilities at the Airport under a use and lease agreement that expires in 2025.  
The following sections summarize certain elements of the Airport use and lease 
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agreement with United that were considered in developing the financial forecasts 
presented in this report.   

The United Airport use and lease agreement provides that United may terminate its 
agreement if its cost per enplaned revenue passenger at the Airport exceeds $20 (in 
1990 dollars) in any given year.  In calculating the cost per enplaned passenger, the 
denominator is to be no smaller than the number of United’s enplaned revenue 
passengers in 1989, which was about 6.0 million.  United’s cost per enplaned 
revenue passenger at the Airport is not expected to exceed $20 during the forecast 
period, as shown in Exhibit E (all financial exhibits are presented at the end of this 
report). 

In February 2006, United emerged from Chapter 11 bankruptcy protection, at which 
time it assumed its use and lease agreement and a series of other agreements, as 
amended, at Denver International Airport, to provide for the following, among other 
things: 

 1. Capital Program implementation.  The first phase of an improved regional 
jet facility and nine loading bridges on the east side of Concourse B became 
operational on April 24, 2007, and certain baggage system improvements in 
the Landside Terminal were substantially completed as of June 30, 2006.   

 2. Rentals, fees, and charges cost reductions for all airlines.*  Airline rentals, 
fees, and charges are to be reduced on a net basis up to an aggregate annual 
amount of $4 million over a 4-year period, 2007 through 2010.  In addition, 
the City is to further reduce airline rentals, fees, and charges on a net basis, 
up to an aggregate amount of $50 million from 2007 through 2010 according 
to a scale based on the Net Revenues available for revenue sharing each 
year.   

 3. Rentals, fees, and charges cost reductions for United.*  The City is to reduce 
United’s rentals, fees, and charges associated with the automated baggage 
system (ABS) by (a) $18.5 million in 2007 and (b) $21.0 million in each year 
from 2008 through 2025, the final year of United’s current Airport use and 
lease agreement. 

  The City intends to achieve these cost reduction goals by (a) reallocating to 
other Airport cost centers a portion of the Bond principal associated with 
the Concourse B ABS (the debt service of which is paid by United through 
rentals, fees, and charges), (b) continuing to defease a portion of the 
Concourse B ABS Bond principal allocated to the Concourse B ABS using 
revenues generated from $1.50 of the $4.50 PFC levied at the Airport, and 
(c) the City’s share of Net Revenues during the forecast period. 

                     
*Cost reduction goals for 2004 through 2006 were met by the City and are not 
described in this report. 
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  As part of the cost reductions, United has surrendered and released to the 
City its six Concourse A gates and associated holdroom, apron level, and 
other space.  An amendment to Frontier Airlines’ Airport use and lease 
agreement, which includes these six Concourse A gates, is pending. 

  For purposes of this report, it was assumed that the City would meet its cost 
reduction goals during the forecast period through a combination of the 
following sources of funds and subject to the provisions of the amendments 
to the Airport use and lease agreement with United:  

− Interest savings from the following refundings, which would be used to 
pay the reallocated debt service on Bonds associated with the ABS:  
(a) the 1994 Bonds with the 2004 Bonds, (b) the 1995 Bonds with the 2005 
Bonds, and (c) the 1996 Bonds with the 2006 Bonds.   

− Revenues from the $1.50 portion of the $4.50 PFC to defease 
approximately $60.0 million in remaining principal outstanding of Bonds 
associated with the Concourse B ABS.  

− The City’s share of Net Revenues to defease approximately $66.8 million 
in remaining principal outstanding of Bonds associated with the 
Concourse B ABS, and to fund, as necessary, any of the cost reduction 
goals that are not funded from interest savings or revenues from $1.50 of 
the $4.50 PFC. 

  Additional information regarding the City’s planned Bond defeasances is 
provided in the later section entitled “Plan of Financing.” 

 4. United revenue-connecting-passenger targets.  The United Airlines Group is 
to enplane no fewer than the following numbers of revenue-connecting 
passengers at the Airport:  (a) 7,600,000 in 2007 and (b) 7,700,000 in each 
year, 2008 through 2025.  As mentioned earlier, the United Airlines Group 
enplaned 7,886,244 revenue-connecting-passengers in 2006, which met its 
2006 revenue-connecting-passenger target of 7,500,000 in that year.  
United’s failure to reach such targeted levels would not constitute a default 
under its use and lease agreement, but would allow the City to decrease 
certain cost reduction goals that would accrue to United directly by $6.00 
for each revenue-connecting-passenger below the targeted level, provided 
that the total reduction does not exceed the cost reduction in the same year.  
In the financial forecasts presented in this report, it was assumed that 
United Airlines Group would meet or exceed its revenue-connecting-
passenger targets and, as such, the City would not reduce any of the 
aforementioned cost reduction goals.  
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The rentals, fees, and charges cost reductions for all airlines are to cease if (1) the 
City is unable to meet its annual irrevocable commitment to pay Debt Service 
Requirements with PFC revenues under the General Bond Ordinance or 
(2) regulatory or other legal actions prohibit the cost reductions.   

In addition, the cost reductions may be decreased if Airport management 
(1) determines in good faith that a deficiency exists in any of its required fund 
balances under the General Bond Ordinance, (2) receives an official written 
communication from any bond rating agency that a downgrade of the Airport’s 
credit rating is likely unless the City’s rentals, fees, and charges cost reduction 
contribution is decreased, (3) determines in good faith that operating cash balances 
are insufficient and the cost reduction contributions would jeopardize the ongoing 
operation of the Airport, or (4) the deposit to the Capital Improvement Account is 
not sufficient to make the final $1.5 million payment to the Stapleton Development 
Corporation in 2007. 

If any one of the events described above occurs and is successfully resolved by the 
City, the rentals, fees, and charges reductions would be reinstated in the calendar 
year following the successful resolution of the event, and the City would increase 
the reductions to provide United and other airlines the full benefit of the reductions 
provided for under the amendments to the Airport use and lease agreement with 
United. 

Other Airline Airport Use and Lease Agreements.  A list of the airlines other 
than United that lease gates in the Terminal Complex under Airport use and lease 
agreements with the City, as amended, and the lease expiration date for each 
agreement are provided in Table 18.  

Table 18 

OTHER AIRLINE AIRPORT USE AND LEASE AGREEMENTS 
AND THEIR SCHEDULED EXPIRATION DATES 

AirTran Airways (February 2011) Frontier Airlines (February 2010) 
Alaska Airlines (December 2010) Midwest Airlines (December 2010) 
American Airlines (December 2010) Northwest Airlines (December 2010) 
Continental Airlines (February 2010) Southwest Airlines (December 2010) 
Delta Air Lines (December 2010) US Airways (December 2010) 
  

Source:   Airport management records.  

 
The City also has 5- and 10-year Airport use and lease agreements with other 
airlines that do not lease gates in the Terminal Complex, but use Airport facilities.  
Many of these agreements are with regional/commuter airlines operating at the 
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Airport that have code-sharing agreements with the airlines listed in Table 18.  The 
City also has Airport use and lease agreements with foreign flag passenger airlines:  
Aeromexico, Air Canada, British Airways, Lufthansa German Airlines, and 
Mexicana de Aviación. 

Most of the passenger and cargo airline Airport use and lease agreements with the 
City are scheduled to expire during the forecast period.  The City does not expect 
any material change to the business terms or to expected future leasehold rentals 
under the succeeding agreements. 

The City also has Airport use and lease agreements with certain all-cargo airlines 
and other cargo tenants, as discussed later in this report.  Please refer to the 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES” section of the Official 
Statement for a summary of the agreements between the City and the airlines 
serving the Airport. 

PASSENGER FACILITY CHARGE REVENUES 

PFC Approvals 

As approved by the Federal Aviation Administration (FAA), the City imposes a 
$4.50 PFC per eligible enplaned passenger at the Airport.  Under various FAA 
approvals, the City has the authority to use approximately $3.3 billion in PFC 
revenues for (1) $3.1 billion in costs related to the construction of Denver 
International Airport, and (2) costs for projects in the Airport Capital Program.   

Through March 31, 2007, the City had collected approximately $850.4 million in PFC 
revenues of the $3.3 billion in PFC revenue collection authorized by the FAA. 

PFC revenues are not currently defined as Gross Revenues of the Airport System 
and are not expected to be defined as such during the forecast period.  The treatment 
and use of PFC revenues during the forecast period are discussed below. 

PFC Framework 

Under a PFC Supplemental Bond Ordinance, the PFC Fund and two subaccounts—
the PFC Debt Service Account and PFC Project Account—were established for the 
annual deposit and use of PFC revenues. 

Under the PFC Supplemental Bond Ordinance, the City has also irrevocably 
committed to pay debt service on Senior Bonds with two-thirds of annual PFC 
revenues (defined as the Committed Passenger Facility Charges revenue in the 
Supplemental Bond Ordinance and generally equal to $3.00 of each $4.50 PFC) it 
receives each year and credits to the PFC Debt Service Account up to certain 
specified maximum amounts (the Maximum Committed Amounts) from 2007 
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through 2011.  Following the date of this report and prior to the issuance of any of 
the 2007 Bonds, the City expects to adopt a PFC Supplemental Bond Ordinance 
extending that commitment through 2013.   

PFC revenues received by the City in excess of the Committed Passenger Facility 
Charges revenue in any year, generally equal to $1.50 of each $4.50 PFC (or in excess 
of the Maximum Committed Amounts if the Maximum Committed Amounts are 
less than the $3.00 portion of PFC revenues), are to be deposited in the PFC Project 
Account to be used for any lawful PFC-eligible Airport System purpose, as 
determined by the City.  If the City chooses to deposit such PFC revenues into the 
PFC Debt Service Account for the payment of Debt Service Requirements on Senior 
Bonds, the PFC revenues are considered irrevocably committed to such payments. 

For the purposes of calculating debt service coverage under the Rate Maintenance 
Covenant, the General Bond Ordinance allows the City to exclude any debt service 
irrevocably committed to be paid from the PFC Debt Service Account from the 
calculation of Debt Service Requirements on Senior Bonds.  Since the Airport opened 
in 1995, the City has irrevocably committed a portion of its annual PFC revenues 
each year to pay Debt Service Requirements on Senior Bonds. 

Forecast Assumptions 

The Debt Service Requirements to be paid from PFC revenues during the forecast 
period (see Exhibit C) in this report, which include revenues from the $3.00 portion 
of the PFC, which are required to be deposited in the PFC Debt Service Account, 
plus all of the revenues from the $1.50 portion of the PFC, which the City expects to 
either deposit in the PFC Debt Service Account or use to defease certain Senior 
Bonds, are excluded from the calculation of debt service coverage under the Rate 
Maintenance Covenant of the General Bond Ordinance.   

The assumptions underlying the financial forecasts are as follows: 

• The City is to use two-thirds of its annual PFC revenues—the Committed 
Passenger Facility Charges revenue—through the forecast period in a 
manner consistent with the requirements of the Supplemental Bond 
Ordinance to pay Debt Service Requirements on Senior Bonds. 

• All of the PFC revenues in excess of the Committed Passenger Facility 
Charges revenues (i.e., revenues from $1.50 of the $4.50 PFC) are to be used 
during the forecast period in the manner discussed below:  

− Pay Debt Service Requirements on that portion of the 2003B Bonds used 
to fund some of the costs of the sixth runway at the Airport, and defease 
the principal outstanding of the 2003B Bonds, which was were used to 
fund some of the costs of the sixth runway at the Airport.   
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− Defease approximately $60.0 million in principal outstanding of Senior 
Bonds to meet a portion of the cost reduction goals under the United 
amendments, discussed earlier.   

− Defease approximately $63.0 million in principal outstanding of Senior 
Bonds allocated to the Concourse A ABS.   

• Through approximately 2017, defease approximately $175.0 million in 
principal outstanding of Senior Bonds issued to fund construction of the 
Airport. 

AIRPORT CAPITAL PROGRAM 

The City maintains an ongoing process of evaluating the capital requirements 
necessary to expand Airport facilities to keep pace with increasing aviation demand.  
These capital requirements are organized into the Airport Capital Program for the 
then current year (at this time, 2007), and a prospective 6-year period (2008-2013), 
the forecast period discussed in this report.  During the forecast period (2007-2013), 
the Department expects to invest approximately $1.22 billion in renovating, 
expanding, and constructing new Airport facilities. 

The projects to be funded from the net proceeds of the 2007A-B Bonds and the 
2007D-E Bonds (collectively, the 2007 Project) are expected to begin in 2007, except 
as noted in the following paragraph.  The 2007 Project is expected to cost 
approximately $401.9 million. 

The portion of the 2007 Project to be funded from the net proceeds of the 2007A-B 
Bonds includes certain projects that began, and in some cases were completed, 
between 2005 and 2007.  These projects were previously funded through a 
combination of Commercial Paper Notes (approximately $30 million) and the City’s 
annual share of Net Revenues (approximately $40 million).   

Projects in the 2008-2013 Capital Program (the 2008-2013 Project) are to be funded 
from the proceeds of additional Bonds that the City expects to issue during the 
forecast period (the Future Planned Bonds) and federal grants-in-aid.  The City 
expects to complete all of the 2007 Project and most of the 2008-2013 Project during 
the forecast period.  Assumptions regarding the funding of debt service on the 2007 
Bonds and the Future Planned Bonds, additional O&M Expenses if any, and any 
other relevant costs are included in the financial forecasts presented in this report. 
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The projects in the Airport Capital Program, consisting of the 2007 Project and the 
2008-2013 Project, and their estimated costs and funding sources are outlined in 
Exhibit A and summarized below by Airport System cost center. 

Airfield Area 

• Rehabilitate taxiways and runways as part of the City’s pavement 
management plan (2007 Project and 2008-2013 Project). 

• Upgrade runway and taxiway safety areas (2008-2013 Project). 

• Extend Taxiway K in the north-south direction to the east of Concourse C 
(2007 Project). 

• Extend the east-west taxilanes to the north and south of Concourse C  
(2007 Project). 

• Implement a snow management plan (2008-2013 Project). 

• Improve lighting, drainage, and other Airfield Area assets (2007 Project and 
2008-2013 Project). 

Concourse Apron 

• Construct additional apron area surrounding the 10 planned mainline gates 
at Concourse C (2007 Project). 

• Construct an aircraft holding and remain overnight (RON) area to the east 
of Concourse C (2007 Project). 

• Improve ramp area drainage (2007 Project and 2008-2013 Project). 

Terminal Complex 

• Construct 10 new mainline gates by expanding Concourse C to the east 
(2007 Project and 2008-2013 Project). 

• Construct a new commuter jet facility and additional apron area at the east 
end of Concourse C (2007 Project). 

• Improve baggage system, including baggage sortation carousels, baggage 
claim carousels, odd-size baggage system, and right-of-way clearances 
(2007 Project and 2008-2013 Project). 

• Improve building systems, including the fire protection system, baggage 
information display system, electrical and mechanical systems, and 
elevators (2007 Project and 2008-2013 Project). 
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• Construct the FasTracks rail station on the south side of the Landside 
Terminal to accommodate rail service by the Regional Transportation 
District (RTD) between Denver Union Station and the Airport (2008-2013 
Project).  According to the RTD, construction of the entire 23-mile rail line 
and associated stations is scheduled to begin in 2011 and is expected to be 
completed by 2014, with the system becoming operational in 2015. 

• Construct the Concourse B regional jet facility, which became operational on 
April 24, 2007, and was previously funded with Commercial Paper Notes 
(2007 Project). 

• Upgrade the automated guideway transit system (AGTS) computer 
hardware, and extend the rail system to the south of the terminal building 
to accommodate additional trains (2007 Project and 2008-2013 Project). 

• Replace and rehabilitate loading bridges (2007 Project and 2008-2013 
Project). 

• Improve restrooms, concessions, seating areas, and other public space  
(2007 Project and 2008-2013 Project). 

• Design the expansion of the international arriving passenger facilities  
(2007 Project and 2008-2013 Project). 

• Expand the security screening checkpoint (2008-2013 Project).  

Roadways, Public Parking, and Ground Transportation 

• Construct new public parking structure adjacent to the Landside Terminal 
Building (previously funded with the City’s annual share of Net Revenues 
and Commercial Paper Notes) (2007 Project). 

• Construct future public parking structure and shuttle lot (2008-2013 Project). 

• Improve Peña Boulevard (2007 Project and 2008-2013 Project). 

• Rehabilitate pavement in targeted roadway and parking areas (2007 Project 
and 2008-2013 Project). 

• Improve landscaping (2007 Project and 2008-2013 Project). 

Cargo and Support Facilities 

• Construct equipment storage and light maintenance facility  
(2008-2013 Project). 
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• Expand stock room and paint shop (2008-2013 Project). 

• Upgrade aircraft rescue and fire fighting stations (2007 Project). 

PLAN OF FINANCING 

The major sources of funds the City expects to use for projects in the 2007-2013 
Airport Capital Program are shown in Exhibits A and B, and are discussed below.   

The City is eligible to receive FAA grants-in-aid under the Airport Improvement 
Program (AIP) for up to 75% of the costs of eligible projects.  Certain of these grants 
are to be received as “entitlement” grants, the annual amount of which is calculated 
on the basis of the number of enplaned passengers and the amount of landed weight 
of all-cargo aircraft at the Airport.  Other, “discretionary” grants are awarded on the 
basis of the FAA’s determination of the priorities for projects at the Airport and at 
other airports nationwide.   

FAA authorization and the funding of the Airport and Airway Trust Fund (the 
primary source of AIP funding) are scheduled to expire on September 30, 2007.  
After this date, AIP funding will terminate until a reauthorization bill is passed.  For 
purposes of the financial forecasts in this report, it was assumed that Congress will 
pass an FAA reauthorization bill or extend the current authorization such that no 
lapse in AIP funding authority will occur.  Under the FAA’s proposed 
reauthorization bill, large-hub airports, including Denver International Airport, 
would no longer receive entitlement grants beginning in Federal Fiscal Year 2010, 
but would continue to be eligible for discretionary grants.   

The federal funding shown in Exhibit A reflects a combination of (1) grants 
previously received from the FAA, and (2) expected entitlement and/or 
discretionary grants, consistent with FAA’s proposed reauthorization bill.  It was 
also assumed that the City will continue to submit, and that the FAA will approve, 
future Airport competition plans, which are required under Vision 100—Century of 
Aviation Reauthorization Act of 2003 to receive FAA grants. 

As stated earlier, the City imposes a $4.50 PFC at the Airport under various FAA 
authorizations.  For purposes of this report, it was assumed that the City would not 
impose a PFC in excess of $4.50, but authority to do so may be possible under the 
next FAA reauthorization bill.  The City intends to use revenues it receives from the 
$4.50 PFC each year to (a) pay Debt Service Requirements on Senior Bonds issued to 
fund construction of the Airport, (b) defease Bond principal associated with the ABS 
and the sixth runway, and (c) defease Bond principal of Senior Bonds issued to fund 
construction of the Airport. 

The City has entered into Master Installment Purchase Agreements (the Purchase 
Agreements) with GE Public Finance, Siemens Financial Services, Inc., and Koch 
Financial Corporation (the Financing Companies), which allow the City to take loans 
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to fund equipment at the Airport, and the City has taken such loans for certain 
projects at the Airport.   

Under the Purchase Agreements, the City makes installment purchase payments to 
the Financing Companies for 3 to 10 years at current loan rates between 3% and 5%.  
See the later section of this report entitled “Application of Revenues” regarding the 
priority for making installment purchase payments to the Financing Companies 
relative to other City obligations under the General Bond Ordinance. 

As mentioned earlier, the City intends to use the net proceeds of the 2007A-B Bonds 
and 2007D-E Bonds to fund the 2007 Project, and to issue the Future Planned Bonds 
to fund the 2008-2013 Project.  

To the extent that the City does not receive the funding shown in Exhibit A, the City 
intends to either (1) defer projects or reduce project scopes, as appropriate, or 
(2) issue additional Bonds and/or use Airport equity. 

2007 Bonds 

The 2007 Bonds are to be issued under the General Bond Ordinance on parity with 
other outstanding Senior Bonds, and are to be payable from and secured by a pledge 
of and first lien on the Net Revenues of the Airport System. 

The 2007 Bonds include multiple series and have multiple purposes, as follows:   

• The 2007A-B and 2007D-E Bonds are to be issued to fund projects in the 
Airport Capital Program, as discussed below. 

• Depending on market conditions for issuing bonds, the 2007C Bonds are to 
be issued to advance-refund all or a portion of the principal outstanding of 
the 1998B and 2003B Bonds. 

• The 2007F Bonds are to be issued to current-refund a portion of the 
principal outstanding of the 1997E Bonds.  

According to First Albany Capital and Estrada Hinojosa & Company, Inc. (the 
Financial Consultants), the 2007C Bonds would be issued when the 2007A-B Bonds 
are issued, which would be followed by the issuance of the 2007D-E Bonds and the 
2007F Bonds.  For purposes of this report, the financial forecasts do not include any 
debt service savings from the proposed issuance of the 2007C and 2007F Bonds, or 
other Bonds the City may issue during the forecast period to refund the outstanding 
principal of Bonds.   

The City intends to use the proceeds of the 2007A-B Bonds and the 2007D-E Bonds 
to fund the 2007 Project. 
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The City expects to issue the 2007 Bonds in the approximate principal amount of 
$401.9 million and, with interest earnings during construction, use the combined 
moneys for the following purposes: 

• Pay the costs of certain planned projects (the 2007 Project) in the Airport 
Capital Program 

• Refund outstanding Commercial Paper Notes, in the principal amount of 
$30 million, which were drawn to fund projects between 2005 and 2007 

• Reimburse the City’s share of annual Net Revenues ($40.0 million) used to 
fund projects between 2005 and 2007   

• Pay capitalized interest on the 2007 Bonds 

• Fund a deposit to the Bond Reserve Fund equal to the Minimum Bond 
Reserve Requirement under the General Bond Ordinance 

• Pay the costs of issuance, including underwriters’ discount and financing, 
legal, and other costs for the 2007 Bonds 

Future Planned Bonds 

Exhibit B also shows the aggregate sources and uses of funds for the Future Planned 
Bonds, which, together with federal grants-in-aid, would be used to: 

• Pay the cost of planned projects from 2008 through 2013 not funded from 
the net proceeds of the 2007A-B Bonds and 2007D-E Bonds 

• Pay capitalized interest on the Future Planned Bonds 

• Fund a deposit to the Bond Reserve Fund equal to the Minimum Bond 
Reserve Requirement under the General Bond Ordinance 

• Pay the costs of issuance of the Future Planned Bonds 

During the forecast period, the City may use the proceeds from other Commercial 
Paper Notes and/or the Purchase Agreements to, among other things, (1) minimize 
the City’s overall cost of issuing Bonds and/or (2) fund project and/or equipment 
costs during construction.  Use of this source of funds for purposes other than that 
described above, however, was not assumed for purposes of the plan of financing for 
the 2008-2013 Airport Capital Program. 
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Defeasance of Bonds 

As stated earlier, the City intends to defease certain outstanding Senior Bond 
principal with PFC revenues and the City’s share of Net Revenues during the 
forecast period.  The proposed amounts to be defeased are shown in Table 19. 

Table 19 

PROPOSED DEFEASANCE OF OUTSTANDING BOND PRINCIPAL 
(in thousands) 

Asset whose bonds are 
to be defeased 

Principal outstanding 
of Bonds to be 

defeased Source of Bond defeasance 

Concourse B ABS $126,800 $1.50 PFC/City Net Revenues 
Concourse A ABS 63,000 $1.50 PFC 
Sixth runway  20,000 $1.50 PFC 
Other Senior Bonds (a)   175,000 $1.50 PFC 
 $384,800  
  

(a) Amount to be defeased through 2017. 

Source: The Financial Consultants. 

 
For purposes of this report, it was assumed that, during the forecast period:  (a) the 
portion of Bond principal shown above for the Concourse A ABS, the Concourse B 
ABS, and the sixth runway would be defeased, (b) a portion of the $175 million in 
Bond principal shown above would be defeased, and (c) Debt Service Requirements 
and Bond fund transfers would be reduced accordingly.  The table shown above is 
net of approximately $90 million of Bond principal allocated to the ABS that was 
defeased by the City as of December 31, 2006. 

DEBT SERVICE REQUIREMENTS 

Exhibit C presents annual Debt Service Requirements for outstanding Bonds, the 
proposed 2007 Bonds, and the Future Planned Bonds.  Debt Service Requirements 
for 2005 and 2006 are based on audited results provided by the City.  Debt service is 
shown net of capitalized interest, certain PFC revenues, amounts in escrow to be 
used to economically defease certain Senior Bonds, and amounts expected to be 
used to defease certain Senior Bonds during the forecast period, as discussed earlier.  
Debt Service Requirements on Special Facilities Bonds are not payable from Net 
Revenues and, therefore, were not considered in this analysis. 
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Under interest rate exchange agreements between the City and various financial 
institutions, certain payments may be made to or from each financial institution 
equal to the difference between the fixed or variable rates payable by the City under 
each agreement and the fixed or variable rates payable by the financial institutions.  
Under these agreements, the City’s obligation to make payments to the financial 
institutions is subordinate to the City’s payment of debt service on Senior Bonds.  
For purposes of the financial forecasts presented in this report, however, it was 
assumed that such payments would be on parity with the payment of debt service 
on outstanding Senior Bonds. 

In calculating airline rentals, fees, and charges, actual transfers required under the 
General Bond Ordinance to be made to the Bond Fund during the year were used 
rather than annual Debt Service Requirements.  The total monthly transfers to the 
Bond Fund shown in Exhibit C each year are for the payments required on 
February 1 of that year through January 1 of the following year.   

2007 Bonds 

Debt service for the 2007A-B Bonds and the 2007D-E Bonds was estimated by the 
City’s Financial Consultants based on the following assumptions:   

 2007A-B Bonds 2007D-E Bonds 

Delivery date: August 29, 2007 August 29, 2007 
Final maturity: 2032 2032 

Assumed interest rate: 5.1% 5.1% 

Future Planned Bonds 

Debt service for the Future Planned Bonds reflects (1) allowances for future changes 
in bond interest rates and (2) varying bond terms of 20 and 30 years. 

Allocation of Debt Service to Cost Centers 

Exhibit C-1 summarizes the allocation of debt service (annual total of monthly 
transfers to the Bond Fund) to Airport System cost centers in accordance with 
procedures and formulas specified in the Airport use and lease agreements. 

OPERATION AND MAINTENANCE EXPENSES 

Exhibit D presents forecast Operation and Maintenance Expenses by object type and 
by cost center.  The amounts for 2005 and 2006 reflect audited financial results for 
the Airport.  The amounts for 2007 and 2008 reflect the City’s operating budgets for 
those years. 
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The City establishes an operating budget target each year that takes into account 
(1) year-to-date O&M Expenses for the then-current fiscal year as well as budgeted 
expenses for that year, (2) expectations regarding passenger traffic for the budget 
year, (3) projected non-airline revenues, and (4) changes in City priorities or 
initiatives.   

Historically, personnel services have represented the single largest category of 
expense at the Airport, which is typical of most U. S. airports.  Personnel services 
include all salaries, wages, and benefits for filled personnel positions; for budgeting 
purposes, the same types of expenses were included for vacant positions.   

2007 Operation and Maintenance Expenses 

In 2007, budgeted personnel services represent approximately 39% of the total O&M 
Expenses budgeted for the Airport, as shown on Figure 20. 
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The next largest category of expense at the Airport is professional services, which 
includes management and other contracts for the provision of services at the 
Airport, including: 

• AMPCO System Airport Parking, which operates and manages the public 
parking facilities at the Airport under a contract that allows AMPCO to be 
reimbursed for its expenses and to receive a management and incentive fee.  

• AMPCO Transportation Services, which provides shuttle bus service from 
remote parking lots to the terminal complex.  The City reimburses AMPCO 
for the actual cost of providing this service. 

Other major expense categories include repairs and maintenance (including AGTS 
maintenance), cleaning services, and utility services.  Electricity costs for all tenant-
leased space, the use of tenant equipment, and tenant support facilities are billed 
directly to such tenants, and are not included in Airport O&M Expenses.  Expenses 
associated with baggage handling and fueling systems—which are owned by the 
City—are paid directly by the airlines through third-party operator arrangements. 

O&M Expenses are allocated to Airport System cost centers by Department staff 
based on historical Airport System operations, airport industry practices, provisions 
in the Airport use and lease agreements, and other considerations.  As shown on 
Figure 19 for 2007, O&M Expenses in the Terminal Complex and Airfield Area 
account for 60% of total Airport O&M Expenses. 

2008 Operation and Maintenance Expenses 

The City recently completed its preliminary operating budget for 2008, which is 
approximately 8.3% higher than its original 2007 operating budget, reflecting, in 
part, increased personnel services expenses and contractual costs for security, 
parking shuttle bus, janitorial, and other services.  The public parking contract, 
which is with AMPCO System Airport Parking, was also increased as a result of 
expected increases in parking activity.  The major categories of O&M Expenses for 
2008 and the distribution of expenses among Airport System cost centers are shown 
on Figure 21. 
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2009-2013 Operation and Maintenance Expenses 

O&M Expenses for the remaining years of the forecast period reflect the following: 

• Budgeted 2008 O&M Expenses were assumed to represent an appropriate 
baseline level of expense for forecasting future O&M Expenses. 

• Additional expenses associated with projects expected to be completed 
during the forecast period, including additional O&M Expenses associated 
with the 10-gate expansion on Concourse C and construction of a new 
commuter facility on Concourse C. 

• Certain O&M Expense line items were assumed to increase with forecast 
increases in enplaned passengers, as presented in previous sections. 

• Inflation for all O&M Expenses was assumed to be approximately 3% per 
year, which is higher than the average rate of inflation* in the Denver area 
for the 5-year period, 2001-2006 of 1.75% per year. 

                     
*Source: U.S. Department of Labor, Bureau of Labor Statistics, from www.bls.gov, 

July 13, 2007. 
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GROSS REVENUES 

Table 20 presents the major sources of Gross Revenues for the City in 2006 based on 
actual data and forecast for 2013.  Line-item details for the two significant categories 
of Gross Revenues—airline rentals, fees, and charges and nonairline revenues—are 
shown in Exhibits E and F, respectively.  

Table 20 

GROSS REVENUES  
Denver International Airport 

 Actual 2006 Forecast 2013 
 Revenues 

(thousands) 
Percent 
of total 

Revenues 
(thousands) 

Percent 
of total 

Airline rentals, fees, and charges     
Landing fees $  92,191 15.8% $128,723 16.6% 
Terminal Complex rentals 66,713 11.4 111,569 14.3 
Tenant finishes and equipment charges 53,766 9.2 71,813 9.2 
Baggage system fees 33,041 5.7 38,410 4.9 
Other     68,486   11.7     97,235    12.7 

Total airline revenues $314,197 53.7% $447,750 57.7% 

Nonairline revenues     
Terminal concessions (a) $  34,305 5.9% $  48,490 6.2% 
Public automobile parking 105,262 18.0 134,847 17.3 
Rental car privilege fees 32,678 5.6 41,308 5.3 
Other terminal revenues (b) 17,940 3.1 17,289 2.2 
Building and ground rentals 15,459 2.6 16,975 2.2 
Other     22,251    3.8     31,808     4.1 

Total nonairline revenues $227,896 39.0% $290,717 37.3% 

Interest income     42,520     7.3     39,154     5.0 

Total Gross Revenues (c) $584,613 100.0% $777,622 100.0% 
  

Note: Columns may not add to totals shown because of rounding. 

(a) Includes revenue from food and beverage, merchandise, and terminal services. 
(b) Includes revenue from employee parking, rental car service and storage areas, ground 

transportation, and other terminal space rentals. 
(c) The amount shown for 2006 does not match the amount reported in Table 24 because of the 

manner in which certain year-end settlements and adjustments are calculated for rentals, 
fees, and charges. 

Source:   Airport management records.  
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The following sections discuss the basis for and assumptions used to forecast the 
financial results of the Airport System through the forecast period. 

AIRLINE RENTALS, FEES, AND CHARGES 

Airline rentals, fees, and charges are an important source of revenue for the City.  In 
2006, airline rentals, fees, and charges represented 53.7% of Airport Gross Revenues.   

Historical and forecast airline rentals, fees, and charges, in total and expressed on a 
per-enplaned-passenger basis, for the Airport, for United Airlines, and for other 
airlines, are shown in Exhibit E.  As stated earlier, United’s cost per enplaned 
revenue passenger is not expected to exceed the $20 “cap” under its use and lease 
agreement with the City during the forecast period (see Exhibit E). 

Required Airport costs in the airline rate base include: 

 1. Operation and Maintenance Expenses 

 2. Debt service on Bonds issued for (a) the Airport, net of PFC revenues paid 
from the PFC Debt Service Account, and (b) Airport land acquisition 

 3. Amortization of City investments prior to and after the opening of the 
Airport on February 28, 1995 

These costs represent a significant portion of the operating and capital repayment 
costs for managing and developing the Airport each year.  Other costs included in 
the calculation of airline rentals, fees, and charges include, but are not limited to:  
(1) deposits to funds and accounts established under the General Bond Ordinance, 
as necessary, including the O&M Reserve Account, (2) equipment and capital outlay 
expenditures, and (3) the cost of City-used space in the Terminal Complex.  The 
assumptions underlying the forecasts of future debt service and O&M Expenses—
the two largest Airport cost components included in airline rentals, fees, and 
charges—were presented earlier in this report, and the costs allocable to airline cost 
centers and used to forecast airline rentals, fees, and charges are shown in 
Exhibit C-1 for debt service and Exhibit D for O&M Expenses. 

Amortization charges for certain City investments are calculated over 30 years 
(except for certain equipment that is to be amortized over 5 years) at the weighted 
average, effective interest cost on all fixed-rate Bonds issued on behalf of the 
Airport.  City investments after the Airport opened in 1995 are amortized over 
15 years. 

Payments that the City expects to make to the Financing Companies under the 
Purchase Agreements, net of AIP grants-in-aid and Transportation Security 
Administration (TSA) grants, are included as a “rate-base” cost in the forecast of 
airline rentals, fees, and charges presented in this report.   
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Interest income on amounts in the Bond Reserve Fund (provided that the minimum 
Bond Reserve Requirement has been funded) and on the Interest and Principal 
accounts of the Bond Fund is credited to Airport System cost centers in the same 
proportion as debt service is allocated.  Nonsignatory airline landing fees and other 
nonairline revenues are credited to the landing fee rate base. 

As discussed in the earlier section entitled “Airport Use and Lease Agreements,” the 
City is obligated to meet certain rentals, fees, and charges cost reduction goals under 
various amendments to United’s use and lease agreement, which were assumed to 
be in effect during the forecast period.  

The following subsections summarize the rate-making methodologies and 
assumptions used to forecast airline rentals, fees, and charges, as presented in 
Exhibits E-1 through E-4.   

Landing Fees 

Exhibit E-1 shows the landing fees, calculated according to a cost-center residual 
cost methodology, under which the net requirements allocable to the Airfield Area 
are recovered through landing fees assessed per 1,000-pound units of airline aircraft 
landed weight.   

Airfield Area costs to be recovered through landing fees are expected to increase 
during the forecast period as airfield projects are completed and the City begins to 
include related debt service and/or other costs in the airline rate base. 

The Signatory Airlines were assumed to account for a significant portion of total 
forecast landed weight each year. 

Terminal Complex Rentals 

Terminal Complex rental rates are set to recover the net requirement of the Terminal 
Complex calculated according to a commercial compensatory rate-making 
methodology.  The net requirement is divided by total rentable space to determine 
the average rental rate per square foot for that space.  Airlines are charged this 
average rate for space they actually rent, except for approximately 93,400 square feet 
of space on Concourse B, which is charged at 65% of the average rental rate.  
Exhibit E-2 shows the calculation of the average rental rate for all Terminal Complex 
space (Landside Terminal and concourses).   

As stated earlier, the City is planning to extend Concourse C by approximately 
10 mainline gates to the west, and construct a new commuter jet facility on the east 
side of Concourse C.  It is expected that the 10-gate expansion will become 
operational on January 1, 2011, and the new commuter jet facility will become 
operational on January 1, 2009.  According to the City, debt service and O&M 
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Expenses associated with the expansions are to be included in the calculation of 
airline rentals, fees, and charges.  

For purposes of this analysis, the following were assumed: 

• Effective January 1, 2009, Great Lakes Aviation would relocate to 
Concourse C and use the new commuter jet facility.  Under the Airport use 
and lease agreements, the rentals, fees, and charges for the Concourse C 
commuter jet facility are to be assessed based on the City’s estimate of full 
use of the facility. 

• Southwest Airlines and/or other airlines would lease 2 gates and associated 
space when the 10-gate expansion becomes operational on January 1, 2011.  

• The airlines operating on Concourse C would lease one additional gate and 
associated space in 2012 and in 2013. 

• Effective January 1, 2011, Continental Airlines would relocate from 
Concourse A to Concourse C and would continue to lease the same amount 
of gates and space.  The vacated gates on Concourse A would be used 
and/or leased by Frontier Airlines.  

As a result of these and other assumptions, the City is expected to realize additional 
rentals and charges associated with the Concourse Ramp Area and Concourse C 
tenant finishes.   

Tenant Finishes and Equipment 

Exhibit E-3 shows the calculation of charges to recover the costs of tenant finishes 
and equipment (including baggage sortation space and equipment).  In meeting its 
cost reduction goals under certain amendments to the Airport use and lease 
agreement with United, the City intends to write off the book value associated with 
$17.5 million of reimbursements from the Capital Fund to United for costs 
associated with certain modifications to the baggage system on Concourse B. 

Although not part of the other Airport use and lease agreements, the City has agreed 
in principle to reduce Concourse C tenant finish charges by approximately 3% 
through 2010, which is the last year of the Airport use and lease agreements with the 
airlines operating on Concourse C.  The reduction is to be achieved by applying a 
portion of the interest savings on the Bond refundings, discussed earlier, against 
Concourse C tenant finish costs. 

Under an amendment to the Airport use and lease agreement with United, debt 
service and other costs associated with the Concourse B regional jet facility are 
allocable to Concourse B tenant finish charges and are to be recovered through 
facility rentals.  As United occupies 96% of Concourse B, a significant portion of the 



 

 A-100 

annual cost of this project is to be recovered from United each year.  The new facility 
became operational on April 24, 2007.  

Baggage System Fees 

Exhibit E-4 shows the calculations of the automated baggage system fee and the 
conventional baggage system fee assessed to recover the terminal space and 
equipment costs, operating expenses, debt service, and amortization charges 
allocated to the two baggage systems.   

In 2005, United discontinued use of the ABS and currently uses the conventional 
baggage system to transport all of its bags to and from the Landside Terminal.  
United had been the only airline using the ABS, which was subsequently shut down 
by the City. 

Under the Airport use and lease agreements, the airlines on Concourse A and 
Concourse B have agreed to pay the net requirements of the ABS, which is allocated 
35% to Concourse A and 65% to Concourse B, even though the ABS is inoperable.  
Debt service and amortization charges associated with the ABS reflect the City’s 
intent during the forecast period to (a) defease the Bonds associated with the ABS 
and (b) write off Capital Fund investments in the ABS made by the City.   

The conventional baggage system is maintained by a third party, which charges the 
airlines directly.  Therefore, utility costs are the only operating expense associated with 
the baggage system to be incurred by the City and recovered from the airlines. 

Other Airline Fees and Charges 

Other airline fees and charges shown in Exhibit E include concourse ramp fees, 
AGTS charges, international facility fees, and fueling system charges.  Such fees and 
charges are set according to a compensatory rate-making methodology to recover 
the costs associated with such facilities. 

For those airlines that are not signatory to the Airport use and lease agreements, the 
City assesses rentals, fees, and charges following procedures consistent with those 
outlined in the Airport use and lease agreements, at a premium of 20% over 
Signatory Airline rates.  In addition, nonsignatory airlines do not share in the year-
end Net Revenue credit. 
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NONAIRLINE REVENUES 

Exhibit F summarizes historical and forecast revenues from nonairline tenants and 
services. 

Terminal Concessions 

Space for concessions and services is provided in the Landside Terminal and the 
concourses. The City leases such space pursuant to concession agreements, which 
provide for payment to the City of the greater of a percentage of gross revenue or 
a minimum annual guarantee. The concession agreements also contain a 
re-establishment clause that allows the City to adjust rental rates, within certain 
parameters, if necessary to satisfy the Rate Maintenance Covenant. 

Unlike most concession programs at U.S. airports, at Denver International Airport, 
the City has not contracted with one or two “master concessionaires” which, in turn, 
sublease the concessions to others. The Airport’s concessions program has 
emphasized direct contracting with individual concessionaires, providing 
opportunities for local small businesses, greater competition, more choices for 
consumers, and more revenue to the Airport.  Currently, approximately 
60 concessionaires operate at the Airport in more than 140 locations.  

Some of these concession agreements are scheduled to expire during the forecast 
period.  As these agreements expire, the City intends to enter into new agreements 
with similar terms and conditions. 

In 2006, revenues from Terminal Complex concessions represented 5.9% of Gross 
Revenues.  In general, the forecasts of Terminal Complex concession and terminal 
services revenues were based on (1) forecasts of enplaned passengers presented 
earlier in this report, (2) recent historical trends in concessions revenues paid to the 
City, expressed on a per enplaned passenger basis, (3) allowances for inflation of 
2.0% per year, and (4) the terms and conditions of agreements with the City.  
Exceptions to these factors are noted below. 

Food and Beverage.  The minimum annual guarantee for food and beverage 
space is $59 per square foot per year.  The food and beverage concession agreements 
provide for percentage fee revenues to the City ranging from 10% to 20% of gross 
revenues.  Recent performance trends were taken into account in forecasting food and 
beverage concession revenues, and revenues were computed at the higher of the 
estimated percentage fee or minimum annual guarantee. 
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Specialty Retail.  The minimum annual guarantee for retail space is approxi-
mately $70 per square foot per year.  The merchandise concession agreements 
provide for percentage revenues to the City that range from 10% to 20% of gross 
revenues.  Recent performance trends were taken into account in forecasting 
merchandise revenues, and revenues were computed at the higher of the estimated 
percentage fee or minimum annual guarantee. 

Services.  Services include telephones, advertising, baggage carts, insurance, 
shoeshine stands, vending machines, bag storage facilities, automated bank teller 
machines, and other services.  In general, these services are provided by 
concessionaires that pay the City the higher of a percentage of gross revenues or a 
minimum annual guarantee of $36 per square foot per year, depending on the type 
of service provided.  For most concessionaires, the estimated percentage fee is 
greater than the minimum annual guarantee, with percentage fees ranging from 10% 
to 12% of gross revenues. 

Outside Nonairline Revenues 

Outside nonairline revenues include public automobile parking, rental cars, and 
ground transportation services. 

Public Automobile Parking.  Public automobile parking at the Airport is 
accommodated in parking structures, surface lots adjacent to the Landside Terminal, 
and a remote parking lot.  In 2006, public parking revenues accounted for 18.0% of 
total Gross Revenues. 

Table 21 lists the City-owned parking facilities at the Airport, the number of spaces 
in each facility owned by the City, and parking rates in the facilities, which are 
adjusted by the City from time-to-time.  As stated earlier, AMPCO System Airport 
Parking operates and manages the public parking facilities under a management 
contract with the City.  Under this contract, the City retains all rights to implement, 
among other things, parking rate increases. 
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Table 21 

CURRENT AIRPORT PUBLIC PARKING FACILITIES AND RATES 

Parking facilities 
Number
of spaces 

24-hour 
rate Hourly rate 

Short-term (close-in) parking    
Garages (a) 12,329 $18 $2 
Short-term lots 208 (b) $3 
Valet 657 $27 $11 first hour 

$2 each additional hour 

Long-term surface parking 8,301 $9 $1 
Remote surface parking  8,963 $5 $1 
  

Note: The Mt. Elbert remote shuttle lot, not included above, has 8,616 spaces 
and has historically been used for overflow parking.  In November 2007, 
the Mt. Elbert lot will be available for full-time use following the 
completion of certain parking improvements included in the Airport 
Capital Program. 

(a) The City expects to open a new parking structure adjacent to the Landside 
Terminal with approximately 1,700 parking spaces by December 2007. 

(b) Short-term (close-in) parking is assessed at the same hourly rate regardless of 
the length of stay. 

Source:   Airport management records. 

 
In general, parking transactions—a measure of customer use—and parking revenues 
per transaction—a measure of how long customers park—increased from 2001 
through the first 3 months of 2007.  Transactions and revenues by lot type at the 
Airport for 2006 and the first 3 months of 2007 are shown below in Table 22. 
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Table 22 

PARKING TRANSACTIONS AND REVENUES 

 2006 

Parking facilities 
Transactions—
percent of total 

Parking revenues—
percent of total 

Garages 68% 61% 
Valet 2 4 
Long-term surface parking 18 23 
Remote surface parking    12   12 
    Total 100% 100% 

 First 3 months of 2007 

 
Transactions—
percent of total 

Parking revenues—
percent of total 

Garages 67% 63% 
Valet 2 4 
Long-term surface parking 20 23 
Remote surface parking   11   10 
    Total 100% 100% 
  

Source:   Airport management records. 

To meet the demand for public parking facilities at the Airport, the City is in the 
process of constructing a new public parking structure adjacent to the Landside 
Terminal.  The new structure is expected to (a) be operational by December 2007, 
(b) have the same parking rates as existing parking garages, and (c) provide 
approximately 1,700 public parking spaces.  

Since the Airport opened in 1995, privately operated off-Airport parking lot sizes 
and competition have increased.  Many airports in the United States face parking 
competition from off-airport parking facilities, which are typically owned and 
operated by private entities that provide courtesy vehicle services to and from the 
airport terminal building for their customers at no cost.  In 2006, one of the largest 
off-Airport parking operators that serve the Airport doubled its number of covered 
spaces to 1,100.  Published rates at this parking facility are approximately $7 and 
$12 per day for uncovered and covered parking (net of online coupons available at 
no charge or restrictions), respectively, compared to $5 and $18 per day for similar 
facilities at the Airport.  Parking revenues per passenger during the forecast period 
are expected to increase, but at diminishing rates, consistent with on-Airport trends 
in recent years.  Given the Airport property size and the courtesy vehicle travel 
distances for off-Airport parking operators to the Landside Terminal, competition 
from these off-Airport parking operators is not expected to result in year-to-year 
parking revenue decreases during the forecast period.   
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The City has an agreement with LRW Investment Company, scheduled to expire 
on October 31, 2009, to operate WallyPark, an automobile parking lot located on 
Airport property, and to provide courtesy vehicle service between WallyPark and 
the Airport terminal building for its customers.  Published daily rates for the 
approximate 1,500 parking spaces at this facility are $10.95 for self-parking and 
$13.95 for valet parking.  Pursuant to the agreement with the owner of WallyPark, 
the City is to receive the greater of (a) a minimum annual guarantee equal to 85% of 
the previous year’s guaranteed payment to the City (estimated to be approximately 
$247,000 in 2007) or (b) a percentage of gross revenues, ranging from 18% to 24% 
during the term of the agreement.  For purposes of this report, it was assumed that 
WallyPark would continue to operate at the Airport under similar terms and 
conditions following expiration of the LRW Investment Company agreement with 
the City.   

Public automobile parking revenues were forecast on the basis of (a) a review of 
yearly trends in parking revenues per originating passenger and per transaction 
from 2001 through the first 3 months of 2007, (b) moderate increases in the ratio of 
long-term parkers to originating passenger and average revenue per originating 
passenger as the City adjusts public parking rates, and (c) forecast increases in the 
number of originating passengers. 

Rental Cars Privilege Fees.  The City has concession agreements with the 
following rental car companies to provide service at the Airport through January 1, 
2014:  Advantage, Avis, Budget, Dollar, Enterprise, Hertz, Payless, Thrifty, and 
Alamo and National, which operate as rental car brands under Vanguard Car 
Rentals USA, Inc.  In 2006, rental car privilege fee revenues accounted for 5.6% of 
Gross Revenues. 

In March 2007, Enterprise entered into an agreement to acquire Vanguard Car 
Rentals USA, Inc., and stated that the acquisition of Vanguard is expected to close in 
the third or fourth quarter of 2007.  On the basis of data for the first 3 months of 
2007, the combined company would be the second largest rental car operation at the 
Airport based on gross revenues. 

Figure 22 presents the market shares of the rental car companies that have 
concession agreements with the City for 2006 and the first 3 months of 2007. 

Under the concession agreements, each rental car company pays the City 10% of its 
annual gross revenues or a minimum annual guarantee, whichever is greater. The 
minimum annual guarantee is equal to 85% of the percentage rent payable in the 
preceding year, but no less than the highest minimum annual guarantee for any 
previous year. 

Rental car privilege fee revenues were forecast on the basis of (a) forecast numbers 
of originating passengers, (b) trends in the average gross rental car revenues per 
originating passenger for the last 5 complete fiscal years (2002-2006) and the first 
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3 months of 2007, which ranged between $21 and $25 per originating passenger, and 
(c) moderate increases in the average revenue per rented car as the on-Airport rental 
car companies adjust their daily rates.  The acquisition of Vanguard by Enterprise is 
not expected to have a material effect on privilege fees paid to the City, which are 
forecast to be greater than the minimum annual guarantee in each year of the 
forecast period.  

 

Ground Transportation Services.  The City charges the operators of all 
commercial ground transportation vehicles (such as buses, limousines, shuttles, 
hotel/motel courtesy vans, off-Airport rental car vans, and off-Airport parking 
vans) on the basis of the frequency and duration of their use of the terminal 
roadways and curbside.  Access to the terminal curbside is controlled by an 
automated vehicle identification system that tracks both the frequency and duration 
of use by each commercial vehicle operator. 
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Other Terminal Revenues 

Other terminal revenues include employee parking fees, rental car service and 
storage area rentals and additional building rentals, and other terminal space 
rentals.  Other terminal revenues accounted for 3.1% of Gross Revenues in 2006. 

Employee Parking.  The City provides two employee parking lots north of 
Peña Boulevard.  Employee parking is also provided in the two lots adjacent to the 
parking garages in the terminal area and in the administration building.  Employees 
(other than City employees) pay a monthly fee to the City to park at these locations.  
Shuttle bus service is provided to the employee lot under a contract with AMPCO 
Transportation Services. 

Rental Car Service and Storage Areas.  In 1999, the City issued Taxable Special 
Facilities Revenue Bonds and Airport Development Revenue Bonds to finance the 
design, acquisition, construction, and equipping of certain terminal area improve-
ments, rental car facilities, vehicles, and equipment at the Airport.  A portion of the 
net proceeds of these bonds was also used to refund bonds issued by the City in 
1993 to finance existing rental car facilities.   

All of the rental car companies serving the Airport have a Special Facilities and 
Ground Lease with the City, under which each company pays: 

• Facilities rentals to cover its pro rata share of debt service on the Taxable 
Special Facilities Revenue Bonds and Airport Development Revenue Bonds 
issued to finance Airport improvements for the rental car companies 

• Administrative expenses 

• Ground rentals for land leased from the City north of Peña Boulevard 

• Additional rentals in an annual amount equal to 10% of the depreciated cost 
of constructing the original facilities 

The ground rentals and additional rentals paid by the rental car companies under 
the Special Facilities and Ground Leases are considered Gross Revenues of the 
Airport System.  The other rentals and fees paid by the rental car companies are 
related to Special Facilities Bonds and are not considered Gross Revenues.   

Future Airport Hotel.  In June 2007, the City received several proposals from 
qualified participants in response to its request for proposals for an owner, manager, 
financer, and/or constructor of a first-class hotel property (i.e., the Airport Hotel) to 
be immediately adjacent and attached to the Landside Terminal, on land owned by 
the City.  For purposes of this report, no additional Gross Revenues were assumed 
during the forecast period from the Airport Hotel. 
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Other Terminal Space.  The City also receives rentals for storage space, 
customer service counters, and other space leased by nonairline tenants at the 
Airport. 

Airfield Area Revenues 

Nonairline Airfield Area revenues include general aviation landing fees, farming 
income, rentals for certain land parcels and structures, oil and gas royalty revenues, 
and fuel flowage fees. 

Building and Ground Rentals 

Building and ground rentals include rentals for cargo, airline maintenance, and 
general aviation facilities at the Airport.  In Exhibit F, these revenues are sum-
marized as follows:  North Airline Support Area, South Airline Support Area, South 
Cargo Area, and General Aviation Area.  Most of the facilities in the north and south 
airline support and cargo areas were financed with the net proceeds of Senior Bonds 
and Special Facilities Bonds.  In 2006, building and ground rentals accounted for 
2.6% of Gross Revenues. 

The City has a policy of establishing and annually adjusting ground rental rates to 
recover all capital and operating costs allocable to land made available for lease to 
Airport tenants.  The rate base for calculating the ground rental rate includes costs 
allocable to the North Cargo Area, which was graded as part of the new Airport con-
struction project, but then abandoned when cargo operations were established at the 
South Cargo Area.  Of these costs, 50% are allocated to the Airfield Area cost center 
and recovered through landing fees.  The balance will not be recovered until the 
North Cargo Area land is leased. 

The City establishes building and ground rentals for the facilities it financed with 
Senior Bonds to recover O&M Expenses, debt service, and amortization charges 
allocable to such facilities. 

Facilities Financed with Senior Bonds.  As part of the new Airport project, the 
City financed the construction of cargo buildings, cargo ramp, and ground service 
equipment areas, which are leased to the tenants listed in Table 23 under cargo use 
and lease agreements.  The lease expiration date for each tenant is also shown in 
Table 23. 
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Table 23 

CARGO USE AND LEASE AGREEMENTS 

Air General (December 2010)  DHL Worldwide Express (February 2015) 
ABX Air (December 2009) FedEx (February 2023) 
America West Airlines/US Airways 

(February 2005) (a) 
Frontier Airlines (May 2005) (a) 
Kitty Hawk Air Cargo (July 2011)  

American Airlines (December 2010) Northwest Airlines (February 2005) (a) 
Air Transport International (April 2009) Southwest Airlines (December 2010) 
Delta Air Lines (February 2005) (a) UPS Air Cargo (February 2010) 
  

(a) The holdover provision of these agreements is in effect.  The City expects new 
agreements to be executed by the tenants.  America West Airlines and US Airways 
merged in September 2005.  

The City has a longer-term agreement—approximately 25 years—with Continental 
Airlines for maintenance hangar, in-flight kitchen, cargo, and ground support 
equipment facilities that were financed from a portion of the net proceeds of the 
1992B and 1992C Bonds.  The agreement with Continental Airlines provides, among 
other things, for the repayment of debt service on the Senior Bonds issued for 
Continental’s facilities. 

Facilities Financed with Special Facilities Bonds.  In addition to issuing 
Special Facilities Bonds to finance rental car facilities at the Airport, the City has 
issued Special Facilities Bonds to finance (1) a line maintenance hangar and other 
facilities for United Airlines, and (2) a multipurpose cargo project for WorldPort at 
DIA.  As stated earlier, Debt Service Requirements on Special Facilities Bonds are 
not payable from Net Revenues of the Airport. 

United leases approximately 500,000 square feet of land for facilities that were 
financed with Special Facilities Bonds.  These Bonds were refunded in June 2007.  
United pays ground rent for the land it leases under its Special Facilities and 
Ground Lease with the City, which is scheduled to expire on October 1, 2023. 

The City has a Master Special Facilities and Ground Lease (the Master Lease) with 
WorldPort at DIA Owners LLC (WorldPort LLC), whereby the City has leased to 
WorldPort LLC land west and south of the South Airline Support Area for cargo, 
warehousing, office, and distribution facilities.  Under the Master Lease, the City 
receives ground rentals for the 50-acre site, and percentage rent (1.5% of gross 
revenues received by WorldPort LLC). 

Two of the seven buildings that were planned to be developed as part of WorldPort 
at DIA have been completed.  Only one of the buildings has been leased.   
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On June 26, 2007, a Notice to Redeem the outstanding WorldPort Special Facility 
Bonds was sent to HSBC Bank, as Trustee.  It is expected that these bonds will be 
redeemed on August 1, 2007, by JP Morgan Chase Bank, the letter of credit provider 
for the Special Facility Bonds.  The City and JP Morgan Chase Bank are negotiating 
an agreement in which, following the redemption, the City would buy out or 
terminate the Master Lease, assume the existing subleases, and use other parts of the 
buildings for Airport purposes. 

For purposes of this report, it was assumed that the City would receive only the 
amount of actual rental revenue received from the one building leased by WorldPort 
LLC in 2006 in each year of the forecast period. 

Other Facilities.  The United States Postal Service (USPS) financed its sorting 
and distribution facility at the Airport.  Under an agreement with the City, which is 
scheduled to expire in May 2013, USPS pays ground rent for the areas of the Airport 
that it uses. 

General Aviation Area revenues shown in Exhibit F include the ground rentals and 
aircraft fees paid by Signature Flight Support under a 30-year agreement with the 
City, which is scheduled to expire in March 2025.  Signature leases a 12.4-acre site 
and provides fixed base operator (FBO) services for corporate and similar sized 
aircraft.   

In December 2005, the City issued a request for proposals for a developer of 17 acres 
of land on the north side of Pena Boulevard as the first phase of a planned 500-acre 
commercial development initiative.  In April 2006, the City announced the selection 
of CMCB Development Co. of Denver to develop the site, known as the “Landings 
at DIA.”  Work on the Landings at DIA is expected to begin in summer 2007, with 
Phase 1 of the development expected to be operational in summer 2008. 

Possible tenants of Landings at DIA include a 200-room limited service hotel, food 
providers, banks, specialty retail stores, and other service providers.  For purposes 
of this report, it was assumed that the City would receive ground rentals for 
developed land, assessed at $1.50 per square foot per year.  All 17 acres were 
assumed to be developed by 2011.  No additional payments to the City resulting 
from a percentage of gross revenues were assumed in the financial forecasts in this 
report. 

In general, building and ground rentals were forecast on the basis of the following 
assumptions:  (1) the amount of leased building and ground space as of January 1, 
2007, is an appropriate basis for estimating occupancy during the forecast period, 
(2) the City is to continue to establish ground rentals in a manner consistent with its 
adopted policy (as described earlier), and (3) cargo building rentals are to be 
established each year based on the costs discussed earlier. 
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Other Revenues 

The largest portion of other revenues received by the City is derived from aviation 
fuel tax proceeds, as shown in Exhibit F.  Under legislation enacted by the State of 
Colorado, the City receives approximately 65% of aviation fuel tax proceeds col-
lected by the State.  The City also receives revenues from a tax it imposes on fuel 
sold at the Airport. 

Interest Income 

Interest income on investments of moneys held in all funds and accounts (other than 
the Project Fund, PFC Fund, and Bond Reserve Fund) is defined as Gross Revenues 
under the General Bond Ordinance.  In 2006, interest income accounted for 7.3% of 
Gross Revenues. 

The forecast of interest income (as shown in Exhibit G) is based on actual average 
yields earned by the City.  Under the City’s rate-making methodology, interest 
income earned on the Bond Reserve Fund and Bond Fund is applied as a credit to all 
cost centers (on the same basis as Debt Service Requirements) in calculating rentals, 
fees, and charges for the passenger airlines under the Airport use and lease agree-
ment and for the cargo airlines under the cargo use and lease agreements. 

STAPLETON DISPOSITION AND REDEVELOPMENT 

Under the General Bond Ordinance, the site of the former air carrier airport 
(Stapleton) that served the region is part of the Airport System.  In accepting the 
grant assurances of the FAA (as they relate to the receipt of airport grants) and in 
entering into Airport use and lease agreements with the airlines, the City agreed to 
use net proceeds from the sale of the Stapleton site to retire Airport System debt. 

The City and the nonprofit Stapleton Development Corporation (SDC) have an 
agreement (the Disposition Agreement) that provides for SDC to redevelop and 
dispose of the 4,051-acre Stapleton site.  As property is sold by SDC, it is released 
from the terms of the Disposition Agreement, which is scheduled to expire in June 
2013.  As of the date of this report, SDC had sold approximately 1,330 acres of 
Stapleton property for a total of approximately $44.3 million, and the sale of 
approximately 292 acres in the amount of approximately $9.6 million is pending.  An 
additional 437 acres of open space have been dedicated for parks and other public 
use space.  The proceeds from the Stapleton land sales, net of closing costs, have 
been deposited to the Capital Fund.   

The Disposition Agreement provides for the payment of all Stapleton property 
O&M Expenses of SDC from the City’s annual deposit to the Capital Improvement 
Account, to the extent that such amount is available in that account.   
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The City has agreements with nine airlines that provide, among other things, the 
framework for the City to (1) pay for Stapleton disposition expenditures and 
(2) recover those payments through airline landing fees at the Airport for 25 years.  
Also under the agreement, three airlines agreed to fund the costs of certain 
environmental clean-up at Stapleton, which has occurred.  Please refer to the section 
of the Official Statement entitled “FINANCIAL INFORMATION—Stapleton” for 
additional information about the Disposition Agreement and the agreement 
between the City and the airlines. 

For the financial forecasts, it was assumed that (1) the City would not receive 
revenues from future development at Stapleton, (2) all O&M Expenses associated 
with Stapleton are to be paid by SDC, and (3) the City would continue to fund 
certain Stapleton disposition costs and amortize those costs in the Airfield Area cost 
center over 25 years. 

APPLICATION OF REVENUES 

Exhibit G presents the forecast application of Gross Revenues to the various funds 
and accounts under the General Bond Ordinance, as described below and shown on 
Figure 23. 

The General Bond Ordinance provides that the Gross Revenues of the Airport 
System are to be deposited into the Revenue Fund.  Moneys held in the Revenue 
Fund are then to be deposited into the funds and accounts established under the 
General Bond Ordinance.  

Gross Revenues remaining after the payment of Operation and Maintenance 
Expenses, Debt Service Requirements on Senior Bonds and Subordinate Bonds, and 
other fund deposit requirements are transferred to the Capital Fund at the end of 
each fiscal year.  Under the Airport use and lease agreements, certain accounts were 
established within the Capital Fund, as also shown on Figure 23. 

Moneys flowing into the Capital Fund each year are to be deposited and used in the 
following priority: 

• To the Coverage Account, to replenish this account and maintain a balance 
equal to 25% of Debt Service Requirements on Senior Bonds.  This amount 
is defined in the General Bond Ordinance as Other Available Funds and is 
to be “rolled over” each year and applied toward meeting the Rate 
Maintenance Covenant, as discussed earlier. 

  As shown in Exhibit G, additional deposits to the Coverage Account to 
meet the 25% coverage requirement were assumed to be provided from 
remaining Net Revenues before the split between the Capital Improvement 
and Airline Revenue Credit accounts, which are discussed below. 
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• To the Equipment and Capital Outlay Account to fund equipment purchases 
and capital outlays that were expensed during the year and leased from the 
Financing Companies, as described below. 

Under various City ordinances, master purchase payments to the Financing 
Companies do not have a lien on the Net Revenues of the Airport System or 
balances in the Capital Fund.  It was assumed for this report that the City would 
make installment purchase payments to the Financing Companies during the 
forecast period and that the funds to make those payments would come from the 
Equipment and Capital Outlay Account. 

Remaining moneys are to flow as follows:  50%, up to a maximum of $40 million, to 
the Airline Revenue Credit Account to be applied as a credit against Signatory Airline 
rentals, fees, and charges in the following year.  Moneys deposited in the Airline 
Revenue Credit Account are to be credited to each airline signatory to an Airport use 
and lease agreement based on its share of total airline rentals, fees, and charges paid 
by all airlines signatory to Airport use and lease agreements.   

The balance is to flow to the Capital Improvement Account to be used for any lawful 
Airport System purpose. 

DEBT SERVICE COVERAGE 

Exhibit H shows forecast Net Revenues and the calculation of debt service coverage 
according to the Rate Maintenance Covenant of the General Bond Ordinance for 
Senior Bonds.  Taking into consideration the balance forecast to be available in the 
Coverage Account, Net Revenues together with Other Available Funds are forecast 
to exceed the 125% requirement of the Rate Maintenance Covenant in each year of 
the forecast period. 

For reference, Table 24 provides historical data on debt service coverage.  
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Table 24 

HISTORICAL NET REVENUES AND DEBT SERVICE COVERAGE UNDER THE GENERAL BOND ORDINANCE 
Denver International Airport 

Fiscal Years ended December 31 
(dollars in thousands) 

Calculation of debt service coverage 2002 2003 2004 2005 2006 

Gross Revenues (a) $499,435 $527,567 $543,044 $567,853 $584,613 
Operation and Maintenance Expenses   216,791   201,573   220,254   231,733   257,623 
 Net Revenues $282,644 $325,994 $322,790 $336,120 $326,990 
Other Available Funds     46,751     50,807     54,849     55,173     49,788 
Total amount available for Debt Service Requirement [A] $329,395 $376,801 $377,639 $391,293 $376,778 

Debt service coverage on Senior Bonds      
 Debt Service Requirement (b) [B] $202,797 $204,897 $221,453 $223,331 $199,151 
 Debt service coverage [A/B] 162% 184% 171% 175% 189% 

 Debt Service Coverage Requirement 125% 125% 125% 125% 125% 
  

Note: Columns may not add to totals shown because of rounding. 

(a) The amount shown in this table for 2006 does not match the amount shown in Table 20 because of the manner in 
which certain year-end settlements and adjustments to rentals, fees, and charges are calculated. 

(b) Debt service is net of capitalized interest, certain PFC revenues, and other funds irrevocably committed to the 
payment of debt service. 

Sources: City and County of Denver Airport System Audited Financial Statements, and Airport management records for 
the years shown.   

 



Exhibit A

ESTIMATED COSTS AND SOURCES OF FUNDS
 AIRPORT CAPITAL PROGRAM

Denver International Airport 
(in thousands)

Funding sources for projects
Future 

Gross Federal Series 2007A-B Series 2007D-E Planned
project cost  grants-in-aid (a) Bonds Bonds Bonds

Airfield Area
Rehabilitate taxiways and runways $196,497 $93,368 $4,254 $38,458 $60,418
Upgrade runway and taxiway safety areas 10,025                  5,535                             -                                -                               4,490        
Rehabilitate apron area 32,160                  -                                     -                                4,902                       27,258      
Snow management plan 6,984                    -                                     -                                -                               6,984        
Replace airfield lighting 4,640                    -                                     500                           -                               4,140        
Other projects 9,753                    1,500                             1,833                        4,298                       2,122        

------------ ------------ ------------ ------------ ------------
$260,059 $100,403 $6,587 $47,658 $105,411

Terminal Complex
Expand Concourse C $177,828 $   --                               $   --                          $125,539 $52,289
Improve baggage system 98,450                  -                                     3,800                        -                               94,650      
Improve building systems 68,088                  -                                     10,295                      8,367                       49,426      
Construct FasTracks rail station 57,150                  -                                     -                                -                               57,150      
Concourse C tenant finishes, and equipment 40,132                  -                                     -                                -                               40,132      
Construct Concourse B regional jet facility 37,786                  -                                     36,274                      -                               1,512        
Improve AGTS 29,453                  -                                     2,353                        -                               27,100      
Replace and rehabilitate loading bridges 32,712                  -                                     3,883                        -                               28,829      
Improve aircraft parking 17,710                  -                                     3,000                        14,710                     -                
Improve restrooms 13,678                  -                                     2,149                        -                               11,529      
Concessions and seating 10,063                  -                                     2,300                        -                               7,763        
Design FIS expansion 10,350                  -                                     900                           -                               9,450        
Expand security screening 6,700                    -                                     -                                -                               6,700        
Ramp area drainage mitigation 4,280                    -                                     856                           -                               3,424        
Other projects 52,729                  -                                     43,666                      -                               9,063        

------------ ------------ ------------ ------------ ------------
$657,108 $   --                               $109,475 $148,617 $399,016

Roadways, Parking, and Ground Transportation
Construct new public parking garages $106,539 $   --                               $47,339 $   --                         $59,200
Construct new shuttle public parking lot 17,750                  -                                     -                                -                               17,750      
Improve Pena boulevard 15,333                  -                                     7,399                        -                               7,934        
Moisture protection 11,959                  -                                     6,309                        -                               5,650        
Rehabilitate roadway pavement 10,485                  -                                     5,535                        -                               4,950        
Improve landscape 6,280                    -                                     250                           -                               6,030        
Resurface public and employee parking 2,331                    -                                     2,331                        -                               -                
Other projects 11,482                  -                                     5,225                        946                          5,311        

------------ ------------ ------------ ------------ ------------
$182,160 $   --                               $74,388 $946 $106,825

Cargo and Support Facilities
Construct equipment storage facility $12,800 $   --                               $   --                          $   --                         $12,800
Expand stock room 11,500                  -                                     -                                -                               11,500      
Expand paint shop 2,013                    -                                     -                                -                               2,013        
Upgrade and improve ARFF stations 554                       -                                     554                           -                               -                
Other projects 11,884                  -                                     5,226                        -                               6,658        

------------ ------------ ------------ ------------ ------------
$38,750 $   --                               $5,780 $   --                         $32,970

Other projects
Communications, electronics, fire, and security $37,043 $   --                               $1,238 $   --                         $35,806
Professional services 23,208                  -                                     -                                4,479                       18,728      
Central plant improvements 14,133                  -                                     -                                -                               14,133      
Environmental, utilities, and drainage 12,116                  -                                     2,702                        -                               9,414        

------------ ------------ ------------ ------------ ------------
$86,500 $   --                               $3,940 $4,479 $78,081

------------ ------------ ------------ ------------ ------------
$1,224,575 $100,403 $200,170 $201,700 $722,303
======= ======= ======= ======= =======

-----------------------------------------
Note: Gross project costs include construction administration costs, contingencies, and architectural and engineering fees, as appropriate.
(a) Includes federal grants-in-aid under the Airport Improvement Program.
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Exhibit B

ESTIMATED PLAN OF FINANCE
Denver International Airport

(in thousands)

2007 Bonds Future
2007A-B 2007D-E Planned 

Bonds Bonds Total Bonds Total

SOURCES OF FUNDS
Principal amount of Bonds $224,016 $250,020 $474,036 $922,100 $1,396,136

Interest earnings 9,086               14,494            23,579              --                       23,579              
Federal grants-in-aid -                   -                  -                    100,403             100,403            

--------------- --------------- --------------- -------------- --------------
   Total sources of funds $233,102 $264,513 $497,615 $1,022,503 $1,520,118

========= ========= ========= ======== ========

USES OF FUNDS
Project costs funded from bond proceeds $130,170 $201,700 $331,870 $722,303 $1,054,173
Project costs funded from federal grants -                   -                  -                    100,403             100,403             
Reimburse Airport equity 40,000             -                  40,000              --                       40,000               
Refund Commercial Paper Notes 30,000             -                  30,000              --                       30,000               

--------------- --------------- --------------- --------------- ---------------
$200,170 $201,700 $401,870 $822,706 $1,224,576

Bond Reserve Fund 16,990             18,965            35,955              84,227               120,182             
Capitalized interest account 10,497             37,772            48,268              101,268             149,536             
Costs of issuance 5,445               6,076              11,522               14,302               25,824               

--------------- --------------- --------------- -------------- --------------
   Total uses of funds $233,102 $264,513 $497,615 $1,022,503 $1,520,118

========= ========= ========= ======== ========

------------------------------
Note:  May not add due to rounding. 
          See the Report of the Airport Consultant for additional information on the Plan of Finance. 

Source:  First Albany Capital Inc., Plan of Financing dated July 2007.
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 Exhibit C

 ESTIMATED DEBT SERVICE
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

DEBT SERVICE REQUIREMENTS (b)
Senior Bonds 
Series 1990A $13,450 $   --                  $   --               $   --               $   --               $   --               $   --               $   --               $   --               
Series 1991A 3,710                    11,415                11,411             11,417             --                    --                    --                    --                    --                    
Series 1991D 21,207                  21,207                21,212             21,209             21,212             21,209             21,208             21,208             6,411               
Series 1992D-G (variable rate) 2,299                    3,269                  3,217               3,165               3,312               3,352               3,388               3,420               3,447               
Series 1995A 9,816                    --                       --                    --                    --                    --                    --                    --                    --                    
Series 1995B 7,484                    --                       --                    --                    --                    --                    --                    --                    --                    
Series 1995C 5,553                    691                     691                  691                  691                  4,011               4,010               4,015               --                    
Series 1996A-B 23,557                  14,365                --                    --                    --                    --                    --                    --                    --                    
Series 1996C-D 18,137                  11,908                --                    --                    --                    --                    --                    --                    --                    
Series 1997E 22,338                  21,824                21,106             20,903             20,739             20,576             38,135             26,403             26,549             
Series 1998A-B 15,503                  15,411                14,290             13,153             13,044             13,044             13,044             13,044             13,044             
Series 2000A 28,187                  28,185                28,184             27,696             27,123             26,558             26,074             26,071             26,071             
Series 2000B-C (variable rate) 14,239                  14,239                14,239             14,239             14,239             14,239             14,239             14,239             14,239             
Series 2001A-B 45,314                  29,475                31,933             18,996             15,993             21,813             18,742             26,673             42,228             
Series 2001D 5,651                    5,647                  6,037               6,037               6,039               6,039               6,036               6,034               6,036               
Series 2002A1-A3 (variable rate) (c) 13,683                  18,247                17,293             23,373             23,464             22,458             11,235             11,298             11,436             
Series 2002C-D (variable rate) 12,717                  2,889                  2,941               2,989               2,933               2,976               3,016               3,052               3,183               
Series 2002E 7,322                    17,742                20,645             14,584             14,392             13,146             13,113             13,128             13,187             
Series 2003A-B (d) 14,657                  14,269                13,737             26,087             33,055             30,123             11,223             11,223             11,223             
Series 2004A-B (variable rate) 4,561                    8,187                  11,073             10,969             11,264             10,905             11,024             11,104             7,784               
Series 2005A 2,529                    11,382                11,733             11,562             11,272             11,002             12,557             12,562             12,562             
Series 2005B-C (variable rate) 531                       12,901                13,261             13,582             13,480             10,479             14,430             14,637             25,375             
Series 2006A-B --                         5,461                  40,066             40,180             40,248             40,337             43,167             43,408             35,630             
Series 2007A-B --                         --                       --                    5,738               8,607               11,477             16,987             16,987             16,988             
Series 2007D-E --                         --                       --                    --                    --                    816                  17,816             18,961             18,956             
Future Planned Bonds (Concourse C portion only) --                         --                       --                    --                    --                    --                    11,868             12,886             12,886             
Future Planned Bonds (all other projects) --                         --                       --                    --                    --                    --                    22,343             22,343             43,008             

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
$292,443 $268,713 $283,070 $286,569 $281,107 $284,559 $333,654 $332,695 $350,241

Continental support facilities bonds (e) 5,416                    5,423                  5,416               5,416               5,423               5,414               5,417               5,417               5,418               
 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------

$297,859 $274,136 $288,486 $291,985 $286,529 $289,973 $339,071 $338,113 $355,660
Less:  Committed Passenger Facility Charges revenue (f) (55,952) (63,556) (66,429) (68,451) (70,031) (71,100) (72,175) (73,087) (73,695)
           Transfer from the PFC Project Account (g) (11,635)               (1,635) (1,635) (1,635) (1,635) (1,635) (1,635) (1,635) (1,635)

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Debt Service Requirements -- Senior Bonds $230,272 $208,945 $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330
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Exhibit C (page 2 of 2)

ESTIMATED DEBT SERVICE
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

DEBT SERVICE REQUIREMENTS (b)
Subordinate Bonds 
Series 2001C $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Total Debt Service Requirements $242,078 $220,751 $232,228 $233,705 $226,670 $229,044 $277,067 $275,196 $292,136

 ========  ========  ========  ========  ========  ========  ========  ========  ========

ANNUAL TOTAL OF MONTHLY TRANSFERS  TO BOND FUND (b)
Gross debt service $307,222 $290,180 $289,818 $282,126 $279,212 $294,707 $350,449 $355,357 $373,675
Less:  Committed Passenger Facility Charges revenue (f) (55,952)               (63,556)              (66,429)          (68,451)          (70,031)          (71,100)          (72,175)          (73,087)          (73,695)          
           Transfer from the PFC Project Account (g) (11,635)               (1,635)                (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Required transfers from Gross Revenues (h) $239,635 $224,990 $221,754 $212,040 $207,546 $221,972 $276,639 $280,635 $298,345

 ========  ========  ========  ========  ========  ========  ========  ========  ========

COVERAGE REQUIREMENT ON BONDS (i)
Airport portion $56,214 $50,880 $53,752 $54,121 $52,360 $52,956 $64,961 $64,493 $68,728
Continental portion 1,354                    1,356                  1,354               1,354               1,356               1,354               1,354               1,354               1,355               

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
$57,568 $52,236 $55,106 $55,475 $53,716 $54,310 $66,315 $65,847 $70,083

------------------------
(a)   Source:  Airport management records.  Based on audited financial results.
(b)   Net of capitalized interest.  For bond fund transfers, reflects the 12 monthly payments required on February 1 of that year through January 2 of the following year. 
        The amounts shown are also net of funds in escrow to economically defease certain Senior Bonds. 
(c)   Between 2008 and 2010, the City intends to optionally redeem the principal outstanding of the Sereis 2003 Bonds, which will have the effect of reamortizing this debt. 
         Source for reamortized principal:  First Albany Capital. 
(d)    Reflects the proposed defeasance of approximately $175 million in principal outstanding to mitigate costs associated with the 10-gate Concourse C expansion.  The specific series of Bonds to be refunded
         has not been decided by the City. 
(e)    Includes debt service on Senior Bonds allocable to Continental's support facilities at the Airport.  
(f)    Reflects two-thirds (generally equal to $3) of forecast PFC revenue and associated interest income, as provided under a PFC Supplemental Bond Ordinance. 
(g)   Reflects $1.50 PFC revenue (or the non-Committed Passenger Facility Charges revenue) that are used to pay Debt Service Requirements.  See the Report of the Airport Consultant for additional information. 
(h)   Debt service for purposes of calculating airline rates and charges.
(i)    Equal to 25% of Debt Service Requirements on Senior Bonds.
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Exhibit C-1

ALLOCATION OF DEBT SERVICE TO COST CENTERS
Denver International Airport 

Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

ANNUAL TRANSFERS TO BOND FUND (b)
Senior Bonds and Subordinate Bonds $307,222            $290,180         $289,818         $282,126         $279,212         $294,707         $350,449         $355,357         $373,675           
Less:  Committed Passenger Facility Charges revenue (b) (55,952)              (63,556)          (66,429)          (68,451)          (70,031)          (71,100)          (72,175)          (73,087)          (73,695)            
            Transfer from the PFC Project Account (b) (11,635)              (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)              

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$239,635            $224,990         $221,754         $212,040         $207,546         $221,972         $276,639         $280,635         $298,345           

 ========  ========  ========  ========  ========  ========  ========  ========  ========
ALLOCATION TO COST CENTERS
Airline cost centers
Terminal Complex $89,734              $90,665           $93,584           $96,605           $95,476           $101,479         $121,614         $123,564         $128,997           
Tenant Finishes and Equipment
  Landside Terminal 3,209                  3,314              3,335               3,287               3,343               3,536               3,953               3,964               4,024                 
  Concourse A 8,014                  6,833              7,111               6,610               6,492               6,732               8,598               8,647               8,917                 
  Concourse B 20,239                16,857            15,853             14,367             13,793             14,855             17,081             17,097             17,158               
  Concourse C 3,330                  2,152              1,813               1,588               1,561               2,151               5,395               5,645               6,581                 
  Loading Bridges 282                     416                 483                  585                  652                  713                  799                  779                  681                    
  International Facilities 1,530                  1,578              1,577               1,457               1,430               1,461               1,560               1,561               1,562                 
Common Use Terminal Equipment 36                       30                   39                    39                    39                    39                    39                    39                    39                      
Concourse A commuter facility 134                     134                 134                  134                  134                  134                  134                  134                  134                    
Concourse C commuter facility --                       --                    --                    --                    21                    566                  2,793               2,941               2,940                 
Baggage Claim 1,424                  1,468              1,470               1,373               1,357               1,396               1,501               1,502               1,503                 
Automated Baggage Systems 8,598                  3,968              1,506               --                    --                    --                    --                    --                    --                      
Conventional Baggage Systems 9,709                  10,014            9,846               9,806               10,107             10,724             13,409             13,812             16,153               
International Facilities 962                     1,240              1,285               1,160               1,161               1,212               1,514               1,465               1,359                 
AGTS 3,633                  3,597              3,785               3,887               3,947               4,180               5,100               5,234               5,942                 
Concourse Ramp Area 2,273                  2,081              1,941               1,372               1,192               1,392               2,383               2,339               2,203                 
Airfield Area 26,690                19,366            17,396             10,744             7,472               9,152               20,300             20,849             25,638               
Fueling System 10,088                10,385            10,389             9,609               9,435               9,641               10,306             10,311             10,322               

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$189,885            $174,097         $171,547         $162,623         $157,613         $169,363         $216,479         $219,880         $234,154           

Nonairline cost centers 44,334                45,471             44,791             43,999             44,512             47,194             54,743             55,337             58,773               
Continental support facilities 5,416                  5,422               5,416               5,418               5,421               5,415               5,417               5,418               5,419                 

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$239,635            $224,990         $221,754         $212,040         $207,546         $221,972         $276,639         $280,635         $298,345           

 ========  ========  ========  ========  ========  ========  ========  ========  ========

----------------------------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  See Exhibit C.
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Exhibit D

OPERATION AND MAINTENANCE EXPENSES
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 (b) 2008 (b) 2009 2010 2011 2012 2013

BY OBJECT TYPE
Personnel services $92,744 $97,026 $102,054 $108,357 $116,609 $123,668 $131,117 $138,366 $144,817
Contractual services
  Professional services $36,960 $39,482 $43,267 $51,153 $55,049 $58,381 $61,898 $65,320 $68,365
  Utility services 19,617              19,898               22,118              21,964              23,636               25,067               26,577               28,047               29,354               
  Cleaning services 20,037              22,592               22,044              24,022              25,851               27,416               29,067               30,674               32,105               
  Other services 12,709              12,640               14,231              14,952              16,091               17,065               18,093               19,093               19,983               
  Repairs and maintenance (c) 24,384              27,611               31,085              34,124              35,148               36,203               37,289               38,407               39,560               
  Rentals 575                   692                    607                    514                   681                    711                    743                    775                    805                    
  Insurance 3,590                3,674                 3,300                3,420                3,699                 3,866                 4,040                 4,213                 4,374                 
  Other contractual services (d) 1,305                1,560                 1,924                2,271                2,156                 2,253                 2,355                 2,456                 2,550                 
  Additional expenses (e) --                     --                       --                      --                     711                    775                    11,735               12,187               12,682               

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$119,177 $128,150 $138,575 $152,421 $163,021 $171,738 $191,797 $201,172 $209,778

Maintenance, supplies, and materials 15,940 18,879 18,208 19,654 21,151 22,431 23,782 25,097 26,268
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$227,861 $244,054 $258,838 $280,433 $300,781 $317,838 $346,696 $364,636 $380,863
 =======  =======  =======  =======  =======  =======  =======  =======  =======

BY COST CENTER 
Airline cost centers
Terminal Complex (f) $84,383 $87,703 $100,004 $107,922 $115,753 $122,317 $133,423 $140,327 $146,572
International Facilities 1,151                898                    261                    269                   288                    304                    332                    349                    365                    
Automated Baggage Systems 2,979                1,664                 341                    365                   391                    413                    451                    474                    495                    
Conventional Baggage Systems 1,310                1,420                 1,491                1,476                1,583                 1,672                 1,824                 1,919                 2,004                 
Baggage Claim --                     --                       --                      --                     --                       --                       --                       --                       --                       
AGTS 16,860              18,583               20,458              21,634              23,204               24,520               26,746               28,130               29,382               
Common Use Terminal Equipment 2                       65                       122                    152                   163                    172                    188                    197                    206                    
Concourse Ramp Area 7,082                7,878                 8,348                9,809                10,520               11,117               12,126               12,754               13,321               
Concourse A commuter facility 583                   603                    677                    593                   636                    672                    734                    771                    806                    
Airfield Area 48,649              54,549               54,527              59,504              63,822               67,441               73,564               77,371               80,814               
Fueling System 1,558                1,553                 1,402                1,434                1,539                 1,626                 1,773                 1,865                 1,948                 

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$164,556 $174,917 $187,631 $203,158 $217,899 $230,256 $251,162 $264,158 $275,914

Nonairline cost centers 63,306              69,137               71,207              77,275              82,882               87,582               95,535               100,478             104,949             
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$227,861 $244,054 $258,838 $280,433 $300,781 $317,838 $346,696 $364,636 $380,863
 =======  =======  =======  =======  =======  =======  =======  =======  =======

Annual rate of growth 7.1% 6.1% 8.3% 7.3% 5.7% 9.1% 5.2% 4.5%
-------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  Source: Airport management records.  Based on budgeted expenses.
(c)  Excludes maintenance costs of the conventional baggage system.
(d)  Includes bad debt expenses, if any, for the historical year.
(e)  Reflects additional expenses associated with implementing certain projects in the Airport Capital Program.  
(f)   Includes expenses associated with maintaining the loading bridges. These expenses are recovered  through TF&E charges.
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Exhibit E

AIRLINE RENTALS, FEES, AND CHARGES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Airline Revenues
Landing fees--Signatory Airlines $92,161             $90,993             $87,340             $84,420              $90,391             $96,217             $113,460          $118,796           $126,709         
Landing fees--nonsignatory airlines 2,239                 1,198                 1,558                 1,461                  1,526                 1,599                 1,853                1,903                 2,014                
Terminal complex rentals 71,433               66,713               74,760               78,876                82,156               86,804               100,210            105,725             111,569           
Nonpreferential, commuter, common-use gates 3,523                 3,236                 2,510                 2,507                  2,225                 2,406                 3,362                3,451                 3,531                
Tenant finishes and equipment charges (b) 51,444               53,766               55,724               54,974                56,913               60,563               67,233              69,198               71,813              
Automated baggage system fees 17,746               11,727               5,817                 4,737                  5,049                 5,359                 5,761                6,018                 6,273                
Conventional baggage system fees 22,023               21,314               22,191               23,242                24,216               25,523               28,585              29,558               32,137              
International facility fees 4,413                 5,146                 4,171                 4,450                  4,742                 5,063                 5,318                5,597                 5,891                
AGTS charges 22,089               23,020               25,156               26,624                29,513               31,045               34,131              35,888               37,611              
Baggage claim charges 16,229               15,546               16,825               17,590                18,395               19,396               20,450              21,173               21,934              
Interline baggage fees 679                    560                    745                    787                     827                     873                    920                   955                    992                   
Concourse ramp fees 8,803                 8,629                 9,230                 10,265                11,083               11,796               13,137              13,846               14,256              
Commuter ramp fees 141                    156                    255                    276                     296                     313                    328                   340                    344                   
Common use terminal equipment fees 15                      17                      99                      120                     128                     134                    145                   152                    158                   
Fueling system charges 11,974               12,176               11,966               11,238                11,199               11,499               12,303              12,428               12,519              

 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------
Total rentals, fees, and charges $324,913           $314,197           $318,347           $321,566            $338,658           $358,591           $407,195          $425,030           $447,750         

Less:  Balance in Airline Revenue Credit Account (40,000)             (40,000)             (40,000)             (40,000)              (40,000)             (40,000)             (34,751)            (35,134)            (32,205)           
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

Net rentals, fees, and charges $284,913           $274,197           $278,347           $281,566            $298,658           $318,591           $372,444          $389,896           $415,545         

Net rentals, fees, and charges by airline 
United $155,644           $150,963           $145,631           $145,657            $153,527           $163,851           $182,074          $190,013           $199,782         
Other airlines 129,269             123,234             132,715             135,909              145,131             154,740             190,370            199,883             215,763           

 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------
$284,913           $274,197           $278,347           $281,566            $298,658           $318,591           $372,444          $389,896           $415,545         

Less: cargo carriers landing and other fees (c) (4,931)               (4,138)               (3,799)               (3,688)                (3,951)               (4,283)               (5,131)              (5,403)               (5,908)             
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

$279,982           $270,060           $274,548           $277,878            $294,707           $314,308           $367,313          $384,493           $409,637         

Enplaned passengers 21,702               23,665               24,602               25,351                25,936               26,332               26,730              27,068               27,293              
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

Airline cost per enplaned passenger $12.90               $11.41               $11.16               $10.96                $11.36               $11.94               $13.74              $14.20               $15.01              
 ======  ======  ======  ======  ======  ======  ======  ======  ======

Maximum cost per enplaned revenue passenger for United (d) $11.33               $11.19               $9.16                 $8.79                  $8.89                 $9.11                 $9.74                $9.74                 $9.81                
(in 1990 dollars)  ======  ======  ======  ======  ======  ======  ======  ======  ======

-------------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  Includes debt service associated with the Concourse B regional jet facility. 
(c)  Cargo carriers do not enplane passengers.  As such, their landing fees are excluded from the calculation of the average cost per enplaned pasenger.
(d)  Source for the discount factor: historical and estimated Consumer Price Index (CPI) for the Denver-Boulder-Greeley Consolidated
        Metropolitan Statistical Area (CMSA).  An assumed 3% discount factor was used, which approximates the Denver-Boulder-Greeley CPI from 1990-2006.
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Exhibit E-1

LANDING FEES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Actual Actual Estimated Forecast
reference 2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Operation and Maintenance Expenses D $48,649             $54,549 $54,527              $59,504             $63,822             $67,441            $73,564             $77,371           $80,814             
Operation and Maintenance Reserve Account replenishment (b) 1,058                 554                   498                     554                     1,146                 1,079                905                    1,531                952                    
Equipment and capital outlays 2,521                 2,285                2,304                  1,722                 1,774                 1,827                1,882                 1,938                1,997                 
Debt service C-1 26,690               19,366              17,396                10,744               7,472                 9,152                20,300               20,849              25,638               
Variable rate bond fees (c) 752                    596                   479                     469                     459                    449                   439                    427                   413                    
Amortization charges 19,457               19,126              17,865                17,118               21,479               22,099              22,451               22,810              23,141               
Other allocable costs 289                    304                   325                     323                     329                    343                   394                    403                   417                    
Capital cost of north site (50%) 1,297                 1,320                1,329                  1,243                 1,227                 1,256                1,336                 1,339                1,345                 

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total Airfield Area requirements $100,713           $98,100             $94,722              $91,678             $97,708             $103,647          $121,271           $126,669         $134,716           

Less credits:
   Nonairline revenues F ($4,246)             ($3,432)             ($3,434)              ($3,438)             ($3,442)             ($3,445)            ($3,449)            ($3,453)           ($3,456)             
   Nonsignatory airline landing fees (d) (2,239)               (1,198)               (1,558)                (1,461)               (1,526)               (1,599)              (1,853)               (1,903)             (2,014)               
   Interest income (e) (2,068)               (2,477)               (2,391)                (2,359)               (2,349)               (2,386)              (2,510)               (2,517)             (2,537)               

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Net Airfield Area requirement $92,161             $90,994             $87,340              $84,420             $90,391             $96,217            $113,460           $118,796         $126,709           

Signatory Airline landed weight (1,000 pound units) (f) 29,053               31,524               33,231                33,733               34,039               34,078              34,169               34,283              34,073               
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Signatory Airline landing fee rate $3.17                 $2.89                 $2.63                  $2.50                 $2.66                 $2.82                $3.32                 $3.47                $3.72                 
 =====  =====  =====  =====  =====  =====  =====  =====  =====

Total Signatory Airline landing fees $87,340              $84,420             $90,391             $96,217            $113,460           $118,796         $126,709           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(c)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(d)  Reflects the calculated Signatory Airline landing fee value multiplied by a premium of 20% and assessed to nonsignatory airline landed weight.
(e)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(f)   Based on the forecast of landed weight presented in the report prorated for Signatory Airline traffic.

A
-123



Exhibit E-2

TERMINAL COMPLEX RENTALS
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Actual Actual Estimated Forecast
reference 2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Operation and Maintenance Expenses D $84,908             $87,703             $100,004            $107,922           $115,753           $122,317          $133,423           $140,327         $146,572           
Less:  Loading bridge maintenance expenses (b) (658)                  (1,122)               (1,190)                (1,289)               (1,382)               (1,461)              (1,593)               (1,676)             (1,750)               
Operation and Maintenance Reserve Account replenishment (c) 1,723                 982                    914                     1,005                 2,078                 1,958                1,641                 2,776                1,726                 
Equipment and capital outlays 1,694                 1,223                 1,475                  1,103                 1,136                 1,170                1,205                 1,241                1,278                 
Debt service (d) C-1 99,734               90,665               94,557                97,505               96,358               102,368            122,407             124,358           129,791             
Variable rate bond fees (e) 1,806                 1,638                 1,223                  1,198                 1,172                 1,148                1,121                 1,092                1,055                 
Amortization charges 6,824                 6,375                 6,539                  7,349                 10,499               10,640              10,776               10,914              10,953               
Other allocable costs 746                    783                    839                     833                     848                    886                   1,018                 1,039                1,075                 

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
Total Terminal Complex Requirement $196,777           $188,248           $204,362            $215,626           $226,461           $239,025          $269,997           $280,072         $290,700           

Less credits:  Interest income (f) (5,334)               (6,388)               (6,166)                (6,084)               (6,059)               (6,155)              (6,473)               (6,492)             (6,543)               
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------

Net Terminal Complex Requirement $191,443           $181,859           $198,196            $209,542           $220,402           $232,870          $263,524           $273,580         $284,157           

Rentable space (square feet) (g) 2,327                 2,323                 2,323                  2,325                 2,328                 2,328                2,502                 2,502                2,502                 
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------

Average rental rate per square foot $82.26               $78.30               $85.33                $90.12               $94.69               $100.05            $105.34             $109.36           $113.59             
 ======  ======  ======  ======  ======  ======  ======  ======  ======

Average rental rate per square foot at 100% $82.26               $78.30               $85.33                $90.12               $94.69               $100.05            $105.34             $109.36           $113.59             
Differential rate per square foot at 65% 53.47 50.89 55.47 58.58 61.55 65.03 68.47 71.09 73.83

Total airline space rentals (h) $74,760              $78,876             $82,156             $86,804            $100,210           $105,725         $111,569           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  These expenses are recovered through tenant finish charges.
(c)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(d)  For purposes of establishing the average terminal rental rate, debt service prior to the application of certain PFC revenue is used.
(e)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(f)   Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(g)  Rentable space increases during the forecast period as projects are completed.
(h)  Includes exclusive, preferential, and joint-use space rentals.
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Exhibit E-3

TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

           Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Landside Terminal
Debt service $3,209               $3,314               $3,335               $3,287                $3,343               $3,536               $3,953              $3,964               $4,024              
Variable rate bond fees (b) 39                      48                      31                      31                       30                       29                      29                     28                      27                     
Other allocable costs 24                      25                      27                      26                       27                       28                      32                     33                      34                     
Amortization charges 668                    1,717                 2,221                 2,241                  2,262                 2,283                 2,305                2,327                 2,350                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $3,939               $5,105               $5,613               $5,585                $5,662               $5,876               $6,319              $6,352               $6,435              
Less credits: Interest income (c) (168)                  (202)                  (195)                  (192)                   (191)                  (194)                  (204)                 (205)                  (207)                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $3,771               $4,903               $5,419               $5,393                $5,471               $5,682               $6,114              $6,147               $6,228              
Landside Terminal rentable space (square feet) 94                      95                      96                      96                       96                       96                      96                     96                      96                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $40.03               $51.58               $56.45               $56.18                $56.99               $59.19               $63.69              $64.03               $64.88              

Airline rented space (square feet) 55                      57                       57                       57                      57                     57                      57                     
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total charges -- Landside Terminal $3,081               $3,202                $3,248               $3,374               $3,630              $3,649               $3,698              

Concourse A
Debt service (d) $8,014               $6,833               $7,111               $6,610                $6,492               $6,732               $8,598              $8,647               $8,917              
Variable rate bond fees (b) 102                    124                    81                      79                       77                       76                      74                     72                      70                     
Other allocable costs 61                      64                      68                      68                       69                       72                      83                     85                      88                     
Amortization charges 496                    1,345                 1,369                 1,397                  1,440                 1,465                 1,492                1,518                 1,545                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $8,672               $8,365               $8,630               $8,154                $8,079               $8,346               $10,247            $10,322             $10,619           
Less credits: Interest income (c) (434)                  (520)                  (502)                  (496)                   (494)                  (501)                  (527)                 (529)                  (533)                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $8,238               $7,845               $8,127               $7,659                $7,585               $7,844               $9,720              $9,793               $10,086           
Less: Baggage sortation costs recovered separately (d) (1,452)               --                       --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$6,785               $7,845               $8,127               $7,659                $7,585               $7,844               $9,720              $9,793               $10,086           

Rentable space (square feet)
  Airline rentable space 298                    298                    298                    298                     298                     298                    298                   298                    298                   
  Less:  Unfinished airline space (11)                    (11)                    (11)                    (11)                     (11)                    (11)                    (11)                   (11)                    (11)                  
  Less:  baggage sortation level space (24)                    (24)                    (24)                    (24)                     (24)                    (24)                    (24)                   (24)                    (24)                  
  Corridor office space 7                        7                        7                        7                         7                         7                        7                        7                        7                       
  Concourse ramp tower 6                        6                        6                        6                         6                         6                        6                        6                        6                       
  City administrative space 49                      49                      49                      49                       49                       49                      49                     49                      49                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rentable space (square feet) 325                    324                    324                    324                     324                     324                    324                   324                    324                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $20.88               $24.19               $25.06               $23.61                $23.39               $24.19               $29.97              $30.19               $31.10              
Plus:  Loading bridge maintenance cost charge 4.40                   4.24                   5.67                   6.80                    9.10                    9.44                   11.90                12.09                 11.98                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$25.28               $28.43               $30.73               $30.41                $32.49               $33.63               $41.87              $42.28               $43.07              

Airline rented space (square feet) 115                    107                    128                    119                     113                     113                    94                     94                      94                     
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total rental revenue $2,896               $3,052               $3,922               $3,631                $3,680               $3,809               $3,922              $3,961               $4,035              
Plus:  Baggage sortation equipment revenue (d) 1,305                 1,240                 --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total charges -- Concourse A $4,200               $4,292               $3,922               $3,631                $3,680               $3,809               $3,922              $3,961               $4,035              
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TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast

2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013
Concourse B
Debt service (e) $20,239             $16,857             $15,853             $14,367              $13,793             $14,855             $17,081            $17,097             $17,158           
Variable rate bond fees (b) 245                    310                    248                    243                     238                     233                    227                   222                    214                   
Other allocable costs 152                    160                    171                    170                     173                     180                    207                   212                    219                   
Amortization charges (f) 2,595                 2,003                 1,098                 180                     442                     441                    441                   441                    440                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $23,231             $19,329             $17,371             $14,961              $14,646             $15,710             $17,957            $17,971             $18,031           
Less credits: Interest income (c) (1,086)               (1,301)               (1,256)               (1,239)                (1,234)               (1,253)               (1,318)              (1,322)               (1,332)             

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $22,145             $18,028             $16,115             $13,722              $13,412             $14,457             $16,638            $16,649             $16,698           

Less: Baggage sortation costs recovered separately
            Baggage sortation equipment costs (e) ($7,153)             ($5,520)             ($1,131)             $   --                   $   --                  $   --                  $   --                 $   --                  $   --                
            Baggage system modification costs (g) (f) (1,561)               (1,561)               (781)                  --                        --                       --                       --                      --                       --                     
            Baggage system modification costs (h) (f) (1,254)               (1,254)               (1,685)               (771)                   --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$12,177             $9,694               $12,518             $12,950              $13,412             $14,457             $16,638            $16,649             $16,698           

Rentable space (square feet) 481                    479                    479                    479                     479                     479                    479                   479                    479                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Rate per square foot $25.33               $20.26               $26.16               $27.06                $28.03               $30.21               $34.77              $34.79               $34.90              
Plus:  Loading bridge maintenance cost charge 1.29                   2.78                   2.93                   3.30                    4.21                    4.37                   4.61                  4.69                   4.64                  

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$26.61               $23.04               $29.10               $30.37                $32.24               $34.58               $39.38              $39.48               $39.54              

Airline rented space (square feet) 463                    460                    460                    460                     460                     460                    460                   460                    460                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total rental revenue $12,310             $10,605             $13,392             $13,978              $14,838             $15,916             $18,128            $18,172             $18,199           

Plus: Concourse B baggage system revenue
            Baggage sortation equipment (e) $7,153               $5,520               $1,131               $   --                   $   --                  $   --                  $   --                 $   --                  $   --                
            Baggage sortation space (i) 29,125               27,376               29,836               31,511                33,109               34,982               36,833              38,238               39,717              
            Baggage system modification (g) (f) 1,561                 1,561                 781                    --                        --                       --                       --                      --                       --                     
            Baggage system modification (h) (f) 1,254                 1,254                 1,685                 771                     --                       --                       --                      --                       --                     
         Concourse C baggage equipment revenue (e) (j) 942                    643                    --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$40,035             $36,354             $33,433             $32,282              $33,109             $34,982             $36,833            $38,238             $39,717           

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total charges -- Concourse B $52,345             $46,959             $46,825             $46,260              $47,947             $50,898             $54,961            $56,411             $57,916           
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TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Concourse C
Debt service (k) $3,330               $2,152               $1,813               $1,588                $1,561               $2,151               $5,395              $5,645               $6,581              
Variable rate bond fees (b) 45                      51                      35                      34                       33                       32                      32                     31                      30                     
Other allocable costs 25                      26                      28                      28                       28                       30                      34                     35                      36                     
Amortization charges 290                    406                    394                    385                     402                     408                    413                   419                    424                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $3,690               $2,635               $2,270               $2,034                $2,024               $2,621               $5,874              $6,129               $7,071              

Less credits:
  Interest income (c) ($178)                ($213)                ($206)                ($203)                 ($202)                ($206)                ($216)               ($217)                ($219)              
  Transfer of Concourse C baggage sortation cost to Concourse B (933)                  (502)                  --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $2,579               $1,920               $2,064               $1,831                $1,822               $2,415               $5,657              $5,912               $6,852              
Concourse C rentable space (square feet) 137                    137                    137                    137                     137                     137                    250                   250                    250                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $18.79               $14.05               $15.04               $13.34                $13.28               $17.60               $22.61              $23.63               $27.39              
Plus:  Loading bridge maintenance cost charge 3.72                   3.76                   5.79                   6.19                    7.88                    8.18                   5.02                  4.79                   4.48                  

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$22.51               $17.82               $20.83               $19.53                $21.16               $25.78               $27.63              $28.42               $31.87              

Airline rented space (square feet) 95                      91                      91                      96                       96                       96                      171                   182                    193                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total charges -- Concourse C $2,141               $1,622               $1,896               $1,880                $2,037               $2,482               $4,720              $5,177               $6,165              

Summary
  Landside Terminal $   --                  $   --                  $3,081               $3,202                $3,248               $3,374               $3,630              $3,649               $3,698              
  Concourse A 4,200                 4,292                 3,922                 3,631                  3,680                 3,809                 3,922                3,961                 4,035                
  Concourse B 52,345               46,959               46,825               46,260                47,947               50,898               54,961              56,411               57,916              
  Concourse C 2,141                 1,622                 1,896                 1,880                  2,037                 2,482                 4,720                5,177                 6,165                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total tenant finishes and equipment charges $58,687             $52,873             $55,724             $54,974              $56,913             $60,563             $67,233            $69,198             $71,813           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(c)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(d)  Net of interest savings from bond refundings used to achieve 2005-2 Amendment and Concourse A reallocation plan cost reductions.
(e)  Reflects defeasance of Bonds allocated to Concourses B and C baggage sortation equipment to achieve cost reductions under 2005-2 and 2006 Amendments.
(f)   Reflects write-off of amortization to achieve cost reductions under 2006 Amendment.
(g)  Reflects the amortization of the cost of improvements to the Concourse B baggage system.
(h)  Reflects amortization of costs of baggage system modifications on Concourse B under the Stipulated Order.
(i)   Reflects $10m of PFC revenues used to pay Concourse B baggage sortation space as described in 2005-1 Amendment.
(j)   Recovery of costs for Concourse C baggage equipment as provided under the Airport use and lease agreements.
(k)  Net of interest savings from bond refundings used to achieve same percentage cost reduction on Concourse C as achieved on Concourse A under the Concourse A reallocation plan. 
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Exhibit E-4

BAGGAGE SYSTEM FEES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated and assumptions provided by, or reviewed with
and agreed to by, Airport management, as described in the accompanying text.  Inevitably, some of the 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 the forecast and actual

results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

AUTOMATED BAGGAGE SYSTEMS
Space costs
Spine space (square feet) 19                      19                      19                      19                       19                       19                      19                     19                      19                     
Maintenance space (square feet) (b) 43                      43                      43                      43                       43                       43                      43                     43                      43                     

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
61                      61                      61                      61                       61                       61                      61                     61                      61                     

Terminal Complex rental rate per square foot $82.26               $78.30               $85.33               $90.12                $94.69               $100.05             $105.34            $109.36             $113.59           
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

$5,031               $4,789               $5,219               $5,512                $5,791               $6,119               $6,443              $6,689               $6,947              
Less: PFCs to pay Concourse A baggage system space costs (c) (1,325)               (977)                  (973)                  (900)                   (883)                  (889)                  (793)                 (793)                  (794)                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$3,706               $3,812               $4,246               $4,612                $4,909               $5,230               $5,650              $5,895               $6,153              

Equipment costs
Operation and Maintenance Expenses $2,979               $1,664               $341                  $365                   $391                  $413                  $451                 $474                  $495                 
Operation and Maintenance Reserve Account replenishment (d) 59                      83                      3                        3                         7                         7                        6                        9                        6                       
Equipment and capital outlays 26                      6                        --                       --                        --                       --                       --                      --                       --                     
Debt service (c) (e) 9,981                 3,968                 1,506                 --                        --                       --                       --                      --                       --                     
Variable rate bond fees (f) 177                    229                    145                    142                     139                     136                    133                   130                    125                   
Other allocable costs 112                    118                    126                    125                     128                     133                    153                   157                    162                   
Amortization charges 775                    696                    710                    724                     738                     753                    768                   784                    799                   
Costs allocable to International Facilities (g) (488)                  (313)                  (332)                  (318)                   (351)                  (387)                  (425)                 (452)                  (482)                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$13,620             $6,451               $2,500               $1,042                $1,053               $1,055               $1,086              $1,101               $1,106              

Less credits:  Interest income (h) (803)                  (962)                  (929)                  (916)                   (913)                  (927)                  (975)                 (978)                  (986)                
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net requirements $16,523             $9,300               $5,817               $4,737                $5,049               $5,359               $5,761              $6,018               $6,273              

Allocation of net requirements
Concourse A $580                  $439                  $605                  $944                   $1,054               $1,026               $1,216              $1,296               $1,379              
/ Domestic originating and destination passengers (i) 7,398                 8,879                 8,350                 8,533                  8,724                 8,921                 9,081                9,247                 9,415                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Concourse A automated baggage system rate $0.08                 $0.05                 $0.07                 $0.11                  $0.12                 $0.11                 $0.13                $0.14                 $0.15                

Concourse B (j) $15,885             $9,838               $5,212               $3,793                $3,995               $4,333               $4,545              $4,722               $4,894              
/ Domestic originating and destination passengers (i) 8,067                 8,983                 8,887                 8,942                  8,965                 9,023                 9,083                9,142                 9,201                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Concourse B automated baggage system rate $1.97                 $1.10                 $0.59                 $0.42                  $0.45                 $0.48                 $0.50                $0.52                 $0.53                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total fees -- Automated baggage systems $5,817               $4,737                $5,049               $5,359               $5,761              $6,018               $6,273              

 =======  =======  =======  =======  =======  =======  =======
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Exhibit E-4 (page 2 of 2)

BAGGAGE SYSTEM FEES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

CONVENTIONAL BAGGAGE SYSTEMS
Space costs
Terminal space (square feet) 134                    134                    134                    134                     134                     134                    134                   134                    134                   
Terminal Complex rental rate per square foot $82.26               $78.30               $85.33               $90.12                $94.69               $100.05             $105.34            $109.36             $113.59           

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$10,989             $10,459             $11,398             $12,038              $12,649             $13,364             $14,072            $14,609             $15,173           

Equipment costs
Operation and Maintenance Expenses 1,310                 1,420                 1,491                 1,476                  1,583                 1,672                 1,824                1,919                 2,004                
Operation and Maintenance Reserve Account replenishment (d) 3                        121                    14                      14                       28                       27                      22                     38                      24                     
Equipment and capital outlays 3                        1                        1                        1                         1                         1                        1                        1                        1                       
Debt service  (c) 9,709                 10,014               9,846                 9,806                  10,107               10,724               13,409              13,812               16,153              
Variable rate bond fees (e) 99                      123                    81                      79                       77                       76                      74                     72                      70                     
Other allocable costs 54                      57                      61                      60                       61                       64                      74                     75                      78                     
Amortization charges 966                    1,243                 1,802                 2,258                  2,270                 2,283                 2,296                2,309                 2,322                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$12,144             $12,979             $13,295             $13,694              $14,128             $14,847             $17,700            $18,226             $20,651           

Less credits:  Interest income (h) (387)                  (464)                  (447)                  (441)                   (439)                  (446)                  (469)                 (471)                  (474)                
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net requirements $22,746             $22,974             $24,247             $25,291              $26,338             $27,765             $31,303            $32,364             $35,350           

Allocation of net requirements
Space costs $11,398             $12,038              $12,649             $13,364             $14,072            $14,609             $15,173           
Equipment costs -- United (k) 6,308                 6,734                  6,936                 7,267                 8,584                8,828                 9,954                
Equipment costs -- Other airlines (k) 4,485                 4,470                  4,630                 4,891                 5,929                6,122                 7,010                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total fees -- Conventional baggage systems $22,191             $23,242              $24,216             $25,523             $28,585            $29,558             $32,137           

 =======  =======  =======  =======  =======  =======  =======
-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Reflects baggage maintenance space for the automated baggage system in the Landside Terminal and Concourses A, B, and C.
(c)  Requirements shown is net of PFC revenues allocable to certain spine and space costs.
(d)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(e)  Reflects defeasance of Bonds allocated to Concourses B baggage system to achieve cost reductions under 2005-2 Amendment.   Also reflects defeasance of Bonds allocated to 
       Concourse A baggage system at City's discretion.
(f)   Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(g)  Allocated based on the percent of international originating and destination passengers to total originating and destination passengers on Concourse A.
(h)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(i)   Based on the forecast of originating passengers presented in the report.
(j)   Operating costs are 100% allocable to Concourse B.
(k)  Allocated according to project costs and number of leased carousels.
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Exhibit F

REVENUES OTHER THAN
AIRLINE RENTALS, FEES, AND CHARGES

Denver International Airport
Fiscal Years Ending December 31

(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Terminal concession revenues
Food and beverage $13,218 $15,775 $16,742 $17,866 $18,827 $19,688 $20,585 $21,470 $22,298
Merchandise 10,398            11,401            12,099               12,912               13,606               14,228               14,877               15,517               16,115               
Terminal services (b) 6,612              7,129              7,566                 8,074                 8,508                 8,897                 9,302                 9,702                 10,077               

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$30,228 $34,305 $36,407 $38,851 $40,940 $42,813 $44,763 $46,689 $48,490

Outside concession revenues 
Public automobile parking $92,636 $105,262 $111,921 $116,627 $121,470 $125,244 $129,011 $132,135 $134,847
Rental car privilege fees 27,706            32,678            34,285               35,726               37,210               38,366               39,520               40,477               41,308               
Ground transportation 2,700              2,847              3,058                 3,243                 3,427                 3,586                 3,749                 3,896                 4,035                 

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$123,042 $140,788 $149,264 $155,596 $162,107 $167,196 $172,280 $176,508 $180,190

Other terminal revenues
Employee parking fees $5,334 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317
Rental car 
  Service and storage rentals (c) 5,767              5,264              5,655                 5,996                 6,337                 6,630                 6,931                 7,203                 7,460                 
  Additional building rentals (d) 3,589              3,589              3,589                 3,589                 3,589                 3,589                 3,589                 3,589                 3,589                 
Other terminal space rentals 915                 923                 923                    923                    923                    923                    923                    923                    923                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$15,606 $15,093 $15,484 $15,825 $16,166 $16,460 $16,760 $17,033 $17,289

Airfield
General aviation landing fees $200 $199 $199 $199 $199 $199 $199 $199 $199
Farming income 343                 192                 192                    192                    192                    192                    192                    192                    192                    
Land rentals 485                 485                 485                    485                    485                    485                    485                    485                    485                    
Oil and gas royalty revenues 3,116              2,447              2,447                 2,447                 2,447                 2,447                 2,447                 2,447                 2,447                 
Fuel flowage fees 102                 108                 110                    114                    118                    121                    125                    129                    132                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$4,246 $3,432 $3,434 $3,438 $3,442 $3,445 $3,449 $3,453 $3,456
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Exhibit F (page 2 of 2)

REVENUES OTHER THAN
AIRLINE RENTALS, FEES, AND CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Building and ground rentals
Continental support facilities $7,761 $7,814 $7,714 $7,689 $7,766 $7,865 $8,084 $8,166 $8,244
Other North Airline Support Area 2,060              2,134              1,612                 1,595                 1,641                 1,708                 1,844                 1,896                 1,945                 
Other South Airline Support Area --                   37                   844                    835                    860                    895                    966                    993                    1,019                 
South Cargo Area 4,335              4,514              4,581                 4,372                 4,381                 4,503                 4,809                 4,866                 4,918                 
FedEx 582                 582                 582                    582                    582                    582                    582                    582                    582                    
General Aviation Area 266                 378                 266                    266                    266                    266                    266                    266                    266                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$15,005 $15,459 $15,600 $15,340 $15,497 $15,819 $16,551 $16,770 $16,975

Other revenues
In-flight catering fees $2,044 -$300 $2,365 $2,524 $2,659 $2,781 $2,908 $3,033 $3,150
Coverage--Continental Support Facilities --                   --                   -- -- 2                        -- -- -- 1                        
Aviation fuel tax proceeds
  City 7,275              6,486              6,596                 6,700                 6,763                 6,776                 6,790                 6,797                 6,778                 
  State 9,720              6,229              6,335                 6,435                 6,495                 6,508                 6,521                 6,528                 6,509                 
Miscellaneous revenues 6,023              6,405              7,879                 7,879                 7,879                 7,879                 7,879                 7,879                 7,879                 

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$25,062 $18,819 $23,175 $23,538 $23,799 $23,944 $24,098 $24,238 $24,317

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
Total $213,189 $227,896 $243,364 $252,589 $261,952 $269,677 $277,901 $284,691 $290,717

 ========  ========  ========  ========  ========  ========  ========  ========  ========
Annual rate of growth 6.9% 6.8% 3.8% 3.7% 2.9% 3.0% 2.4% 2.1%

------------------------------
(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Includes telephone, advertising, luggage cart, and other in-terminal concession revenues.
(c)  Reflects ground and facility rentals based, in part, on debt service requirements.
(d)  Reflects additional rentals payable by the rental car companies to the City. 
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Exhibit G

APPLICATION OF GROSS REVENUES 
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated eventes and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Estimated Forecast
reference 2007 2008 2009 2010 2011 2012 2013

Gross Revenues
Airline rentals, fees, and charges E $318,347          $321,566          $338,658          $358,591          $407,195          $425,030          $447,750          
Other Airport revenues F 243,364            252,589            261,952            269,677            277,901            284,691            290,717            
Interest income 38,274 38,344 39,435 39,763 38,497 39,019 39,154

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$599,984          $612,499          $640,044          $668,031          $723,594          $748,740          $777,622          

Operation and Maintenance Expenses
Operating expenses D $258,838          $280,433          $300,781          $317,838          $346,696          $364,636          $380,863          
Variable rate bond fees 3,390                3,320                3,247                3,180                3,106                3,026                2,924                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$262,228          $283,753          $304,028          $321,018          $349,802          $367,662          $383,787          
 -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net Revenues $337,756          $328,746          $336,016          $347,013          $373,792          $381,078          $393,835          
Other Available Funds (coverage requirement) C 55,106              55,475              53,716              54,310              66,315              65,847              70,083              

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Net Revenues plus Other Available Funds $392,862          $384,221          $389,732          $401,323          $440,107          $446,925          $463,918          

Less transfers to:  
Bond Fund (a) C $221,754          $212,040          $207,546          $221,972          $276,639          $280,635          $298,345          
Reserve account for FedEx project (b) 91                     91                     91                    91                     91                     91                     91                     
Operation and Maintenance Reserve Account 2,366                2,610                5,399                5,087                4,264                7,215                4,485                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Transfer to Capital Fund $168,651          $169,480          $176,697          $174,173          $159,113          $158,985          $160,997          
Adjustments (c) 702 702 702 702 702 702 702

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Adjusted transfer to Capital Fund $169,353          $170,182          $177,399          $174,875          $159,815          $159,687          $161,699          
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Exhibit G (page 2 of 2)

APPLICATION OF GROSS REVENUES 
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Exhibit Estimated Forecast
reference 2007 2008 2009 2010 2011 2012 2013

Allocation of Capital Fund transfer
Rollover to Coverage Account C $55,106            $55,475            $53,716            $54,310            $66,315            $65,847            $70,083            
Addition to Coverage Account (Continental portion)     C --                     --                     --                     --                     --                     --                     --                     
Addition to Coverage Account (Airport portion) C --                     --                     --                     --                     554                   --                     3,768                
Interest income credit to Continental Airlines (d) 59                     59                     59                    59                     59                     59                     59                     
Equipment and Capital Outlay Account 

Other equipment purchases 6,580                3,963                4,082                4,205                4,331                4,461                4,594                
Set-aside for installment purchase equipment payments (e) 4,471                6,004                18,605              19,053              19,053              19,053              18,784              

Capital Improvement Account (f)
  Set-aside for Stapleton improvements (g) 1,500                --                     --                     --                     --                     --                     --                     
  Other (c) 702                   702                   702                   702                   702                   702                   702                   
  Remaining balance deposit for Airport improvements 60,233              63,276              59,533              55,844              33,348              33,730              30,802              
Airline Revenue Credit Account 40,000              40,000              40,000              40,000              34,751              35,134              32,205              

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$168,651          $169,480          $176,697          $174,173          $159,113          $158,985          $160,997          

--------------------------------------------

(a)  Required annual total of monthly transfers to the Bond Fund, net of the PFC revenues presentd on Exhibit C, for payment of debt service on Senior Bonds and Subordinate Bonds. 
(b)  Reflects the difference between the rentals paid by FedEx and actual debt service allocable to the FedEx facilities.  The deposit will be used to fund debt service 
         payments in the future that are in excess of annual FedEx rental payments.
(c)  Reflects an adjustment to remove any impact from the use of Capital Improvement Account deposits to pay debt service on the hotel project from the Net Revenues 
        available for revenue sharing. 
(d)  Continental receives a "rental" credit each year for interest earned on moneys it has deposited in the Coverage Account.
(e)  Set-aside for payments to GE Capital and Siemens for certain equipment funded by those companies and leased by the City.
(f)   Remaining Net Revenues are to be allocated to the Capital Improvement Account as follows: 50% to Signatory Airlines and 50% to the Airport.
         Under the Airline Agreement, remaining Net Revenues deposited in the Airline Revenue Account cannot exceed $40 million in any year.
(g)  The City is obligated to pay $1.5 million per year through 2007, to the extent such amounts are available in the Capital Improvement Account to the SDC.
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Exhibit H

NET REVENUES AND DEBT SERVICE COVERAGE
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except coverage ratios)

The forecasts presented in this exhibit were prepared using information from the sources indicated and assumptions provided by, or reviewed with
and agreed to by, Airport management, as described in the accompanying text.  Inevitably, some of the 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 the forecast and actual

results, and those differences may be material.

Estimated Forecast
2007 2008 2009 2010 2011 2012 2013

GENERAL BOND ORDINANCE
Net Revenues and Other Available Funds (a)
Gross Revenues $599,984          $612,499          $640,044          $668,031          $723,594          $748,740          $777,622          
Operation and Maintenance Expenses      262,228            283,753            304,028            321,018            349,802            367,662            383,787            

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net Revenues $337,756          $328,746          $336,016          $347,013          $373,792          $381,078          $393,835          

Other Available Funds (coverage requirement) 55,106              55,475              53,716              54,310              66,315              65,847              70,083              
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

[A]  $392,862          $384,220          $389,733          $401,323          $440,107          $446,925          $463,917          
Debt Service Requirements (b)
Senior Bonds [B]  $220,422          $221,899          $214,864          $217,238          $265,262          $263,390          $280,330          
Subordinate Bonds 11,806              11,806              11,806              11,806              11,806              11,806              11,806              

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
[C]  $232,228          $233,705          $226,670          $229,044          $277,067          $275,196          $292,136          

Debt service coverage on Senior Bonds [A/B]  178% 173% 181% 185% 166% 170% 165%
 =======  =======  =======  =======  =======  =======  =======

Debt service coverage on 
 Senior and Subordinate Bonds [A/C]  169% 164% 172% 175% 159% 162% 159%

 =======  =======  =======  =======  =======  =======  =======

--------------------------------------------
(a)  See Exhibit G. 
(b)  Net of certain PFC revenues.  See Exhibit C.
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APPENDIX B 

ANNUAL FINANCIAL REPORT OF THE AIRPORT SYSTEM 
FOR FISCAL YEARS 2006 AND 2005 

This appendix includes the following sections from the 2006 Annual Financial Report of the 
Airport System: Independent Auditors’ Report (pages 8 and 9); Management’s Discussion and Analysis 
(pages 10 through 23); Financial Statements and Notes thereto (pages 24 through 61); and Supplemental 
Information (pages 62 through 67).  The Introduction (pages 1 through 7) and Annual Financial 
Information (pages 68 through 70) have not been included but are available from the sources set forth in 
“Request for Information” on page 23 of this appendix. 
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Management’s Discussion and Analysis 

The following discussion and analysis of the financial position of and activity of the Municipal Airport System 
(Airport System) of the City and County of Denver, Colorado (the City) provides an introduction and 
understanding of the basic financial statements of the Airport System as of and for the years ended December 31, 
2006 and 2005. The Airport System includes the Denver International Airport (the Airport) and the former 
Stapleton International Airport (Stapleton). This discussion has been prepared by management and should be 
read in conjunction with the financial statements and the notes thereto, which follow this section. 

Financial Highlights 

Operating revenues at the Airport were $500.8 million for the year ended December 31, 2006, an increase of 
$6.3 million (1.3%), as compared to December 31, 2005. The increase in revenue was primarily related to the 
increase in passenger traffic, which led to an increase in concession, parking, and car rental revenues. Passenger 
traffic increased 9.1% for the year ended December 31, 2006. 

Operating expenses, exclusive of depreciation, were $256.1 million for the year ended December 31, 2006, an 
increase of $25.0 million (10.8%) as compared to December 31, 2005. The increase was attributable to an 
increase in personnel costs, snow removal (due to December 2006 blizzards), guard services, janitorial services 
and repair and maintenance costs. 

Overview of the Financial Statements 

The Airport System is an enterprise fund of the City. An enterprise fund is established to account for operations 
that are financed and operated in a manner similar to business-type activities, where fees are charged to external 
parties to cover the costs of providing goods and services. An enterprise fund uses the accrual basis of 
accounting, and accordingly, revenues are recognized when earned and expenses are recognized as incurred. 

The Airport System’s financial statements consist of statements of net assets, statements of revenues, expenses 
and changes in net assets, statements of cash flows, and notes to those financial statements. The statements of net 
assets present information on the Airport System’s assets and liabilities, with the difference between the two 
reported as net assets. Over time, increases or decreases in net assets serve as a useful indicator of whether the 
financial position of the Airport System is improving or deteriorating. The statements of revenues, expenses, and 
changes in net assets present information showing how the Airport System’s net assets changed during the fiscal 
year. All changes in net assets are reported as soon as the underlying event giving rise to the change occurs, 
regardless of the timing of the cash flows. Thus, revenues and expenses are reported in this statement for some 
items that will result in cash flows in future fiscal periods. The notes to the financial statements provide 
additional information that is essential to a full understanding of the data provided in the financial statements.
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Summary of Revenues, Expenses, and Changes in Net Assets 

The following is a summary of the revenues, expenses, and changes in net assets for the years ended December 
31, 2006, 2005, and 2004 (in thousands): 

2006 2005 2004

Operating revenues $ 500,810    $ 494,491   $ 477,665   
Operating expenses before depreciation,

(256,147)   (231,129)  (221,214)  

Operating income before

244,663   263,362   256,451   

Depreciation and amortization (143,506)  (146,922)  (130,379)  
Impairment losses —    (85,286)  (18,007)  

Operating income 101,157   31,154   108,065   

Nonoperating revenues 150,223   120,063   84,766   
Nonoperating expenses (217,995)  (227,328)  (223,346)  
Capital contributions 29,188   31,547   62,205   

Increase (decrease) in net assets 62,573   (44,564)  31,690   

Net assets, beginning of year 640,196   684,760   653,070   
Net assets, end of year $ 702,769   $ 640,196   $ 684,760   

amortization and impairment losses

depreciation, amortization and 
impairment losses

 

Operating Revenues

(In thousands)

2006 2005 2004

Operating revenues:
Facility rentals $ 197,353    $ 203,800   $ 210,461   
Concession revenues 34,305    32,566   30,638   
Parking revenues 110,535    97,919   88,411   
Car rental revenues 41,641    37,175   33,780   
Landing fees 92,390    94,695   88,741   
Aviation fuel tax 12,714    16,995   15,402   
Other sales and charges 11,872    11,341   10,232   

Total operating revenues $ 500,810    $ 494,491   $ 477,665   
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Operating Revenues 

% of Total Operating Revenues 
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In order to understand some of the variances in the Airport System financial statement changes, the analysis 
below explains the increase in revenues. 

The Airport System’s activities increased in four areas as described below and decreased in cargo for the year 
ended December 31, 2006 as compared to 2005 (in thousands): 

Percentage
2006 2005 Change

Enplanements 23,665    21,702   9.0%
Passengers 47,325    43,388   9.1%
Aircraft operations (1) 610    568   7.4%
Cargo (in pounds) 621,655    683,237   (9.0)%
Landed weight (in tons) 31,848    29,636   7.5%  

(1) Aircraft operations are takeoffs, landings, or other communications with the control tower. 
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The Airport System’s activities increased in three areas as described below and decreased slightly in landed 
weight and cargo for the year ended December 31, 2005 as compared to 2004 (in thousands): 

Percentage
2005 2004 Change

Enplanements 21,702    21,144   2.6%
Passengers 43,388    42,276   2.6%
Aircraft operations (1) 568    567   0.2%
Cargo (in pounds) 683,237    699,827   (2.4)%
Landed weight (in tons) 29,636    29,651   (0.1)%  

(1) Aircraft operations are takeoffs, landings, or other communications with the control tower. 

Operating revenues increased by 1.3%, from $494.5 million in 2005 to $500.8 million in 2006, primarily due to 
increases in parking, concession revenues, and car rentals. The parking revenue increase of $12.6 million, or 
12.9%, is attributable to an increase in originating and deplaning (O&D) passenger traffic and an increase in 
parking rates, discussed below. Concession revenues between 2006 and 2005 increased $1.7 million, or 5.3%. 
The concession revenue increase was attributable to food and beverage service and retail concession revenue 
growth due to an increase in passenger traffic and an increase in the spend rate per passenger. Car rental revenues 
increased by $4.5 million, or 12.0%, to $41.6 million due to an increase in O&D passenger traffic and increased 
usage charges. 

Facility Rentals and Landing Fees decreased in 2006 compared to 2005 by $6.4 million (3.2%) and $2.3 million 
(2.4%) respectively. Charges to airlines are based on the costs of providing the facilities and services. In 2006 
these costs decreased because of a reduction in the debt service allocated to airline cost centers, thereby reducing 
the airline revenues. 

Aviation fuel tax revenue in 2006 decreased $4.3 million, or 25.2%, primarily due to a decrease in aviation fuel 
usage related to aircraft tanker fueling outside of the Airport. 

Operating revenues increased by 3.5%, from $477.7 million in 2004 to $494.5 million in 2005, primarily due to 
increases in parking, landing fees, concession revenues, and car rentals. The parking revenue increase of 
$9.5 million, or 10.8%, is attributable to an increase in originating and deplaning (O&D) passenger traffic and a 
rate increase effective June 15, 2005. The Airport System increased maximum daily parking rates in the garage 
and valet by $3, from $15 to $18 and $21 to $24 per day, respectively. Also, there was a $2 increase in the 
economy parking lot, from $7 to $9 per day. The landing fees increase of $6.0 million, or 6.7%, is attributable to 
reductions in the year-end settlement in the landing fee rate calculation for signatory airlines. Concession 
revenues between 2004 and 2005 increased $1.9 million, or 6.3%. The concession revenue increase was 
attributable to food and beverage service and retail concession revenue growth due to an increase in passenger 
traffic and an increase in the spend rate per passenger. Car rental revenues increased by $3.4 million, or 10.1%, 
to $37.2 million due to an increase in O&D passenger traffic and increased usage charges. 

Aviation fuel tax in 2005 increased $1.6 million, or 10.3%, primarily due to an increase in aviation fuel usage 
and prices. 
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Operating Expenses Before Depreciation, Amortization and Impairment Losses

(In thousands)

2006 2005 2004
Operating expenses before depreciation,

Personnel services $ 97,592    $ 92,980   $ 90,006   
Contractual services 139,652    122,193   117,091   
Maintenance, supplies, and materials 18,903    15,956   14,117   

Total operating expenses
before depreciation, amortization, 
and impairment losses $ 256,147    $ 231,129   $ 221,214   

amortization and impairment losses

% Total Operating Expenses Before Depreciation, Amortization and Impairment Losses 
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2006/2005 

Operating expenses before depreciation, amortization and impairment lossees increased by 10.8%, from 
$231.1 million in 2005 to $256.1 million in 2006. The increase in contractual services in 2006 compared to 2005 
of $17.5 million was due to an increase in snow removal costs due to blizzards that occurred in December 2006, 
as well as an increase in janitorial services, guard services and repair and maintenance expense. 

Contractual services also saw an increase in the repair and maintenance expense for the Automated Ground 
Transportation System (AGTS) train due to an increase in the contracted maintenance rates. 
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Personnel services increased by $4.6 million, or 5.0%, to $97.6 million in 2006 compared to $93.0 million in 
2005. The increase in personnel costs was due in part to an increase in permanent salaries of 2.25% granted in 
2006. Also, snow overtime costs relating to the December 2006 blizzards and a performance based bonus given 
to all personnel in December of 2006, contributed to the increase. Maintenance, supplies, and materials increased 
$2.9 million, or 18.5%, to $18.9 million from $16.0 million in 2005 due to an increase in runway lighting costs 
and plumbing supplies costs. An increase in commercial chemical solvents used during the December 2006 
blizzards, heating plant repair parts and jet bridges, also contributed to the increase in 2006. 

2005/2004 

Operating expenses before depreciation, amortization and impairment losses increased by 4.5%, from 
$221.2 million in 2004 to $231.1 million in 2005. The increase in contractual services in 2005 of $5.1 million 
was due to an increase in electricity, gas, janitorial services, and repair and maintenance expenses offset by a 
decrease in aircraft noise penalty cost of $1.5 million. 

Contractual services also saw an increase in the repair and maintenance expense for the Automated Ground 
Transportation System (AGTS) train due to an increase in the contracted maintenance rates. In addition, contract 
snow removal costs were higher in 2005 due to an April 2005 blizzard. 

Personnel services increased by $3.0 million, or 3.3%, to $93.0 million in 2005 compared to $90.0 million in 
2004. The increase in personnel and other city personnel (fire and police) costs was due in part to an increase in 
permanent salaries of 2.25% granted in 2005. Also, snow overtime costs relating to the April 2005 blizzard 
contributed to the increase. 

Maintenance, supplies, and materials increased $1.8 million, or 13.0%, to $16.0 million from $14.1 million in 
2004 due to the increase in runway lighting and janitorial supplies. In addition, an increase in natural gas rates, 
diesel fuel, and gasoline rates, as a result of increasing oil costs, also contributed to the increase in 2005. 

Impairment Losses 

In 2005, the Airport System concluded that sections of the automated baggage system were permanently 
impaired. As a result, the Airport System removed these sections of the automated baggage system, from its 
books, resulting in an impairment loss of $85.3 million in 2005. See further discussion regarding the write-off of 
the automated baggage system in the Capital Assets section below. 

Nonoperating Revenues and Expenses 

2006 

Total nonoperating expenses, net of nonoperating revenues, decreased by $39.5 million to $67.8 million in 2006. 
This decrease was due to an increase in investment income of $20.3 million, or 56.7%, which was due to an 
increase in yields and additional investment of cash received related to notes payable. In addition, PFC revenues 
increased $9.5 million, or 11.3%, due to an increase in passenger traffic. Lastly, there was a decrease in other 
expense due to the completion of environmental costs associated with remediation of Stapleton, offset by an 
increase of $2.2 million of interest expense due to an increase in notes payable. 

In 2006 and 2005, capital grants totaled $29.2 million and $31.5 million, respectively. The decrease in 2006 
capital grants was due to the completion of the Explosive Detection System (EDS) in 2005, which was federally 
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funded. All PFCs were reallocated to the payment of debt service related to the automated baggage system and 
the original cost of the Airport. 

2005 

Total nonoperating expenses, net of nonoperating revenues, decreased by $31.3 million to $107.2 million in 
2005. This decrease was due to the increase in investment income of $13.3 million, or 59.3%, which was due to 
an increase in yields and more cash being invested long term. In addition, PFC revenues increased $22.0 million, 
or 35.4%, due to an increase in passenger traffic.  Lastly, there was decrease in interest expense of $16.2 million 
from the refunding of debt. These factors were offset by an increase in other expense due to an additional 
$16.2 million in environmental costs associated with the remediation of Stapleton. 

In 2005 and 2004, capital grants totaled $31.5 million and $42.1 million, respectively. The decrease in 2005 
capital grants was due to the completion of the Explosive Detection System (EDS), which was federally funded. 
Also, in 2005, there was no capital PFC revenue while in 2004, capital PFC revenues totaled $20.1 million. The 
decrease in capital PFCs was due to reallocation of PFCs revenues from capital projects to the payment of debt 
service related to the automated baggage system.
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Summary of Net Assets 

The following is a summary of assets, liabilities, and net assets as of December 31, 2006, 2005, and 2004 (in 
thousands): 

2006 2005 2004

Assets:
Current assets $ 242,971    $ 222,323   $ 267,237   
Restricted assets, current 404,650    487,169   473,364   
Noncurrent investments 187,081    197,877   136,289   
Capital assets 3,342,913    3,365,021   3,490,129   
Bond issue costs, net 61,331    76,112   88,743   
Investments restricted 352,704    245,207   309,582   
Assets held for disposition 18,807    22,724   24,500   

Total assets 4,610,457    4,616,433   4,789,844   

Liabilities:
Current liabilities 119,152    124,503   120,147   
Current liabilities payable from

restricted assets 221,113    189,904   198,058   
Bonds payable, noncurrent 3,500,817    3,619,827   3,723,510   
Notes payable, noncurrent 61,488    36,646   56,763   
Compensated absences payable, noncurrent 5,118    5,357   5,548   
Capital lease, noncurrent —    —    1,058   

Total liabilities 3,907,688    3,976,237   4,105,084   

Net assets(deficit):
Invested in capital assets, net of related debt (212,179)  (236,200)  (168,315)  
Restricted 543,978   488,337   547,526   
Unrestricted 370,970   388,059   305,549   

Total net assets $ 702,769   $ 640,196   $ 684,760   

 

2006 

Assets decreased by $.6 million in 2006 as compared to 2005.  This was principally due to the decrease in capital 
assets of $22.1 million.  The decline in capital assets was due to normal annual depreciation of approximately 
$143.5 million and retirements of $9.2 million.  The decrease in capital assets was offset by purchases of 
machinery, equipment and additions to construction in progress of approximately $130.6 million for 
improvements. 

Cash, cash equivalents and investments increased by $28.9 million in 2006 as compared to 2005 resulting in part 
from operating activities, passenger facility charges and  note proceeds.  This was offset by payments of debt of 
$123.1 million and purchases of capital assets.  See the statement of cash flows for more information regarding 
the change in cash and investments. 
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Grants receivable increased by $10.4 million.  Grants receivable of $9.5 million were outstanding at the end of 
2006 relating to the bomb detection system project and final reimbursements due from TSA. 

Lastly, deferred bond issue costs declined by $14.8 million due to the removal of costs related to the 1996 bonds 
that were refunded totaling $17.4 million, the addition of costs related to the 2006 bonds that were issued totaling 
$6.4 million and the annual amortization of the costs totaling $3.8 million. 

Total liabilities decreased by $68.5 million in 2006, compared to 2005, primarily due to the decrease in bonds 
(which was attributable to principal payments paid during 2006) and deferred rent, offset by an increase in notes 
payable. 

Of the Airport System’s 2006 total net assets, 77.4% are restricted for future debt service. The bond reserve 
account and bond accounts that are externally restricted for debt service represent $544.0 million.  

At December 31, 2006, the remaining net assets include unrestricted net assets of $371.0 million, which may be 
used to meet any of the Airport System’s ongoing operations. Management of the Airport System has internally 
designated $67.3 million of its unrestricted net asset amounts, as allowed in the 1984 Airport System General 
Bond Ordinance as supplemented and amended, to help meet debt covenant coverage requirements. In addition, 
($212.2) million represents the Airport’s investment in capital assets, net of related debt. A negative investment 
results because the outstanding indebtedness exceeds the assets’ net book value. 

2005 

Assets decreased by $173.4 million in 2005 as compared to 2004. This was largely due to a decrease in capital 
assets of $125.1 million. The decline in capital assets was due to two factors: 1) the write-off of portions of the 
automatic baggage system and sortation systems with a net book value of approximately $43.0 million and 
$33.5 million, respectively, and 2) normal annual depreciation of approximately $146.9 million. These decreases 
in capital assets were offset by purchases of machinery, equipment, and additions to construction in progress of 
approximately $107.1 million. 

Cash, cash equivalents, and investments also contributed to the Airport System’s decrease in total assets. Cash, 
cash equivalents, and investments decreased by $22.8 million in 2005 as compared to 2004 due to payments of 
debt principal of approximately $120 million and purchases of capital assets as discussed above. These payments 
were offset by increased cash flows received from operating activities, passenger facility charges, and capital 
grant receipts. See the statement of cash flows for more information regarding the change in cash and 
investments. 

Grants receivable declined by $21.1 million. In 2004, the Airport System was due an outstanding reimbursement 
from the Transportation Security Administration (TSA) to cover costs relating to the bomb detection system 
initially paid by the Airport System in 2004. The TSA made the reimbursement in 2005, thus relieving this 
receivable. Only $1.7 million in grants receivable were outstanding in 2005 related to the bomb detection system 
project. 

Lastly, deferred bond issue costs declined by $12.6 million due to the removal of costs related to the 1995 bonds 
that were refunded totaling $15.4 million, the addition of costs related to the 2005 bonds that were issued totaling 
$6.9 million and the annual amortization of the costs totaling $2.2 million. 
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Liabilities decreased by $128.8 million in 2005, compared to 2004, primarily due to the decrease in bonds and 
notes payable, which was attributable to principal payments paid during 2005 as discussed above. 

Of the Airport System’s 2005 total net assets, 76.3% were restricted for future debt service and capital 
construction. The bond reserve account and bond accounts that are externally restricted for debt service represent 
$480.0 million. The Stapleton redevelopment and sixth runway totaling $8.3  million, are restricted because the 
funds were received from other entities and are to be used only for specific capital projects. 

At December 31, 2005, the remaining net assets include unrestricted net assets of $388.1 million, which may be 
used to meet any of the Airport System’s ongoing operations. Management of the Airport System has internally 
designated $67.3 million of its unrestricted net asset amounts, as allowed in the 1984 Airport System General 
Bond Ordinance as supplemented and amended, to help meet debt covenant coverage requirements. In addition, 
($236.2) million represents the Airport’s investment in capital assets, net of related debt. A negative investment 
results because the outstanding indebtedness exceeds the assets’ net book value. 

Long-Term Debt 

As of December 31, 2006 and 2005, the Airport System had approximately $3.6 billion and $3.7 billion, 
respectively, in outstanding bonded debt, both senior and subordinate, paying fixed and variable interest rates. 
The total annual debt service (principal and interest) was approximately $295.4 million in 2006. The Airport 
System has called or refunded over $2.0 billion in higher interest rate debt originally issued in the early 1990s. 
This has resulted in cumulative present value debt service savings of approximately $737.0 million. 

The Airport System’s senior lien debt is currently rated by Standard & Poors, Moody’s, and Fitch at A+, A1 and 
A+, respectively, with stable outlooks as of December 2006. 

The Airport System’s governing bond ordinances (the bond ordinance) require that the Airport System’s net 
revenues plus other available funds, as defined in the bond ordinance, be sufficient to provide debt service 
coverage of 125% of the annual debt service requirement on senior bonds. The debt service coverage ratio for the 
years ended December 31, 2006 and 2005 was 174% and 162%, respectively, of total debt service. 

The Airport System entered into a $23.0 million and $2.0 million, for a total of $25 million, Master Installment 
Purchase Agreement with Koch Financial Corporation on October 26, 2006, to finance various capital equipment 
purchases, for ten-year and five-year terms, respectively.  The Airport System also entered into a $9.0 million 
Master Installment Purchase Agreement with GE Capital Public Finance, Inc., on October 26, 2006, to finance 
four train cars, for a ten-year term. 

On August 17, 2006, the Airport issued $279,585,000 and $170,005,000 of Airport System Revenue Bonds, Series 
2006A and 2006B respectively, in a fixed rate mode for the purpose of currently refunding $461,860,000 of the 
1996A, 1996B, 1996C and 1996D bonds. 
 
On August 9, 2006, the Airport System amended the 2005A Swap Agreements, described below.  The notional 
amounts of the 2005 Swap Agreements were reduced to $56.0 million, $56.0 million, $112.0 million and $56.0 
million, respectively, and the aggregate weighted average fixed rate payable by the Airport System under the 2005 
Swap Agreements was reduced to 3.66%. 

On August 9, 2006 the Airport System entered into interest rate Swap Agreements (the 2006B Swap Agreements) with 
four financial institutions in order to synthetically create variable rate debt in association with the refunding of the 
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Series 1996A and 1996D Bonds on August 17, 2006.  The 2006B Swap Agreements have notional amounts of $56.0 
million, $56.0 million, $112.0 million and $56 million, respectively, and provide for certain payments to or from each 
financial institution equal to the difference between a variable rate based on the Bond Market Association Index 
payable by the Airport System under each Agreement and a fixed rate payable by the respective financial institutions.  
The aggregate weighted average fixed rate payable by the financial institutions under the 2006B Swap Agreements is 
4.09%.  The 2006B Swap Agreements have an effective date of November 15, 2006.  Payments under these 
Agreements commenced on December 1, 2006. 
 
The net effect of the 2006B Swap Agreements, when considered together with the fixed rate Series 2006A bonds, is 
that the Airport System will effectively pay a variable rate based on BMA plus or minus the difference between the 
fixed rate on the Series 2006A bonds and the fixed rate received under the 2006B Agreements on $280.0 million of 
obligations. 
 
In November 2006, the 2005 Swap Agreements became effective (see “The 2005 Swap Agreements”).  The net effect 
of the 2005 Swap Agreements, when considered together with the fixed rate Series 2006A bonds and the 2006B Swap 
Agreements is that the Airport System will pay a fixed rate plus or minus the difference between the BMA index and 
70.0% of 1-month London Interbank Offered Rate (LIBOR) minus the difference of the fixed receiver rate on the 
2006B Swap and the weighted average fixed payor rate on the 2005 Swap on $280.0 million of obligations. 
 
The Airport System entered into a $20.0 million Master Installment Purchase Agreement with GE Capital Public 
Finance, Inc. on August 1, 2006 to finance capital equipment purchases based on a five year useful life. 
 
On June 1, 2006 the Airport System entered into interest rate swap agreements (the “2006A Swap Agreements”), 
constituting Subordinate Hedge Facility Obligations, with three financial institutions in order to take advantage of and 
secure prevailing interest rates in contemplation of the refunding of the Series 1997E Bonds through the Airport 
System’s issuance of variable rate bonds on or before November 15, 2007.  The 2006A Swap Agreements have 
notional amounts of $181.0 million, $121.0 million and $60.0 million, respectively, and provide for certain payments 
to or from each financial institution equal to the difference between the fixed rate payable by the Airport System under 
each Agreement and 70% of LIBOR for one month deposits of U.S. dollars payable for the respective financial 
institutions.  The aggregate weighted average fixed rate payable by the Airport System under the 2006A Swap 
Agreements is 4.01%.  The 2006A Swap Agreements have an effective date of November 15, 2007.  Payments under 
these Agreements have not commenced. 

On August 25, 2005, the Airport issued $227,740,000 of Airport System Revenue Bonds, Series 2005A in a 
fixed mode for the purpose of currently refunding $230,760,000 of the 1995A bonds. 

On November 10, 2005, the Airport issued $91,750,000 and $87,700,000 in an auction rate mode and a variable 
rate mode, respectively, for the purpose of currently refunding $90,510,000 and $87,845,000 of the 1995B and 
1995C bonds, respectively. 

As previously discussed, on April 14, 2005, the Airport System entered into interest rate swap agreements 
(the 2005A Swap Agreements), constituting Subordinate Hedge Facility Obligations, with four financial 
institutions, in order to take advantage of and secure prevailing interest rates in contemplation of the refunding of 
the Series 1996A Bonds and the Series 1996D Bonds through the Airport System’s issuance of variable rate 
bonds on or before November 15, 2006. The 2005 Swap Agreements originally had notional amounts of 
$120 million, $60 million, $60 million, and $60 million, respectively, prior to amendment, and provided for 
certain payments to or from each financial institution equal to the difference between the fixed rate payable by 
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the Airport System under each of the 2005 Swap Agreements and the floating rate equal to 70% of one month 
LIBOR.  

In July 2005, the Airport System and United reached an agreement for United to permanently release two 
Concourse A gates that had been temporarily released by United under the Stipulated Order. In exchange, the 
Airport System agreed to allocate $10.0 million in surplus PFC revenues or other available funds to reduce the 
Debt Service Requirements on the automated baggage system, which is discussed below. 

Capital Assets 

As of December 31, 2006 and 2005, the Airport System had capital assets of approximately $3.3 billion and 
$3.4 billion, respectively. These amounts are net of accumulated depreciation of approximately $1.4 billion and 
$1.2 billion, respectively. 

Explosive Detection System: On September 2, 2003, the Airport and TSA entered in to a Memorandum of 
Agreement (TSA MOA), regarding the implementation of screening of all checked baggage by the EDS. The 
total cost of the EDS project was estimated to be approximately $92.0 million. With the approval of TSA, as 
required under the TSA MOA, the Airport entered into a contract with Siemens Dematic Corporation for the 
implementation of the EDS project, designed by Logplan. The construction of the EDS baggage system 
commenced in 2003 and each of the Airport’s six terminal modules and customs recheck areas were 100% 
automated in May 2005. Total cost of the project was $170.5 million, of which $71.0 million is being funded by 
federal grants. 

Automated Baggage System: United discontinued use of the automated baggage system and reverted to the 
traditional tug and cart system on September 6, 2005. At December 31, 2004, the book value of the baggage 
system equipment was $49.6 million. The rates and charges associated with the system continued to be charged 
to United as the exclusive user of Concourse B. However, the Airport System began discussions with United and 
all airlines to explore ways to mitigate automated baggage system costs over time, consistent with the cost 
reduction goals and sources of funds outlined in the Stipulated Order. These discussions culminated with the 
2005-2 Amendatory Agreement whereby the Airport System will reduce United’s Rates and Charges up to 
$11.0 million per year, over three years, in exchange for certain concessions. Airport System management 
commissioned a study to determine what, if any, of the existing automated baggage system would be usable in a 
new system. Based upon this study, management concluded that the bulk of the automated baggage system was 
impaired and, as a result, management wrote off approximately $43.0 million of the baggage system during 2005, 
with a remaining book value at December 31, 2006 of $3.2 million. 

2006 Amendment:  In a 2006 Amendment, the Airport System agreed to further mitigate United’s baggage 
system charges by defeasing certain outstanding Airport System Revenue Bonds and reducing amortization 
charges allocated to the automated baggage system in stated amounts not to exceed $10 million per year, using 
available Capital Fund moneys and other legally available Airport funds to defease associated debt.  The Airport 
System also agreed to improve the existing commuter facilities on the east end of Concourse B in order to 
accommodate larger regional jet aircraft and provide new and enhanced passenger amenities.  These 
improvements, referred to herein as the Concourse B Commuter Facility Project, are estimated to cost 
approximately $41.5 million.  The facility opened April 24, 2007. 

Under the 2006 Amendment, United will gradually relinquish its six leased gates on Concourse A.  The Airport 
System expects that Frontier or other airlines will lease, or use on a nonpreferential basis, the gates relinquished 
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by United as they become available.  United relinquished one of the Concourse A gates on July 1, 2006, 
relinquished a second Concourse A gate effective November 30, 2006, and has agreed to relinquish the 
remaining four Concourse A gates upon the completion of the Concourse B Commuter Facility Project.  The full 
relinquishment occurred May 1, 2007. 

Baggage Sortation System: The Airport System management commissioned Aviation and Airport Professionals 
(AvAirPros) to study the future baggage handling system master plan. The master plan states that, at this time, 
the existing concourses (A, B, and C) are configured with sortation systems that were operable with the 
automated baggage system discussed above; however, it is not clear whether these existing systems would be 
capable of being integrated into a new airport-wide baggage system in the future. 

Based upon this study, management believed that the sortation systems on concourses A and C were impaired 
and removed the assets from the books, which resulted in a loss of $11.9 million. United continues to use a 
portion of the concourse B sortation system, which remains on the Airport System’s books with a net book value 
of approximately $8.7 million. The Airport System removed the unused portion of approximately $47.0 million 
from its books, resulting in a loss of $21.6 million. 

PFC: In 1992, the PFC program authorized the imposition of a fee of $3.00 per enplaned passenger and the use 
of this funding for approved projects, with certain qualifying airports permitted to charge a maximum PFC of 
$4.50. In 2000, the Federal Aviation Administration approved the Airport’s application for an increase in the rate 
of PFC from $3.00 to $4.50, the revenues from which are to be used for qualified costs of the Airport, including 
associated debt service and approved capital projects. The Airport increased the PFC rate from $3.00 to $4.50 
effective April 1, 2001. As of December 31, 2006, a total of $832.6 million has been remitted to the Airport, 
(including interest earned on late payments), of which $105.0 million has been expended on approved projects, 
$723.9 million has been used to pay debt service on the Airport’s general airport revenue bonds, and $3.7 million 
is unexpended. The Airport System’s authorization to impose the PFC expires on the earlier of January 1, 2030 
or upon the collection of $3.3 billion authorized maximum amount of PFC revenues. 
Construction Commitments: As of December 31, 2006, the Airport System had outstanding contractual 
commitments of approximately $344.9 million and had made over $98.4 million in contractual payments for the 
year then ended. 

The Airport’s current 2007-2012 Capital Program includes approximately $373.4 million of planned projects. 
The Airport has also identified a number of Demand Responsive Projects that will be undertaken only if there is 
sufficient need of such projects and they are financially viable. The 2007-2012 Capital Programs are expected to 
be financed with a combination of Airport Revenue bonds, commercial paper, installment purchase agreements, 
federal grants, Passenger Facility Charges (PFCs), and Airport System monies. 

On April 6, 2006, the Airport announced that CMCB Development Company of Denver was the successful 
bidder on a 17-acre retail development along Pena Boulevard. The development called “The Landings” is located 
north of Pena Boulevard just southeast of the Conoco station and is the first phase in what could be a 500-acre 
retail development along the major highway in and out of Denver International Airport. The City is currently 
negotiating a development agreement with CMCB Development Company of Denver. 

In addition, construction is proceeding on a fourth module of the parking garage on the west side of Jeppesen 
Terminal. Lastly, the Airport and United have agreed to a 2006 Amendatory Lease Agreement (the Agreement). 
According to the Agreement, United Airlines will release six Concourse A gates it currently leases over the next 
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9 months. Frontier Airlines, which now leases 16 gates on Concourse A, will lease all newly available Concourse 
A gates.  United relinquished one of the Concourse A gates on July 1, 2006, and a second one on November 30, 
2006.  The remaining gates were released May 1, 2007. 

Economic Factors 

Passenger traffic was up 9.1% in 2006 compared with a national average increase of 5.1% as reported by the 
Airport Council International (ACI), an airline industry group.  Much of this passenger growth is attributed to the 
increased service of low-cost carriers in the Denver market. 

Southwest Airlines (Southwest) announced in October 2005 its intention to commence service to the Airport. 
Service began in January 2006, with an initial daily schedule of 13 departing flights, utilizing two gates on 
Concourse C. Effective March 1, 2006, Southwest leased a third gate and increased its schedule to 20 daily 
departing flights. On August 1, 2006, Southwest Airlines leased an additional gate and that brings their total 
number of usage to four gates. 

The dominant air carrier at Denver International is United. On December 9, 2002, United filed for bankruptcy 
protection under Chapter 11 of the Bankruptcy Code. The Chapter 11 filing permitted United to continue 
operations while developing a plan of reorganization to address existing debt, capital, and cost structures. In 
February 2006, United emerged from bankruptcy. United, together with its TED low-fare unit and its United 
Express commuter affiliates, accounted for approximately 56.4% and 56.0% of passenger enplanements at the 
Airport in 2006 and for the first three months of 2007, respectively. 

As previously discussed, operating revenue was up 1.3%. Operating income before depreciation and amortization 
of $244.7 million represented a decrease of $18.7 million. Revenues Available for Sharing, the net revenue that 
is split 50%/50% with the signatory airlines under the use and lease agreements, was over $97.4 million, its 
highest level ever. The airlines will receive the maximum allocation of $40.0 million, with the balance flowing to 
the Airport System’s Capital Fund for discretionary purposes. 

Request for Information 

This financial report is designed to provide a general overview of the Airport System’s finances for all those with 
an interest. Questions concerning any of the information presented in this report or requests for additional 
information should be addressed to Stan Koniz, Chief Financial Officer, Denver International Airport, Airport 
Office Building, 8th Floor, 8500 Pena Boulevard, Denver, CO 80249-6340. Copies are available on-line at 
www.flydenver.com. 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Net Assets

December 31, 2006 and 2005

2006 2005
Current assets:

Cash and cash equivalents $ 39,548,675 $ 7,586,793 
Investments 176,051,494 189,133,508 
Accounts receivable (net of allowance for doubtful accounts

$340,941 and $323,486, respectively) 14,519,315 14,451,382 
Accrued interest receivable 7,105,769 5,423,676 
Other long-term receivables 38,774 103,452 
Inventories 5,536,967 5,454,318 
Prepaid expenses and other 170,131 170,131 

Total current unrestricted assets 242,971,125 222,323,260 
Restricted assets:

Cash and cash equivalents 271,288,130 227,053,440 
Investments 100,741,748 231,647,117 
Accrued interest receivable 1,899,940 897,577 
Prepaid expenses and other 5,472,506 13,223,650 
Grants receivable 12,492,788 2,130,831 
Passenger facility charges receivable 12,754,737 12,216,716 

Total current restricted assets 404,649,849 487,169,331 

Total current assets 647,620,974 709,492,591 
Noncurrent assets:

Investments 187,080,957 197,876,686 

Capital assets:
Buildings 1,714,711,598 1,692,775,950 
Improvements other than buildings 1,995,739,581 1,926,665,356 
Machinery and equipment 557,147,936 530,719,449 

4,267,599,115 4,150,160,755 

Less accumulated depreciation and amortization (1,385,549,501) (1,243,928,382)

2,882,049,614 2,906,232,373 

Construction in progress 165,558,343 163,483,424 
Land, land rights and air rights 295,305,625 295,305,625 

Total capital assets 3,342,913,582 3,365,021,422 

Bond issue costs, net of accumulated amortization 61,330,980 76,111,450 

Total noncurrent unrestricted assets 3,591,325,519 3,639,009,558 

Investments – restricted 352,703,957 245,207,135 
Assets held for disposition 18,806,825 22,724,103 

Total assets 4,610,457,275 4,616,433,387 

Assets
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Net Assets

December 31, 2006 and 2005

Liabilities 2006 2005

Current liabilities:
Vouchers payable $ 31,172,356    $ 32,576,135 
Due to other City agencies 17,186,337    18,082,646 
Compensated absences payable 1,577,340    1,165,067 
Other liabilities 22,003,622    8,890,941 
Revenue credit payable 40,000,000    40,000,000 
Deferred rent 7,212,505    23,788,633 

Total current unrestricted liabilities 119,152,160    124,503,422 

Current liabilities payable from restricted assets:
Vouchers payable 35,717,072    18,032,591 
Retainages payable 17,689,100    12,875,680 
Accrued interest and matured coupons 22,227,738    23,263,861 
Notes payable 27,497,017    20,117,026 
Capital lease liability —    1,061,885 
Other liabilities 10,896,786    16,747,604 
Revenue bonds 107,085,000    97,805,000 

Total current liabilities payable from restricted assets 221,112,713    189,903,647 

Total current liabilities 340,264,873    314,407,069 

Noncurrent liabilities:
Bonds payable:

Revenue bonds, net of current portion 3,762,700,000    3,885,555,000 
Less:

Deferred losses on bond refundings (301,053,878)   (275,304,950)
Net unamortized premiums 39,170,459    9,576,996 

Total bonds payable, noncurrent 3,500,816,581    3,619,827,046 

Notes payable 61,488,469    36,646,298 
Compensated absences payable 5,118,304    5,357,007 

Total noncurrent liabilities 3,567,423,354    3,661,830,351 

Total liabilities 3,907,688,227    3,976,237,420 

Net Assets(Deficit)
Invested in capital assets, net of related debt (212,178,928)   (236,200,039)
Restricted for:

Capital projects —    8,296,639 
Debt service 543,978,207    480,040,793 

Unrestricted 370,969,769    388,058,574 
Total net assets $ 702,769,048    $ 640,195,967 

See accompanying notes to financial statements.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Revenues, Expenses, and Changes in Net Assets

Years ended December 31, 2006 and 2005

2006 2005
Operating revenues:

Facility rentals $ 197,353,089    $ 203,800,286   
Concession revenues 34,304,468    32,565,648   
Parking revenues 110,534,937    97,918,928   
Car rental revenues 41,641,365    37,175,320   
Landing fees 92,389,849    94,694,946   
Aviation fuel tax 12,714,401    16,995,501   
Other sales and charges 11,871,715    11,340,736   

Total operating revenues 500,809,824    494,491,365   

Operating expenses:
Personnel services 97,592,363    92,979,459   
Contractual services 139,652,041    122,193,155   
Maintenance, supplies, and materials 18,903,028    15,956,243   

Total operating expenses before depreciation,
amortization and impairment losses 256,147,432    231,128,857   

Operating income before depreciation, amortization
and impairment losses 244,662,392   263,362,508   

Depreciation and amortization 143,505,675    146,922,302   
Impairment losses —    85,286,382   

Operating income 101,156,717    31,153,824   
Nonoperating revenues (expenses):

Passenger facility charges 93,509,920    83,999,814   
Investment income 56,146,884    35,823,022   
Interest expense (207,385,378)   (205,141,929)  
Grants 565,853    240,500   
Other expense (10,609,244)   (22,186,773)  

Total nonoperating revenues (expenses), net (67,771,965)   (107,265,366)  

Income (loss) before capital contributions 33,384,752    (76,111,542)  
Capital contributions:

Capital grants 29,188,329    31,547,273   

Increase (decrease) in net assets 62,573,081    (44,564,269)  

Net assets, beginning of year 640,195,967    684,760,236   
Net assets, end of year $ 702,769,048    $ 640,195,967   

See accompanying notes to financial statements.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Cash Flows

Years ended December 31, 2006 and 2005

2006 2005
Cash flows from operating activities:

Receipts from customers $ 499,604,612 $ 481,817,118 
Payments to suppliers (145,688,172) (100,028,981)
Interfund activity payments to other funds (12,181,634) (12,239,690)
Payments to employees (96,338,970) (92,729,306)

Net cash provided by operating activities 245,395,836 276,819,141 

Cash flows from noncapital financing activities:
Operating grants received 313,814 240,500 

Net cash provided by noncapital financing activities 313,814 240,500 

Cash flows from capital and related financing activities:
Proceeds from issuance of debt —    2,376,840 
Proceeds from note payable 54,000,000 —    
Principal paid on notes payable (21,777,838) (19,449,588)
Principal paid on revenue bonds (101,305,000) (101,370,000)
Interest paid on revenue bonds (190,453,776) (220,329,010)
Principal paid on capital lease (1,061,885) (2,052,794)
Bond issuance costs paid (2,074,724) (6,834,114)
Interest paid on notes payable (2,487,809) —    
Capital grant receipts 19,078,411 52,664,919 
Passenger Facility Charges 92,971,899 82,754,169 
Purchases of capital assets (81,945,591) (107,112,083)
Payments from accrued expenses for capital assets (22,497,901) (266,506)
Payments to escrow for current refunding of debt (8,331,179) (10,378,589)
Proceeds from sale of capital assets 487,822 582,523 

Net cash used in capital and related
   financing activities (265,397,571) (329,414,233)

Cash flows from investing activities:
Purchases of investments (6,492,915,029) (8,162,358,749)
Proceeds from sales and maturities of investments 6,542,146,541 8,006,414,109 
Proceeds from sales of assets held for disposition 3,917,278 1,776,126 
Payments to maintain assets held for disposal (8,933,727) (12,156,812)
Interest and dividends on investments and cash equivalents 51,669,430 39,975,086 

Net cash provided by (used) in investing activities 95,884,493 (126,350,240)

Net increase (decrease) in cash and cash equivalents 76,196,572 (178,704,832)

Cash and cash equivalents, beginning of year 234,640,233 413,345,065 
Cash and cash equivalents, end of year $ 310,836,805 $ 234,640,233 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Cash Flows

Years ended December 31, 2006 and 2005

2006 2005

Reconciliation of operating income to net cash provided by
operating activities:

Operating income $ 101,156,717   $ 31,153,824   
Adjustments to reconcile operating income to net cash

provided by operating activities:
Depreciation and amortization 143,505,675   146,922,302   
Miscellaneous income 1,924,205   1,845,549   
Impairment losses —    85,286,382   
Changes in assets and liabilities:

Receivables, net of allowance (3,255)  545,904   
Inventories (82,649)  50,451   
Prepaid expenses and other 517,166   (347,035)  
Vouchers and other payables 3,855,982   8,069,434   
Deferred rent (16,576,128)  (1,102,460)  
Due to other City agencies (896,309)  10,988,361   
Compensated absences 173,570   163,553   
Other operating liabilities 11,820,862   (6,757,124)  

Net cash provided by operating activities $ 245,395,836   $ 276,819,141   

Noncash activities:
The Airport System issued bonds in the amount of $449,590,000 and $407,190,000 in 2006 and 2005,
respectively, in order to refund debt. Net bond proceeds of $465,989,377 and $415,715,139
for 2006 and 2005, respectively, were deposited immediately into an irrevocable trust
for the defeasance of outstanding revenue bond principal, payment of a redemption premium and 
accrued interest amounts. Original issue premiums on bonds of $20,731,149 and $10,901,979  were 
realized on the issuance of bonds in 2006 and 2005, respectively.

See accompanying notes to financial statements.
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(1) Organization and Reporting Entity 

(a) Nature of Operations 

Pursuant to Article XX of the State of Colorado Constitution and the City and County of Denver, 
Colorado (the City) Charter, the City acquired, owns, operates, and maintains certain airport 
facilities. These facilities include Denver International Airport (Denver International) and certain 
assets of Stapleton International Airport (Stapleton) and are referred to herein as the City and County 
of Denver Municipal Airport System (the Airport System). The Airport System is operated as the 
Department of Aviation, with a Manager of Aviation appointed by and reporting to the Mayor. 

Denver International consists of a landside terminal building, three airside concourses, six runways, 
roadways, and ancillary facilities on a 53-square mile site. Stapleton was closed to all air traffic on 
February 27, 1995. See note 6 for further discussion. 

(b) Reporting Entity 

The accompanying financial statements present only the Airport System enterprise fund and are not 
intended to present fairly the financial position of the City, and the changes in its financial position 
and the cash flows of its proprietary fund types in conformity with accounting principles generally 
accepted in the United States of America. 

(2) Summary of Significant Accounting Policies 

(a) Basis of Accounting 

The Airport System is an enterprise fund of the City and, as such, is an integral part of the City. An 
enterprise fund is established to account for an activity that is financed with debt secured solely by a 
pledge of net revenues from fees and charges of the activity or when laws and regulations require 
that the activity’s costs of providing services, including capital costs (such as depreciation or capital 
debt service), be recovered with fees and charges rather than with taxes or similar revenues. The 
pricing policies of the activity establish fees and charges designed to recover its costs, including 
capital costs (such as depreciation or debt service). 

The accompanying financial statements have been prepared in accordance with accounting principles 
generally accepted (GAAP) in the United States of America. As an enterprise fund, the Airport 
System uses the accrual basis of accounting. Revenues are recognized when earned and expenses are 
recognized as incurred (flow of economic resources measurement focus). 

The Airport System has applied all applicable Governmental Accounting Standards Board (GASB) 
pronouncements, including National Council on Governmental Accounting Statements and 
Interpretations in effect at December 31, 2006. In implementing GASB Statement No. 20, 
Accounting and Financial Reporting for Proprietary Funds and Other Governmental Entities that 
Use Proprietary Fund Accounting, the Airport System elected not to adopt Financial Accounting 
Standards Board pronouncements issued after November 30, 1989. 

During the year ended December 31, 2006, the Airport System adopted GASB Statement No. 46, Net 
Assets Restricted by Enabling Legislation.  This statement establishes and modifies requirements 
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related to restrictions of net assets resulting from enabling legislation.  The impact of this standard on 
the Airport System was immaterial. 

During the year ended December 31, 2005, the Airport System adopted GASB Statement No. 40, 
Deposit and Investment Risk Disclosures, an amendment of GASB Statement No. 3, Deposits with 
Financial Institutions, Investments (including Repurchase Agreements), and Reverse Repurchase 
Agreements. This Statement addresses common deposit and investment risks and requires 
governmental entities to provide disclosures related to credit risk, concentration of credit risk, 
interest rate risk, and foreign currency risk. This information is designed to inform financial 
statement users about deposit and investment risks that could affect the Airport System’s ability to 
provide services and meet its obligations as they become due. 

(b) Cash and Cash Equivalents 

Cash and cash equivalents, which the City manages, consist principally of U.S. Treasury Securities, 
U.S. agency securities, and commercial paper with original maturities of less than 90 days. 

(c) Investments 

Investments, which the City manages, are reported at fair value, which is primarily determined based 
on quoted market prices at December 31, 2006 and 2005. The Airport System’s investments are 
maintained in segregated pools at the City and include U.S. Treasury securities, U.S. Agency 
securities, commercial paper, and repurchase agreements. 

(d) Inventories 

Inventories consist of materials and supplies which have been valued at the lower of cost (weighted 
average cost method) or market. 

(e) Capital Assets 

Capital assets are recorded at cost and consist of buildings, roadways, airfield improvements, 
machinery and equipment, land, and land rights at Denver International. Costs associated with 
ongoing construction activities of Denver International are included in construction in progress. 
Interest incurred during the construction phase is reflected in the capitalized value of the asset 
constructed, net of interest earned on the invested proceeds over the same period. The capitalized 
interest incurred for 2006 and 2005 was $4,547,332 and $4,696,585, respectively. Assets under 
capital leases are recorded at the present value of future minimum lease payments and are amortized 
using the straight-line method over the shorter of the lease term or their estimated useful life. 
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Depreciation is recorded using the straight-line method over the following estimated useful lives: 

Buildings 20 – 40 years
Roadways 30 – 40 years
Runways/taxiways 35 – 40 years
Other improvements 15 – 40 years
Major system equipment 15 – 25 years
Vehicles and other equipment 5 – 10 years

 

(f) Bond Issue Costs, Deferred Losses on Bond Refundings, and Unamortized Premiums (Discounts) 

Bond issue costs, deferred losses on bond refundings, and unamortized premiums (discounts) are 
deferred and amortized over the life of the old bonds, or the remaining life of the refunding bonds, 
whichever is shorter, using the effective interest rate method. Bond issue costs are recorded as 
deferred charges. Unamortized premiums on bond refundings are recorded as an addition to the face 
amount of the bonds payable. Unamortized discounts and deferred losses on bond refundings are 
recorded as a reduction of the face amount of the bonds payable. 

(g) Assets Held for Disposition 

Assets held for disposition consist of the Stapleton assets. Depreciation is not recorded on those 
assets held for sale. Ongoing maintenance and redevelopment costs are expensed as incurred. See 
note 6 for further discussion. 

(h) Compensated Absences Payable 

Accumulated vested sick and vacation benefits are recorded as an expense and a liability as benefits 
accrue to employees.  The Airport System uses the vesting method for estimating sick leave 
compensated absences payable. 

(i) Deferred Rent 

Deferred rent is recorded when rental payments are received by the Airport System prior to a legal 
claim to them. Included in deferred rent are customer credits and deposits. 

(j) Net Assets 

2006 

The Airport System’s assets exceeded liabilities by $702,769,048 as of December 31, 2006, a 
$62,573,081 increase in net assets from the prior year-end. Of the Airport System’s 2006 net assets, 
77.4% are restricted for future debt service. The bond reserve account and bond accounts represent 
$543,978,207 which is externally restricted for debt service. The net assets restricted for the 
Stapleton and sixth runway capital projects represent $0. 

The remaining net assets include unrestricted net assets of $370,969,769 which may be used to meet 
any of the Airport System’s ongoing operations. Management of the Airport System has internally 
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designated $67,267,320 of its unrestricted net asset amounts, as allowed in the 1984 Airport System 
General Bond Ordinance as supplemented and amended, to help meet debt covenant coverage 
requirements. In addition, ($212,178,928) represents the Airport System’s investment in capital 
assets, less the related indebtedness outstanding used to acquire those capital assets. 

2005 

The Airport System’s assets exceeded liabilities by $640,195,967 as of December 31, 2005, a 
$44,564,269 decrease in net assets from the prior year-end. Of the Airport System’s 2005 net assets, 
76.3% were restricted for future debt service and capital construction. The bond reserve account and 
bond accounts represented $480,040,793 that was externally restricted for debt service. The net 
assets restricted for the Stapleton and sixth runway capital projects represented $8,296,639. 

The remaining net assets included unrestricted net assets of $388,058,574 which may be used to 
meet any of the Airport System’s ongoing operations. Management of the Airport System has 
internally designated $67,267,320 of its unrestricted net asset amounts, as allowed in the 1984 
Airport System General Bond Ordinance as supplemented and amended, to help meet debt covenant 
coverage requirements. In addition, ($236,200,039) represented the Airport System’s investment in 
capital assets, less the related indebtedness outstanding used to acquire those capital assets. 

(k) Restricted and Unrestricted Resources 

Use of restricted and unrestricted resources are made on a case-by-case basis by management 
depending on overall requirements. Generally, management applies restricted resources and then 
unrestricted resources when both restricted and unrestricted resources are available to pay an 
expense. 

(l) Operating Revenues and Expenses 

The statement of revenues, expenses, and changes in net assets distinguish operating revenues and 
expenses from nonoperating activity and capital contributions. Operating revenues and expenses 
generally result from providing services and producing and delivering goods in connection with 
Denver International’s principal ongoing operations. The principal operating revenues of the Airport 
System are charges to airline tenants for facility rentals, landing fees and parking. Operating 
expenses include the cost of providing services, administrative costs, and depreciation on capital 
assets. All revenues and expenses not meeting this definition are reported as nonoperating revenues 
and expenses or capital contributions. Such items include Passenger Facility Charges (PFCs), interest 
expense, interest income, and grants from the federal government and Stapleton demolition and 
remediation expenses. 

(m) Governmental Grants 

The Airport System periodically receives grant revenues from federal agencies which are either for 
capital projects or operating purposes.  Revenue is considered earned as the related approved capital 
outlays or expenses are incurred by the Airport System.  Revenues from capital grants are reported as 
capital contributions on the statements of revenue, expenses and changes in net assets and revenues 
from operating grants are reported as nonoperating revenues. 
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(n) Rates and Charges 

The Airport System establishes annually, as adjusted semi-annually, airline facility rentals, landing 
fees, and other charges sufficient to recover the costs of operations (excluding certain debt service 
payments), maintenance, and debt service related to the airfield and the space rented by the airlines. 
Any differences between amounts collected from and actual costs allocated to the airlines’ leased 
space are credited or billed to the airlines. As of December 31, 2006 and 2005, the Airport System 
had accrued a liability, included in current other liabilities, of $14,799,763 and $3,259,726, 
respectively. 

For the years ended December 31, 2000 through 2005, 75% of Net Revenues (as defined by the bond 
ordinance) remaining at the end of each year were to be credited in the following year to the 
passenger airlines signatory to use and lease agreements; and thereafter it is 50%, capped at 
$40,000,000 for all years. The Net Revenues credited to the airlines totaled $40,000,000 for both 
2006 and 2005. Liabilities for these amounts were accrued as of December 31, 2006 and 2005, 
respectively, and are reported in the statement of net assets as revenue credit payable. 

(o) Use of Estimates 

The preparation of financial statements in conformity with accounting principles generally accepted 
in the United States of America requires management to make estimates and assumptions that affect 
the reported amounts of assets and liabilities at the date of the financial statements and the reported 
amounts of revenues and expenses during the reporting period. Actual results could differ 
significantly from those estimates. 

(p) Reclassifications 

Certain 2005 balances have been reclassified to conform with the 2006 financial statements 
presentation. 

 

(3) Cash, Cash Equivalents, and Investments 

(a) Deposits 

The Airport System’s deposits are commingled with the City’s and are subject to, and are in 
accordance with, the State of Colorado’s Public Deposit Protection Act (the PDPA). In addition, the 
City’s investment policy requires that Certificates of Deposit be purchased from institutions that are 
certified as eligible public depositories. Under the PDPA, all uninsured deposits exceeding the 
amount insured by the FDIC, are to be fully collateralized with specific approved securities 
identified in the PDPA. The eligible collateral pledged must be held in custody by any Federal 
Reserve Bank, or branch thereof, or held in escrow by some other bank in a manner as the banking 
commissioner shall prescribe by rule and regulation, or may be segregated from the other assets of 
the eligible public depository and held in its own trust department. All collateral so held must be 
clearly identified as being security maintained or pledged for the aggregate amount of public 
deposits accepted and held on deposit by the eligible public depository. Deposits collateralized under 



CITY AND COUNTY OF DENVER, COLORADO 
MUNICIPAL AIRPORT SYSTEM 

Notes to Financial Statements 

December 31, 2006 and 2005 

  34

the PDPA are considered collateralized with securities held by the pledging financial institution’s 
trust department or agent in the “City’s name.” 

At December 31, 2006, the carrying amount of the Airport System’s deposits, excluding certificates 
of deposit, was $0 and the bank balance was $0. At December 31, 2006, the Airport System owned 
$11,354,644 of certificates of deposit issued by Colorado Business Bank, a certified eligible public 
depository. 

Custodial credit risk is the risk that in the event of a failure of a financial institution or counterparty, 
the Airport System would not be able to recover its deposits, investments, or collateral securities. 

St. Paul/Travelers Insurance (St. Paul) manages an owner-controlled insurance plan on behalf of the 
Airport System. St. Paul pays claims from an escrow account held in the Airport System’s name that 
is uninsured, uncollateralized, and subject to custodial credit risk. The balance of the account at 
December 31, 2006 was $236,881. All other deposits are not subject to custodial credit risk since 
they are deposited in certified eligible public depositories under the PDPA. 

(b) Investments 

The Airport System’s investments are managed by the City and are subject to the Investment Policy 
of the City. It is the policy of the City to invest its funds in a manner which will provide for the 
highest investment return consistent with the preservation of principal and provision of the liquidity 
necessary for daily cash flow demands. The City’s Investment Policy applies to all investment 
activity of the City under the control of the Manager of Revenue (the Manager), including 
investments of certain monies related to business-type activities, and trust and agency funds. The 
City’s investment policy does not apply to the investments of the deferred compensation plan or 
component units. Other monies that may from time to time be deposited with the Manager for 
investment shall also be administered in accordance with the Investment Policy. The City does not 
currently invest with external investment pools. 

The City Charter, Section 2.5.3(c), and Denver Revised Municipal Code, Section 20-21, authorizes 
the type of investments that the City can hold. The investment policy generally requires that 
investments shall be managed in accordance with portfolio theory management principles to 
compensate for actual or anticipated changes in market interest rates. To the extent possible, 
investment maturity will be matched with anticipated cash flow requirements of each investment 
pool. Additionally, to the extent possible, investments will be diversified by security type and 
institution. This diversification is required in order that potential losses on individual securities do 
not exceed the income generated from the remainder of the portfolio. Deviations from expectations 
shall be reported in a timely fashion and appropriate action taken to control adverse developments. 
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At December 31, 2006 and 2005, respectively, the Airport System’s cash, cash equivalents, and 
investment balances were as follows (in thousands): 

December 31, December 31,
2006 2005

Money Market Funds $ 55,796   $ 43,507   
Certificate of Deposit 11,355   —    
Commercial paper 246,001   305,092   
Repurchase agreements 125,706   142,035   
U.S. Treasury securities 87,446   190,203   
U.S. Agency securities 601,111   417,668   

$ 1,127,415   $ 1,098,505   
 

 

A reconciliation of cash, cash equivalents, and investment balances as shown in the basic financial 
statements as of December 31, 2006, is as follows (amount expressed in thousands). 

December 31, December 31,
2006 2005

Cash on hand $ —    $ 103   
Cash and cash equivalents 39,549   7,587   
Investments 363,132   387,010   
Restricted cash equivalents 271,288   226,951   
Restricted investments 453,446   476,854   

$ 1,127,415   $ 1,098,505   
 

 

Interest Rate Risk: Interest rate risk is the risk that changes in the financial market rates of interest 
will adversely affect the value of an investment. The City manages interest rate risk for the 
investment under the control of the manager by limiting the maximum maturity of investments. Bond 
reserve proceeds that are invested in U.S. Treasury and U.S. Agency securities can have a maximum 
maturity of ten years. All other U.S. Treasury and U.S. Agency securities can have a maximum 
maturity of five years.  Repurchase agreements are open repurchase agreements and not exposed to 
interest rate risk. 
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At December 31, 2006, the Airport System’s investment balances and maturities, in years, for those 
investments subject to interest rate risk were as follows (amounts are expressed in thousands): 

Investments maturity in years
Greater

Investment type Fair value Less than 1 1-5 6-10 than 10**

Discount Commercial Paper $ 246,001 $ 246,001 $ — $ — $ — 
U.S. Treasury securities 87,445 — 63,321 24,124 — 
U.S. Agency securities 601,111 144,203 255,010 157,533 44,365 

Total $ 934,557 $ 390,204 $ 318,331 $ 181,657 $ 44,365 

 

The Airport System’s portfolio of U.S. agency securities includes callable securities with scheduled 
interest changes. If a callable investment is purchased at a discount, the maturity date is assumed to 
be the maturity date of the investment. If the investment is bought at a premium, the maturity date is 
assumed to be the call date. As of December 31, 2006, the Airport System owned callable securities 
with a fair value of $250,489,681. Of these, securities with scheduled increases to predetermined 
interest rates had a fair value of $102,772,048. 

**The Manager is authorized to waive certain portfolio constraints when such action is deemed to be 
in the best interest of the City. The Manager has waived the maximum maturity for certain 
investments in U.S. Agency securities that are part of the Airport System structured pool created to 
facilitate an economic defeasance of a portion of the future debt service payments due on certain 
Airport System bonds. 

Credit Risk: Credit risk is the risk that the issuer or other counterparty to a debt security will not 
fulfill its obligation to the Airport System. National rating agencies assess this risk and assign a 
credit quality rating for most investments. Obligations of the U.S. Government or obligations 
explicitly guaranteed by the U.S. Government are not assigned credit quality ratings. Credit quality 
ratings are reported on obligations of U.S. Government agencies that are not explicitly guaranteed by 
the U.S. Government. The City’s Investment Policy requires that commercial paper and bankers’ 
acceptances be rated by at least two of the recognized rating agencies and have a minimum rating of 
A-1, P-1, and F-1 from Standard & Poor’s, Moody’s, and Fitch, respectively, at the time of purchase. 

As of December 31, 2006, the Airport System owned $ 246,000,560 in commercial paper that had 
minimum ratings of A-1, D-1 and F-1, by two rating agencies. 

Custodial Credit Risk: Custodial credit risk for investments is the risk that, in the event of failure, the 
Airport System will not be able to recover the value of its investments or collateral securities that are 
in the possession of an outside party. Investments are exposed to custodial credit risk if they are 
uninsured, are not registered in the City’s name, and are held by either the counterparty to the 
investment purchase or are held by the counterparty’s trust department or agent but not held in the 
City’s name. None of the Airport System’s investments owned at December 31, 2006, were subject 
to custodial credit risk. 
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In accordance with the City’s Investment Policy, all of the City’s repurchase agreements are 
collateralized at 102% of the market value of the portfolio by U.S. Government agency securities at 
the time of purchase. Collateral valuation is calculated and adjusted at least once per week and 
adjusted on an as needed basis. Collateral for all repurchase agreements are held by the City’s 
custodian, J.P. Morgan. None of the Airport System’s repurchase agreements owned at 
December 31, 2006 were subject to custodial risk. 

Concentration of Credit Risk: The City’s Investment Policy states that a maximum of 5% of the 
portfolio may be invested in commercial paper or certificates of deposit issued by any one provider. 
As of December 31, 2006, all investments in commercial paper and certificates of deposit are in 
compliance with this policy. 

(4) Accounts Receivables 

Management of the Airport System reviews accounts receivables periodically and an allowance for 
doubtful accounts has been established based upon management’s assessment of the probability of 
collection. As of December 31, 2006 and 2005, an allowance of $340,941 and $323,486, respectively, had 
been established. No amount is reserved for United Airlines (United) in 2006. See further discussion 
regarding United in note 21 of the financial statements. 

(5) Capital Assets 

Changes in capital assets for the years ended December 31, 2006 and 2005 were as follows (in thousands): 

2006
Transfers of Retirements

January 1, completed and December 31,
2006 Additions projects impairments 2006

Depreciable:
Buildings $ 1,692,776  $ —  $ 26,318  $ (4,382) $ 1,714,712  
Improvements other than

buildings 1,926,666  —  73,569  (4,496) 1,995,739  
Machinery and equipment 530,719  4,808  23,420  (1,799) 557,148  

4,150,161  4,808  123,307  (10,677) 4,267,599  

Less accumulated depreciation
and amortization (1,243,928) (143,506) —  1,885  (1,385,549)

2,906,233  (138,698) 123,307  (8,792) 2,882,050  

Nondepreciable:
Construction in progress 163,483  125,763  (123,307) (381) 165,558  
Land, land rights, and air rights 295,306  —  —  —  295,306  

Total capital assets $ 3,365,022  $ (12,935) $ —  $ (9,173) $ 3,342,914  
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2005
Transfers of Retirements

January 1, completed and December 31,
2005 Additions projects impairments 2005

Depreciable:
Buildings $ 1,669,551  $ —  $ 23,317  $ (92) $ 1,692,776  
Improvements other than

buildings 1,907,899  —  18,767  —  1,926,666  
Machinery and equipment 681,753  8,122  29,626  (188,782) 530,719  

4,259,203  8,122  71,710  (188,874) 4,150,161  

Less accumulated depreciation
and amortization (1,200,725) (146,922) —  103,719  (1,243,928) 

3,058,478  (138,800) 71,710  (85,155) 2,906,233  

Nondepreciable:
Construction in progress 136,214  98,979  (71,710) —  163,483  
Land, land rights, and air rights 295,437  —  —  (131) 295,306  

Total capital assets $ 3,490,129  $ (39,821) $ —  $ (85,286) $ 3,365,022  

 

 

In 2004, the Airport System implemented GASB No. 42, Accounting and Financial Reporting for 
Impairment of Capital Assets and Insurance Recoveries. GASB No. 42 describes the impairment of a 
capital asset as “a significant, unexpected decline in the service utility of a capital asset.” The significant 
and unexpected decline is based on events or changes in circumstances that were not anticipated when the 
capital asset was placed in service. 

For the years ended December 31, 2006 and 2005, the Airport System experienced impairments of capital 
assets of $0 and $85.3 million, respectively. Capital assets which incurred significant impairment losses, 
and which comprise a majority of the $85.3 million, included the Automated Baggage System and the 
Concourse A, B, and C sortation systems. 

Automated Baggage System (ABS) 

In September 2005, United Airlines discontinued use of the ABS and reverted to the traditional tug and 
cart system. 

No other airlines used the ABS; therefore, this asset was no longer being used by the Airport System. 
Based on the requirements of GASB No. 42, there had been a significant, unexpected change in the service 
utility of the ABS. In order to determine if the ABS was temporarily or permanently impaired, the Airport 
System hired a consultant to identify what portion, if any, of the ABS should remain to support a future 
baggage system. Based upon the consultant’s findings, management concluded that a small portion (net 
book value of $3.2 million) of structural steel and electrical infrastructure would be used to support a new 
system; therefore, this portion was judged temporarily impaired and retained on the books. The remaining 
net book value of the ABS of $43.0 million was impaired and written off in September 2005.
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Sortation Systems 

During 2005, the Airport System hired a consultant to determine if the idle sortation systems in Concourses 
A and C could be used for a future baggage handling system. Based upon the results of this study, 
management determined that the idle assets would not be used; thus, should be impaired for the remaining 
net book value. 

In addition, United Airlines discontinued use of sections of the sortation system in Concourse B when it 
discontinued use of the ABS in September 2005. Based upon an investigation performed by management, 
the Airport System determined that the sections still in use totaled a net book value of $8.7 million. This 
amount was not impaired and will be depreciated using the original useful life of the sortation system as 
management’s expectation is that the remaining section of the system will continue to be used. The 
remaining net book value was considered impaired. 

As a result, the Airport System recognized impairment losses in 2005 on the three sortation systems for 
approximately $33.5 million. 

(6) Assets Held for Disposition 

The City ceased aviation operations at Stapleton upon the opening of Denver International on February 28, 
1995, and is continuing to dispose of the Stapleton property. Certain portions of Stapleton were acquired 
with proceeds from federal grants, which provide for the return of certain federal funds. In addition, certain 
portions of the property are also subject to deed restrictions, under which the property would revert to the 
United States government. The City is able to seek releases from the grant assurances and deed restrictions 
from the Secretary of Transportation as dispositions occur, provided that: 1) the property is sold at fair 
market value, and 2) the proceeds are used to develop, improve, and construct Denver International. The 
City intends to continue to seek such releases and, in accordance with certain use and lease agreements, use 
any net proceeds from sales of Stapleton to retire or defease subordinate debt. 

As a result of the long-term nature of the development plan, the timing and ultimate amount of net proceeds 
from the disposition of Stapleton’s existing plant and improvements is not presently determinable. The 
carrying value of Stapleton was $18,806,825 and $22,724,103 at December 31, 2006 and 2005, 
respectively. The current accrued environmental liability for Stapleton was $3,474,011 and $8,033,010 at 
December 31, 2006 and 2005, respectively. 

(7) Due to Other City Agencies 

The City provides various services to the Airport System, including data processing, investing, financial 
services, budgeting, and engineering. Billings from the City, both direct and indirect, during 2006 and 2005 
totaled $12,181,634 and $12,239,690, respectively, and have been included in operating expenses. 

In addition to the above services, the Airport System also pays directly salaries and wages for police, fire 
and other city personnel which are reflected as Personnel services expenses. The total services paid for City 
service and personnel are $38,883,126 and $39,213,224 at December 31, 2006 and 2005, respectively. The 
outstanding liability to the City and its related agencies in connection with these services totaled 
$17,186,337 and $18,082,646 at December 31, 2006 and 2005, respectively. 
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(8) Bonds Payable 

Changes in long-term debt for the years ended December 31, 2006 and 2005 were as follows (in thousands): 

2006
January 1, Refunded December 31,

2006 Additions debt Retirements 2006
Airport System revenue bonds $ 3,928,480  $ 449,590  $ (539,123) $ (101,305) $ 3,737,642  
Economic defeasance 54,880  —  —  —  54,880  
Baggage defeasance —  77,263  —  —  77,263  
Less deferred loss on bonds (275,305) (43,778) —  18,029  (301,054) 
Plus unamortized premiums 9,577  20,731  13,946  (5,084) 39,170  

Total bond debt $ 3,717,632  $ 503,806  $ (525,177) $ (88,360) 3,607,901  
Less current portion (107,085) 

Noncurrent portion $ 3,500,816  

 

 

2005
January 1, Refunded December 31,

2005 Additions debt Retirements 2005

Airport System revenue bonds $ 4,031,775  $ 407,190  $ (409,115) $ (101,370) $ 3,928,480  
Economic defeasance 54,880  —  —  —  54,880  
Less deferred loss on bonds (244,015) (44,425) —  13,135  (275,305) 
Plus unamortized premiums

(12,880) 12,766  12,081  (2,390) 9,577  

Total bond debt $ 3,829,760  $ 375,531  $ (397,034) $ (90,625) 3,717,632  

Less current portion (97,805) 

Noncurrent portion $ 3,619,827  

 

The Airport System has issued bonds, paying fixed and variable interest rates, collateralized by and payable 
from Airport System Net Revenues, as defined in the 1984 Airport System General Bond Ordinance as 
supplemented and amended (Bond Ordinance) and the 1990 Airport System General Subordinate Bond 
Ordinance as supplemented and amended (Subordinate Bond Ordinance). Interest is payable semi-annually. 
The variable rate bonds are issued in weekly mode. Auction rate bonds carry interest rates that are 
periodically reset for either 7 or 35-day periods. As such, the actual interest rate on the bonds will vary 
weekly, based on market conditions in the short-term tax-exempt bond market. The maturity dates, interest 
rates, and principal amounts outstanding as of December 31, 2006 are as follows: 



CITY AND COUNTY OF DENVER, COLORADO 
MUNICIPAL AIRPORT SYSTEM 

Notes to Financial Statements 

December 31, 2006 and 2005 

41 

Bond Maturity Interest Rate Amount Outstanding 
Airport system revenue bonds    
 Series 1991A    
 Term Bonds November 15, 2008 14.00% $  18,795,000 
 Series 1991D    
 Term bonds November 15, 2013 7.75%     96,708,140 
 Series 1992F,G* November 15, 2025 3.95%     48,000,000 
 Series 1995C    
 Term bonds November 15, 2012 6.50%     10,625,000 
 Series 1997E    
 Serial bonds Annually November 15, 

2011 and 2015 
5.125-6.00%     87,882,258 

 Term bonds November 15, 2017, 2023 
and 2025 

5.25-5.50%   310,685,000 

 Series 1998A    
 Term bonds November 15, 2025 5.00%   202,970,000 
 Series 1998B    
 Term bonds November 15, 2025 5.00%   103,395,000 
 Series 2000A    
 Serial bonds Annually November 15, 2006 

to 2019 
4.80-6.00%   236,240,000 

 Term bonds November 15, 2023 5.625%     31,495,000 
 Series 2000B* November 15, 2025 4.05%   200,000,000 
 Series 2000C* November 15, 2025 3.95%   100,000,000 
 Series 2001A    
 Serial bonds Annually November 15, 2011 

to 2017 
5.00-5.625%   248,081,334 

 Series 2001B    
 Serial bonds Annually November 15, 2013 

to 2016 
4.70-5.50%     16,675,000 

 Series 2001D    
 Serial bonds Annually November 15, 2007 

to 2024 
5.00-5.50%     59,465,000 

 Series 2002A1 A3* November 15, 2032 3.65-3.85%   273,975,000 
 Series 2002C* November 15, 2024 3.95%     41,100,000 
 Series 2002E    
 Serial bonds Annually November 15, 2006 

to 2023 
4.00-5.50%   182,855,000 
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Bond Maturity  Interest Rate Amount Outstanding 
 Series 2003A     
 Term bonds November 15, 2026 and 2031  5.00%      161,965,000 
 Series 2003B     
 Serial bonds Annually November 15, 2016 to 

2017 
 5.75%          8,540,000 

 Term bonds November 15, 2033  5.00-5.50%      100,460,000 
 Series 2004A* November 15, 2024  3.92%        73,300,000 
 Series 2004B* November 15, 2024  3.96%        73,300,000 
 Series 2005A Annually November 15, 2011 to 

2025 
 4.00-5.00%      227,740,000 

 Series 2005B1-B2* November 15, 2017  3.85%        88,800,000 
 Series 2005C1-C2 November 15, 2025  3.97-4.05%        85,000,000 
 Series 2006A Annually November 15, 2015 to 

2025 
 4.00-5.00%  

     279,585,000 
 Series 2006B Annually November 15, 2007 to 

2015 
 5.00%  

     170,005,000 
Airport System subordinate 
revenue bonds 

    

 Series 2001C1-C4* November 15, 2022  3.64-3.75%      200,000,000 
 Economic defeasance 

   LOI 1998/1999 
November 15, 2013, 2024 and 2025  6.125-7.75%        54,880,000 

ABS baggage defeasance   5.00-7.75%        77,263,268 
 Total revenue 

bonds 
      

  3,869,785,000 
Less current portion       (107,085,000) 
Net unamortized discount           39,170,459 
Deferred loss on refundings       (301,053,878) 
 Total bonds 

payable noncurrent 
    

$3,500,816,581 
 

Most of the Airport term bonds are subject to certain mandatory redemption requirements and most of the 
Airport System bonds are subject to certain optional redemption provisions. Certain of the Airport System 
bonds are subject to certain mandatory sinking fund redemption requirements. 

*The variable rates are as of December 31, 2006 

Economic Defeasance 

On November 1, 1999, the Airport System entered into an economic defeasance of $54,880,000 from certain 
1998 and 1999 federal grant proceeds from the United States Department of Transportation under the 1990 
Letter of Intent. These funds were set aside in special escrow accounts (Escrow A and Escrow B) held by the 
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City. Escrow A proceeds will be used to defease $40,080,000 of the Series 1992C maturing on November 15, 
2025. Escrow B proceeds will be used to defease $14,800,000 of the Series 1991D maturing on 
November 15, 2013. These bonds are considered defeased for bond ordinance purposes; however, the 
defeasance was not considered a legal defeasance or an in-substance defeasance under accounting principles 
generally accepted in the United States of America and, therefore, the bonds remain outstanding in the 
accompanying financial statements. 

On December 27, 2006, the Airport entered into an economic defeasance of $90,000,000 funded by PFC and 
net revenues.  These funds were set aside in a special escrow account ABS Baggage System defeasance held 
by the City.  The proceeds will be used to defease a portion of the Airport System Revenue bonds related to 
the ABS baggage system. 

Bond Issuances 

On August 17, 2006, the Airport issued $279,585,000 and $170,005,000 of Airport System Revenue Bond 
Series 2006A and 2006B, respectively, in a fixed rate mode for the purpose of currently refunding 
$461,860,000 of the 1996A, 1996B, 1996C and 1996D bonds. 

On August 25, 2005, the Airport issued $227,740,000 of Airport System Revenue Bond Series 2005A in a 
fixed rate mode for the purpose of currently refunding $230,760,000 of the Airport 1995A bonds. 

On November 10, 2005, the Airport issued $91,750,000 and $87,700,000 in an auction rate mode and a 
variable rate mode, for the purpose of currently refunding $90,510,000 and $87,845,000 of the 1995B and 
1995C bonds, respectively. 

Deferred Refunding 

The proceeds of the 2006A-B bonds were used, together with other Airport monies, to currently refund all of 
the outstanding Series 1996A, 1996D and all but $12,605,000 of the 1996B and 1996C Airport System 
Revenue Bonds. Series 2006A-B bonds are structured to provide the Airport with maximum interest savings 
through 2010 which will be applied to meet a portion of the airline rates and cost reduction goals in the 
United Stipulated Order. Interest savings for refunding is $39,808,609 and debt service savings is 
$53,303,609 (including principal). The economic gain resulting from the transaction was $32,671,373. The 
Airport realized a cash flow savings of $985,173 with this transaction in 2006. The current refunding resulted 
in a defeasance of debt between the reacquisition price of $474,320,556 and the net carrying amount less the 
unamortized portion of $430,542,581, which resulted in a deferred loss on refunding amount of $43,777,975. 
The deferred loss on refunding is being amortized over the remaining life of the old debt. 

The proceeds of the 2005A, B1-B2 and C1-C2 bonds were used together with other Airport monies, to 
currently refund all of the outstanding series 1995A, 1995B, and all but $10,625,000 of the 1995C Airport 
System Revenue Bonds. The Series 2005A bonds interest requirements are based on interest rates of 4.05% 
to 5.0%.  The series 2005B1-B2 and 2005C1-C2 bonds are based on an assumed interest rate of 3.4%.  Series 
2005A, B1-B2, and C1-C2 bonds are structured to provide the Airport maximum interest savings through 
2010 for purposes of the Stipulated Order by matching the principal amortization of the refunding bonds with 
that of the refunded bonds. The interest savings of $70,425,785 and debt savings of $63,056,480 (including 
principal), are expected to be achieved based upon the interest rate assumptions. The economic gain resulting 
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from the transaction was $45,502,306. The Airport realized a cash flow savings of $1,176,945 with these 
transactions in 2005. The current refunding resulted in a defeasance of debt between the reacquisition price of 
$426,093,727 and the net carrying amount less the unamortized portion of $381,669,202 which resulted in a 
deferred loss on refunding amount of $44,424,525. The deferred loss on refunding amount is being amortized 
over the remaining life of the defeased debt, which is shorter than the life of the refunding debt. 

Defeased Bonds 

The Airport System has defeased certain revenue bonds by placing the proceeds of new bonds in an 
irrevocable trust to provide for all future debt service payments on the old bonds. Accordingly, the trust 
account assets and the liability for the defeased bonds are not included in the accompanying financial 
statements. As of December 31, 2006 and 2005, respectively, $32,180,000 and $32,180,000 of bonds 
outstanding are considered defeased. 

(9) Bond and Notes Payable Debt Service Requirements 

(a) Bonds Payable 

Bond debt service requirements of the Airport System for bonds payable to maturity as of 
December 31, 2006 are as follows: 

Principal Interest

Year:
2007 $ 107,085,000   $ 191,059,701   
2008 102,979,756   184,558,291   
2009 100,158,339   178,314,618   
2010 105,629,846   173,093,046   
2011 128,981,929   167,449,534   
2012 – 2016 768,891,862   726,337,496   
2017 – 2021 1,033,520,000   505,916,076   
2022 – 2026 1,143,460,000   211,339,097   
2027 – 2031 169,495,000   45,786,750   
2032 – 2033 77,440,000   6,032,000   

Total $ 3,737,641,732   $ 2,389,886,609   
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Debt service requirements for the economic defeasance LOI of the Airport System to maturity as of 
December 31, 2006, are as follows: 

Principal Interest
Year:

2007 $ —    $ 3,601,900   
2008 —    3,601,900   
2009 —    3,601,900   
2010 —    3,601,900   
2011 —    3,601,900   
2012 – 2016 14,800,000   14,568,500   
2017 – 2021 —    12,274,500   
2022 – 2025 40,080,000   8,345,925   

Total $ 54,880,000   $ 53,198,425   
 

Debt service requirements for the economic defeasance ABS Baggage system of the Airport System to 
maturity as of December 31, 2006, are as follows: 

Principal Interest
Year:

2007 $ —    $ 4,496,304   
2008 50,244   4,496,304   
2009 3,636,661   4,492,470   
2010 6,575,154   4,292,454   
2011 7,608,071   3,869,204   
2012 – 2016 34,063,138   12,358,992   
2017 – 2021 21,635,000   4,034,642   
2022 – 2026 3,695,000   568,500   

Total $ 77,263,268   $ 38,608,870   
 

 

(b) Notes Payable 

The Airport System entered into a $60 million Master Installment Purchase Agreement with Siemens 
Financial Services on November 5, 2003 to fund the reimbursable portion of the construction of the 
in-line EDS baggage screening system. Payments are due annually in advance beginning December 31, 
2006. The interest rate is 3.4% and is based on a 30/360 calculation. The Airport System entered into 
two Master Installment Purchase Agreements on March 15, 2004, one with Siemens Financial Services 
for $20 million and one with GE Capital Public Finance Inc. for $13 million, to finance various capital 
equipment purchases at rates and terms of 3.46% and 3.6448% based on a 30/360 calculation for 2004. 
Payments are due semiannually to Siemens Financial Services and quarterly to GE Capital Public 
Finance.  The Airport System entered into three Master Installment Purchase Agreements on October 
26, 2006, and one on August 1, 2006.  Two agreements with Koch Financial Corporation for $23.0 
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million and $2.0 million for a total of $25.0 million and two agreements with GE Capital Public 
Finance for $9.0 million and $20.0 million. These transactions will finance capital equipment purchases 
at rates and terms of 4.34%, 4.22%, 4.16% and 4.67% based on a 30/360 calculation for 2006.  Under 
the Master Installment Purchase Agreements, the financing companies have a security interest in 
equipment purchased with the proceeds until the loans are repaid. 

The payment schedule relating to note requirements as of December 31, 2006 is as follows: 

Principal Interest

Year:
2007 $ 27,497,017   $ 3,423,670   
2008 12,146,762   2,403,466   
2009 11,477,785   1,911,463   
2010 11,563,556   1,438,698   
2011 9,194,019   949,031   
2012 – 2016 17,106,347   1,870,769   

$ 88,985,486   $ 11,997,097   
 

Changes in notes payable for the years ended December 31, 2006 and 2005 were as follows: 

Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Notes payable $ 56,763,324   $ 54,000,000   $ (21,777,838)  $ 88,985,486   
Less current portion (27,497,017)  

Noncurrent portion $ 61,488,469   
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Notes payable $ 76,212,912   $ —    $ (19,449,588)  $ 56,763,324   
Less current portion (20,117,026)  

Noncurrent portion $ 36,646,298   

 

 

(10) Demand Bonds 

Included in long-term debt are $48,000,000 for Series 1992F,G; $200,000,000 for Series 2000B; 
$100,000,000 for Series 2000C; $41,100,000 for Series 2002C; $73,300,000 for Series 2004A; $73,300,000 
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for Series 2004B; $85,000,000 for Series 2005C1-C2 of Airport System Revenue Bonds Series respectively,  
which bear interest at flexible or weekly rates and are subject to mandatory redemption upon conversion of 
the interest rate to a different rate type or rate period. If the bonds are in a weekly (or monthly) mode, the 
bonds are subject to purchase on demand of the holder at a price of par plus accrued interest.  Each series has 
an irrevocable letter of credit or standby bond purchase agreement which the remarketing agent for the bonds 
can draw upon to purchase the bonds.  If the bonds purchased by the remarketing agent could not be resold 
within a designated period of time, each irrevocable letter of credit and standby bond purchase agreement 
contains provisions for a take out agreement which would convert the obligation to an installment loan with 
the provider of that agreement.  If the take out agreement were to be exercised, the Airport System would be 
required to pay interest amounts on the loan that are expected to be higher than the interest amount on the 
bonds. 

Irrevocable letters of credit were issued as collateral for the Series 1992F, 1992G, and 2002C revenue bonds 
in the amounts as follows: 

Letter of
Letter of Annual credit

Par amount credit commitment expiration
Bonds outstanding amount fee date

Series 1992F $ 26,200,000   $ 31,059,400   0.370% September 24, 2009
Series 1992G 21,800,000   25,829,467   0.370% September 24, 2009
Series 2002C 41,100,000   51,232,000   0.370% October 8, 2009

 

As of December 31, 2006 and 2005, no amounts have been drawn under any of the existing agreements. 

(11) Bond Ordinance Provisions 

Additional Bonds 

The Airport System may issue additional parity and subordinate bonds, subject to certain coverage and other 
provisions, for the purpose of acquiring, improving or equipping facilities related to the Airport System. 

Airport System Revenue Bonds 

Under the terms of the Bond Ordinance, all bond series, except for the Series 2001 C1-C4 Bonds, (the Senior 
Bonds) are collateralized by a first lien on the Net Revenues of the Airport System. Under the terms of the 
Subordinate Bond Ordinance, the Series 2001 C1-C4 Bonds are collateralized by Net Revenues of the Airport 
System subordinate to the Senior Bonds. 

The Airport System is required by the Bond Ordinance to set and collect rates and charges sufficient, together 
with other available funds, to provide for the payment of all operating and maintenance expenses for the 
current fiscal year plus 125% of the aggregate principal and interest payments of the Senior Bonds for such 
fiscal year prior to the issuance of additional bonds. Management believes the Airport System is in 
compliance with the bond covenants listed in the bond ordinance. 
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(12) Swap Agreements 

The Airport System has entered into interest rate swap agreements in order to protect against rising interest 
rates. In accordance with GAAP, the fair value of swap agreements is not reported in the financial statements. 

Summary of Interest Rate Swap Transactions 

Notional Bond/Swap Variable Fair values
Trade Effective amount termination Associated Payable receivable December 31,

Counterparty date date (in millions) date debt series swap rate swap rate 2006
1998 Swap Agreements:

Goldman Sachs Capital
Markets, L.P. 1/22/98 10/4/00 $ 100  11/15/25 2000B 4.7600% Bond rate $ (12,400,000)

Lehman Bros. Special
Financing Inc. 1/22/98 10/4/00 100  11/15/25 2000B 4.7600    Bond rate (12,400,000)

Societe Generale,
New York, Branch 1/22/98 10/4/00 100  11/15/25 2000C 4.7190    Bond rate (11,900,000)

1999 Swap Agreements:
Goldman Sachs Capital

Markets, L.P. 7/22/99 10/4/01 100  11/1/22 2001C1-4 5.6179    BMA (20,150,000)
Merrill Lynch Capital

Services, Inc. 7/22/99 10/4/01 50  11/1/22 2001C1-4 5.5529    BMA (9,760,000)
RFPC, LTD. 7/22/99 10/4/01 50  11/1/22 2001C1-4 5.6229    BMA (10,100,000)

2002 Swap Agreements:
Goldman Sachs Capital 76.33% 1,500,000  

Markets, L.P. 4/11/02 4/15/02 100  11/01/22 2001C1-4 BMA LIBOR
RFPC, LTD. 76.00% 1,330,000  

4/11/02 4/15/02 100  11/01/22 2001C1-4 BMA LIBOR

2005 Swap Agreements
Royal Bank of Canada 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6560    70% LIBOR (365,000)
JP Morgan Chase Bank, N.A. 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6874    70% LIBOR (365,000)
Jackson Financial 

Products, LLC 4/14/05 11/15/06 111.834 11/15/25 2006A 3.6560    70% LIBOR (1,160,000)
Piper Jaffray Financial 

 Products, Inc. 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6600    70% LIBOR (365,000)

2006B Swap Agreements
Royal Bank of Canada 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  
JP Morgan Chase Bank, N.A. 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  
Jackson Financial 

Products, LLC 8/9/06 11/15/06 111.834 11/15/25 2006A BMA 4.0855% 2,280,000  
Piper Jaffray Financial 

 Products, Inc. 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  

2006A Swap Agreements
Forward Starting Swap Agreements

Bear Stearns Capital Markets Inc 6/1/06 11/15/07 180.850 11/15/25 (1) 4.0085    70% LIBOR (6,928,000)
Lehman Bros. Special Financing 6/1/06 11/15/07 120.567 11/15/25 (1) 4.0085    70% LIBOR (4,618,000)
GKB Financial Services Corp. II 6/1/06 11/15/07 60.283 11/15/25 (1) 4.0085    70% LIBOR (2,309,000)

(1) The associated debt series for the 2006 swap agreement are the proposed issuance of Airport System Revenue Refunding Bonds for the
1997E bonds.  
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Payments by the Airport System to counterparties relating to these swap agreements, including termination 
payments, are Subordinate Obligations, subordinate to debt service payments on the Airport System’s Senior 
Bonds, and on parity with the Airport System’s Subordinate Bonds. The year-end fair values were calculated 
using the mid-market LIBOR and BMA swap curves as of December 31, 2006. Fair values represent the 
difference between the present value of the fixed payments and the present value of the floating payments, at 
forward floating rates as of December 31, 2006. When the present value of payments to be made by the 
Airport System exceeds the present value of payments to be received, the swap has a negative value to the 
Airport System. When the present value of payments to be received by the Airport System exceeds that of 
payments to be made, the swap has a positive value to the Airport System. 
 
Risks Associated with the Swap Agreements 

The following risks are generally associated with swap agreements: 

Credit Risk – All of the Airport System’s swap agreements rely upon the performance of swap 
counterparties. The Airport System is exposed to the risk of these counterparties being unable to fulfill their 
financial obligations to the Airport System. The Airport System measures the extent of this risk based upon 
the credit ratings of the counterparty and the fair value of the swap agreement. If the Airport System delivers 
a surety policy or other credit support document guaranteeing its obligations under the swap agreement that is 
rated in the highest rating category of either Standard & Poor’s, Moody’s Investors Service or Fitch, for any 
swap agreement, the counterparty to that agreement is obligated to either be rated, or provide credit support 
securing its obligations under the swap agreement rated, in the highest rating category of either Standard & 
Poor’s, Moody’s Investors Service or Fitch; or, under certain circumstances, provide collateral. The Airport 
System is obligated, under the swap agreements, to provide such surety policy or credit support if the 
unsecured and unenhanced ratings of the Airport System’s Senior Bonds is below any two of BBB by 
Standard & Poor’s, Baa2 by Moody’s Investors Service or BBB by Fitch. As of December 31, 2006, the 
ratings of the Airport System’s Senior Bonds were A+ by Standard & Poor’s (with a stable outlook), A1 by 
Moody’s Investors Service (with a stable outlook) and A+ by Fitch (with a stable outlook). Therefore, no 
surety policy or credit has been provided to the counterparties by the Airport System. Failure of either the 
Airport System or the counterparty to provide credit support or collateral, as described in the swap 
agreements, is a termination event under the swap agreements (see termination risk below). 
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The ratings of the counterparties, or their credit support providers, as of December 31, 2006 are as follows: 

Ratings of the counterparty or its credit
support provider

Counterparty (credit support provider) S&P Moody’s Fitch

Goldman Sachs Capital Markets, L.P.
(Goldman Sachs Group, Inc.) AA- Aa3 AA-

Lehman Brothers Special Financing Inc.
(Lehman Brothers Holdings Inc.) A+ A1 A+

Merrill Lynch Capital Services, Inc.
(Merrill Lynch & Co., Inc.) AA- Aa3 AA-

RFPC, LTD. (Ambac Assurance Corp.) AAA Aaa AAA
Societe Generale, New York Branch AA Aa2 AA
Royal Bank of Canada AA- Aaa AA
JP Morgan Chase Bank, N.A. AA- Aa2 AA-
Jackson Financial Products, LLC A+ Aa3 AA-

(Merrill Lynch & Co., Inc.)
Piper Jaffray Financial Products, Inc. A+ Aa3 AA-

(Morgan Stanley Capital Services
Morgan Stanley)  

As of December 31, 2006, there was no risk of loss for the swap agreements that had negative fair values. For 
the swap agreements that had positive fair values, the risk of loss is the amount of the derivatives fair value. 

Termination Risk – Any party to the Airport System’s swap agreements may terminate the swap if the other 
party fails to perform under the terms of the contract. Additionally, the Airport System may terminate any of 
its swap agreements at any time at its sole discretion. Further, certain credit events can lead to a termination 
event under the swap agreements (see Credit Risk above). If, at the time of termination, the swap has a 
negative fair value, the Airport System could be liable to the counterparty for a payment equal to the swap’s 
fair value. If any of the Airport System’s swap agreements are terminated, the associated variable rate bonds 
would either no longer be hedged with a synthetic fixed interest rate or nature of the basis risk associated with 
the swap agreement which may change. The Airport System is not aware of any existing event that would 
lead to a termination event with respect to any of its swap agreements. 

Basis Risk – Each of the Airport System’s swap agreements are associated with certain debt obligations or 
other swaps. The Airport System pays interest at variable interest rates on some of the associated debt 
obligations and associated swaps. The Airport System receives variable payments under some of its swap 
agreements. To the extent the variable rate on the associated debt or the associated swap paid by the Airport 
System is based on an index different than that used to determine the variable payments received by the 
Airport System under the swap agreement, there may be an increase or decrease in the synthetic interest rate 
intended under the swap agreement. The nature of this risk for each of the Airport System’s series of swaps is 
discussed more specifically in the descriptions of these swap agreements below. 
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Description of the Swap Agreements and Associated Debt 

The 1998 Swap Agreements and Associated Debt – On January 1, 1998, the Airport System entered into 
interest rate swap agreements (the 1998 Swap Agreements) with three financial institutions in order to take 
advantage of and secure prevailing interest rates in contemplation of the future refunding of certain senior 
bonds through the Airport System’s issuance of variable rate bonds on or before October 4, 2000. Each 1998 
Swap Agreement has a notional amount of $100 million and provides for certain payments to or from each 
financial institution equal to the difference between a fixed rate payable by the Airport System under each 
Agreement and the prevailing variable rate on certain of the Airport System’s variable rate bonds payable by 
the respective financial institutions. Upon the occurrence of certain events, a counterparty to a 1998 Swap 
Agreement may elect to apply an alternative variable rate, 70% of the London Interbank Offered Rate for 
one-month deposits of U.S. dollars (LIBOR) plus 0.10%, instead of the variable rate payable on the 
associated debt. Events that could trigger the right of the counterparty to apply the alternative rate include, 
among other things, a downgrade of the short-term ratings of the associated debt to below A-1+ by S&P, 
VMIG-1 by Moody’s or F-1+ by Fitch or the long-term ratings of the bonds are downgraded to below one of 
the highest two rating categories of any two of S&P, Moody’s or Fitch, or an event of taxability. An event of 
taxability includes, among other things, a change in tax law that causes the relationship between the Bond 
Markets Association Index (BMA) and LIBOR such that the daily average BMA Index as a percentage of 
daily average LIBOR exceeds 80% for a period of 90 consecutive days or 75% for a period of 120 
consecutive days. The effect of a counterparty applying the alternative rate would be to increase the basis risk 
for the swap. There would be a greater likelihood of differences between the variable rate paid by the Airport 
System on the associated debt and variable payments received from the counterparty under the swap. There 
was no such taxability event nor a downgrade of the short-term ratings for the year ended December 31, 
2006. 

In August 2000, the Airport System issued the Series 2000B and the Series 2000C Bonds in order to refund a 
portion of the Series 1990A Bonds, and treated such 1998 Swap Agreements as relating to the payments due 
on the Series 2000B Bonds and the Series 2000C Bonds (the associated debt), thereby effectively converting 
the floating rates of the Series 2000B Bonds and the Series 2000C Bonds to a fixed interest rate. The 
aggregate weighted average fixed rate payable by the Airport System under the 1998 Swap Agreements is 
4.7463%. The 1998 Swap Agreements became effective on October 4, 2000, and payments under these 1998 
Swap Agreements commenced on November 1, 2000. 

The 1999 Swap Agreements and Associated Debt – On July 28, 1999, the Airport System entered into interest 
rate Swap Agreements (the 1999 Swap Agreements) with three financial institutions in order to take 
advantage of and secure prevailing interest rates in contemplation of the future refunding of a portion of the 
Series 1991A Bonds and Series 1991D Bonds through the Airport System’s issuance of variable rate bonds 
on or before October 4, 2001. The 1999 Swap Agreements have notional amounts of $100 million, 
$50 million and $50 million, respectively, and provide for certain payments to or from each financial 
institution equal to the difference between a fixed rate payable by the Airport System under each Agreement 
and the BMA Index payable by the respective financial institutions. Historically, average BMA Index has 
been lower than the variable interest rate the Airport System pays on the associated debt. The Airport System 
attributes this difference to the fact that the associated debt is subject to the alternative minimum tax. This 
means that, on average, the Airport System pays more in interest on the associated debt than it receives under 
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the 1999 Swap Agreements. This basis risk is modified when the 1999 Swap Agreements and associated debt 
are considered together with the 2002 Swap Agreements. 

On October 4, 2001, the Airport System issued the Series 2001 C1-C4 to refund a portion of the 
Series 1991A Bonds and Series 1991D Bonds. The net effect of the 1999 Swap Agreements, when 
considered together with the variable rate Series 2001 C1-C4 Subordinate Bonds, is that the Airport System 
will effectively pay a fixed rate, plus or minus the difference between the actual rate on the Series 2001 
C1-C4 Subordinate Bonds and the Bond Market Association Index, on $200 million of obligations. The 
aggregate weighted average fixed rate payable by the Airport System under the 1999 Swap Agreements is 
5.6029%. The 1999 Swap Agreements became effective on October 4, 2001, and payments under these 
Agreements commenced on November 1, 2001. 

The 2002 Swap Agreements and Associated Debt – On April 11, 2002, the Airport System entered into 
interest rate Swap Agreements (the 2002 Swap Agreements) with two financial institutions in order to 
effectively change the amounts it receives under the 1999 Swap Agreements from the Bond Market 
Association Index (BMA) to a percentage of the London Interbank Offered Rate for one-month deposits of 
U.S. dollars (LIBOR). The 2002 Swap Agreements have a notional amount of $200 million, relate to the 
2001 C1-C4 bonds and provide for certain payments to or from each financial institution equal to the 
difference between BMA payable by the Airport System and a percentage of LIBOR payable by the 
respective financial institutions. The net effect of the 2002 Swap Agreements, when considered together with 
the 1999 Swap Agreements, is that the Airport System will receive 76.165% of LIBOR, rather than BMA, to 
offset the actual rate paid on the Series 2001 C1-C4 bonds. 

The Airport System is exposed to basis risk under the 1999 and 2002 Swap Agreements, due to the 
differences in indices between the variable interest rate it pays on the associated debt and 76.165% of LIBOR 
received under the 2002 Swap Agreements. The 2002 Swap Agreements became effective on April 15, 2002 
and payments under these Agreements commenced on May 1, 2002. 

The 2005 Swap Agreements – In April 2005, the Airport System entered into interest rate Swap Agreements 
(the 2005 Swap Agreements) with four financial institutions in order to take advantage of and secure 
prevailing interest rates in contemplation of the future refunding of a portion of the Series 1996A Bonds and 
Series 1996D Bonds through the Airport System’s issuance of variable rate bonds on or before November 15, 
2006. On August 9, 2006, the Airport System amended the 2005 Swap Agreements. The notional amounts of 
the 2005 Swap Agreements are approximately $56 million, $56 million, $112 million and $56 million, 
respectively, and provide for certain payments to or from each financial institution equal to the difference 
between a fixed rate payable by the Airport System under each Agreement and 70% of the London Interbank 
Offered Rate for one-month deposits of U.S. dollars (LIBOR) payable by the respective financial institutions. 

In August 2006, the Airport System issued the Series 2006A bonds in order to refund the Series 1996A and 
1996D bonds, and entered into the 2006B Swap Agreements (described below under “The 2006B Swap 
Agreements”).  The net effect of the 2005 Swap Agreements, when considered together with the fixed rate 
Series 2006A bonds and the 2006B Swap Agreements is that the Airport System will pay a fixed rate plus or 
minus the difference between the BMA index and 70% of 1-month LIBOR on $280 million of obligations. 
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The aggregate weighted average fixed rate payable by the Airport System under the 2005 Swap Agreements 
is 3.66%.  The Airport System is exposed to basis risk under the 2005A Swap Agreements, due to the 
difference in indices between BMA paid on the associated 2006B Swap Agreements and 70.0% LIBOR 
received under the 2005 Swap Agreements.  The 2005 Swap Agreements became effective on November 15, 
2006 and payments under the Agreements commenced on December 1, 2006. 

The 2006A Swap Agreements – On June 1, 2006, the City entered into interest rate swap agreements (the 
“2006A Swap Agreements”) with three financial institutions in order to take advantage of and secure 
prevailing interest rates in contemplation of the refunding of the Series 1997E bonds through the Airport 
System’s issuance of variable rate bonds on or before November 15, 2007.  The 2006A Swap Agreements 
have notional amounts of approximately $181.0 million, $121.0 million and $60.0 million, respectively, and 
provide for certain payments to or from each financial institution equal to the difference between the fixed 
rate payable by the Airport System under each Agreement and 70% of London Interbank Offered Rate 
(LIBOR) for one month deposits of U.S. dollars payable for the respective financial institutions. 

The Airport System is exposed to market-access risk under the 2006A Swap Agreements.  Market-access risk 
is the risk that the Airport System will not be able to enter the credit markets or that costs associated with 
entering the credit market will increase.  If the 2006A Swap Agreements become effective and proposed 
refunding bonds are not issued, the Airport System would make net swap payments as required under the 
Swap Agreement.  The Airport System would make fixed payments to the counterparties and receive variable 
payments of 70% of LIBOR.  If the proposed variable rate bonds are issued, actual savings ultimately 
recognized by the transaction will be affected by the terms of the proposed variable rate refunding bonds and 
the net effect of the variable rate payments received under the swap and the payments on the bonds. 

If the proposed variable rate refunding bonds are issued, and the 2006A Swap Agreements become effective, 
the Airport System will be exposed to basis risk under the 2006A Swap Agreements, due to the differences 
between the variable interest rate to be paid on the associated debt and 70% of LIBOR to be received under 
the 2006A Swap Agreements. 

If the 2006A Swap Agreements become effective, the net effect, when considered together with the proposed 
variable rate refunding bonds, is that the Airport System will effectively pay a fixed rate, plus or minus the 
difference between the actual rate of the variable rate refunding bonds and 70% of LIBOR on $362.0 million 
of obligations.  The aggregate weighted average fixed rate payable by the Airport System under the 2006A 
Swap Agreements is 4.01%.  The 2006A Swap Agreements have an effective date of November 15, 2007.  
Payments under these Agreements have not commenced. 

The 2006B Swap Agreements-On August 9, 2006 the Airport System entered into interest rate swap 
agreements (the “2006B Swap Agreements”) with four financial institutions in order to synthetically create 
variable rate debt in association with the refunding of the Series 1996A and 1996D bonds on August 17, 
2006.  The 2006B Swap Agreements have notional amounts of approximately $56.0 million, $56.0 million, 
$112.0 million and $56.0 million, respectively, and provide for certain payments to or from each financial 
institution equal to the difference between a variable rate based on the Bond Market Association Index 
payable by the Airport System under each Agreement and a fixed rate payable by the respective financial 
institutions. 
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In August 2006, the Airport System issued the Series 2006A bonds in order to refund the Series 1996A and 
1996D bonds.  The net effect of the 2006B Swap Agreements, when considered together with the fixed rate 
Series 2006A bonds, is that the Airport System will effectively pay a variable rate based on BMA plus or 
minus the difference between the fixed rate on the Series 2006A bonds and the fixed rate received under the 
2006B Agreements on $280.0 million of obligations.  In November 2006, the 2005 Swap Agreements 
became effective (see “The 2005 Swap Agreements”).  The net effect of the 2005 Swap Agreements, when 
considered together with the fixed rate Series 2006A bonds and the 2006B Swap Agreements is that the 
Airport System will pay a fixed rate plus or minus the difference between the BMA index and 70.0% of 1-
month LIBOR, minus the difference of the fixed receiver rate on the 2006B Swap and the weighted average 
fixed payor rate on the 2005 Swap on $280.0 million of obligations. 

The aggregate weighted average fixed rate payable by the financial institutions under the 2006B Swap 
Agreements is 4.09%.  The 2006B Swap Agreements became effective on November 15, 2006 and payments 
under these Agreements commenced on December 1, 2006. 

Swap Payments and Associated Debt 

As rates vary, variable rate bond interest payments and net swap payments will vary. As of December 31, 
2006, debt service requirements of the related variable rate debt and net swap payments, assuming current 
interest rates remain the same, for their terms, were as follows: 

Interest rate
Principal Interest swaps net Total

Year:
2007 $ —    $ 33,230,200   $ 4,621,069   $ 37,851,269   
2008 —    33,230,200   4,621,069   37,851,269   
2009 —    33,230,200   4,621,069   37,851,269   
2010 —    33,230,200   4,621,069   37,851,269   
2011 —    33,230,200   4,621,069   37,851,269   
2012-2016 31,695,000   165,738,850   23,126,849   220,560,699   
2017-2021 385,975,000   135,504,485   19,451,249   540,930,734   
2022-2025 361,915,000   39,967,171   2,405,317   404,287,488   

Total $ 779,585,000   $ 507,361,506   $ 68,088,760   $ 1,355,035,266   
 

Variable Rate Bonds and Swap payments are calculated using rates in effect on December 31, 2006. 

(13) Denver International Special Facility Revenue Bonds 

To finance the acquisition and construction of various facilities at Denver International, the City issued three 
series of Special Facility Revenue Bonds. These bonds are special limited obligations of the City, payable 
and secured by a pledge of certain revenues to be received from lease agreements for these facilities. The 
bonds do not constitute a debt or pledge of the full faith and credit of the City or the Airport System, and 
accordingly, have not been reported in the accompanying financial statements. As of December 31, 2006 and 
2005, Special Facility Revenue Bonds outstanding totaled $327,610,000 and $332,320,000, respectively. 
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(14) Capital Lease 

The Airport System entered into a capital lease agreement for runway equipment with GE Capital Public 
Finance on July 1, 2003. The capital lease was paid off in 2006. Amortization of the capital lease is included 
in depreciation expense.  The related net book value of the equipment as of December 31, 2005 was as 
follows: 

Equipment $ 6,009,746   
Less accumulated depreciation (3,240,972)  

Net book value $ 2,768,774   
 

 

Changes in capital lease for the years ended December 31, 2006 and 2005 were as follows: 

Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Capital lease $ 1,061,885   $ —    $ (1,061,885)  $ —    
Less current —    

Noncurrent portion $ —    
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Capital lease $ 3,114,679   $ —    $ (2,052,794)  $ 1,061,885   
Less current (1,061,885)  

Noncurrent portion $ —    
 

(15) Compensated Absences 

Employees may accumulate earned but unused benefits up to specified maximum.  The changes in 
compensated absences for 2006 and 2005 are as follows: 
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Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Compensated Absences payable $ 6,522,074   $ 1,002,609   $ (829,039)  $ 6,695,644   
Less current (1,577,340)  

Noncurrent portion $ 5,118,304   
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Compensated Absences payable $ 6,358,521   $ 701,537   $ (537,984)  $ 6,522,074   
Less current (1,165,067)  

Noncurrent portion $ 5,357,007   
 

(16) Pension Plan 

Plan Description 

Employees of the Airport System, as well as substantially all of the general employees of the City, are 
covered under the Denver Employees Retirement Plan (DERP). The following is a brief description of the 
retirement plan. Plan participants should refer to the appropriate source documents or publicly available 
financial reports for more complete information. 

The DERP is a cost sharing multiple-employer, defined benefit plan established by the City to provide 
pension and post-retirement health benefits for its employees. The DERP is administered by the DERP Board 
of Trustees in accordance with sections 18.401 through 18.433.4 of the City’s Revised Municipal Code. 
Amendments to the plan are made by ordinance. These Code sections establish the plan, provide complete 
information on the DERP, and vest the authority for the benefit and contribution provision with the City 
Council. The DERP Board of Trustees acts as the trustee of the plan’s assets. As of January 1, 2006, the date 
of the last actuarial valuation, the plan was underfunded; however, there is no net pension obligation reported 
because the actuarial valuation adjusts contributions in the ensuing year to fully fund the plan. The 
Retirement Board monitors the plan continually to ensure an appropriate level of funding. 

The plan issues a publicly available financial report that includes financial statements and required 
supplementary information. The report is available by contacting: 

Denver Employees Retirement Plan 
777 Pearl Street 

Denver, Colorado 80203 
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Pension Plan’s Funding Policy and Annual Pension Cost 

For DERP, The City contributes 8.50% of covered payroll and employees make a pre –tax contribution of 
2.50% in accordance with Section 18-407 of the revised Municipal Code of the City. The City’s contributions 
to DERP for the years ended December 31, 2006, 2005 and 2004 were $36,036,000, $35,036,000 and 
$33,108,000, respectively, which equaled the required contributions each year. 

The City’s annual pension cost for the current year and related information for the plan is as follows (dollar 
amounts expressed in thousands): 

DERP health
DERP benefits

Contribution rates (as a percentage of covered
payroll):

Employer 8.31% 0.82%
Plan members 2.48% 0.25%

Annual pension cost $53,428   $5,292   
Total contributions made $49,245   $5,264   
Actuarial valuation date 1-1-06 1-1-06
Actuarial cost method Projected unit credit Projected unit credit
Amortization method Level dollar, open basis Level dollar, open basis
Remaining amortization period 28 years 28 years
Asset valuation method 5-year smoothed mkt. 5-year smoothed mkt.

Actuarial assumptions:
Investment rate of return* 8.0% 8.0%
Projected salary increases* 3.0-7.7% 3.0-7.7%
*Includes inflation at 3.0% 0.0%
Cost of living adjustments None None
Health insurance benefit inflation —    —    

Actuarially determined

 

Three-year trend information (dollar amounts expressed in thousands): 

Year Annual Percentage of
beginning pension APC Net pension

1-Jan cost (APC) contributed obligation

DERP Pension Benefits 2004 $ 51,480   86.6 % —    
2005 48,734   99.7 —    
2006 53,428   92.2

DERP Health Benefits 2004 4,072   96.5 —    
2005 4,723   96.7 —    
2006 5,292   99.5
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Unfunded 
Actuarial AAL as a
Accrued Percentage

Actuarial Liability (AAL)- Underfunded of Covered
Value Projected Unit AAL Funded Covered Payroll 

of Assets (a) Credit (b) (b-a) Ratio (a/b) Payroll (c) (b-a)/(c)

$ 1,572,938,437 $ 1,604,530,172 $ 31,591,735 98.0% $ 501,966,050 6.3%
1,651,090,641 1,665,540,822 14,450,181 99.1% 495,003,210 3.0%
1,735,208,838 1,782,504,943 47,296,105 97.3% 495,285,185 9.5%

87,110,400 105,478,904 18,368,504 82.6% 501,966,050 3.7%
88,527,589 116,567,764 28,040,175 75.9% 485,003,210 5.8%
90,227,891 123,775,074 33,547,183 72.9% 495,285,185 6.8%1/1/06

1/1/06
DERP-Health Benefits

1/1/04
1/1/05

1/1/04
1/1/05

Actuarial Valuation
Date

DERP-Pension Benefits

 

(17) Deferred Compensation Plan 

The City offers its employees a deferred compensation plan created in accordance with Internal Revenue 
Code Section 457. The plan, available to all City employees, permits them to defer a portion of their salary 
until future years. The deferred compensation is not available to employees until termination, retirement, 
death, or an unforeseeable emergency. 

All amounts of compensation deferred under the plan, all property and rights purchased with those amounts, 
and all income attributable to those amounts, property, or rights are (until paid or made available to the 
employees or other beneficiary) held in trust by the City for the exclusive benefit of the participants and their 
beneficiaries. 

It is the opinion of the City’s legal counsel that the City has no liability for losses under the plan but does 
have the duty of due care that would be required of an ordinary prudent investor. 

(18) Commitments and Contingencies 

(a) Commitments 

At December 31, 2006, the Airport System has the following contractual commitments for construction 
and professional services: 

Construction projects $ 124,489,128   
Construction projects to be funded

by bonded debt 208,771,710   
Projects related to remediation –

Stapleton 11,672,406   
Total commitments $ 344,933,244   
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(b) Noise Litigation 

The City and Adams County entered into an intergovernmental agreement for Denver International 
dated April 21, 1988 (the Intergovernmental Agreement). The Intergovernmental Agreement 
establishes maximum levels of noise that should not be exceeded on an average annual basis at various 
grid points surrounding the Airport.  Penalties must be paid to Adams County when these maximums 
are exceeded. 

As of December 31, 2006, the Airport System accrued $.5 million in the accompanying financial 
statements for noise violations and penalties. 

(c) Claims and Litigation 

The Airport System is involved in several other claims and lawsuits and is the subject of certain other 
investigations. The Airport System and its legal counsel estimate that the ultimate resolution of these 
matters will not materially affect the accompanying financial statements of the Airport System. 

(d) Denver International Assets under Operating Leases 

The Airport leases portions of its buildings and improvements to airline and concession tenants under 
noncancelable operating leases. Lease terms vary from 1 to 30 years. The operating leases with the 
concession tenants require rental payments equal to the greater of a fixed minimum amount per square 
foot or percentage of gross receipts. Rental income under operating leases for 2006 and 2005 was 
$61,479,426 and $53,393,400, respectively. 

Minimum future rentals due from concession tenants are as follows for the years ending December 31: 

2007 $ 45,635,800   
2008 42,615,500   
2009 41,786,300   
2010 40,905,500   

38,868,900   
2012-2016 80,636,200   
2017-2021 52,600   

$ 290,500,800   

2011

Total minimum future rentals
 

The United lease provides that it can be terminated by the airline if the airline’s cost per enplaned 
passenger exceeds $20 in 1990 dollars. Current costs per enplaned passenger did not approach this limit 
for either 2006 or 2005. Rental rates for airlines are established under a ratemaking methodology 
whereby a compensatory method is used to set terminal rental rates and a residual method is used to set 
landing fees. Rentals, fees, and charges must generate gross revenues together with other available 
funds sufficient to meet the rate maintenance covenant per the Bond Ordinance. 
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(e) Federal grants 

Under the terms of the Federal grants, periodic audits are required and certain costs may be questioned as not 
being appropriate expenditures under the terms of the grants. Such audits could lead to reimbursement to the 
grantor agencies. The Airport System management believes disallowances, if any will be immaterial to its 
financial position and operations of the Airport. 

(19) Insurance 

The Airport System is exposed to various risks of loss related to torts; thefts of, damage to, and destruction of 
assets; errors and omissions; and natural disasters. The Airport System has purchased commercial insurance 
for the various risks. 

Employees of the City (includes all DIA employees) are covered by the City’s insurance policies. Effective 
October 1, 1989, the City established a workers’ compensation self-insurance trust in accordance with State 
statutes, to be held for the benefit of the City’s employees 

The City’s Workers’ Compensation Internal Service Fund compensates City employees, or their eligible 
dependents, for injuries as authorized by the State Workers’ Compensation law or City ordinances. The 
administrators of the fund provide safety training and enhancement programs, in addition to maintaining 
in-house records of claims. On August 1, 1991, a separate insurance program was established by the City to 
insure all contract labor working on-site at Denver International. The program provides medical and 
indemnity payments as required by law for on-the-job related injuries for all non-City employees and 
builders’ risk, general liability, and professional liability for all applicable construction and consulting firms 
working on-site at the Denver International Airport. The insurance program covers only incidents incurred 
prior to September 1994. 

Deductibles under this insurance program are: (1) workers’ compensation liability of $250,000 per 
occurrence; and (2) general liability, builders’ risk, and professional liability insurance of $25,000, $100,000, 
and $1,000,000 per occurrence, respectively. 

Settled claims for these risks have not exceeded this commercial coverage in any of the past three fiscal 
years. 

(20) Significant Concentration of Credit Risk 

The Airport System derives a substantial portion of its operating revenues from airline’s landing and facility 
rental fees (airline operating revenue). For the years ended December 31, 2006 and 2005, United Airlines 
represented approximately 59% and 59%, respectively, of the Airport System’s airline operating revenue. 
Frontier Airlines represented 13% and 12% of the Airport System’s airline operating revenue. No other 
airline represented more than 10% of the Airport System’s airline operating revenues. The Airport System 
requires performance bonds to support airlines and concession accounts receivables. 

(21) United Airlines 

The dominant air carrier at Denver International Airport is United Airlines, one of the world’s largest airlines. 
The Airport currently is the second largest connecting hub in United’s route system, both in terms of 
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passengers and flight operations. Pursuant to the United Use and Lease Agreement, United currently leases 
43 of the 95 full-service gates at the Airport. In addition, United together with its United Express commuter 
affiliates, accounted for 56.4% and 56.4% of enplaned passengers at the Airport in 2006 and 2005. 

In May 2005, the Airport System and United reached an agreement in principle for United to permanently 
release two Concourse A gates that had been temporarily released by United under the Stipulated Order. In 
exchange, the Airport System allocated $10.0 million in surplus PFC revenues or other available funds to 
reduce the Debt Service Requirements on United’s automated baggage system. 

In the 2005-2 Amendment to the United Use and Lease Agreement, the Airport System agreed to a reduction in 
United’s rates and charges associated with the automated baggage system of $4.9 million in 2006, $8.5 million in 
2007 and $11.0 million in 2008 through 2025, the last year of the term of the United Use and Lease Agreement in 
exchange for United’s agreement to grow the Denver hub. This agreed reduction will be achieved by defeasing 
outstanding debt with available $1.50 PFCs. 

In the 2006 Amendment, the Airport System agreed to further mitigate United’s baggage system charges by 
defeasing certain outstanding Airport System Revenue Bonds and reducing amortization charges allocated to the 
automated baggage system in stated amounts not to exceed $10.0 million per year, using available Capital Fund 
moneys and other legally available Airport funds.  The Airport System also agreed to improve the existing 
commuter facilities on the east end of Concourse B in order to accommodate larger regional jet aircraft and 
provide new enhanced passenger amenities.  These improvements, referred to herein as the Concourse B 
Commuter Facility Project, are estimated to cost approximately $41.5 million.  The Concourse B Commuter 
Facility Project was completed April 23, 2007. 

Under the 2006 Amendment, United will gradually relinquish its six leased gates on Concourse A.  The Airport 
System expects that Frontier or other airlines will lease, or use on a nonpreferential basis, the gates relinquished by 
United as they become available.  United relinquished one of the Concourse A gates on July 1, 2006, and has 
relinquished a second Concourse A gate on November 30, 2006 and the remaining four Concourse A gates upon 
completion of the Concourse B Commuter Facility Project. 

United emerged from bankruptcy in February 2006. 

(22) Subsequent Events 

The Airport System is seeking proposals from qualified participants to own, manage, finance and/or build a 500 
room, four star, four diamond hotel to be connected to Jeppesen Terminal. 

 
In April of 2007, the Airport drew on the Airport System Subordinate Commercial Paper 2006A notes with an 
outstanding principal of $30 million. 

 
The Airport is assisting United in refinancing its Special Facility bond obligations in the amount of $270,000,000. 

 
Delta Airlines emerged from Chapter 11 bankruptcy on April 30, 2007. 

 
 
 
.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Schedule of Compliance with Rate Maintenance Covenant
as Defined in the 1984 Airport System General Bond Ordinance

Airport Revenue Account (Unaudited)

Year ended December 31, 2006

Gross revenue:
Facility rentals $ 237,394,015
Concession income 34,304,468
Parking income 110,534,937
Car rental income 41,641,365
Landing fees 92,389,849
Aviation fuel tax 12,714,401
Other sales and charges 11,871,715
Interest income 42,519,679
Miscellaneous income 1,242,752

Gross revenues as defined in the ordinance 584,613,181

Operation and maintenance expenses:
Personnel services 97,592,363
Contractual services 139,652,041
Maintenance, supplies and materials 18,879,094
Miscellaneous expense 1,500,000

Operation and maintenance expenses as defined in the ordinance 257,623,498

Net revenue 326,989,683

Other available funds 49,787,669
Net revenue plus other available funds as defined in the ordinance $ 376,777,352

Debt service requirements as defined in the ordinance (1) $ 215,989,302
Coverage ratio (net revenue plus other available funds as a percentage

of debt service requirements) 174%

(1) Net of irrevocably committed Passenger Facility Charges of $74,702,000 applied under Supplemental
Bond Ordinance.
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(1) Bond Account 

There shall be credited to the Bond Account, in the following order of priority: 

(a) Interest Account 

Required deposit monthly to the Bond Interest Account, commencing on the first day of the month 
immediately succeeding the issuance of any bonds, an amount which if made in substantially equal 
installments thereafter would be sufficient to pay the next maturing installment of interest on such 
series of bonds. 

Required
interest
account

balance at
Interest Balance December 31,

Bond series payment date interest due 2006

Series 1991A 05/15/07 $ 1,315,650   $ 219,275   
Series 1991D 05/15/07 3,975,750   662,625   
Series 1992F-G 01/01/07 152,918   152,918   
Series 1995C 05/15/07 345,313   57,552   
Series 1997E 05/15/07 11,168,913   1,861,485   
Series 1998A 05/15/07 5,166,625   861,104   
Series 1998B 05/15/07 2,584,875   430,813   
Series 2000A 05/15/07 7,832,099   1,305,350   
Series 2000B 01/01/07 656,603   656,603   
Series 2000C 01/01/07 324,822   324,822   
Series 2001A 05/15/07 7,778,416   1,296,403   
Series 2001B 05/15/07 456,563   76,094   
Series 2001D 05/15/07 1,566,113   261,019   
Series 2002A1-A3 01/01/07 982,276   982,276   
Series 2002C 01/01/07 140,325   140,325   
Series 2002E 05/15/07 4,705,688   784,281   
Series 2003A 05/15/07 4,049,125   674,854   
Series 2003B 05/15/07 3,279,525   546,588   
Series 2004A 01/01/07 236,729   236,729   
Series 2004B 01/01/07 238,074   238,074   
Series 2005A 05/15/07 5,690,975   948,496   
Series 2005B1-B2 01/01/07 250,349   250,349   
Series 2005C1-C2 01/01/07 255,105   255,105   
Series 2006A 05/15/07 6,920,350   1,153,392   
Series 2006B 05/15/07 4,250,125   708,354   

$ 15,084,886   
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(b) Principal Account 

Required deposit monthly to the Bond Principal Account, commencing on the first day of the month 
immediately succeeding the issuance of any Serial Bonds, or commencing one year prior to the first 
fixed maturity date of such Serial Bonds, whichever date is later, an amount which if made in 
substantially equal installments thereafter would be sufficient to pay the next maturing installment of 
principal of such Serial Bonds. 

Required
principal
account

balance at
Principal Balance December 31,

Bond series payment date principal due 2006

Series 1991A 11/15/07 $ 8,780,000   $ 731,667
Series 1991D 11/15/07 13,260,000   1,105,000
Series 1992 F, G 11/15/07 1,300,000   108,333
Series 2000A 11/15/07 12,520,000   1,043,333
Series 2001A 11/15/07 17,370,000   1,447,500
Series 2001D 11/15/07 2,905,000   242,083
Series 2002A1-A3 11/15/07 6,350,000   529,167
Series 2002C 11/15/07 1,300,000   108,333
Series 2002E 11/15/07 16,650,000   1,387,500
Series 2004A 11/15/07 1,300,000   108,333
Series 2004B 11/15/07 1,300,000   108,333
Series 2005B1-B2 11/15/07 3,525,000   293,750
Series 2005C1-C2 11/15/07 2,800,000   233,333
Series 2006B 11/15/07 17,725,000   1,477,083

Total principal account requirement $ 8,923,748

 

(c) Sinking Account 

Required deposit monthly, to the Bond Sinking Account, commencing on the first day of the twelfth 
calendar month prior to the date on which the City is required to pay any Term Bonds, one twelfth of 
the amount necessary to pay the redemption price or principal of such Term Bonds scheduled to be 
retired in any year by mandatory redemption, at fixed maturity or otherwise, except to the extent any 
other monies, including without limitation, monies in any escrow account, are available therefore. 
The 1991A Series and 1991D Series are subject to mandatory sinking fund redemption requirements. 
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(d) Redemption Account 

Required deposit to the Bond Redemption Account, on or prior to any date on which the Airport 
System exercises its option to call for prior redemption of any Bonds, an amount necessary to pay 
the redemption price of such bonds on such Redemption Date, except to the extent any other monies, 
including without limitation, monies in any escrow account, are available therefore. 

As of December 31, 2006, the redemption account had a balance of $17.1 million for the sixth 
runway and baggage system. 

(e) Bond Account Summary 

The sum of the required bond account balances described in items (a) through (d) above is as 
follows: 

Aggregate required Bond Account balance $ 24,008,634
Bond Account balance at December 31, 2006 24,008,634

Underfunded $ —    
 

(2) Bond Reserve Account 

The City is required, after making required monthly deposits to the Interest, Principal, Sinking Account, 
and Redemption accounts of the Bond Account, to apply Net Revenues to fund the Bond Reserve Account, 
in an amount equal to the maximum annual interest and principal payable on all outstanding Senior Bonds 
of the Airport System, as defined in the General Bond Ordinance. The amount deposited to the Bond 
Reserve Account at December 31, 2006 is $325,070,055. The minimum Bond Reserve Account 
requirement is $325,070,055. 

(3) Operation and Maintenance Reserve Account 

The operation and maintenance reserve account is an amount equal to two times the monthly average 
operating and maintenance costs of the preceding year. The Airport System is required to make equal 
monthly transfers sufficient to fully fund the Operations and Maintenance Reserve Account by January 1, 
2007. 
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Computation of minimum operation and maintenance reserve: 

2005 Operation and maintenance expenses $ 231,128,857

Minimum operations and maintenance reserve requirement for 2005 38,521,476
Operation and maintenance reserve account balance at

December 31, 2006 (1) 59,733,489
Overfunded $ 21,212,013

 

(1) Under the Supplemental Bond Ordinance effective September 9, 2003, the City may increase the 
operating and maintenance reserve account balance to an amount equal to three times the prior year’s 
monthly average. The City is in the process of increasing the reserve. 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Summary of Insurance Coverage (Unaudited)

December 31, 2006

Expiration Annual
Policy number Company Item covered date premium Coverage

ESP2000-274 Quanta Speciality Lines Pollution and remediation legal liability 12/23/07 $ 246,465(1) $ 10,000,000   
XSR 310244 Clarendon American Excess auto 01/01/07 107,896   1,000,000   
FL 254 FM Global Property/boiler and machinery 01/01/07 2,478,342   1,000,000,000   
L9900439 Lloyds of London Excess liability 01/01/07 381,429   450,000,000   
AAPN 00981771003 ACE Property and Casualty Primary liability 01/01/07 572,398   50,000,000   

ACE American/AXA Art
Multi-participation Ins./Lloyds Underwriters Fine Arts 01/01/07 173,100/8,655(2) 250,000,000   

ACE American/AXA Art

(1) This is a three year prepaid amount.  The policy term is 12/23/04 to 12/23/07.
(2) This is a multi-participation policy with coverage shared by DIA.
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APPENDIX C 

GLOSSARY OF TERMS 

Set forth below are definitions of some of the terms used in this Official Statement and the Senior 
Bond Ordinance.  Reference is hereby made to the provisions of the Senior Bond Ordinance for a 
complete recital of the terms defined therein, some of which are set forth below.  See also “APPENDIX E 
- PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE” for certain proposed 
amendments to the definitions. 

“AGTS” means automated guideway transit system. 

“AIP” means the Federal Aviation Administration’s Airport Improvement Program. 

“Additional Parity Bonds” means additional Bonds which the City issues under the Senior Bond 
Ordinance on a parity with the Series 2007A-C Bonds. 

“Airport” means Denver International Airport. 

“Airport Consultant” means an independent airport management consultant or airport 
management consulting firm, as from time to time appointed by the Manager on behalf and in the name of 
the City: (a) who has a wide and favorable reputation for special skill and knowledge in methods of the 
development, operation, and management of airports and airport facilities; but (b) who is not in the 
regular employ or control of the City. 

“Airport System” means the following facilities, whether heretofore or hereafter acquired by the 
City and whether located within or without the boundaries of the City: (a) Stapleton; (b) Denver 
International Airport; (c) all other airports, heliports or functionally similar aviation facilities; and (d) all 
other facilities of whatsoever nature relating to or otherwise used in connection with the foregoing, 
including without limitation, buildings, structures, terminals, parking and ground transportation facilities, 
roadways, land, hangars, warehouses, runways, shops, hotels, motels and administration offices.  The 
terms do not include any Special Facilities, except to the extent otherwise provided in the Senior Bond 
Ordinance. 

“Airport System Fund” means the separate fund designated as the “City and County of Denver, 
Airport System Fund,” created under the Senior Bond Ordinance. 

“Bond Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Revenue Bonds, Interest and Principal Retirement Fund,” created in the Senior 
Bond Ordinance. 

“Bond Insurer” means __________________________, the issuer of the Bond Insurance Policies 
with respect to the Series 2007A-C Bonds.  

“Bond Insurance Policies” means the municipal bond insurance policy or policies issued by the 
Bond Insurer that guarantees the payment of the principal of and interest on the Series 2007A-C Bonds.  

“Bond Requirements” for any period means the Debt Service Requirements payable during such 
period, excluding the amount of any Obligations payable (or for which reserves are required to be 
deposited) during such period. 
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“Bond Reserve Fund” means the special and separate account designated as the “City and County 
of Denver, Airport System Revenue Bonds, Bond Reserve Fund,” created under the Senior Bond 
Ordinance. 

“Bonds” means bonds, notes, certificates, commercial paper, or other securities issued by the City 
or by the City, for and on behalf of the Department, pursuant to the provisions of the Senior Bond 
Ordinance which are payable from the Net Revenues of the Airport System and which payment is secured 
by a pledge of and lien on such Net Revenues, including, without limitation, Completion Bonds, 
Refunding Bonds, Serial Bonds, Term Bonds, Credit Enhanced Bonds, Option Bonds, Capital 
Appreciation Bonds, and Variable Rate Bonds; but the term does not include any Special Facilities 
Bonds, Subordinate Bonds or any Obligations (except as represented by any bonds registered in the name 
of any provider of any Credit Facility or its nominee as a result of a purchase by a draw on the Credit 
Facility). 

“Business Day” means, with respect to the Series 2007A-C Bonds, any day (1) on which 
commercial banks in New York, New York and Denver, Colorado, are not required or authorized to 
remain closed; and (2) on which The New York Stock Exchange is not closed. 

“Capital Appreciation Bonds” means Bonds which by their terms appreciate in value to a stated 
face amount at maturity. 

“Capital Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Capital Improvement and Replacement Fund,” created under the Senior Bond 
Ordinance. 

“Capitalized Interest Account” means the special and separate subaccount within the Project Fund 
designated as the “City and County of Denver, Airport System Revenue Bonds, Capitalized Interest 
Account,” created under the Senior Bond Ordinance. 

“City” means the City and County of Denver, Colorado. 

“City Charter” means the home-rule charter of the City, as amended from time to time, and the 
term includes any successor charter or like document adopted as the organic law of the City. 

“City Council” means the City Council of the City. 

“Code” or “Tax Code” means the Internal Revenue Code of 1986, as from time to time amended, 
or the Internal Revenue Code of 1954, as amended, to the extent it remains applicable to any Bonds or 
other matters under the Senior Bond Ordinance.  The term includes any regulations of the U.S. 
Department of the Treasury proposed or promulgated thereunder.  Any reference to a specific section of 
the “Tax Code” is deemed to be a reference to the latest correlative section thereof, except where the 
context by clear implication otherwise requires. 

“Committed Passenger Facility Charges” means two-thirds of all PFCs received by the City from 
time to time pursuant to the First PFC Application and the Second PFC Application. 

“Completion Bonds” means Bonds issued for the purpose of defraying additional Cost of an 
Improvement Project and thereby implementing its completion. 

“Consent Agent” means American National Bank (formerly The Bank of Cherry Creek, a Branch 
of Western National Bank) and any successor and assign thereof. 
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“Cost” means the City’s costs properly attributable to any Improvement Project, Refunding 
Project, or combination thereof (as the context requires), including without limitation: (a) the costs of 
labor and materials, of machinery, furnishings, and equipment, and of the restoration of property damaged 
or destroyed in connection with construction work; (b) the costs of insurance premiums, indemnity and 
fidelity bonds, financing charges, bank fees, taxes, or other municipal or governmental charges lawfully 
levied or assessed; (c) administrative and general overhead costs; (d) the costs of reimbursing funds 
advanced by the City, including any intrafund or interfund loan, or advanced with the approval of the City 
by the State, any city, the federal government, or by any other person, or any combination thereof; (e) the 
costs of surveys, appraisals, plans, designs, specifications, or estimates; (f) the costs, fees and expenses of 
printers, engineers, architects, financial consultants, legal advisors, or other agents or employees; (g) the 
costs of publishing, reproducing, posting, mailing, or recording; (h) the costs of contingencies or reserves; 
(i) interest on Bonds for such period as may be determined by Supplemental Ordinance, any discount on 
the sale or remarketing of Bonds, any reserves for the payment of Bonds, or any other costs of issuing, 
carrying or repaying Bonds or of purchasing, carrying, and selling or redeeming Investment Securities, 
including without limitation any fees or charges of agents, trustees or other fiduciaries, and any fees, 
premiums or other costs incurred in connection with any Credit Facility; (j) the costs of amending any 
resolution, ordinance or other instrument relating to Bonds; (k) the costs of repaying any short-term 
financing, construction loans, and other temporary loans, and of the incidental expenses incurred in 
connection with such loans; (l) the costs of acquiring any property, rights, easements, licenses, privileges, 
agreements, or franchises; (m) the costs of demolition, removal, and relocation; and (n) all other lawful 
costs as may be determined by the Manager. 

“Credit Enhanced Bonds” means Bonds, the payment of which, or other rights in respect of 
which, is secured in whole or in part by a Credit Facility or by a pledge of revenues other than Gross 
Revenues. 

“Credit Facility” means any letter of credit, policy of bond insurance, surety bond, guarantee or 
similar instrument issued by a financial, insurance or other institution and which provides security or 
liquidity in respect of Bonds. 

“Credit Facility Obligations” means repayment or other obligations incurred by the City under a 
credit agreement or similar instrument in respect of draws or other payments or disbursements made 
under a Credit Facility; but only if such obligations have a lien on the Net Revenues of the Airport 
System on the same priority as the lien thereon of Bonds. 

“Debt Service Requirements” for any period means the sum of: (i) the amount required to pay the 
interest on any Bonds during such period; (ii) the amount required to pay the principal, Redemption Price 
or Purchase Price of any Bonds during such period, whether at stated or theretofore extended maturity, 
upon mandatory redemption, upon the exercise of any option to redeem or require tender of such Bonds if 
the City has irrevocably committed itself to exercise such option, or by reason of any other circumstance 
which will, with certainty, occur during such period; and (iii) the amount of any Credit Facility 
Obligations required to be paid and any Regularly Scheduled Hedge Payments to be made by the City 
with respect to any Hedge Facility secured under the Senior Bond Ordinance during such period, in each 
case computed as follows:  (a) no payments required for any Option Bonds, other Bonds, or Obligations 
which may be tendered or otherwise presented for payment at the option or demand of the owners thereof, 
or which may otherwise become due by reason of any other circumstance which will not, with certainty, 
occur during such period, shall be included in any computation of Debt Service Requirements prior to the 
stated or theretofore extended maturity or otherwise certain due dates thereof, and all such payments shall 
be deemed to be required on such stated or theretofore extended maturity dates or otherwise certain due 
dates; (b) except for any historical period for which the actual rate or rates are determinable and except as 
otherwise provided herein, Variable Rate Bonds, and Obligations which bear interest at a variable rate, 
shall be deemed to bear interest at a fixed annual rate equal to the prevailing rate of such Variable Rate 
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Bonds or Obligations on the date of computation; provided that in any computation (i) of Minimum Bond 
Reserve; (ii) relating to the issuance of additional Bonds required by the Senior Bond Ordinance; or (iii) 
required by the rate maintenance covenant of the Senior Bond Ordinance, Variable Rate Bonds shall be 
deemed to bear interest at a fixed annual rate equal to (y) the average of the daily rates of such Bonds 
during the 365 consecutive days (or any lesser period such Bonds have been Outstanding) next preceding 
the date of computation; or (z) with respect to any Variable Rate Bonds which are being issued on the 
date of computation, the initial rate of such Bonds upon issuance; (c) further, in any computation relating 
to the issuance of additional Bonds required by the Senior Bond Ordinance and any computation required 
by the rate maintenance covenant in the Senior Bond Ordinance, there shall be excluded from the 
computation of Debt Service Requirements amounts which are irrevocably committed to make the 
payments described in clauses (i), (ii), and (iii) above during such period, including without limitation any 
amounts in an Escrow Account and any proceeds of Bonds deposited to the credit of the Capitalized 
Interest Account; (d) any Variable Rate Bonds with respect to which there exists a Hedge Facility that 
obligates the City to pay a fixed interest rate shall be deemed to bear interest at the effective fixed annual 
rate thereon as a result of such Hedge Facility for the full term of such Hedge Facility.  In the case of any 
Bonds that bear interest at a fixed rate and with respect to which there exists a Hedge Facility that 
obligates the City to pay a floating interest rate the Debt Service Requirement shall be deemed for the full 
term of the Hedge Facility to include the interest payable on such Bonds, less the fixed amounts received 
by the City under the Hedge Facility, plus the amount of the floating payments (using the conventions 
described in (b) above) to be made by the City under the Hedge Facility. 

“Department of Aviation” or “Department” means the Department of Aviation of the City and its 
successor in functions, if any. 

“DTC” means The Depository Trust Company, New York, New York, which will be the 
registered owner of all the Series 2007A-C Bonds. 

“Escrow Account” means any special and separate account established with a trust bank, 
designated by Supplemental Ordinance to administer such account in whole or in part with the proceeds 
of any Refunding Bonds or other moneys to provide for the timely payment of any Bond Requirements. 

“Escrow Agreement” means the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 1998B and Series 2003B, Escrow 
Agreement” by and between the City and the Escrow Bank. 

“Escrow Bank” means Zions First National Bank, Denver, Colorado, and any successor and 
assign thereof. 

“Facilities” or “Airport Facilities” means any real, personal, or real and personal property, or any 
interest therein, and any facilities (other than Special Facilities, except to the extent otherwise provided in 
the Senior Bond Ordinance) comprising a part of the Airport System, including without limitation, land 
for environmental or noise abatement purposes. 

“Favorable Opinion of Bond Counsel” means an opinion of an attorney or firm of attorneys, 
selected by the City, whose experience in matters relating to the issuance of obligations by states and their 
political subdivisions is nationally recognized, to the effect that the action proposed to be taken is 
authorized or permitted by the laws of the State, the General Bond Ordinance and the Series 2007A-C 
Supplemental Ordinances and will not adversely affect the exclusion of interest on the Series 2007A-C 
Bonds from gross income for federal income tax purposes. 

“Financial Consultant” means any financial consultant which is appointed by the City with 
respect to any series of Bonds. 
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“First PFC Application” means the City’s 1992 PFC Application as amended by the FAA in 
October 2000. 

“Fiscal Year” means the twelve months commencing on January 1 of any calendar year and 
ending on December 31 of the same calendar year, or any other twelve-month period which the 
appropriate authority designates as the fiscal year for the operation of the Airport System. 

“Fitch” means Fitch, Inc. and its successors. 

“General Bond Ordinance” means the General Bond Ordinance approved by the City Council on 
November 29, 1984, as amended and supplemented prior to the adoption of the Series 2007A-C 
Supplemental Ordinance. 

“Gross Revenues” means any income and revenue lawfully derived directly or indirectly by the 
City from the operation and use of, or otherwise relating to, the Airport System, whether resulting from an 
Improvement Project, or otherwise.  The term includes, without limitation, all rentals, rates, fees, and 
other charges for the use of the Airport System, or for any service rendered by the City in the operation 
thereof; on and after January 1, 1994, the revenues from the City’s sales and use taxes raised at the rate of 
two cents for each gallon of fuel purchased for use in the generation of power for propulsion or drawing 
of aircraft; any passenger taxes, passenger facility charges, or other passenger charges imposed for the use 
of the Airport System, but only to the extent included as Gross Revenues by the terms of any 
Supplemental Ordinance; and, except as otherwise provided in the Senior Bond Ordinance, interest and 
other realized gain from any investment of moneys accounted for in the various accounts of the Airport 
System Fund.  The term does not include: (a) any Bond proceeds and other money (including interest) 
required to be credited to the Project Fund or the Bond Reserve Fund; (b) any rentals or other revenue, 
grants, appropriations, or gifts derived directly or indirectly from the United States; (c) any grants, 
appropriations, or gifts from the State, or any other sources, which are required by their terms to be used 
only for purposes other than the payment of Debt Service Requirements; (d) except as otherwise provided 
in the Senior Bond Ordinance, any revenue derived from any Special Facilities other than ground rentals 
relating to such Special Facilities and any moneys paid to the City in lieu of such ground rentals; (e) the 
proceeds of any insurance policy, except any such proceeds derived in respect of loss of use or business 
interruption; (f) any money (including interest) in any Escrow Account or similar account pledged to the 
payment of any obligations therein specified; (g) any money received in respect of any Credit Facility, 
unless otherwise provided by Supplemental Ordinance; and (h) any Hedge Termination Payments 
received by the City. 

“Hedge Facility” means any rate swap transaction, basis swap transaction, cap transaction, floor 
transaction, collar transaction, or similar transaction entered into by the City, for and on behalf of the 
Department, and a Hedge Provider, which is intended to be integrated with and to convert or limit the 
interest rate on any Bonds. 

“Hedge Facility Obligations” means payment obligations of the City in respect of Hedge 
Facilities, which are payable from all or any designated portion of the Net Revenues of the Airport 
System and secured under the Senior Bond Ordinance; but only if such obligations have a lien on the Net 
Revenues of the Airport System on the same priority as the lien thereon of Bonds; provided that Hedge 
Termination Payments to be made by the City shall not be secured under the Senior Bond Ordinance on a 
parity with the Bonds. 

“Hedge Provider” means a financial institution whose senior long-term debt obligations, or 
whose obligations under any Hedge Facility are (a) guaranteed by a financial institution, or subsidiary of 
a financial institution, whose senior long-term debt obligations, are rated at least “A1,” in the case of 
Moody’s and “A+,” in the case of S&P, or the equivalent thereto in the case of any successor thereto, or 
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(b) fully secured by obligations described in items (a) or (b) of the definition of Permitted Investments 
which are (i) valued not less frequently than monthly and have a fair market value, exclusive of accrued 
interest, at all times at least equal to 105% (or such lower percentage as shall be acceptable to the Rating 
Agencies) of the principal amount of the investment, together with the interest accrued and unpaid 
thereon, (ii) held by any Federal Reserve Bank or a depository acceptable to the City, (iii) subject to a 
perfected first lien on behalf of the Bonds, and (iv) free and clear from all third-party liens. 

“Hedge Termination Payment” means any amount payable to the City or a Hedge Provider, in 
accordance with a Hedge Facility, if the Hedge Facility is terminated prior to its scheduled termination 
date. 

“Improvement Project” means any project to acquire, improve or equip (or any combination 
thereof) Facilities, as authorized and described by Supplemental Ordinance. 

“Independent Accountant” means any certified public accountant, or any firm of certified public 
accountants, duly licensed to practice and practicing as such under the laws of the State, as from time to 
time appointed and compensated by the City: (a) who is, in fact, independent and not under the control of 
the City; (b) who does not have a substantial interest, direct or indirect, with the City; and (c) who is not 
connected with the City as an officer or employee thereof, but who may be regularly retained to make 
annual or similar audits of any books or records of the City. 

“Interest Account” means the special and separate subaccount within the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Interest Account,” created under the 
Senior Bond Ordinance. 

“Interest Payment Date” means, with respect to the Series 2007A-C Bonds, each May 15 and 
November 15, commencing November 15, 2007. 

“Investment Securities” means, to the extent the following are permitted investments under the 
City’s investment policy, as such investment policy may be amended from time to time:  (a) Federal 
Securities; and (b) if the laws applicable to the City permit any of the following investments to be made at 
the time such investment is made, any of the following:  (i) Certificates or any other evidences of an 
ownership interest in Federal Securities or the interest thereon; (ii) interest bearing bank time deposits 
evidenced by certificates of deposit issued by banks incorporated under the laws of any state (including 
the State) or the Federal Government, or any national banking association that is a member of the Federal 
Deposit Insurance Corporation, and interest bearing savings and loan association time deposits evidenced 
by certificates of deposit issued by savings and loan associations which are members of the Federal 
Savings and Loan Insurance Corporation, if (1) such deposits are fully insured by the Federal Deposit 
Insurance Corporation or the Federal Savings and Loan Insurance Corporation, or (2) the shareholders’ 
equity (e.g., capital stock, surplus, and undivided profits), however denominated, of such bank or savings 
and loan association is at least equal to $10,000,000.00, or (3) such deposits are secured by Federal 
Securities, by obligations described in subparagraphs (b)(i) or (b)(iii) of this definition, or by tax-exempt, 
unlimited general obligation bonds of a state or municipal government rated “A” (or its equivalent) or 
better by one or more nationally recognized rating agencies, having at all times a market value in the 
aggregate (exclusive of accrued interest) at least equal to the amount of such deposits so secured, 
including accrued interest (or by any combination thereof); (iii) bonds, debentures, notes, or other 
evidences of indebtedness issued or guaranteed by any of the following agencies: Federal Farm Credit 
Banks; the Export-Import Bank of the United States; Federal Land Banks; the Federal National Mortgage 
Association; the Tennessee Valley Authority; the Government National Mortgage Association; the 
Federal Financing Bank; the Farmers Home Administration; the Federal Home Loan Bank; or any agency 
or instrumentality of the Federal Government which shall be established for the purposes of acquiring the 
obligations of any of the foregoing or otherwise providing financing therefor; (iv) repurchase agreements 



  Peck Shaffer draft of 7/26/2007 
  NOT FOR INVESTORS 

4887_11 C-7 

with banks described in subparagraph (b)(ii) of this definition and government bond dealers reporting to 
and trading with the Federal Reserve Bank of New York, which agreements are secured by depositing 
Federal Securities or obligations described in subparagraphs (b)(i) or (b)(iii) of this definition with an 
escrow agent satisfactory to the City, including, without limitation, any Federal Reserve Bank or any 
branch thereof; (v) banker’s acceptances that are rated at the time of purchase in the highest short-term 
rating category of, or are otherwise approved by, the Rating Agencies and that mature not more than 180 
days after the date of purchase; (vi) new housing authority bonds issued by public agencies or 
municipalities and fully secured as to the payment of both principal and interest by a pledge of annual 
contributions under a contract with the Federal Government; or project notes issued by public agencies or 
municipalities and fully secured as to the payment of both principal and interest by a requisition or 
payment agreement with the Federal Government; (vii) obligations issued by the City which are rated “A” 
(or its equivalent) or better by one or more nationally recognized rating agencies, but excluding any 
Bonds or Subordinate Bonds; (viii) commercial paper that is rated at the time of purchase in the highest 
short-term rating category of, or is otherwise approved by, the Rating Agencies and that matures not more 
than 270 days after the date of purchase; (ix) investments in (1) money market funds which are rated, at 
the time of purchase, in the highest short-term rating category of, or are otherwise approved by, the 
Rating Agencies and (2) public sector investment pools operated pursuant to Rule 2a-7 promulgated by 
the Securities and Exchange Commission in which the issuer’s deposit must not exceed 5% of the 
aggregate pool balance at any time, if the pool is rated, at the time of purchase, in one of the two highest 
short-term rating categories by, or is otherwise approved by, the Rating Agencies; (x) any bonds or other 
obligations of any state of the United States of America or any agency, instrumentality or local 
government unit of such state that are not callable at the option of the obligor prior to maturity or as to 
which irrevocable instructions have been given by the obligor to call on the date specified in the notice, 
and either:  (A) that are rated, on the date of purchase, based on the irrevocable escrow account or fund 
(the “escrow”), in the highest long-term rating category by, or are otherwise approved by, the Rating 
Agencies; or (B) as to which the following apply:  (1) such bonds or other obligations are fully secured as 
to principal, interest and any redemption premium by an escrow consisting only of cash or direct 
obligations of the United States of America, which escrow may be applied only to the payment of the 
principal, interest and any redemption premium on those bonds or other obligations on their maturity date 
or dates or the specified redemption date or dates in accordance with those irrevocable instructions, as 
appropriate; and (2) the escrow is sufficient, as verified by an independent certified public accountant, to 
pay principal, interest and any redemption premium on the bonds or other obligations described in this 
paragraph (x) on the maturity date or dates or the specified redemption date or dates specified in the 
irrevocable instructions referred to above, as appropriate; (xi) obligations issued by any state of the 
United States of America or any agency, instrumentality or local government unit of such state, and which 
obligations have on the date of purchase a rating in one of the two highest rating categories of, or are 
otherwise approved by, the Rating Agencies, without regard to any numerical or positive or negative 
designation; (xii) Investment Agreements with:  (A) a Broker/Dealer (or its parent) either (1) having 
uninsured, unsecured and unguaranteed debt rated, at the time of investment, investment grade by, or is 
otherwise approved by, the Rating Agencies (in which case the agreement must provide that, if the 
provider is downgraded below investment grade by at least two of the Rating Agencies, the City may 
terminate the agreement) or (2) providing an investment agreement which is fully secured by Federal 
Securities which are (a) valued not less frequently than monthly and have a fair market value, exclusive of 
accrued interest, at all times at least equal to 103% of the principal amount of the investment, together 
with the interest accrued and unpaid thereon, (b) held by any Federal Reserve Bank or a depository 
acceptable to the City, (c) subject to a perfected first lien on behalf of owners of the Bonds, and (d) free 
and clear from all third-party liens; (B) a bank having long-term uninsured, unsecured and unguaranteed 
debt rated, at the time of investment, in one of the two highest rating categories by, or is otherwise 
approved by, the Rating Agencies (the agreement must provide that, if the bank is downgraded below 
“A-” (or its equivalent) by at least two Rating Agencies, the City may terminate the agreement); (C) an 
insurance company having an uninsured, unsecured, and unguaranteed claims paying ability rated, at the 
time of investment, in the highest rating category by, or otherwise approved by, the Rating Agencies (the 



  Peck Shaffer draft of 7/26/2007 
  NOT FOR INVESTORS 

4887_11 C-8 

agreement must provide that, if the insurance company is downgraded below the highest rating category 
by at least two Rating Agencies, the City may terminate the agreement); and (D) a corporation whose 
principal business is to enter into investment agreements, if that corporation has been assigned, at the time 
of investment, a counterparty rating in the highest rating category by, or is otherwise approved by, the 
Rating Agencies, or the Rating Agencies have, at the time of the investment, rated the investment 
agreements of such corporation in the highest rating category or have otherwise approved such investment 
(the agreement must provide that, if either the corporation’s counterparty rating or that corporation’s 
investment agreements rating is downgraded by at least two of the Rating Agencies, the City may 
terminate the agreement); and (xiii) such other investments as the Treasurer may be authorized to make 
with the general funds of the City. 

“Manager” means the manager of the City’s Department of Aviation, or his or her designee and 
successor in functions, if any. 

“Mayor” means the mayor of the City, or his or her designee, and his or her successor in 
functions, if any. 

“Minimum Bond Reserve” means the maximum amount of Bond Requirements in any Fiscal 
Year, or portion thereof, during the period commencing on the date of such computation and ending on 
the last date on which any Bonds to which such Bond Requirements relate will be Outstanding.  With 
respect to any series of Bonds, 25% or more of the aggregate principal amount (or stated face amount) of 
which is payable as a Bond Requirement in any Fiscal Year, if such principal (or stated face amount) is 
not required to be redeemed or prepaid prior to such date of payment, it shall be assumed for purposes of 
determining the Minimum Bond Reserve that (a) such series of Bonds matures over a twenty-year term 
from its date of issuance, (b) bears interest at a rate determined by the Treasurer to be the rate on bonds of 
comparable term and credit under then existing market conditions, provided that the rate so determined 
shall not be less than the actual rate or rates borne by such series of Bonds, and (c) is payable on a 
substantially level annual debt service basis assuming the rate so determined.  This definition would be 
changed by the Proposed Amendments.  See “APPENDIX E - PROPOSED AMENDMENTS TO THE 
SENIOR BOND ORDINANCE.” 

“Minimum Operation and Maintenance Reserve” means an amount equal to not less than 
one-sixth and not more than one-third of the actual Operation and Maintenance Expenses of the Airport 
System during the next preceding Fiscal Year, as determined by the Manager not more often than once in 
each Fiscal Year. 

“Moody’s” means Moody’s Investors Service, Inc. and its successors. 

“Net Rent Lease” means a lease of facilities relating to the Airport System or Special Facilities 
entered into by the City pursuant to which the lessee or licensee agrees to pay to the City rentals during 
the term thereof, and to pay in addition all operation and maintenance expenses relating to the leased 
facilities, including, without limitation, maintenance costs, insurance, and all property taxes and 
assessments now or hereafter lawfully levied.  This definition would be changed by the Proposed 
Amendments.  See “APPENDIX E - PROPOSED AMENDMENTS TO THE SENIOR BOND 
ORDINANCE.” 

“Net Revenues” means the Gross Revenues remaining after the deduction of the Operation and 
Maintenance Expenses. 

“Ninth Supplemental Ordinance” means the Supplemental Ordinance which creates the PFC 
Fund as a separate account within the Airport System Fund, establishes the PFC Debt Service Account 
and the PFC Project Account as separate subaccounts within the PFC Fund, and provides for the deposit 
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of PFC revenues to such fund and accounts.  The procedure for the administration of the PFCs set forth in 
the Ninth Supplemental Ordinance is replaced and superceded to the extent provided in the PFC 
Supplemental Ordinance. 

“Obligations” means Credit Facility Obligations and Hedge Facility Obligations. 

“Operation and Maintenance Expenses” means all reasonable and necessary current expenses of 
the City, paid or accrued, of operating, maintaining, and repairing the Airport System.  The term includes 
without limitation: (a) engineering, auditing, reporting, legal, and other overhead expenses of the various 
departments of the City (including without limitation the expenses of the Treasurer) directly related and 
reasonably allocable to the administration, operation, and maintenance of the Airport System; (b) fidelity 
bond and property and liability insurance premiums relating to the Airport System, or a reasonably 
allocable share of a premium of any blanket bond or policy relating to the Airport System; (c) payments 
to pension, retirement, health, and hospitalization funds, and other insurance, and to any self-insurance 
fund as insurance premiums not in excess of such premiums which would otherwise be required for such 
insurance; (d) any general (ad valorem) taxes, assessments, excise taxes, or other charges which may be 
lawfully imposed on the City, the Airport System, the revenue, or income derived therefrom, or any 
privilege in connection therewith; (e) the reasonable charges of the Paying Agent and any other 
depository bank relating to Bonds; (f) costs of contractual services, professional services, salaries, other 
administrative expenses, and costs of materials, supplies, repairs, and labor, relating to the Airport System 
or to Bonds, including without limitation the reasonable expenses and compensation of trustees, receivers, 
or other agents or fiduciaries; (g) costs incurred in collecting or refunding all or any part of the Gross 
Revenues including the amount of any such refunds; (h) costs of any utility services furnished to the 
Airport System by the City or otherwise; (i) periodic fees, premiums or other costs incurred in connection 
with any Credit Facility Obligations; and (j) all other generally accepted current expenses of operating, 
maintaining and repairing an airport system similar to the Airport System.  The term does not include any 
allowance for depreciation; the Cost of any Improvement Project (except to the extent not paid as part of 
such Cost and otherwise properly characterized as an Operation and Maintenance Expense); any reserves 
for major capital replacements or Operation and Maintenance Expenses (except as required in the Senior 
Bond Ordinance); payments in respect of Debt Service Requirements; any expenses incurred by lessees or 
licensees under Net Rent Leases; any Operation and Maintenance Expenses relating to Special Facilities 
(except as otherwise provided in the Senior Bond Ordinance); and any liabilities imposed on the City, 
including, without limitation, negligence in the operation of the Airport System. 

“Operation and Maintenance Fund” means the special and separate account designated as the 
“City and County of Denver, Airport System Operation and Maintenance Fund,” created under the Senior 
Bond Ordinance. 

“Operation and Maintenance Reserve Account” means the special and separate subaccount in the 
Operation and Maintenance Fund designated as the “City and County of Denver, Airport System 
Operation and Maintenance Reserve Account,” created under the Senior Bond Ordinance. 

“Option Bonds” means Bonds which by their terms may be tendered for payment by and at the 
option of the owners thereof prior to the stated maturity thereof, or the maturities of which may be 
extended by and at the option of the owners thereof. 

“Ordinance” or “Senior Bond Ordinance” means the General Bond Ordinance of the City 
approved on November 29, 1984, Ordinance No. 626, Series of 1984, as supplemented and amended by 
the 1984 Airport System Supplemental Bond Ordinance, Ordinance No. 627, Series of 1984; the 
Series 1985 Airport System Supplemental Bond Ordinance, Ordinance No. 674, Series of 1985; the 
Series 1990A Airport System Supplemental Bond Ordinance, Ordinance No. 268, Series of 1990; the 
Series 1991A Airport System Supplemental Bond Ordinance, Ordinance No. 278, Series of 1991; the 
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Series 1991D Airport System Supplemental Bond Ordinance, Ordinance No. 726, Series of 1991; the 
Series 1992A Airport System Supplemental Bond Ordinance, Ordinance No. 82, Series 1992; the 
Series 1992B Airport System Supplemental Bond Ordinance, Ordinance No. 288, Series of 1992; the 
Ninth Supplemental Ordinance; the Series 1992C Airport System Supplemental Bond Ordinance, 
Ordinance No. 640, Series of 1992; the Series 1992D Airport System Supplemental Bond Ordinance, 
Ordinance No. 641, Series of 1992; the Series 1992E Airport System Supplemental Bond Ordinance, 
Ordinance No. 642, Series of 1992; the Series 1992F Airport System Supplemental Bond Ordinance, 
Ordinance No. 643, Series of 1992; the Series 1992G Airport System Supplemental Bond Ordinance, 
Ordinance No. 644, Series of 1992; the Series 1994A Airport System Supplemental Bond Ordinance, 
Ordinance No. 680, Series of 1994; the Series 1995A Airport System Supplemental Bond Ordinance, 
Ordinance No. 428, Series of 1995; the Series 1995B Airport System Supplemental Bond Ordinance, 
Ordinance No. 429, Series of 1995; the Series 1995C Airport System Supplemental Bond Ordinance, 
Ordinance No. 950, Series of 1995; the Series 1996A Airport System Supplemental Bond Ordinance, 
Ordinance No. 226, Series of 1996; the Series 1996B Airport System Supplemental Bond Ordinance, 
Ordinance No. 227, Series of 1996; the Twenty-first Supplemental Ordinance; the Series 1996C Airport 
System Supplemental Bond Ordinance, Ordinance No. 888, Series of 1996; the Series 1996D Airport 
System Supplemental Bond Ordinance, Ordinance No. 889, Series of 1996; the Twenty-fourth 
Supplemental Ordinance, Ordinance No. 480, Series of 1997; the Series 1997D Airport System 
Supplemental Bond Ordinance, Ordinance No. 547, Series of 1997; the Series 1997E Airport System 
Supplemental Bond Ordinance, Ordinance No. 548, Series of 1997; the Twenty-seventh Supplemental 
Ordinance; the Series 1998A Airport System Supplemental Bond Ordinance, Ordinance No. 821, Series 
of 1998; the Series 1998B Airport System Supplemental Bond Ordinance, Ordinance No. 822, Series of 
1998; the Thirtieth Supplemental Ordinance; the Series 2000A Airport System Supplemental Bond 
Ordinance, Ordinance No. 647, Series of 2000; the Series 2000B Airport System Supplemental Bond 
Ordinance, Ordinance No. 648, Series of 2000; the Series 2000C Airport System Supplemental Bond 
Ordinance, Ordinance No. 649, Series of 2000; the Series 2001A Airport System Supplemental Bond 
Ordinance, Ordinance No. 539, Series of 2001; the Series 2001B Airport System Supplemental Bond 
Ordinance, Ordinance No. 540, Series of 2001; the Series 2001D Airport System Supplemental Bond 
Ordinance, Ordinance No. 675, Series of 2001; the Series 2002A1-A3 Airport System Supplemental 
Bond Ordinance, Ordinance No. 715, Series of 2002; the Series 2002C Airport System Supplemental 
Bond Ordinance, Ordinance No. 800, Series of 2002; the Series 2002D Airport System Supplemental 
Bond Ordinance, Ordinance No. 801, Series of 2002; the Series 2002E Airport System Supplemental 
Bond Ordinance, Ordinance No. 802, Series of 2002; the Series 2003A Supplemental Bond Ordinance, 
Ordinance No. 298, Series of 2003; the Series 2003B Supplemental Bond Ordinance, Ordinance No. 299, 
Series of 2003; the Series 2004A Supplemental Bond Ordinance, Ordinance No. 748, Series of 2004; the 
Series 2004B Supplemental Bond Ordinance, Ordinance No. 749, Series of 2004; the Series 2005A 
Supplemental Bond Ordinance, Ordinance No. 559, Series of 2005; the Series 2005B1-B2 Supplemental 
Bond Ordinance, Ordinance No. 785, Series of 2005; the Series 2005C1-C2 Supplemental Bond 
Ordinance, Ordinance No. 786, Series of 2005; the Series 2006A Supplemental Bond Ordinance, 
Ordinance No. 495, Series of 2006; the Series 2006B Supplemental Ordinance, Ordinance No. 496, Series 
of 2006, the Series 2007A-B Supplemental Bond Ordinance, and the Series 2007C Supplemental Bond 
Ordinance; and the PFC Supplemental Ordinance. 

“Other Available Funds” means for any Fiscal Year the amount determined appropriate by the 
Manager to be transferred from the Capital Fund to the Revenue Fund; but in no event shall such amount 
exceed 25% of the aggregate Debt Service Requirements for such Fiscal Year. 

“Outstanding” when used with reference to any Bonds and as of any particular date means all 
such Bonds in any manner theretofore or thereupon issued, except: (a) any Bonds canceled or paid by or 
on behalf of the City on or before such date; (b) any Bonds which are deemed to be paid pursuant to the 
Senior Bond Ordinance or for which sufficient moneys are held in trust pursuant to the Senior Bond 
Ordinance; (c) any Bonds in lieu of or in substitution for which other Bonds shall have been executed and 



  Peck Shaffer draft of 7/26/2007 
  NOT FOR INVESTORS 

4887_11 C-11 

delivered; and (d) except any Bonds held as Bank Bonds any Option Bonds deemed tendered or 
purchased as provided by Supplemental Ordinance.  In determining whether the owners of the requisite 
principal amount of Outstanding Bonds have given any request, demand, authorization, direction, notice, 
consent or waiver, Bonds owned by the City shall be disregarded and deemed not to be Outstanding. 

“Passenger Facility Charges” or “PFCs” means charges collected by the City pursuant to the 
authority granted by the Aviation Safety and Capacity Expansion Act of 1990 and 14 CFR Part 158, as 
amended from time to time, in respect of any component of the Airport System and interest earnings 
thereon, net of amounts that collecting air carriers are entitled to retain for collecting, handling and 
remitting such passenger facility charge revenues. 

“Paying Agent” means, when used with respect to the Series 2007A-C Bonds, the City Treasurer 
and any successors thereof. 

“PFC Debt Service Account” means the special and separate subaccount in the PFC Fund 
designated as the “PFC Debt Service Account,” created under the Senior Bond Ordinance. 

“PFC Fund” means the special and separate account designated as the “City and County of 
Denver, Colorado, Airport System Revenue Bonds, PFC Fund,” created under the Senior Bond 
Ordinance. 

“PFC Project Account” means the special and separate subaccount in the PFC Fund designated as 
the “PFC Project Account,” created under the Senior Bond Ordinance. 

“PFC Supplemental Ordinance” means the Supplemental Ordinance which provides for the 
deposit of PFC revenues to the PFC Fund, and to the PFC Debt Service Account and the PFC Project 
Account in such fund. 

“Pledged Revenues” means all or a portion of the Gross Revenues.  The designated term indicates 
a source of revenues and does not necessarily indicate all or any portion or other part of such revenues in 
the absence of further qualification. 

“Principal Account” means the special and separate subaccount in the Bond Fund designated as 
the “City and County of Denver, Airport System Revenue Bonds, Principal Account,” created under the 
Senior Bond Ordinance. 

“Project Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Revenue Bonds, Project Fund,” created under the Senior Bond Ordinance, which 
consists of (a) separate subaccounts for each Improvement Project and Refunding Project, or combination 
thereof, as provided by Supplemental Ordinance and (b) the Capitalized Interest Account. 

“Proposed Amendments” means the proposed amendments to the Senior Bond Ordinance as set 
forth in “APPENDIX E - PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

“Purchase Price” means that amount due an owner of any Bond purchased or deemed purchased 
pursuant to and as provided in the Supplemental Ordinance authorizing such Bond. 

“Rating Agencies” means any of Moody’s, S&P, or Fitch, then maintaining ratings on any of the 
Bonds at the request of the City. 
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“Redemption Account” means the special and separate subaccount in the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Redemption Account,” created under 
the Senior Bond Ordinance. 

“Redemption Date” means the date fixed by the City for the mandatory or optional redemption or 
required tender of any Bonds prior to their respective fixed maturity dates. 

“Redemption Price” means, when used with respect to a current interest Bond, the principal 
amount thereof, plus the applicable premium, if any, payable on a Redemption Date, or when used with 
respect to a Capital Appreciation Bond, the accreted value, plus the applicable premium, if any, payable 
on a Redemption Date. 

“Refunding Bonds” means any Bonds issued to refund, pay and discharge any Bonds, Credit 
Facility Obligations, Subordinate Bonds, or other securities or obligations. 

“Refunding Project” means any undertaking to refund, pay, and discharge any Bonds, Credit 
Facility Obligations, Subordinate Bonds, or other securities or obligations. 

“Registrar” means when used with respect to the Series 2007A-C Bonds, the City Treasurer and 
any successor thereof. 

“Regularly Scheduled Hedge Payments” means the regularly scheduled payments under the terms 
of a Hedge Facility which are due absent any termination, default or dispute in connection with such 
Hedge Facility. 

“Report of the Airport Consultant” means the report of the Airport Consultant entitled “Report of 
the Airport Consultant on the proposed issuance of City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007,” prepared for the City 
by Jacobs Consultancy Inc., which is attached to this Official Statement as “APPENDIX A - REPORT 
OF THE AIRPORT CONSULTANT.” 

“Regular Record Date” means, with respect to a particular series of Bonds, the record date for 
determining Bond ownership for the purpose of paying interest as it becomes due, as such date is 
provided by Supplemental Ordinance. 

“Revenue Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Gross Revenue Fund,” created under the Senior Bond Ordinance. 

“S&P” means Standard & Poor’s Ratings Service, Inc. and its successors. 

“Second PFC Application” means the City’s PFC application which was approved by the FAA in 
January 2001. 

“Securities Depository” means DTC, designated as the depository for the Series 2007A-C Bonds, 
and includes any nominee or successor thereof. 

“Senior Bond Ordinance” means the General Bond Ordinance, as amended and supplemented by 
the Series 2007A-C Supplemental Ordinances and any Supplemental Ordinance that may be adopted by 
the City Council after the adoption of the Series 2007A-C Supplemental Ordinances. 

“Series 1990A Bonds” means the Airport System Revenue Bonds, Series 1990A, issued on 
May 29, 1990, in the original aggregate principal amount of $700,003,842.72. 
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“Series 1991A Bonds” means the Airport System Revenue Bonds, Series 1991A, issued on 
April 25, 1991, in the original aggregate principal amount of $500,003,523.35. 

“Series 1991D Bonds” means the Airport System Revenue Bonds, Series 1991D, issued on 
October 23, 1991, in the original aggregate principal amount of $600,001,390.65. 

“Series 1992C Bonds” means the Airport System Revenue Bonds, Series 1992C, issued on 
September 24, 1992, in the original aggregate principal amount of $392,160,000. 

“Series 1992F Bonds” means the Airport System Revenue Bonds, Series 1992F, issued on 
September 24, 1992, as variable rate bonds, and additionally secured by a liquidity facility, in the original 
aggregate principal amount of $30,000,000. 

“Series 1992G Bonds” means the Airport System Revenue Bonds, Series 1992G, issued on 
September 24, 1992, as variable rate bonds, and additionally secured by a liquidity facility, in the original 
aggregate principal amount of $25,000,000. 

“Series 1994A Bonds” means the Airport System Revenue Bonds, Series 1994A, issued on 
September 8, 1994, in the original aggregate principal amount of $257,000,000. 

“Series 1995B Bonds” means the Airport System Revenue Bonds, Series 1995B, issued on 
June 22, 1995, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $98,530,000. 

“Series 1995C Bonds” means the Airport System Revenue Bonds, Series 1995C, issued on 
November 28, 1995, and additionally secured by municipal bond insurance (except for Series 1995C 
Bonds maturing in 2016), in the original aggregate principal amount of $107,585,000. 

“Series 1996A Bonds” means the Airport System Revenue Bonds, Series 1996A, issued on 
March 28, 1996, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $146,110,000. 

“Series 1996B Bonds” means the Airport System Revenue Bonds, Series 1996B, issued on 
March 28, 1996, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $137,430,000. 

“Series 1996C Bonds” means the Airport System Revenue Bonds, Series 1996C, issued on 
October 17, 1996, and additionally secured by municipal bond insurance (except for the Series 1996C 
Bonds maturing in 1998 through 2001), in the original aggregate principal amount of $117,550,000. 

“Series 1996D Bonds” means the Airport System Revenue Bonds, Series 1996D, issued on 
October 17, 1996, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $160,195,000. 

“Series 1997E Bonds” means the Airport System Revenue Bonds, Series 1997E, issued on 
August 28, 1997, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $415,705,000. 

“Series 1998A Bonds” means the Airport System Revenue Bonds, Series 1998A, issued on 
December 1, 1998, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $206,665,000. 
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“Series 1998B Bonds” means the Airport System Revenue Bonds, Series 1998B, issued on 
December 1, 1998, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $103,395,000. 

“Series 2000A Bonds” means the Airport System Revenue Refunding Bonds, Series 2000A, 
issued on August 24, 2000, and additionally secured by municipal bond insurance, in the original 
aggregate principal amount of $330,625,000. 

“Series 2000B Bonds” means the Airport System Revenue Refunding Bonds, Series 2000B, 
issued on August 24, 2000, as variable rate bonds, and additionally secured by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $200,000,000. 

“Series 2000C Bonds” means the Airport System Revenue Refunding Bonds, Series 2000C, 
issued on August 24, 2000, as variable rate bonds, and additionally secured by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $100,000,000. 

“Series 2001A Bonds” means the Airport System Revenue Refunding Bonds, Series 2001A, 
issued on June 28, 2001, a portion of which is additionally secured by municipal bond insurance, in the 
aggregate original principal amount of $395,635,000. 

“Series 2001B Bonds” means the Airport System Revenue Refunding Bonds, Series 2001B, 
issued on June 28, 2001, and additionally secured by municipal bond insurance, in the aggregate original 
principal amount of $16,675,000. 

“Series 2001D Bonds” means the Airport System Revenue Refunding Bonds, Series 2002D, 
issued on August 6, 2001, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $70,540,000. 

“Series 2002A1-A3 Bonds” means the Airport System Revenue Refunding Bonds, Series 
2002A1-A3, issued on September 12, 2002, as auction rate bonds and additionally secured by municipal 
bond insurance, in the original aggregate principal amount of $300,000,000. 

“Series 2002C Bonds” means the Airport System Revenue Refunding Bonds, Series 2002C, 
issued on October 9, 2002, as variable rate bonds, and additionally secured by a liquidity facility, in the 
original aggregate principal amount of $49,000,000. 

“Series 2002D Bonds” means the Airport System Revenue Refunding Bonds, Series 2002D, 
issued on October 9, 2002, as variable rate bonds, and additionally secured by a liquidity facility, in the 
original aggregate principal amount of $29,000,000. 

“Series 2002E Bonds” means the Airport System Revenue Refunding Bonds, Series 2002E, 
issued on October 9, 2002, and additionally secured by financial guaranty insurance policies, in the 
original aggregate principal amount of $203,565,000. 

“Series 2003A Bonds” means the Airport System Revenue Bonds, Series 2003A, issued on 
May 1, 2003, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $161,965,000. 

“Series 2003B Bonds” means the Airport System Revenue Bonds, Series 2003B, issued on 
May 1, 2003, certain maturities of which are additionally secured by municipal bond insurance, in the 
original aggregate principal amount of $125,000,000. 
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“Series 2004A Bonds” means the Airport System Revenue Bonds, Series 2004A, issued on 
October 21, 2004, as variable rate bonds and additionally secured both by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $75,000,000. 

“Series 2004B Bonds” means the Airport System Revenue Bonds, Series 2004B, issued on 
October 21, 2004, as variable rate bonds and additionally secured both by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $75,000,000. 

“Series 2005A Bonds” means the Airport System Revenue Bonds, Series 2005A, issued on 
August 25, 2005, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $227,740,000. 

“Series 2005B1-B2 Bonds” means the Airport System Revenue Bonds, Series 2005B1-B2, issued 
on October 31, 2005, in two subseries as auction rate bonds and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of $91,750,000. 

“Series 2005C1-C2 Bonds” means the Airport System Revenue Bonds, Series 2005C1-C2, issued 
on October 31, 2005, in two subseries as variable rate bonds and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of $87,700,000. 

“Series 2006A Bonds” means the Airport System Revenue Bonds, Series 2006A, issued on 
August 17, 2006, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $279,585,000. 

“Series 2006B Bonds” means the Airport System Revenue Bonds, Series 2006B, issued on 
August 17, 2006, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $170,005,000. 

“Series 2007A Bonds” means the Airport System Revenue Bonds, Series 2007A, in the original 
aggregate principal amount of approximately $188,780,000* offered pursuant to this Official Statement. 

“Series 2007A-B Supplemental Ordinance” means the Series 2007A-B Airport System 
Supplemental Bond Ordinance, as amended and supplemented from time to time by any other 
Supplemental Ordinance. 

“Series 2007B Bonds” means the Airport System Revenue Bonds, Series 2007B, in the original 
aggregate principal amount of approximately $25,215,000* offered pursuant to this Official Statement. 

“Series 2007C Bonds” means the Airport System Revenue Bonds, Series 2007C, in the original 
aggregate principal amount of approximately $34,080,000* offered pursuant to this Official Statement. 

“Series 2007C Supplemental Ordinance” means the Series 2007C Airport System Supplemental 
Bond Ordinance, as amended and supplemented from time to time by any other Supplemental Ordinance. 

“Series 2007A-C Supplemental Ordinances” means, collectively, the Series 2007A-B 
Supplemental Ordinance and the Series 2007C Supplemental Ordinance. 

“Sinking Fund Account” means the special and separate subaccount in the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Sinking Fund Account,” created 
under the Senior Bond Ordinance. 

                                                      
* Preliminary, subject to change 
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“Sinking Fund Requirements” means for any period amounts required by the Senior Bond 
Ordinance or by Supplemental Ordinance to be credited to the Sinking Fund Account. 

“Special Facilities” means facilities relating to or used in connection with the Airport System, the 
cost of which is financed with the proceeds of Special Facilities Bonds issued pursuant to the Senior Bond 
Ordinance.  This definition would be changed by the Proposed Amendments.  See “APPENDIX E - 
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

“Special Facilities Bonds” means bonds or other securities to finance the cost of any Special 
Facilities and which are payable solely from all or a portion of the rentals received pursuant to a Net Rent 
Lease of such Special Facilities. 

“Stapleton” means Stapleton International Airport, which is part of the Airport System. 

“State” means the State of Colorado. 

“Subordinate Bonds” means bonds or other securities or obligations relating to the Airport 
System, payable from Net Revenues, and having a lien thereon subordinate and junior to the lien thereon 
of Bonds. 

“Subordinate Bond Fund” means the special and separate account designated as the “City and 
County of Denver, Airport System Subordinate Revenue Bonds, Interest and Principal Retirement Fund,” 
created under the Senior Bond Ordinance. 

“Subordinate Bond Ordinance” means the 1997 Airport System Subordinate Bond Ordinance of 
the City approved on August 25, 1997, Series of 1997, as supplemented and amended from time to time. 

“Subordinate Contract Obligations” means capital leases, installment purchase agreements, 
guaranty agreements, or other similar contracts incurred pursuant to the provisions of the Subordinate 
Bond Ordinance which are payable from all or any designated portion of the Net Revenues of the Airport 
System and secured by a pledge of and lien on such Net Revenues, subordinate only to the lien thereon of 
the Bonds.  The term does not include (i) Subordinate Bonds, Subordinate Credit Facility Obligations, or 
Subordinate Hedge Facility Obligations; or (ii) obligations that may be treated as Operation and 
Maintenance Expenses under generally accepted accounting principles and obligations incurred and 
payable in full within a single Fiscal Year (whether or not such obligations may be so treated as Operation 
and Maintenance Expenses). 

“Subordinate Credit Facility” means any letter of credit, policy of bond insurance, surety bond, 
guarantee or similar instrument issued by a financial, insurance or other institution and which provides 
security or liquidity in respect of Subordinate Bonds. 

“Subordinate Credit Facility Obligations” means repayment or other obligations incurred by the 
City pursuant to a credit agreement or similar instrument in respect of draws or other payments or 
disbursements made under a Subordinate Credit Facility, and which obligations are payable from all or 
any designated portion of the Net Revenues of the Airport System and secured by a pledge of and lien on 
such Net Revenues subordinate only the lien thereon of the Bonds and any Credit Facility Obligations. 

“Subordinate Hedge Facility” means any rate swap transaction, basis swap transaction, cap 
transaction, floor transaction, collar transaction, or similar transaction, which is intended to convert or 
limit the interest rate on any Bonds or Subordinate Bonds. 
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“Subordinate Hedge Facility Obligations” means payment obligations of the City in respect of 
Subordinate Hedge Facilities, which are payable from all or any designated portion of the Net Revenues 
of the Airport System and secured by a pledge of and a lien on such Net Revenues subordinate only to the 
lien thereon of the Bonds and any Credit Facility Obligations. 

“Supplemental Ordinance” means any ordinance of the City amending or supplementing the 
Senior Bond Ordinance, including without limitation any such ordinance authorizing the issuance of 
Bonds thereunder, and any ordinance amendatory thereof or supplemental thereto. 

“Term Bonds” means Bonds of a series with a fixed maturity date or dates which do not constitute 
consecutive periodic installments and which Bonds are designated as Term Bonds by the Supplemental 
Ordinance authorizing their issuance. 

“Treasurer” or “City Treasurer” means the manager of the City’s Department of Revenue, 
ex-officio Treasurer, or his or her designee, and his or her successor in functions, if any. 

“Twenty-first and Twenty-seventh Supplemental Ordinances” means the Supplemental 
Ordinances which provide for the deposit of PFC revenues to the PFC Fund, and to the PFC Debt Service 
Account and the PFC Project Account in such fund.  The procedures for the administration of PFCs set 
forth in the Twenty-first and Twenty-seventh Supplemental Ordinances are replaced and superceded to 
the extent provided in the PFC Supplemental Ordinance. 

“Underwriters” means, with respect to the Series 2007A Bonds and the Series 2007B Bonds, 
Goldman, Sachs & Co., Harvestons Securities, Inc., J.P. Morgan Securities Inc. and RBC Capital Markets 
and, with respect to the Series 2007C Bonds, Citigroup Global Markets Inc., J.P. Morgan Securities Inc. 
and Ramirez & Co., Inc. 

“Variable Rate Bonds” means Bonds issued with a variable, adjustable, convertible, or other 
similar rate which is not fixed in percentage for the entire term thereof at the date of issuance, but which 
is subject to maximum limitations. 

*     *     * 
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APPENDIX D 

SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE 

The following statements are summaries of certain provisions of the Senior Bond Ordinance, 
including, without limitation, the PFC Supplemental Ordinance, and are in addition and complementary 
to the summary found under “THE SERIES 2007A-C BONDS.” 

Several of the provisions and defined terms used in this summary would be changed by the 
Proposed Amendments.  See “APPENDIX E - PROPOSED AMENDMENTS TO THE SENIOR BOND 
ORDINANCE.” 

Description of the Bonds 

The City and the Paying Agent may treat the person in whose name any Bond is registered upon 
the books or records of the Registrar as the absolute owner thereof, whether the Bond is overdue or not, 
for all purposes whatsoever; and payment of, or on account of, the Bond Requirements of any Bond is to 
be made only to, or upon the order of, such owner or his legal representative. 

The Supplemental Ordinances relating to the issuance of the Outstanding Senior Bonds and the 
Series 2007A-C Bonds each provide that so long as Senior Bonds are registered in the name of the 
Securities Depository, all payments of the Debt Service Requirements or Redemption Price and all 
notices with respect to the Bonds are to be made and given in the manner provided in the letter of 
representation from the City to the Securities Depository. 

If the date for making any payment or deposit or the last date for performance of any act or the 
exercise of any right, as provided in the Senior Bond Ordinance, is a Saturday, Sunday, legal holiday or 
other day on which banking institutions in the City are authorized by law to remain closed, such payment 
or deposit may be made or act performed or right exercised on the next succeeding day not a Saturday, 
Sunday, legal holiday or other day on which such banking institutions are authorized by law to remain 
closed, with the same force and effect as if done on the nominal date so provided, and no interest will 
accrue for the period after such nominal date. 

Bonds which have been called for redemption are due and payable on the Redemption Date stated 
in the notice of redemption at the applicable Redemption Price, plus interest accrued to the Redemption 
Date; and upon presentation and surrender thereof, together with a written instrument of transfer duly 
executed by the owner or by his duly authorized attorney, such Bonds are to be paid.  If on the 
Redemption Date sufficient moneys are held by or on behalf of the Paying Agent for the redemption of 
the called Bonds, and if notice of redemption has been duly published and mailed, then from and after the 
Redemption Date such Bonds will cease to bear interest and no longer will be considered Outstanding. 

Additional Parity Bonds 

The Senior Bond Ordinance permits the City to issue Additional Parity Bonds to pay the Cost of 
an Improvement Project or a Refunding Project.  In order to issue Additional Parity Bonds for an 
Improvement Project under the Senior Bond Ordinance, the City is required to obtain: 

(a) a certificate or opinion of an Independent Accountant, setting forth for the last 
audited Fiscal Year or for any period of 12 consecutive calendar months out of the 18 calendar 
months next preceding the delivery of such series of additional Bonds, (i) the Net Revenues, 
together with any Other Available Funds, for such period and (ii) the aggregate Debt Service 
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Requirements for such period; and demonstrating that for such period the Net Revenues, together 
with any Other Available Funds, at least equaled the larger of either (A) the amount needed to 
make the required deposits to the credit of the several subaccounts in the Bond Fund and to the 
credit of the Bond Reserve Fund and the Operation and Maintenance Reserve Account or (B) an 
amount not less than 125% of the aggregate Debt Service Requirements for such period; 

(b) a report of the Airport Consultant estimating, for each of the three Fiscal Years 
commencing with the earlier of either the Fiscal Year following the Fiscal Year in which the 
Manager estimates such Improvement Project will be completed or the first Fiscal Year in which 
there are Debt Service Requirements with respect to the Bonds to be issued for such Improvement 
Project: (i) the Gross Revenues and (ii) the Operation and Maintenance Expenses and other 
amounts required to be deposited in each of the subaccounts (other than the Redemption Account) 
in the Bond Fund, the Bond Reserve Fund, and the Operation and Maintenance Reserve Account; 
and demonstrating that the Net Revenues in each such Fiscal Year, together with any Other 
Available Funds, are projected to be at least equal to the greater of either (A) the amounts needed 
to make the required deposits to the credit of the several subaccounts (other than the Redemption 
Account) in the Bond Fund, the Bond Reserve Fund and the Operation and Maintenance Reserve 
Account or (B) an amount not less than 125% of the aggregate of any Debt Service Requirements 
for each such Fiscal Year, for the series of Bonds then to be issued and for any future series of 
Bonds which the Manager estimates will be required to complete payment of the Cost of such 
Improvement Project (such Debt Service Requirements of any future series of Bonds to be 
estimated by the Airport Consultant or by the Financial Consultant, if any), in each case after 
giving effect, among other factors, to the increase in Operation and Maintenance Expenses and to 
the completion of the Improvement Project or any completed portion thereof, and the increase in 
rates, fees, rentals or other charges (or any combination thereof) as a result of the completion of 
such Improvement Project or any completed portion thereof; and 

(c) a certificate of the Manager to the effect that as of the date of the adoption of the 
Supplemental Ordinance authorizing such additional Bonds the City is not in default in making 
any payments required by the Senior Bond Ordinance. 

In any computation required by the above, there is excluded from Gross Revenues any capital 
gain resulting from any sale or revaluation of Investment Securities or bank deposits, or both.  If any one 
or more of the documents required by subsections (a) through (c) above cannot be given with the required 
results stated therein, the City may not issue Additional Parity Bonds; provided however, the City may 
issue Additional Parity Bonds for the purpose of refunding Senior Bonds without having to comply with 
the requirements described in subparagraphs (a) through (c) above. 

Security 

Subject only to the right of the City to pay Operation and Maintenance Expenses of the Airport 
System, the Gross Revenues and all moneys and securities paid or to be paid to, or held or to be held in, 
any fund or account under the Senior Bond Ordinance (except moneys and securities held in any Escrow 
Account and except as otherwise provided in the Senior Bond Ordinance) are irrevocably pledged to 
secure the payment of the Bond Requirements of the Bonds, Credit Facility Obligations and Hedge 
Facility Obligations.  No preference, priority or distinction will exist between Bonds except as otherwise 
expressly provided in the Senior Bond Ordinance.  The Bond Requirements of the Bonds are not to be 
considered or held to be general obligations of the City but are to constitute its special obligations.  The 
City has not pledged its full faith and credit and taxing power for the payment of the Bond Requirements 
of the Bonds. 
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The payment of the Bond Requirements of any Bonds is not secured by an encumbrance, 
mortgage, or other pledge of property of the City, except the Net Revenues and other funds pledged for 
their payment. 

The Airport System Fund 

The Senior Bond Ordinance creates the following accounts and subaccounts in the Airport 
System Fund, all of which are held by the City: the Revenue Fund, the Operation and Maintenance Fund 
(including the Operation and Maintenance Reserve Account), the Bond Fund (including the Interest 
Account, Principal Account, Sinking Fund Account and Redemption Account), the Bond Reserve Fund, 
the Subordinate Bond Fund, the Capital Fund, the Project Fund (including the Capitalized Interest 
Account) and the PFC Fund (including the PFC Debt Service Account and the PFC Project Account). 

Application of Revenues 

So long as any Bonds are Outstanding, all Gross Revenues of the Airport System are to be 
deposited to the credit of the Revenue Fund.  After making the payments each month required to be 
credited to the Operation and Maintenance Fund, moneys in the Revenue Fund are required to be 
transferred and credited to the following accounts and subaccounts in the following order of priority and 
at the following times: 

(a) to the Interest Account of the Bond Fund, monthly, commencing on the first day 
of the month immediately succeeding the issuance of any Bonds, an amount which if made in 
substantially equal installments thereafter would be sufficient, together with any other moneys 
from time to time available therefor from whatever source, including without limitation moneys 
in the Capitalized Interest Account set aside for the payment of interest, to pay the next maturing 
installment of interest on Outstanding Bonds; 

(b) to the Principal Account of the Bond Fund, monthly, commencing on the first 
day of the month immediately succeeding the issuance of any Serial Bonds, or commencing one 
year prior to the first fixed maturity date of such Serial Bonds, whichever date is later, an amount 
which if made in substantially equal installments thereafter would be sufficient, together with any 
other moneys from time to time available therefor from whatever source to pay the next maturing 
installment of principal on Outstanding Serial Bonds; 

(c) with the same priority as the Principal Account, to the Sinking Fund Account of 
the Bond Fund, monthly, commencing on the first day of the twelfth calendar month prior to the 
date on which the City is required to pay any Term Bonds, one-twelfth of the amount necessary to 
pay the Redemption Price or principal of Outstanding Term Bonds, scheduled to be retired in any 
year by mandatory redemption, at fixed maturity, or otherwise, except to the extent any other 
moneys, including without limitation, moneys in any Escrow Account, are available therefor; 

(d) on or prior to any date on which the City exercises its option to call for prior 
redemption any Bonds, to the Redemption Account, an amount necessary to pay the Redemption 
Price of such Bonds on such Redemption Date, except to the extent any other moneys (including 
without limitation moneys in any Escrow Account) are available therefor; 

(e) to the Bond Reserve Fund, not less frequently than monthly, commencing no 
later than the first day of the month next succeeding each date on which any series of Bonds is 
issued or on which the amounts credited thereto are less than the Minimum Bond Reserve, cash 
or Investment Securities in an amount which, if made in substantially equal installments 
thereafter, would be sufficient to accumulate the Minimum Bond Reserve on or before the first 
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day of the sixtieth month following the date of commencement (taking into account, in all such 
cases, the known minimum gain from Investment Securities to be received by the City over such 
period of sixty months); 

(f) to the Subordinate Bond Fund, from any moneys remaining in the Revenue Fund 
amounts which are required for the payment of any Subordinate Bonds, including any reasonable 
reserves therefor, as provided by any Supplemental Ordinance or other instrument; 

(g) to the Operation and Maintenance Reserve Account, from any moneys remaining 
in the Revenue Fund, not less frequently than monthly, an amount in cash or Investment 
Securities, or both, at least equal to the amount which, if made in substantially equal installments 
thereafter, would be sufficient to accumulate the Minimum Operation and Maintenance Reserve 
on or before the first day of the 36th  month thereafter (taking into account, in all such cases, the 
known minimum gain from Investment Securities to be received by the City over such period); 
and 

(h) to the Capital Fund, at the end of each Fiscal Year and after all payments referred 
to in (a) through (g) above have been made, all remaining moneys in the Revenue Fund. 

Moneys in the Capital Fund may be withdrawn in any priority for any one, all, or any 
combination of the following purposes, as the Manager may from time to time determine: (a) to pay the 
Costs of acquiring, improving or equipping any Airport Facilities, to the extent such Costs are not 
Operation and Maintenance Expenses; (b) to pay costs of extraordinary and major repairs, renewals, 
replacements, or maintenance items pertaining to any Airport Facilities, of a type not properly defrayed as 
Operation and Maintenance Expenses; and (c) to pay the Bond Requirements of any Bonds (or payments 
due for Subordinate Bonds) if such payment is necessary to prevent any default in the payment of such 
Bond Requirements. 

If any monthly credit required to be made to the Interest Account, the Principal Account or the 
Sinking Fund Account of the Bond Fund is deficient, the City is required to include the amount of such 
deficiency in the next monthly deposit into such subaccount. 

No payment need be made into the Bond Reserve Fund so long as the moneys therein are at least 
equal to the Minimum Bond Reserve, and any moneys therein exceeding the Minimum Bond Reserve are 
to be transferred as Gross Revenues to the Revenue Fund and used for the purposes thereof, as provided 
in the Senior Bond Ordinance.  In the event any Supplemental Ordinance so provides, the City may at any 
time or from time to time, subject to certain limitations, deposit a Credit Facility in the Bond Reserve 
Fund in full or partial satisfaction of the Minimum Bond Reserve; provided that any such Credit Facility 
is to be payable on any date on which moneys are required to be withdrawn from the Bond Reserve Fund 
as provided in the Senior Bond Ordinance.  The Supplemental Ordinances authorizing the respective 
series of outstanding Senior Bonds impose limitations on the City’s ability to deposit a Credit Facility in 
the Bond Reserve Fund. 

So long as any Senior Bonds remain rated by Moody’s, and unless Moody’s otherwise agrees, no 
Credit Facility may be deposited in the Bond Reserve Fund in full or partial satisfaction of the Minimum 
Bond Reserve, pursuant to the Senior Bond Ordinance, unless the then current Moody’s rating on the 
Senior Bonds is equal to or less than the Moody’s rating (or public finance equivalent thereof) of (a) the 
senior unsecured debt instruments of the provider of such Credit Facility or (b) in the event the provider 
of such Credit Facility is a bond or other insurance company the higher of the following: (i) any claims 
paying rating assigned by Moody’s to such provider or (ii) any Moody’s rating of debt secured by the 
insurance policies or surety bonds of such provider.  In no event may any rating described in clause (a) or 
clause (b) above be less than “A” or “A3,” as the case may be, unless Moody’s otherwise agrees.  In 
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addition, no Credit Facility may be deposited in the Bond Reserve Fund in full or partial satisfaction of 
the Minimum Bond Reserve, pursuant to the Senior Bond Ordinance, unless the then current rating of the 
provider of such Credit Facility by Moody’s or by S&P is in one of the two highest rating categories of 
such rating agency.   

If on any Bond Requirement payment date the City has failed for any reason to pay the full 
amount required into the Interest Account, the Principal Account and the Sinking Fund Account, as 
described above, an amount equal to the respective difference between that paid from the Net Revenues 
and the full amount required is to be paid on such date into such subaccounts from the Bond Reserve 
Fund (including any Credit Facility therein).  The moneys so used are to be reaccumulated (or any such 
Credit Facility will be reinstated) in the Bond Reserve Fund from the first Net Revenues thereafter 
received (not required to be otherwise applied) in not more than sixty substantially equal monthly 
installments (taking into account the known minimum gain from Investment Securities to be received).  If 
any monthly payment to be made into the Bond Reserve Fund is deficient, the City is required to pay into 
such fund the amount of such deficiency from the first Net Revenues thereafter received. 

No payment is to be made into the Operation and Maintenance Reserve Account if the moneys 
therein then equal not less than the Minimum Operation and Maintenance Reserve.  The moneys in the 
Operation and Maintenance Reserve Account are to be accumulated and maintained as a continuing 
reserve to be used only to prevent deficiencies in the payment of the Operation and Maintenance 
Expenses of the Airport System resulting from the failure to deposit into the Operation and Maintenance 
Fund sufficient funds to pay such expenses as the same accrue and become due. 

PFC Fund 

All Passenger Facility Charges, upon their receipt from time to time by the City, are to be 
immediately deposited directly to the credit of the subaccounts in the PFC Fund in the following order of 
priority: 

(a) First, to the PFC Debt Service Account in each Fiscal Year through 2013, 
inclusive, the lesser of (i) all Committed Passenger Facility Charges received in each such Fiscal 
Year, and (ii) that portion of Committed Passenger Facility Charges received in each such Fiscal 
Year which, together with other available amounts credited to the PFC Debt Service Account, 
will be sufficient to make the payments from the PFC Debt Service Account to the Bond Fund 
required in each such Fiscal Year, as set forth below; and 

(b) Second, to the PFC Project Account all Passenger Facility Charges so received 
by the City in each Fiscal Year not otherwise required to be applied as described in (a). 

The following amounts, to the extent credited to the PFC Debt Service Account, will be 
irrevocably committed under the PFC Supplemental Ordinance to the payment of Debt Service 
Requirements on Senior Bonds in each Fiscal Year through 2013, inclusive: 

2007  $107,930,000 
2008  111,707,000 
2009  115,617,000 
2010  119,664,000 
2011  123,852,000 
2012  128,188,000 
2013  132,673,000 
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If no payments to the PFC Debt Service Account are required, no Passenger Facility Charges are 
required to be deposited to the credit of the PFC Debt Service Account.  Any amounts remaining in the 
PFC Debt Service Account on December 31, 2013, are to be credited to the PFC Project Account. 

Amounts credited to the PFC Project Account may be applied to any lawful purpose relating to 
the Airport System as the Manager may from time to time determine, including the transfer to the PFC 
Debt Service Account for the payment of Debt Service Requirements. 

The PFC Supplemental Ordinance is applicable only to the Passenger Facility Charges, as defined 
therein. 

Project Fund 

The money in the appropriate subaccount in the Project Fund is to be applied to the payment of 
the Cost of the Improvement Project or Refunding Project, or a combination thereof, as the case may be. 

Payments from the Project Fund can be made only after the Manager has certified that such 
payment will comply with Section 142 of the Tax Code and upon voucher drawn by the Manager and 
filed with the Auditor.  For each Fiscal Year after the delivery of any Bonds, until the termination of each 
Improvement Project, the City will cause an audit to be made by an Independent Accountant of all 
receipts and money then on deposit in the Project Fund and all disbursements made pursuant to the 
provisions of the Senior Bond Ordinance. 

Upon substantial completion of the Improvement Project, surplus moneys in the Project Fund, not 
reserved for the payment of any remaining Cost, are to be paid to the Bond Reserve Fund if the Minimum 
Bond Reserve is not fully accumulated, and then paid to the Interest Account, the Principal Account or 
the Sinking Fund Account or to any combination of such subaccounts.  Notwithstanding the above, any 
surplus moneys in the Project Fund will be applied so as to permit compliance with requirements of the 
Tax Code. 

Alterations of, additions to, and deletions from any Improvement Project may be made prior to 
the withdrawal of all moneys accounted for in the applicable subaccount in the Project Fund, but, in the 
Airport Consultant’s opinion, any such alterations, additions and deletions will neither render the City 
incapable of meeting its rate maintenance covenant nor increase the estimated Cost of such Improvement 
Project, as fixed by Supplemental Ordinance, by more than 25% (excluding from such determination of 
Cost any capitalized interest, funded reserves, purchase discounts, or costs of issuance). 

Investments 

The Investment Securities purchased as an investment or reinvestment of moneys in any such 
account or subaccount are to be deemed at all times to be part of the account or subaccount and held in 
trust therefor.  Except as otherwise provided in the Senior Bond Ordinance, any interest earned on, or any 
profit or loss realized from the liquidation of, such Investment Securities and any interest or other gain 
from the deposit of moneys in any commercial bank, are to be credited or charged to the Revenue Fund as 
such gain or loss is realized; but any such interest, profit or loss on Investment Securities in any 
subaccount in the Project Fund or in the Bond Reserve Fund is to be credited or charged to such account 
or subaccount, and no interest or profit transferred to the Revenue Fund from any subaccount in the 
Project Fund until its termination or from the Bond Reserve Fund until the moneys accounted for therein, 
after any such transfer, are at least equal to the Minimum Bond Reserve. 

In the computation of the amount in any account or subaccount as required by the Senior Bond 
Ordinance, Investment Securities purchased as an investment of moneys therein are to be valued at the 
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cost thereof (including any amount paid as accrued interest) or the principal amount thereof, whichever is 
less; except that Investment Securities purchased at a premium initially may be valued at the cost thereof, 
but in each year after such purchase are to be valued at a lesser amount determined by ratably amortizing 
the premium over their remaining term.  The valuation of Investment Securities and bank deposits 
accounted for in any account or subaccount must be made not less frequently than annually. 

Insurance 

The City has covenanted that it will insure and at all times keep the Airport System insured to the 
extent insurable by a responsible insurance company, companies, or carriers authorized and qualified 
under the laws of the State to assume the risk thereof against direct physical damage or loss from fire and 
so-called extended coverage perils in an amount not less than 80% of the replacement value of the 
Facilities so insured, less depreciation; but such amount of insurance will at all times be sufficient to 
comply with any legal or contractual requirement which, if breached, would result in assumption by the 
City of a portion of any loss or damage as a co-insurer; and also, if at any time the City is unable to obtain 
such insurance to the extent required at reasonable cost, the City will maintain such insurance to the 
extent reasonably obtainable.  The proceeds of all such insurance will be available for, and to the extent 
necessary will be applied to, the repair, reconstruction and other replacement of damaged or destroyed 
Facilities.  If the proceeds are more than sufficient for such purpose, the balance remaining will be paid 
first into the Bond Reserve Fund to the extent necessary to bring the amount on deposit therein up to the 
then Minimum Bond Reserve, then any balance will be transferred into the Capital Fund.  If such 
proceeds are insufficient to repair, reconstruct or otherwise replace the damaged or destroyed Facilities, 
the deficiency may be supplied from moneys in the Capital Fund, or any other moneys legally available 
for such purposes. 

The City also covenants that it will at all times carry with a responsible insurance company, to the 
extent not provided for in leases and agreements between the City and others relating to the Airport 
System, insurance covering the loss of revenues from Facilities by reason of necessary interruption, total 
or partial, in the use thereof, resulting from damage thereto, or destruction thereof, however caused, in 
such amounts as are estimated to be sufficient to provide a full normal income during the period of 
suspension subject to certain conditions.  The Senior Bond Ordinance also makes provision for insurance 
against liability to any person sustaining bodily injury or property damage or the death of any person by 
reason of defect or want of repair in or about the Airport System or by reason of the negligence of any 
employee, and against such other liability for individuals, including workmen’s compensation insurance, 
to the extent attributed to ownership and operation of the Airport System and damage to property. 

For any company insuring the Airport System under a general liability policy, the total liability of 
such company for all damages resulting from all bodily injury and all property damage as the result of any 
one occurrence, will not be less than $75 million under a single limit of liability endorsement or other like 
provision of the policy regardless of the number of insureds under the policy, individuals who sustain 
bodily injury or property damage, claims made or suits brought on account of bodily injury or property 
damage, or occurrences. 

Records, Reports and Audits 

The City has covenanted that it will keep accurate books and records showing the monthly 
revenues derived from the Airport System or any Special Facilities and of the disposition thereof in 
reasonable detail as may be determined by the Manager, and in accordance with standard accounting 
practices; and that, on the basis of such books and records, the City will cause reports to be prepared 
quarterly and copies to be mailed promptly (a) to the Airport Consultant and (b) to those owners of 
Outstanding Bonds who may request in writing such reports. 
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The City has covenanted it will cause an audit to be made of its books and accounts pertaining to 
the Airport System by an Independent Accountant as soon as practicable following the close of each 
Fiscal Year.  The annual audit report is to include for the period covered (a) a statement showing, among 
other things, (i) the amount of Gross Revenues, (ii) the amount of Operation and Maintenance Expenses, 
(iii) the amount of Net Revenues including a statement as to whether or not such Net Revenues together 
with Other Available Funds have been at least sufficient to meet the Rate Maintenance Covenant, and (iv) 
the amount of any capital expenditures pertaining to the Airport System and any Special Facilities; (b) a 
balance sheet as of the end of the Fiscal Year; (c) a comment by the Independent Accountant concerning 
the City’s methods of operation, accounting practices, and compliance with the Senior Bond Ordinance 
and other instruments and proceedings relating to the Airport System; (d) a list of insurance policies in 
effect at the end of the audit period; and (e) a recapitulation of each account and subaccount created by 
the Senior Bond Ordinance and any other instrument or proceeding relating to the Airport System.  
Within 90 days after each annual audit report is filed with the City, copies of such reports are to be mailed 
to the Airport Consultant, to those owners of Outstanding Bonds who may request in writing such report, 
and to any others as required. 

Defeasance 

When all principal, interest, and any prior redemption premiums due in connection with the 
Bonds have been duly paid, or provision made therefor in accordance with the Senior Bond Ordinance, all 
covenants, agreements and other obligations of the City to the owners of the Bonds will thereby 
terminate, become void and be discharged and satisfied. 

Any Outstanding Bond, prior to the maturity or Redemption Date thereof, will be deemed to have 
been paid if (a) in case such Bond is to be redeemed on any date prior to its maturity, the City has by 
Supplemental Ordinance given irrevocable instructions to effect due notice of redemption on such 
Redemption Date, if such notice is required; (b) there have been deposited in an Escrow Account, either 
(i) moneys in an amount which will be sufficient or (ii) direct obligations of, or obligations the principal 
and interest on which are unconditionally guaranteed by, the United States of America (“Federal 
Securities”) which do not contain provisions permitting the redemption thereof at the option of the issuer, 
the principal of and the interest on which when due, and without any reinvestment thereof, will provide 
moneys which, together with the moneys, if any, deposited with or held in such Escrow Account at the 
same time, will be sufficient to pay when due the principal of and interest due and to become due on such 
Bond on or prior to its redemption or maturity date; and (c) in the event such Bond is not subject to 
redemption within the next 60 days, the City by Supplemental Ordinance will have given irrevocable 
instructions to effect, as soon as practicable, notice to the owner of such Bond that the deposit required by 
(b) above has been placed in such Escrow Account and that such Bond is deemed to have been paid and 
stating such maturity or redemption date upon which moneys are to be available for the payment of the 
principal of, premium, if any, and interest on such Bond. 

As to Variable Rate Bonds, the amount required for the interest thereon will be calculated at the 
maximum rate which such Variable Rate Bonds may bear; provided, however, that if on any date, as a 
result of such Variable Rate Bonds having borne interest at less than such maximum rate for any period, 
the total amount of moneys and such Federal Securities on deposit for the payment of interest on such 
Variable Rate Bonds is in excess of the total amount which would have been required to be deposited on 
such date in respect of such Variable Rate Bonds in order to fully discharge and satisfy such Variable 
Rate Bonds, the City may use the amount of such excess for lawful purposes relating to the Airport 
System free and clear of any trust, lien, security interest, pledge or assignment securing such Variable 
Rate Bonds or otherwise existing under the Senior Bond Ordinance. 

Notwithstanding any provisions of the Senior Bond Ordinance to the contrary, Option Bonds may 
only be discharged and satisfied by depositing moneys or Federal Securities which together with other 
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moneys lawfully available therefor are sufficient at the time of such deposit to pay when due the 
maximum amount of principal of, premium, if any, and interest on such Option Bonds which could 
become payable to the owners of such Option Bonds upon the exercise of any options provided to the 
owner of such Option Bonds or upon the mandatory tender thereof; provided, however, that if, at the time 
such a deposit is made, the options originally exercisable by the owner of an Option Bond are no longer 
exercisable or such Option Bonds are no longer subject to mandatory tender, such Option Bond will not 
be considered an Option Bond for purposes of this paragraph.  If any portion of the moneys deposited for 
the payment of the principal of, and premium, if any, and interest on Option Bonds is not required for 
such purpose, the City may use the amount of such excess for lawful purposes relating to the Airport 
System free and clear of any trust, lien, security interest, pledge or assignment securing said Option 
Bonds or otherwise existing under the Senior Bond Ordinance. 

This provision would be changed by the Proposed Amendments.  See “APPENDIX E - 
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

Modification of the Senior Bond Ordinance 

The Senior Bond Ordinance may be amended or supplemented by a Supplemental Ordinance 
without the consent of or notice to the owners of Bonds as follows: (a) to authorize the issuance of 
Additional Parity Bonds and to specify and determine matters which are not contrary to or inconsistent 
with the Senior Bond Ordinance; (b) to cure defects in the Senior Bond Ordinance; (c) to grant any 
additional rights to the owners of Bonds, including, without limitation, the designation of a trustee; (d) to 
add covenants of the City; (e) to add limitations on the City; (f) to confirm any pledge of the Pledged 
Revenues or any other moneys; (g) to cause the Senior Bond Ordinance to comply with the Trust 
Indenture Act of 1939, as amended; and (h) to effect any other changes in the Senior Bond Ordinance 
which in the opinion of an attorney or firm of attorneys whose experience in matters relating to the 
issuance of obligations by states and their political subdivisions is nationally recognized, do not 
materially and prejudicially affect the rights of the owners of any Bonds. 

The Senior Bond Ordinance also may be amended or supplemented by a Supplemental Ordinance 
adopted by the City upon the written consent of the owners of Bonds constituting more than 50% in 
aggregate principal amount of all Bonds then Outstanding and affected by the amendment or supplement.  
Notwithstanding, no such Supplemental Ordinance will have the effect of permitting without the consent 
of the owner of any Bond Outstanding so affected: (a) a change (other than as expressly provided for in 
the Supplemental Ordinance authorizing such Bond) in the maturity or in the terms of redemption of 
principal, or any installment of interest of any Outstanding Bond; (b) a reduction of the principal, interest 
rate or prior redemption premium of any Bond; (c) the creation of a lien upon or a pledge of revenues 
ranking prior to the lien or to the pledge created by the Senior Bond Ordinance; (d) a reduction of the 
principal amount or percentages of Bonds, the consent of the owners of which is required for any such 
amendment or modifications; (e) the establishment of priorities as between Outstanding Bonds; or (f) 
modifications materially and prejudicially affecting the rights of the owners of any Bonds then 
Outstanding. 

This provision would be changed by the Proposed Amendments.  See “APPENDIX E - 
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

Events of Default 

The Senior Bond Ordinance provides that each of the following events is an “Event of Default”: 
(a) the City’s failure to pay when due the principal of any Bond, or any prior redemption premium in 
connection therewith, or both, or any failure to pay any installment of interest after it is due and payable; 
(b) the City is rendered incapable of fulfilling its obligations under the Senior Bond Ordinance; (c) the 
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City’s failure to perform (or begin the performance of) all acts required of it under any contract relating to 
the Pledged Revenues, the Airport System, or otherwise, which failure continues for 60 days after notice 
of such failure; (d) the City discontinues, delays, or fails to carry out the repair, reconstruction or 
replacement of any material part of the Airport System (which, if not promptly repaired, would have a 
material adverse effect on the Pledged Revenues) which is destroyed or damaged; (e) an order or decree is 
entered with the City’s consent appointing a receiver for the Airport System or the Pledged Revenues 
derived therefrom, or having been entered without the consent of the City, such order or degree is not 
vacated, discharged, or stayed on appeal within 60 days after entry; (f) the City defaults in the due and 
punctual performance of any other covenants, agreements, and provisions contained in any Bonds or in 
the Senior Bond Ordinance on its part to be performed, and such default has continued for 60 days after 
written notice specifying such default and requiring the same to be remedied has been given to the City by 
the owners of 10% in principal amount of all Bonds then Outstanding; (g) the City files a petition 
pertaining to its Airport System and seeking a composition of indebtedness under the Federal Bankruptcy 
Law, or under any other applicable law or statute of the United States of America or the State; and (h) 
such other Event of Default as is set forth in any Supplemental Ordinance; provided, however, that it shall 
not be an Event of Default under clauses (c) or (f) if the Manager determines that corrective action has 
been instituted within the 60-day period and is being diligently pursued. 

Remedies of Owners of Bonds 

Upon the occurrence and continuance of any Event of Default (except as otherwise provided by 
Supplemental Ordinance with respect to Credit Enhanced Bonds), the owners of not less than 10% in 
principal amount of all Bonds then Outstanding may declare the principal and interest of the Bonds then 
outstanding due and immediately payable and proceed against the City to protect and enforce the rights of 
the owners of the Bonds issued under the Senior Bond Ordinance by suit, action, or special proceedings in 
equity, or at law, either for the appointment of a receiver or for the specific performance of any covenant 
or agreement contained in, or by any award of execution of any power granted in the Senior Bond 
Ordinance or for the enforcement of any proper legal or equitable remedy as such bond owners may deem 
most effectual to protect and enforce such rights, or for acceleration subject to the conditions of the Senior 
Bond Ordinance.  No remedy specified in the Senior Bond Ordinance is intended to be exclusive of any 
other remedy, and each and every remedy is to be cumulative. 

Upon the happening of an Event of Default, the City will perform all acts on behalf of the owners 
of the Bonds to protect the security created for the Bonds and to insure timely payment thereof.  During 
the continuance of an Event of Default, subject to any limitations with respect to payment of Credit 
Enhanced Bonds, the City, after payment (but only out of moneys received other than pursuant to a draw 
on a Credit Facility) of the amounts required for reasonable and necessary Operation and Maintenance 
Expenses and for the reasonable renewals, repairs and replacements of the Airport System necessary in 
the judgment of the City to prevent a loss of Gross Revenues, will apply all moneys, securities and funds 
under the Senior Bond Ordinance, including, without limitation, Gross Revenues as an express trust for 
the owners of the Bonds and will apply the same toward the payment of principal of and interest on the 
Bonds in the order specified in the Senior Bond Ordinance. 

Covenant Against Competing Facilities 

Unless, in the opinion of an attorney or firm of attorneys of recognized standing, compliance with 
such covenant in a particular situation would violate federal or State antitrust laws, the City has 
covenanted that it will neither construct, affirmatively permit to be constructed, facilitate the construction 
or operation of, nor enter into any agreement permitting or otherwise facilitating the construction or 
operation of, other facilities to be operated by any person competing with the operation of the Airport in a 
manner that would materially and adversely affect the City’s ability to comply with the requirements of 
the rate maintenance covenant, but nothing in such covenant impairs the police power of the City, and 
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nothing therein prevents the City from participating in a joint action agency, other regional entity or as a 
party to any intergovernmental agreement for the acquisition, operation and maintenance of airport 
facilities so long as provision has been made for the repayment of all Bond Requirements of all 
Outstanding Bonds or so long as such acquisition, operation and maintenance of such airport facilities, in 
the opinion of the Airport Consultant, will not materially and adversely affect the City’s ability to comply 
with the requirements of the rate maintenance covenant of the Senior Bond Ordinance. 

Corporate Existence 

The City has covenanted that it will maintain its corporate identity and existence so long as any 
Bonds remain Outstanding, unless another body corporate and politic, by operation of law or by contract, 
succeeds to the duties, privileges, powers, liabilities, disabilities, immunities, and rights of the City with 
respect to the Airport System without, in an attorney’s opinion, adversely and materially affecting the 
privileges and rights of any owner of any Outstanding Bond. 

Disposal of Airport Property 

The City has covenanted that, except in the normal course of business and except as otherwise 
provided below, neither all nor a substantial part of the Airport System will be sold, leased, mortgaged, 
pledged, encumbered, alienated, or otherwise disposed of until all Bonds have been paid in full, or unless 
provision has been made therefor.  The City may, however, transfer all or a substantial part of the Airport 
System to another body corporate and politic (including without limitation, any successor of the City) 
which assumes the City’s obligations with respect to the Airport System, wholly or in part, if in an 
attorney’s opinion, the privileges and rights of any owner of any Outstanding Bonds are not materially 
and adversely affected.  In the event of any such transfer and assumption, the City is not prevented from 
retaining any facility of the Airport if, in an attorney’s opinion, such retention will not materially and 
adversely affect the privileges and rights of any owner of any Outstanding Bonds. 

The City may execute (with certain limitations) leases, licenses, easements, or other agreements 
in connection with the operation of the Airport System. 

The City may sell, exchange, lease, or otherwise dispose of, or exclude from the Airport System, 
any Facilities constituting a part of the Airport System which have, in the opinion of the Manager, ceased 
to be necessary for the efficient operation of the Airport System, or which have been replaced by other 
Facilities of at least equal value, except to the extent the City is prevented from so doing by any 
contractual limitation pertaining thereto.  The net proceeds of the sale of any such Facilities are to be used 
for the purpose of replacing Facilities at the Airport System, or are to be paid into the Capital Fund. 

Tax Covenant 

The City has covenanted that it will not take (or omit to take) or permit or suffer any action to be 
taken if the result thereof would cause any Bonds to become arbitrage bonds within the meaning of 
Section 148 of the Tax Code.  The City further has covenanted that it will not (a) make any use of the 
proceeds of any Bonds, any fund reasonably expected to be used to pay the principal of or interest on any 
Bonds, or any other funds of the City, (b) make any use of any Facilities, or (c) take (or omit to take) any 
other action with respect to any Bonds, if such use, action or omission would, under the Tax Code, cause 
the interest on any Bonds to be included in gross income for federal income tax purposes.  
Notwithstanding, the City may issue Bonds the interest on which is intended to be included in gross 
income for federal income tax purposes. 
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Miscellaneous 

The City has agreed that it will maintain and keep the Facilities in a sanitary condition, in good 
repair, in working order, and free from obstructions.  The City further has agreed to maintain and operate 
the Facilities in a manner suitable for air transport operations.  The City will make any further assurances 
as may be necessary with respect to the pledge of Gross Revenues of the Airport System.  The City will 
prevent any accumulation of claims for interest after maturity. 

Series 2007A-C Supplemental Ordinances 

The undertakings, covenants, agreements, obligations, warranties and representations of the City 
in the Senior Bond Ordinance in respect of the Series 2007A-C Bonds are the undertakings, covenants, 
agreements, obligations, warranties and representations of the City, for and on behalf of the Department. 

The Series 2007A-C Supplemental Ordinances include provisions required by the Bond Insurer, 
including, without limitation, the right of the Bond Insurer to consent to any amendment of the Senior 
Bond Ordinance affecting the Series 2007A-C Bonds, the designation of the Bond Insurer as the sole 
holder of the Series 2007A-C Bonds for purposes of events of default and remedies and consents or 
directions under the Senior Bond Ordinance (such as the right of the Bond Insurer to consent to the 
acceleration of the payment of the Series 2007A-C Bonds in the event of a default) and the subrogation of 
the Bond Insurer to the rights of recipients of payments made by the Bond Insurer in respect of the Series 
2007A-C Bonds. 

See also “BOND INSURANCE.” 

*     *     * 
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APPENDIX E 

PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE 

The amendments to the Senior Bond Ordinance that have been proposed but not yet adopted are 
set forth below.  These Proposed Amendments may become effective only upon adoption of a 
Supplemental Ordinance by the City Council.  The City Council is under no obligation to adopt any of 
these Proposed Amendments, and no representation is made herein regarding which of the remaining 
Proposed Amendments, if any, may eventually be adopted.  By purchase and acceptance of the Series 
2007A-C Bonds, the Owners and Beneficial Owners thereof are deemed to have consented to the 
adoption of the Proposed Amendments, either in whole or in part, substantially in the form set forth below 
and to the appointment of American National Bank as their agent with irrevocable instructions to file a 
written consent to that effect at the time and place and in the manner provided by the Senior Bond 
Ordinance.  The purchasers of all Senior Bonds issued by the City in 2000 and thereafter have likewise 
been deemed to have consented to the Proposed Amendments.  See also “SECURITY AND SOURCES OF 
PAYMENT - Proposed Amendments to the Senior Bond Ordinance.”  The Proposed Amendments are 
shown in blackline. 

DEFINITIONS–Section 1.02 A. 

The following definitions are to be amended to read as follows: 

(8.1) “Balloon Maturities” means, with respect to any series of Bonds or other 
Obligations 50% or more of the aggregate principal amount (or stated face amount) of 
which is payable as a Bond Requirement in any Fiscal Year, that portion of that series 
which matures within that Fiscal Year.  For purposes of this definition, the principal 
amount maturing on any date shall be reduced by the amount of those Bonds or other 
Obligations required to be redeemed or otherwise prepaid prior to their stated maturity 
date.  Similar structures with respect to commercial paper, bond anticipation notes or other 
Short-Term/Demand Obligations shall not be Balloon Maturities for purposes of this 
Instrument. 

(22.1) “Contract Obligations” means capital leases, installment purchase 
agreements, guaranty agreements, or other similar contracts, which are payable from all or 
any designated portion of the Net Revenues of the Airport System and secured under this 
Instrument.  The term does not include (a) Bonds, Credit Facility Obligations, or Hedge 
Facility Obligations; or (b) obligations that may be treated as Operation and Maintenance 
Expenses under generally accepted accounting principles and obligations incurred and 
payable in full within a single Fiscal Year (whether or not such obligations may be so 
treated as Operation and Maintenance Expenses). 

(47) “Minimum Bond Reserve” means (i) so long as any Bonds issued prior to 
August 1, 2000 are Outstanding, the maximum amount of Bond Requirements in any Fiscal 
Year, or portion thereof, during the period commencing on the date of such computation and 
ending on the last date on which any Bonds to which such Bond Requirements relate will be 
Outstanding, and (ii) if no Bonds issued prior to August 1, 2000 are Outstanding, an amount 
equal to the lesser of (A) the maximum amount of Bond Requirements in any Fiscal Year, 
or portion thereof, during the period commencing on the date of such computation and 
ending on the last date on which any Bonds to which such Bond Requirements relate will be 
Outstanding or (B) 125% of the average annual aggregate Bond Requirements on the 
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Bonds then Outstanding; provided that if no Bonds issued prior to August 1, 2000 remain 
Outstanding, the Minimum Bond Reserve may be reduced to the maximum amount which 
is permitted to be capitalized for such purpose from the proceeds of such Bonds under then 
current law in order to maintain the exclusion from gross income for federal income tax 
purposes of interest on such Bonds; and provided further that no Minimum Bond Reserve 
shall be required for any Short Term/Demand Obligations.  With respect to any series of 
Bonds, 25% 50% or more of the aggregate principal amount (or stated face amount) of which is 
payable as a Bond Requirement in any Fiscal Year, if such principal (or stated face amount) is not 
required to be redeemed or prepaid prior to such date of payment, it shall be assumed for 
purposes of determining the Minimum Bond Reserve that (i) such(x) such series of Bonds 
matures over a twenty thirty-year term from its date of issuance, (ii) bears(y) bears interest at a 
rate determined by the Treasurer to be the rate on bonds of comparable term and credit under then 
existing market conditions, provided that the rate so determined shall not be less than the actual 
rate or rates borne by such series of Bonds, and (iii) is(z) is payable on a substantially level 
annual debt service basis assuming the rate so determined. 

(50) “Net Rent Lease” means a lease or license of facilities relating to the Airport 
System or Special Facilities entered into by the City pursuant to which the lessee or licensee 
agrees to pay to the City rentals or other payments during the term thereof for the use of 
certain facilities, and to pay in addition all operation and maintenance expenses relating to the 
leased such facilities, including, without limitation, maintenance costs, insurance, and all 
property taxes and assessments now or hereafter lawfully levied. 

(56.1) “Other Defeasance Securities” means any type of security or obligation, in 
addition to Federal Securities, that the Rating Agencies then maintaining ratings on any 
Bonds to be defeased have determined are permitted defeasance securities and qualify the 
Bonds to be defeased thereby for a rating in the highest category of, or are otherwise 
approved by, such Rating Agencies; provided that such security or obligation must be a 
permitted investment under the City’s investment policy as then in effect. 

(58) The term “owner” or any similar term, when used in connection with any Bonds 
means the registered owner of any Bond or the owner of record as to any Bond issued in book 
entry form; provided that with respect to any series of Bonds which is insured by a bond 
insurance policy, the term “owner” for purposes of all consents, directions, and notices 
provided for in this Instrument and any applicable Supplemental Ordinance, shall mean the 
issuer of such bond insurance policy so long as such policy issuer has not defaulted under its 
policy. 

(71.2) “Released Revenues” means revenues of the Airport System in respect of 
which the following have been filed with the Clerk: 

(a) a certificate of the Manager describing such revenues and requesting 
that such revenues be excluded from the term Gross Revenues; 

(b) either (i) an Independent Accountant’s certificate to the effect that 
Net Revenues in the two most recent completed Fiscal Years, after the revenues 
covered by the Manager’s request are excluded, were at least equal to the larger of 
(A) the amounts needed for making the required deposits to the credit of the several 
subaccounts in the Bond Fund, the Bond Reserve Fund, and the Operation and 
Maintenance Reserve Account, or (B) an amount not less than 135% of the average 
Debt Service Requirements for each Fiscal Year during the remaining term of all 
Bonds that will remain Outstanding after the exclusion of such revenues; or (ii) an 
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Airport Consultant’s certificate containing the estimates required by Section 704B, 
to the effect that, based upon reasonable assumptions, projected Net Revenues for 
each of the three full Fiscal Years following the Fiscal Year in which such certificate 
is delivered, after the revenues covered by the Manager’s certificate are excluded, 
will not be less than the larger of (A) the amounts needed for making the required 
deposits to the credit of the several subaccounts in the Bond Fund, the Bond Reserve 
Fund, and the Operation and Maintenance Reserve Account, or (B) an amount not 
less than 150% of the average Debt Service Requirements for each Fiscal Year 
during the remaining term of all Bonds that will remain Outstanding after the 
exclusion of such revenues; 

(c) an opinion of Bond Counsel to the effect that the exclusion of such 
revenues from the definition of Gross Revenues and from the pledge and lien of this 
Instrument will not, in and of itself, cause the interest on any outstanding Bonds to 
be included in gross income for purposes of federal income tax; and 

(d) written confirmation from each of the Rating Agencies to the effect 
that the exclusion of such revenues from the pledge and lien of this Instrument will 
not cause a withdrawal or reduction in any unenhanced rating then assigned to the 
Bonds. 

Upon filing of such documents, the revenues described in the Manager’s certificate 
shall no longer be included in Gross Revenues and shall be excluded from the pledge and 
lien of this Instrument. 

(74.1) “Short-Term/Demand Obligations” means each series of Bonds issued 
pursuant to this Instrument, (a) the payment of principal of which is either (i) payable on 
demand by or at the option of the owner at a time sooner than a date on which such 
principal is deemed to be payable for purposes of computing Debt Service Requirements, or 
(ii) scheduled to be payable within one year from the date of issuance and is contemplated 
to be refinanced for a specified period or term either (A) through the issuance of additional 
Short-Term/Demand Obligations pursuant to a commercial paper or other similar 
program, or (B) through the issuance of long-term Bonds pursuant to a bond anticipation 
note or similar program, and (b) the purchase price, payment or refinancing of which is 
additionally secured by a Credit Facility. 

(77) “Special Facilities” means facilities relating to or used in connection with the 
Airport System, the cost of which is financed with the proceeds of Special Facilities Bonds issued 
pursuant to art. VIII hereof.  The Cost of any Special Facilities may include the types of costs 
included herein under the definition of “Cost,” and may also include indirect costs for 
improvements to other parts of the Airport System or public utilities and other 
infrastructure not owned by the City that the Manager deems necessary and desirable in 
connection with such Special Facilities. 

The following new subparagraphs (e), (f), and (g) are to be added to the definition of “Debt 
Service Requirements”: 

(e) The Debt Service Requirements of any series of Bonds (other than 
Bonds that mature within one year of the date of issuance thereof) or other 
Obligations all or a portion of which constitutes a Balloon Maturity shall, unless 
otherwise provided in the Supplemental Ordinance pursuant to which such Bonds 
are authorized, be calculated by assuming that principal and interest on such 
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Balloon Maturity is to be amortized over a 30-year period, beginning on the date of 
issuance or incurrence, assuming level debt service payable in each year at a rate of 
interest equal to the actual rate of interest of such Balloon Maturity on the date of 
calculation, provided that if the date of calculation is within 12 months of the final 
due date of such Balloon Maturity, the full amount of principal to become due shall 
be included in the calculation unless provision (g) of this definition then applies to 
such maturity. 

(f) If all or any portion of an outstanding series of Bonds constitutes 
Short-Term/Demand Obligations, then, for purposes of determining Debt Service 
Requirements, each maturity that constitutes Short-Term/Demand Obligations 
shall, unless otherwise provided in the Supplemental Ordinance pursuant to which 
such Bonds are authorized, be treated as if it were to be amortized over a term of 
not more than 30 years and with substantially level annual debt service funding 
payments commencing not later than the year following the year in which such 
Short-Term/Demand Obligations were issued, and extending not later than 30 years 
from the date such Short-Term/Demand Obligations were originally issued; the 
interest rate used for such computation shall be that rate quoted in The Bond Buyer 
25 Revenue Bond Index for the last week of the month preceding the date of 
calculation as published by The Bond Buyer, or if that index is no longer published, 
another similar index designated by the Manager, taking into consideration whether 
such Bonds bear interest which is or is not excluded from gross income for federal 
income tax purposes; with respect to any series of Bonds only a portion of which 
constitutes Short-Term/Demand Obligations, the remaining portion shall be 
assumed to be paid in accordance with any amortization schedule established by the 
Supplemental Ordinance setting forth the terms of such Bonds or shall be treated as 
described in such other provision of this definition as shall be applicable. 

(g) Any maturity of Bonds that constitutes a Balloon Maturity as 
described in provision (e) of this definition and for which the stated maturity date 
occurs within 12 months from the date such calculation of Debt Service 
Requirements is made, shall be assumed to become due and payable on the stated 
maturity date, and provision (e) above shall not apply thereto, unless the Treasurer 
shall file a certificate with the Clerk stating (i) that the City intends to refinance 
such maturity, (ii) the probable terms of such refinancing and (iii) that City has the 
financial ability to successfully complete such refinancing; upon the receipt of such 
certificate, such Balloon Maturity shall be assumed to be refinanced in accordance 
with the probable terms set out in such certificate and such terms shall be used for 
purposes of calculating Debt Service Requirements; provided that such assumption 
shall not result in an interest rate lower than that which would be assumed under 
provision (e) above and shall be amortized over a term of not more than 30 years 
from the expected date of refinancing. 

The following new subparagraph (i) is to be added to the definition of “Gross Revenues”: 

(i) Any Released Revenues in respect of which there have been filed 
with the Clerk a Manager’s certificate, an Airport Consultant’s certificate, and an 
opinion of Bond Counsel and the other documents contemplated in the definition of 
“Released Revenues.” 
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OTHER PROVISIONS 

The last paragraph of Section 603 (Deposit and Investment of Moneys) is to be amended to read 
as follows: 

Moneys held in the Bond Fund, Capitalized Interest Account and the Bond Reserve Fund shall 
not be invested and reinvested in any obligations of the City included within the definition of Investment 
Securities.  Investments of money in the Bond Reserve Fund shall mature not later than ten years from the 
date of investment, and in no event later than the final fixed maturity date of Bonds the payment of which 
is secured thereby.  For purposes of any such investment or reinvestment, Investment Securities shall be 
deemed to mature at the earliest date on which the obligor or a third party is, on demand, obligated to 
pay a fixed sum in discharge of the whole of such obligations.  In scheduling each such investment or 
reinvestment, the Treasurer may rely upon estimates of appropriate officers or employees of the City. 

A new Section 709 is to be added as follows: 

Section 709.  Contract Obligations. 

The City or the City for and on behalf of the Department may incur Contract Obligations 
for any Improvement Project or Refunding Project.  Such Contract Obligations shall be incurred 
pursuant to a Supplemental Ordinance, which (i) may pledge all or any designated portion of the 
Net Revenues to the payment of such Contract Obligations; (ii) shall provide the terms and 
conditions of such Contract Obligations; (iii) shall provide for the payment of such Contract 
Obligations; and (iv) may provide for such other matters as the Manager and the City shall 
determine.  Prior to the incurrence of any Contract Obligations there shall be filed with the Clerk 
the certificates, opinions and reports described in subsections B and C of Section 704 hereof; 
provided that for the purposes of such certificates, opinions and reports Contract Obligations shall 
be treated, as nearly as practicable, as Bonds. 

A new Section 806 is to be added as follows: 

Section 806.  Loan Agreements for Special Facilities Bonds. 

In connection with Special Facilities to be used by one or more persons, in lieu of a Net Rent 
Lease the City may also enter into a loan or financing agreement under which the user or users of 
the Special Facilities agree to pay all expenses of operation and maintenance and to make payments 
sufficient to pay the principal of, interest on, and any redemption premium due in connection with 
Special Facilities Bonds to be issued by the City to finance such Special Facilities.  Except for 
ground rentals or payments in lieu of ground rentals to be received by the City, all or part of the 
payments to be made under such loan or financing agreement may be assigned by the City to secure 
the payment of Special Facilities Bonds issued by the City to finance such Special Facilities. 

The last paragraph of Section 1101 (Defeasance) is to be amended to read as follows: 

For all purposes of this section, the term “Federal Securities” shall be deemed to include those 
Investment Securities described in (but subject to the limitations of) § 102A(44) (b)(i) hereof and Other 
Defeasance Securities. 
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A new Section 1106 is to be added as follows: 

Section 1106.  Notice to Rating Agencies. 

The Treasurer shall provide or cause to be provided to each of the Rating Agencies a copy 
of each notice given to owners of the Bonds, such notices to be sent to the address of each Rating 
Agency as filed with the Treasurer. 

Paragraph (F) of Section 1303 (Amendments) is to be amended to read as follows: 

F. Prejudicial Modification.  Modifications Other modifications materially and 
prejudicially affecting the rights of the owners of any some (but not all) Bonds then Outstanding. 

OTHER CHANGES 

The General Bond Ordinance may be changed in other respects as necessary to implement the 
foregoing amendments and integrate them into the existing text of the Ordinance. 

*     *     * 
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APPENDIX F 

DTC BOOK-ENTRY SYSTEM 

The information in this appendix concerning DTC and the DTC book-entry system has been 
obtained from sources believed to be reliable, but the City and the Department take no responsibility for 
the accuracy or completeness thereof.  Beneficial Owners should confirm the following information with 
DTC or the DTC Participants. 

None of the City, the Department or the Underwriters has any responsibility or obligation to any 
Beneficial Owner with respect to (1) the accuracy of any records maintained by DTC or any DTC 
Participant, (2) the distribution by DTC or any DTC Participant of any notice that is permitted or 
required to be given to the Owners of the Series 2007A-C Bonds under the Senior Bond Ordinance, 
(3) the payment by DTC or any DTC Participant of any amount received under the Senior Bond 
Ordinance with respect to the Series 2007A-C Bonds, (4) any consent given or other action taken by DTC 
or its nominee as the Owner of the Series 2007A-C Bonds or (5) any other related matter. 

DTC will act as securities depository for the Series 2007A-C Bonds.  The Series 2007A-C Bonds 
will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership 
nominee) or such other name as may be requested by an authorized representative of DTC.  One fully 
registered bond certificate will be issued for each maturity of the Series 2007A-C Bonds, each in the 
aggregate principal amount of such maturity, and will be deposited with DTC. 

DTC, the world’s largest depository, is a limited-purpose trust company organized under the 
New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York 
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934, as amended.  DTC holds and provides asset servicing for over 2 
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market 
instruments from over 100 countries that DTC’s participants (“Direct Participants”) deposit with DTC.  
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities through electronic computerized book-entry transfers and pledges 
between Direct Participants’ accounts.  This eliminates the need for physical movement of securities 
certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, clearing corporations and certain other organizations.  DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC, 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 S&P’s highest rating: “AAA.”  
The DTC Rules applicable to Direct Participants are on file with the SEC.  More information about DTC 
can be found at www.dtcc.com.  The City undertakes no responsibility for and makes no representations 
as to the accuracy or the completeness of the content of such material contained on DTC’s website as 
described in the preceding sentence including, but not limited to, updates of such information or links to 
other internet sites accessed through the aforementioned website. 

Purchases of the Series 2007A-C Bonds under the DTC system must be made by or through 
Direct or Indirect Participants, which will receive a credit for the Series 2007A-C Bonds on DTC’s 
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records.  The ownership interest of each Beneficial Owner will in turn be recorded on the Direct and 
Indirect Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their 
purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the 
Series 2007A-C Bonds will be accomplished by entries made on the books of Direct and Indirect 
Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates 
representing their ownership interests in the Series 2007A-C Bonds. 

To facilitate subsequent transfers, all Series 2007A-C 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 Series 2007A-C Bonds with 
DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any 
change in beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the Series 
2007A-C Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such 
Series 2007A-C Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and 
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their 
customers. 

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

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to 
the Series 2007A-C Bonds unless authorized by a Direct Participant in accordance with DTC’s 
Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the City 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 Series 2007A-C Bonds are credited on the record date 
(identified in a listing attached to the Omnibus Proxy). 

Principal and interest payments on the Series 2007A-C Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to 
credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information 
from the City or the Paying Agent on the payable date in accordance with their respective holdings shown 
on DTC’s records.  Payments by Direct and Indirect Participants to Beneficial Owners will be governed 
by standing instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in “street name,” and will be the responsibility of such Direct and 
Indirect Participant and not of DTC, the Paying Agent or the City, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Payments with respect to the Series 2007A-C Bonds 
to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the City or the Paying Agent, 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. 
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DTC may discontinue providing its services as depository with respect to the Series 2007A-C 
Bonds at any time by giving reasonable notice to the City, or the City may decide to discontinue use of 
the system of book-entry transfers through DTC (or a successor securities depository).  Under such 
circumstances, in the event that a successor depository is not obtained, certificates representing the Series 
2007A-C Bonds are required to be printed and delivered as provided in the Senior Bond Ordinance. 

*     *     * 
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APPENDIX G 

FORM OF CONTINUING DISCLOSURE UNDERTAKING 

 THIS CONTINUING DISCLOSURE UNDERTAKING (this “Disclosure Undertaking”) is 
executed and delivered by the CITY AND COUNTY OF DENVER, COLORADO (the “City”), in 
connection with the issuance of $248,075,000* Airport System Revenue Bonds, Series 2007A-C (the 
“Bonds”), by the City, for and on behalf of its Department of Aviation (the “Department”).  The Bonds 
are being issued pursuant to Ordinance No. 626, Series of 1984, as heretofore amended and supplemented 
and as further supplemented by Ordinance No. ___, Series of 2007, and Ordinance No. ____, Series of 
2007, both adopted by the City Council of the City on July __, 2007 (collectively, the “Ordinance”). 

In consideration of the purchase of the Bonds by the Participating Underwriters (as defined 
below), the City covenants and agrees as follows: 

Section 1. Definitions.  The definitions set forth in the Ordinance apply to any capitalized 
term used in this Disclosure Undertaking unless otherwise defined in this Section.  As used in this 
Disclosure Undertaking, the following capitalized terms shall have the following meanings: 

“Annual Financial Information” means the financial information or operating data with respect to 
the City, the Airport System and any Obligated Person, delivered at least annually pursuant to Section 2 
hereof, substantially similar to the type set forth in the Official Statement as described in Schedule 1 
hereto.  Annual Financial Information may, but is not required to, include Audited Financial Statements 
and may be provided in any format deemed convenient by the City. 

“Audited Financial Statements” means the annual financial statements for the Airport System, 
prepared in accordance with generally accepted accounting principles as in effect from time to time, 
audited by a firm of certified public accountants. 

“Bondowner” or “Owner of the Bonds” means the registered owner of the Bonds, and so long as 
the Bonds are subject to the Book Entry System, any person who, through any contract, arrangement or 
otherwise, has or shares investment power with respect to the Bonds, which includes the power to 
dispose, or direct the disposition, of the Bonds. 

“Central Post Office” means Disclosure USA, a website accessible at www.disclosureusa.org or 
any other national central repository authorized by the Commission for continuing disclosure filings by 
issuers of municipal securities pursuant to the Rule. 

“Commission” means the Securities and Exchange Commission. 

“Events” means any of the events listed in Section 3(a) of this Disclosure Undertaking. 

“MSRB” means the Municipal Securities Rulemaking Board.  The current address of the MSRB is 
1900 Duke Street, Suite 600, Alexandria, Virginia 22314; telephone (703) 797-6600; fax (703) 797-6700. 

“National Repository” means all of the Nationally Recognized Municipal Securities Information 
Repositories designated by the Commission pursuant to the Rule and currently listed on the Internet on 
the following website: www.sec.gov/info/municipal/nrmsir.htm. 

                                                      
* Preliminary, subject to change 
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“Obligated Person” means the City, for and on behalf of the Department, and each airline or 
other entity using the Airport System under a lease or use agreement extending for more than one year 
from the date in question and including bond debt service as part of the calculation of rates and charges, 
under which lease or use agreement such airline or other entity has paid amounts equal to at least 20% of 
the Gross Revenues of the Airport System for the prior two Fiscal Years of the City. 

“Official Statement” means the final Official Statement dated ________, 2007 together with any 
supplements thereto prior to the date the Bonds are issued, delivered in connection with the original issue 
and sale of the Bonds. 

“Participating Underwriters” has the meaning given thereto under the Rule, or any successors to 
such Underwriters known to the Treasurer. 

“Repository” or “Repositories” means each National Repository and the State Repository. 

“Rule” means Rule 15c2-12 adopted by the Commission under the Securities Exchange Act of 
1934, as the same may be amended from time to time. 

“State Repository” shall mean the public or private repository or entity, if any, designated by the 
State of Colorado as a state information depository for purposes of the Rule.  As of the date of this 
Disclosure Undertaking, there is no State Repository for the State of Colorado. 

“Treasurer” means the Manager of Revenue of the Department of Revenue, Chief Financial 
Officer of the City, or his or her designee, and successor in functions, if any. 

Section 2. Provision of Annual Financial Information. 

(a) Commencing with the Fiscal Year ended December 31, 2007, and annually while the 
Bonds remain outstanding, the Treasurer shall provide or cause to be provided to the Repositories or the 
Central Post Office, Annual Financial Information and Audited Financial Statements with respect to the 
City and the Airport System.  No such Annual Financial Information shall be deemed an official act of the 
City without the approval of the Treasurer. 

(b) Such Annual Financial Information with respect to the Airport System shall be provided 
not later than 270 days after the end of each Fiscal Year.  If not provided as a part of the Annual Financial 
Information, the Audited Financial Statements with respect to the Airport System will be provided when 
available, but in no event later than 270 days after the end of each Fiscal Year. 

(c) The Treasurer may provide or cause to be provided Annual Financial Information and 
Audited Financial Statements with respect to the City and the Airport System by specific cross reference 
to other documents which have been submitted to the Repositories or the Central Post Office or filed with 
the Commission.  If the document so referenced is a final official statement within the meaning of the 
Rule such final official statement must be available from the MSRB.  The Treasurer shall clearly identify 
each such other document provided by cross reference. 

(d) The City acknowledges that United Airlines (“United”) is the only Obligated Person 
other than the City, at present, that is required by federal law to file Annual Financial Information with 
the Commission.  The City and the Treasurer take no responsibility for the accuracy or completeness of 
such filings by United or by any future Obligated Person.  Unless no longer required by the Rule to do so, 
the City and the Treasurer agree to use their reasonable best efforts to cause United (to the extent United 
is not otherwise required under federal law to do so), and any future Obligated Person, to make Annual 
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Financial Information available as contemplated by this Section 2.  Any change in Obligated Persons shall 
be reported by the Treasurer in connection with the Annual Financial Information. 

Section 3. Reporting of Events. 

(a) This Section 3 shall govern the giving of notices of the occurrence of any of the 
following Events with respect to the Bonds, if material: 

(i) principal and interest payment delinquencies; 

(ii) nonpayment related defaults; 

(iii) unscheduled draws on the Bond Reserve Fund created by the Ordinance or any 
surety bond relating thereto reflecting financial difficulties; 

(iv) unscheduled draws on any credit enhancement relating to the Bonds reflecting 
financial difficulties; 

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

(vi) adverse tax opinions or other event affecting the tax exempt status of the Bonds; 

(vii) modifications to rights of the owners of the Bonds; 

(viii) notice of optional or unscheduled redemption of any Bonds; 

(ix) defeasance of the Bonds or any portion thereof; 

(x) release, substitution or sale of property securing repayment of the Bonds; and 

(xi) rating changes. 

(b) Whenever the Treasurer obtains knowledge of the occurrence of an Event, the Treasurer 
shall as soon as possible determine if such Event would constitute material information for owners of 
Bonds, provided, that any Event under subsection (a)(viii), (ix) or (xi) will always be deemed to be 
material. 

(c) If the Treasurer determines that knowledge of the occurrence of an Event would be 
material, the Treasurer shall file or cause to be filed, in a timely manner, a notice of such occurrence with 
the MSRB and either the Central Post Office or the Repositories, and no such notice shall be deemed an 
official notice from the City without the approval of the Treasurer.  Notwithstanding the foregoing, notice 
of Events described in subsections (a)(viii) and (ix) need not be given under this subsection any earlier 
than the notice (if any) of the underlying event is given to owners of affected Bonds pursuant to the 
Ordinance. 

(d) At any time the Bonds are outstanding, the Treasurer shall provide or cause to be 
provided, in a timely manner, to the MSRB and either the Central Post Office or the Repositories, notice 
of any failure of the City to timely provide the Annual Financial Information and Audited Financial 
Statements as specified in Section 2 hereof.  No such notice shall be deemed an official notice from the 
City without the approval of the Treasurer. 
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Section 4. Term.  This Disclosure Undertaking shall be in effect from and after the issuance 
and delivery of the Bonds and shall extend to the earlier of (a) the date all principal and interest on the 
Bonds shall have been deemed paid pursuant to the terms of the Ordinance; (b) the date that the City or 
the Department shall no longer constitute an “obligated person” with respect to the Bonds within the 
meaning of the Rule; and (c) the date on which those portions of the Rule which require this Disclosure 
Undertaking are determined 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 Attorney’s Opinion selected by the City, a copy of which opinion shall be given to the 
Underwriter.  The Treasurer shall file or cause to be filed a notice of any such termination with the MSRB 
and either the Repositories or the Central Post Office. 

Section 5. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 
Undertaking, the City may amend this Disclosure Undertaking, and any provision of this Disclosure 
Undertaking may be waived (a) if such amendment occurs prior to the actual issuance and delivery of the 
Bonds and the Underwriter consents thereto, (b) if such amendment is consented to by the owners of no 
less than a majority in aggregate principal amount of the Bonds obtained in the manner prescribed by the 
Ordinance, or (c) if such amendment or waiver is otherwise consistent with the Rule.  Written notice of 
any such amendment or waiver shall be provided by the Treasurer to either the Repositories or the Central 
Post Office and the MSRB, and the Annual Financial Information shall explain the reasons for the 
amendment and the impact of any change in the type of information being provided. 

Section 6. Additional Information.  Nothing in this Disclosure Undertaking shall be 
deemed to prevent the City from disseminating any other information, using the means of dissemination 
set forth in this Disclosure Undertaking or any other means of communication, or including any other 
annual information or notice of occurrence of an event which is not an Event, in addition to that which is 
required by this Disclosure Undertaking; provided that the City shall not be required to do so.  No such 
information shall be deemed an official notice from the City without the approval of the Treasurer.  If the 
City chooses to include any annual information or notice of occurrence of an event in addition to that 
which is specifically required by this Disclosure Undertaking, the City shall have no obligation under this 
Disclosure Undertaking to update such information or include it in any future annual filing or notice of 
occurrence of an Event. 

Section 7. Default and Enforcement.  If the City or the Treasurer fail to comply with any 
provision of this Disclosure Undertaking, any Bondowner may take action in the District Court for the 
Second Judicial District of the State of Colorado to seek specific performance by court order to compel 
the City and the Treasurer to comply with its obligations under this Disclosure Undertaking; provided that 
any Bondowner seeking to require compliance with this Disclosure Undertaking shall first provide to the 
Treasurer at least 30 days’ prior written notice of the City’s or the Treasurer’s failure, giving reasonable 
details of such failure, following which notice the City and the Treasurer shall have 30 days to comply.  A 
default under this Disclosure Undertaking shall not be deemed an Event of Default under the Ordinance 
or the Bonds, and the sole remedy under this Disclosure Undertaking in the event of any failure of the 
City or the Treasurer to comply with this Disclosure Undertaking shall be an action to compel 
performance. 

Section 8. Beneficiaries.  This Disclosure Undertaking shall inure solely to the benefit of 
the City, the Participating Underwriters and Owners from time to time of the Bonds, and shall create no 
rights in any other person or entity. 

*     *     * 
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Schedule 1 

“Annual Financial Information” means the financial information and operating data with respect 
to the City, the Airport System and any Obligated Person substantially similar to the type set forth in the 
Official Statement under the headings “AVIATION ACTIVITY AND AIRLINES - Aviation Activity” 
and “CAPITAL PROGRAM,” data concerning outstanding debt, fund balances and results of operations 
of the type included under the heading “FINANCIAL INFORMATION” and any other material financial 
information or operating data with respect to the City or the Airport System similar to the foregoing 
contained in APPENDIX B to the Official Statement. 

*     *     * 
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APPENDIX H 

FORM OF OPINIONS OF BOND COUNSEL 

Hogan & Hartson L.L.P. 
and 

Bookhardt & O’Toole 
Denver, Colorado 

City and County of Denver, Colorado 
   for and on behalf of its Department of Aviation 
City and County Building 
Denver, Colorado 80202 
 
Goldman, Sachs & Co. 
as Representative of the Series 2007A-B Underwriters 
listed in Schedule 1 of the Series 2007A-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY  10004 
 
Citi Group Global Markets Inc. 
as Representative of the Series 2007C Underwriters 
listed in Schedule 1 of the Series 2007C Bond Purchase Agreement 
390 Greenwich Street, 2nd Floor 
New York, NY  10013 
 
 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A-B - $213,995,000* 

Series 2007C - $34,080,000* 
 
 

Ladies and Gentlemen: 
 
 We have acted as bond counsel to the City and County of Denver, Colorado (the “City”), in 
connection with the City’s issuance, for and on behalf of its Department of Aviation (the “Department”), 
of $188,780,000* principal amount of the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007A” (the “Series 2007A Bonds”), 
$25,215,000* principal amount of the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007B” (the “Series 2007B Bonds”), and 
of $34,080,000* principal amount of the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007C” (the “Series 2007C Bonds”, 
together with the Series 2007A Bonds and the Series 2007B Bonds, the “Series 2007A-C Bonds”) 
pursuant to Ordinance No. 626, Series of 1984, as supplemented and amended by certain supplemental 
ordinances, including Ordinance No. __, Series of 2007, and Ordinance No. __, Series of 2007 

                                                      
* Preliminary, subject to change 
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(collectively, the “Ordinance”).  All capitalized terms used and not defined herein shall have the same 
meanings set forth in the Ordinance. 
 
 The Series 2007A-C Bonds are being issued as fully registered bonds and are dated the date of 
issuance.  The Series 2007A-C Bonds mature, bear interest, are payable and are subject to redemption, 
prior to maturity, in the manner and upon the terms set forth therein and in the Ordinance. 
 
 We have examined the law and such certified proceedings and other instruments as we deem 
necessary to form an appropriate basis for us to render this opinion, including, without limitation, Article 
XX of the Colorado Constitution, the Supplemental Public Securities Act, title 11, article 57, part 2, 
Colorado Revised Statutes, as amended (the “Supplemental Public Securities Act”), the Charter of the 
City, Ordinance No. 755, Series of 1993, designating the Department as an “enterprise” within the 
meaning of Section 20, Article X of the Colorado Constitution, the resolution of the Manager of the 
Department authorizing, approving, and requesting the issuance of the Series 2007A-C Bonds, a certified 
transcript of the record of proceedings of the City Council of the City taken preliminary to and in the 
authorization of the Series 2007A-C Bonds, the form of the Series 2007A-C Bonds, the Report of the 
Airport Consultant dated July 25, 2007, and certificates of officers of the City (specifically including a tax 
certificate and a pricing certificate) and of others delivered in connection with the issuance of the Series 
2007A-C Bonds. 
 
 We have not been engaged and have not undertaken to review the accuracy, completeness or 
sufficiency of the Official Statement or other offering material relating to the Series 2007A-C Bonds, and 
we express no opinion herein relating to such matters.  As to questions of fact material to our opinion, we 
have relied upon the representations of the City and other parties contained in the Ordinance, certified 
proceedings, reports, certificates and other instruments (and have assumed the genuineness of signatures, 
the legal capacity of all natural persons, the accuracy, completeness and authenticity of original 
documents and the conformity with original documents of copies submitted to us) without undertaking to 
verify the same by independent investigation. 
 
 Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 
 

1. The City validly exists as a body corporate and politic and political subdivision 
of the State of Colorado (the “State”), with the power to adopt the Ordinance and issue the Series 2007A-
C Bonds for and on behalf of the Department. 

 
2. The Ordinance has been duly adopted by the City and constitutes a valid and 

binding obligation of the City, for and on behalf of the Department, enforceable against the City in 
accordance with its terms. 

 
3. The Series 2007A-C Bonds have been duly authorized, executed and delivered 

by the City, for and on behalf of the Department, and are valid and binding special obligations of the City, 
for and on behalf of the Department, payable solely from the sources provided therefor in the Ordinance. 

 
4. The Ordinance creates, pursuant to the home rule powers of the City under 

Article XX of the Colorado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for the benefit 
of the Series 2007A-C Bonds, on a parity with the lien thereon of Bonds (and any Obligations in respect 
thereof) heretofore or hereafter issued by the City, or by the City, for and on behalf of the Department. 

 
5. The interest on the Series 2007A Bonds is excluded from gross income for 

federal income tax purposes, except for any period during which such Series 2007A Bonds are held by a 
person who is a “substantial user” of the Airport System or a “related person,” as those terms are used in 
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Section 147(a) of the Internal Revenue Code of 1986, as amended (the “Code”).  It should be noted, 
however, that interest on the Series 2007A Bonds will be treated as an item of tax preference in 
calculating the federal alternative minimum tax liability imposed on individuals, trusts, estates and 
corporations.  The interest on the Series 2007B Bonds and Series 2007C Bonds is excluded from gross 
income for federal income tax purposes, and is not included in the computation of the federal alternative 
minimum tax imposed on individuals, trusts, estates and except as provided in the following sentence, 
corporations.  For corporations only, interest on the Series 2007B Bonds and Series 2007C Bonds is taken 
into account in determining adjusted current earnings for the purposes of the adjustment to alternative 
minimum taxable income used in computing the alternative minimum tax on corporations (as defined for 
alternative minimum tax purposes).  The opinions set forth in the first and third sentences of this 
paragraph assume compliance by the City with certain requirements of the Internal Revenue Code, as 
amended (the “Code”), that must be met subsequent to the issuance of the Series 2007A-C Bonds in order 
that the interest thereon be, or continue to be, excluded from gross income for federal income tax 
purposes.  The City has covenanted to comply with such requirements of the Code.  Failure to comply 
with such requirements could cause the interest on the Series 2007A-C Bonds to be includable in gross 
income for federal income tax purposes retroactive to the date of issuance of the Series 2007A-C Bonds.  
We express no opinion herein regarding other federal tax consequences arising with respect to the Series 
2007A-C Bonds. 

 
6. To the extent interest on the Series 2007A-C Bonds is excluded from gross 

income for federal income tax purposes, such interest is not subject to income taxation by the State.  We 
express no opinion regarding other State or local tax consequences arising with respect to the Series 
2007A-C Bonds, including whether interest on the Series 2007A-C Bonds is exempt from taxation under 
the laws of any jurisdiction other than the State. 

 
It is to be understood that the rights of the owners of the Series 2007A-C Bonds and the 

enforceability of the Series 2007A-C Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights 
heretofore or hereafter enacted; and may also be subject to and limited by the exercise of judicial 
discretion, procedural and other defenses based on particular factual circumstances and equitable 
principles in appropriate cases, to the reasonable exercise by the State and its governmental bodies of the 
police power inherent in the sovereignty of the State, and to the exercise by the United States of powers 
delegated to it by the United States Constitution; and while certain remedies and other provisions of the 
Ordinance are subject to the aforesaid exceptions and limitations and, therefore, may not be enforceable 
in accordance with their respective terms, such unenforceability would not preclude the enforcement of 
the obligations of the City, for and on behalf of the Department, to pay the principal of, and premium, if 
any, and interest on, the Series 2007A-C Bonds from the Net Revenues of the Airport System. 

 
We assume no obligation to advise you of any changes in the foregoing subsequent to the 

delivery of this opinion.  
 
We are advised that __________ has issued municipal bond new issue insurance policies 

relating to the Series 2007A-C Bonds.  We express no opinion as to the validity or enforceability of such 
municipal bond insurance policies, the protections afforded thereby, or any other matters pertaining 
thereto.  

 
Respectfully submitted, 
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NEW ISSUE – BOOK-ENTRY ONLY RATINGS:  See “RATINGS” herein 

In the respective opinions of Bond Counsel to be delivered upon the issuance of the Series 2007A-C Bonds, under existing law and assuming 
compliance by the City and County of Denver, Colorado (the “City”), with certain requirements of the Internal Revenue Code of 1986, as 
amended (the “Code”) that must be met subsequent to the issuance of the Series 2007A-C Bonds, with which the City has certified, represented 
and covenanted its compliance, (1) interest on the Series 2007A Bonds is excluded from gross income for federal income tax purposes, except for 
any period during which such Series 2007A Bonds are held by a person who is a “substantial user” of the Airport System or a “related person,” 
as those terms are used in Section 147(a) of the Code, but is an item of tax preference in calculating the federal alternative minimum tax liability 
of individuals, trusts, estates and corporations and (2) interest on the Series 2007B Bonds and the Series 2007C Bonds is excluded from gross 
income for federal income tax purposes and is not included in the computation of the federal alternative minimum tax imposed on individuals, 
trusts, estates and, subject to certain exceptions, corporations.  Also, in the respective opinions of Bond Counsel to be delivered upon the 
issuance of the Series 2007A-C Bonds, under existing law and to the extent interest on the Series 2007A-C Bonds is excluded from gross income 
for federal income tax purposes, such interest is not subject to income taxation by the State of Colorado.  See “TAX MATTERS” for a more 
detailed discussion. 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
$188,350,000 SERIES 2007A $24,250,000 SERIES 2007B $34,635,000 SERIES 2007C 

(AMT) (NON-AMT) (NON-AMT) 
Dated:  Date of Delivery Due:  November 15, as shown on the inside cover pages 

The Series 2007A-C Bonds are being issued by authority of the City’s home rule charter and ordinances adopted pursuant thereto for the 
purpose of funding, together with other available Airport System moneys, capital improvements for the Airport (including the current refunding 
of outstanding Airport System commercial paper notes), capitalized interest relating to the Series 2007A Bonds and the Series 2007B Bonds and 
an increase in the amount on deposit in the Bond Reserve Fund, advance refunding, redeeming and defeasing certain outstanding Airport System 
revenue bonds and paying costs of issuing the Series 2007A-C Bonds, all as described herein. 

The Series 2007A-C Bonds will be issued in fully registered form and registered initially in the name of Cede & Co., as partnership 
nominee of The Depository Trust Company, New York, New York (“DTC”), the securities depository for the Series 2007A-C Bonds.  Beneficial 
Ownership Interests in the Series 2007A-C Bonds, in non-certificated book-entry only form, may be purchased in integral multiples of $5,000 by 
or through participants in the DTC system.  Beneficial Ownership Interests will be governed as to the receipt of payments, notices and other 
communications, transfers and various other matters with respect to the Series 2007A-C Bonds by the rules and operating procedures applicable 
to the DTC book-entry system as described herein. 

The Series 2007A-C Bonds bear interest at the rates per annum set forth on the inside cover pages hereof payable on November 15, 2007, 
and semiannually thereafter on each May 15 and November 15, and mature on the dates set forth on the inside cover pages hereof, subject to 
redemption prior to maturity as described herein. 

The Series 2007A-C Bonds are special obligations of the City, for and on behalf of its Department of Aviation, payable solely from 
and secured by a pledge of the Net Revenues of the Airport System and certain Airport System funds and accounts as described herein.  
None of the properties of the Airport System is subject to any mortgage or other lien for the benefit of the Owners or Beneficial Owners 
of the Series 2007A-C Bonds, and neither the full faith and credit nor the taxing power of the City is pledged to the payment of the Series 
2007A-C Bonds.  The Series 2007A-C Bonds do not constitute general obligations of the City, the State or any political subdivision or 
agency of the State within the meaning of any constitutional, home rule charter or statutory limitation of the City or the State. 

Payment of the principal of and interest on the Series 2007A Bonds and the Series 2007C Bonds when due will be insured by financial 
guaranty insurance policies to be issued by MBIA Insurance Corporation simultaneously with the delivery of the Series 2007A Bonds and the 
Series 2007C Bonds. 

 
Payment of the principal of and interest on the Series 2007B Bonds when due will be insured by a financial guaranty insurance policy to be 

issued by Ambac Assurance Corporation simultaneously with the delivery of the Series 2007B Bonds. 

 
The purchase and ownership of Beneficial Ownership Interests in the Series 2007A-C Bonds involve investment risk.  Prospective 

purchasers are urged to read this Official Statement in its entirety, giving particular attention to the matters discussed under “RISKS AND 
OTHER INVESTMENT CONSIDERATIONS.” 

Purchasers of Beneficial Ownership Interests in the Series 2007A-C Bonds will be deemed to have consented to certain proposed 
amendments to the City’s General Bond Ordinance as discussed herein. 

The Series 2007A-C Bonds are offered when, as and if issued, subject to the approval of their validity and enforceability by Hogan & 
Hartson L.L.P., Denver, Colorado, Bond Counsel, and Bookhardt & O’Toole, Denver, Colorado, Bond Counsel.  Certain legal matters will be 
passed upon for the City by Arlene V. Dykstra, Esq., City Attorney, and Peck, Shaffer & Williams LLP, Denver, Colorado, Special Counsel to 
the City; and for the Underwriters by Sherman & Howard L.L.C., Denver, Colorado, and Greenberg Traurig, LLP, Denver, Colorado.  It is 
expected that delivery of the Series 2007A-C Bonds will be made through the facilities of DTC on or about August 29, 2007. 

Dated: August 6, 2007 
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MATURITY SCHEDULE 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

 
$188,350,000 

AIRPORT SYSTEM REVENUE BONDS, SERIES 2007A 
(AMT) 

(MBIA INSURED) 
 

Maturity 
(November 15) 

Principal 
 Amount 

Interest 
Rate Yield1 

 
Price1 

CUSIP® 

No.2 
2023  $17,925,000 5.00% 4.66% 102.730%  2491814 L9 
2024  25,185,000 5.00 4.68 102.567  2491814 M7 
2026  26,445,000 5.00 4.72 102.240  2491814 N5 
2027  27,770,000 5.00 4.74 102.078  2491814 P0 

$91,025,000 5.00% Series 2007A Term Bonds Due November 15, 2030 – Priced to Yield 4.76%1,3 
CUSIP No. 2491814 Q82 

 
$24,250,000 

AIRPORT SYSTEM REVENUE BONDS, SERIES 2007B 
(NON-AMT) 

(AMBAC ASSURANCE INSURED) 
 

$24,250,000 5.00% Series 2007B Term Bonds Due November 15, 2032 – Priced to Yield 4.58%1 
CUSIP No. 2491814 R62 

1 The prices shown for these maturities, and the corresponding yields, are to the first optional redemption date.  See “THE SERIES 2007A-C 
BONDS – Redemption Prior to Maturity – Optional Redemption.” 

2 The City and the Department take no responsibility for the accuracy of the CUSIP® numbers, which are included solely for the convenience of 
the registered owners and the Beneficial Owners of the Series 2007A Bonds and the Series 2007B Bonds. 

3 These Series 2007A Bonds are subject to mandatory sinking fund redemption as described in “THE SERIES 2007A-C BONDS – Redemption 
Prior to Maturity – Mandatory Sinking Fund Redemption.” 

GOLDMAN, SACHS & CO. 
HARVESTONS SECURITIES, INC. JPMORGAN         RBC CAPITAL MARKETS 
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MATURITY SCHEDULE 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

$34,635,000 
AIRPORT SYSTEM REVENUE BONDS, SERIES 2007C 

(NON-AMT)  
(MBIA INSURED) 

 
Maturity 

(November 15) 
Principal 
Amount 

Interest 
Rate Yield Price 

CUSIP® 

No.1 
2016  $  3,815,000 5.00% 4.17% 106.288%  2491814 S4 
2017  4,870,000 5.00 4.22 106.410  2491814 T2 
2033  25,950,000 5.00 4.592 103.3052  2491814 U9 

1 The City and the Department take no responsibility for the accuracy of the CUSIP® numbers, which are included solely for the convenience of 
the registered owners and the Beneficial Owners of the Series 2007C Bonds. 

2 The price shown for this maturity, and the corresponding yield, are to the first optional redemption date.  See “THE SERIES 2007A-C BONDS 
– Redemption Prior to Maturity – Optional Redemption.” 

CITI 
                     JPMORGAN                                      RAMIREZ & CO., INC.
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This Official Statement does not constitute an offer to sell the Series 2007A-C Bonds in any 
jurisdiction to any person to whom it is unlawful to make such offer in such jurisdiction.  No dealer, 
salesman or other person has been authorized by the City, the Financial Consultants or the Underwriters 
to give any information or to make any representation other than those contained herein, and if given or 
made, such other information or representation must not be relied upon as having been authorized by the 
City or any other person.  The information and expressions of opinion herein are subject to change 
without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, 
under any circumstances, create the implication that there has been no change in the matters described 
herein since the date hereof. 

The information contained in this Official Statement has been obtained from the City and other 
sources that are deemed reliable.  The Underwriters have provided the following sentence for inclusion in 
this Official Statement.  The Underwriters have reviewed the information in this Official Statement in 
accordance with, and as a part of, their respective responsibilities under the federal securities laws as 
applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the 
accuracy or completeness of such information, and this Official Statement is not to be construed as the 
promise or guarantee of the Underwriters. 

The order and placement of materials in this Official Statement, including the appendices, are not 
to be deemed a determination of relevance, materiality or importance, and this Official Statement, 
including the appendices, must be considered in its entirety.  The captions and headings in this Official 
Statement are for convenience only and in no way define, limit or describe the scope or intent, or affect 
the meaning or construction, of any provisions or sections of this Official Statement.  The offering of the 
Series 2007A-C Bonds is made only by means of this entire Official Statement. 

This Official Statement is submitted in connection with the initial offering and sale of the Series 
2007A-C Bonds and may not be reproduced or used, in whole or in part, for any other purpose. 

Neither the Securities and Exchange Commission nor any state securities regulatory authority has 
approved or disapproved of the Series 2007A-C Bonds or passed upon the adequacy or accuracy of this 
Official Statement.  Any representation to the contrary is a criminal offense. 

THIS OFFICIAL STATEMENT IS BEING PROVIDED TO PROSPECTIVE PURCHASERS 
EITHER IN BOUND PRINTED FORM (“ORIGINAL BOUND FORMAT”) OR IN ELECTRONIC 
FORMAT ON THE FOLLOWING WEBSITE: MERITOS.COM.  THIS OFFICIAL STATEMENT 
MAY BE RELIED UPON ONLY IF IT IS IN ITS ORIGINAL BOUND FORMAT OR IF IT IS 
PRINTED IN FULL DIRECTLY FROM SUCH WEBSITE. 

*     *     * 
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OFFICIAL STATEMENT 

RELATING TO 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
$188,350,000 SERIES 2007A $24,250,000 SERIES 2007B $34,635,000 SERIES 2007C 

(AMT) (NON-AMT) (NON-AMT) 

INTRODUCTION 

The Issuer 

This Official Statement, which includes the cover page, the inside cover pages, prefatory 
information and the appendices, furnishes information in connection with the issuance and sale by the 
City and County of Denver, Colorado (the “City”), for and on behalf of its Department of Aviation (the 
“Department”), of its Airport System Revenue Bonds, Series 2007A, in the principal amount of 
$188,350,000 (the “Series 2007A Bonds”), its Airport System Revenue Bonds, Series 2007B, in the 
principal amount of $24,250,000 (the “Series 2007B Bonds”) and its Airport System Revenue Bonds, 
Series 2007C, in the principal amount of $34,635,000 (the “Series 2007C Bonds”), referred to herein 
collectively as the “Series 2007A-C Bonds” and individually as a “Series.” 

Unless otherwise defined herein, capitalized terms used herein are defined in “APPENDIX C – 
GLOSSARY OF TERMS.” 

This Official Statement contains information that was either not available or differs from that 
stated in the Preliminary Official Statement dated July 25, 2007, including, without limitation, the 
aggregate principal amount of each  Series, principal amount per maturity, interest rates, offering prices, 
CUSIP® numbers and prior redemption provisions of the Series 2007A-C Bonds, the sources and 
anticipated uses of proceeds of the Series 2007A-C Bonds, the identities and descriptions of the issuers of 
the financial guaranty insurance policies, descriptions and specimens of the financial guaranty insurance 
policies, the insured ratings of the Series 2007A-C Bonds, the principal amounts of the Refunded Bonds 
(defined below) to be refunded by the Series 2007C Bonds, the prices paid by the Underwriters for the 
Series 2007A-C Bonds and certain other information related to or dependent upon the foregoing.  
Accordingly, prospective investors should read this Official Statement in its entirety. 

The Airport System; the Senior Bond Ordinance 

The City is a political subdivision of the State of Colorado (the “State”).  The Denver Municipal 
Airport System (the “Airport System”) is owned by the City and the power to operate, maintain and 
control the Airport System is vested in the Department.  The City by ordinance has designated the 
Department as an “enterprise” within the meaning of the State constitution, with the authority to issue its 
own revenue bonds or other financial obligations in the name of the City.  Denver International Airport 
(the “Airport”) is the primary asset of the Airport System. 

The Series 2007A-C Bonds are being issued by authority of the City’s home rule charter (the 
“City Charter”), the State’s Supplemental Public Securities Act and the General Bond Ordinance 
approved by the Denver City Council (the “City Council”) on November 29, 1984, as amended and 
supplemented (the “General Bond Ordinance”), and the respective Series 2007A-C Airport System 
Supplemental Bond Ordinances to be approved by the City Council prior to the delivery of the Series 
2007A-C Bonds.  The General Bond Ordinance, the Series 2007A-C Supplemental Ordinances and any 
Supplemental Ordinances adopted by the City Council after the adoption of the Series 2007A-C 
Supplemental Ordinances are referred to herein collectively as the “Senior Bond Ordinance.”  The 
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covenants and undertakings of the City with respect to the Series 2007A-C Bonds are covenants and 
undertakings of the City, for and on behalf of the Department.  Certain amendments to the Senior Bond 
Ordinance have been proposed by the City that have not been adopted by the City Council (the “Proposed 
Amendments”).  See “Consent to Proposed Amendments to the Senior Bond Ordinance” below, “THE 
SERIES 2007A-C BONDS – Authorization – Proposed Amendments to the Senior Bond Ordinance,” 
“APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE” 
and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

Denver International Airport 

General.  The Airport is the primary air carrier airport for the Denver air service region.  
According to statistics compiled by Airports Council International, the Airport was ranked as the 5th 
busiest airport in the nation and the 10th busiest airport in the world based on total passengers in 2006.  
See “THE AIRPORT SYSTEM,” “DENVER INTERNATIONAL AIRPORT” and “AVIATION 
ACTIVITY AND AIRLINES.” 

Passenger and Revenue Growth.  Currently, 29 passenger airlines provide scheduled service at 
the Airport, including the seven largest U.S. passenger airlines, five foreign flag passenger airlines and 
regional/commuter airlines.  In addition, several passenger charter airlines and all-cargo airlines provide 
service at the Airport.  In 2006, the Airport served approximately 23.7 million enplaned passengers 
(passengers embarking on airplanes), the highest number in the history of the Airport and the former 
Stapleton International Airport (“Stapleton”).  Approximately 56.0% of the passengers enplaned in 2006 
were passengers originating their travel at the Airport and 44.0% were passengers making connecting 
flights at the Airport. 

The Airport has generally had steady growth in both passenger traffic and revenues since it 
opened in 1995, however, in 2001 and 2002, the Airport, like all major airports in the United States, 
experienced significant declines in passenger traffic and associated revenues as a result of the terrorist 
events of September 11, 2001, economic conditions and other factors.  The Airport began recovering in 
2003, with enplaned passengers at the Airport increasing 5.2% over 2002.  The number of enplaned 
passengers at the Airport continued to increase by 12.7% in 2004, 2.6% in 2005 and 9.0% in 2006, 
compared to the previous years.  This trend has continued during the first three months of 2007, with 
enplaned passengers at the Airport increasing by 4.7% as compared to the same period in 2006.  In 2006, 
the rentals, fees and charges received from airlines operating at the Airport under use and lease 
agreements and other agreements with the City constituted approximately 53.7% of the Gross Revenues 
of the Airport System. 

In 2006, non-airline revenues, including concession, car rental, parking and other revenues at the 
Airport, constituted approximately 39.0% of the Gross Revenues of the Airport System.  Non-airline 
revenues of the Airport System also recovered from the downturns experienced in 2001 and 2002, 
increasing 2.2% in 2003, 12.1% in 2004, 11.5% in 2005 and 12.2% in 2006, compared to the previous 
years, largely as the result of increases in passenger traffic. 

The cost per enplaned passenger at the Airport also improved commensurately, declining from 
$15.20 in 2002 to $14.51 in 2003, $13.05 in 2004, $12.90 in 2005 and $11.41 in 2006. 

Future aviation activity and enplaned passenger traffic at the Airport will depend on many local, 
regional, national and international factors, including, economic and political conditions, aviation security 
concerns, the financial health of the airline industry and individual airlines, airline service and routes, 
airline competition and airfares, airline consolidation and alliances, availability and price of aviation and 
other fuel and capacity of the national air traffic control system and of the Airport. 

For further information regarding passenger growth at the Airport and revenue growth of the 
Airport System, see generally “RISKS AND OTHER INVESTMENT CONSIDERATIONS,” 
“AVIATION ACTIVITY AND AIRLINES,” “FINANCIAL INFORMATION – Historical Operations – 
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Management’s Discussion and Analysis of Financial Performance – Passenger Facility Charges,” 
“REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline Traffic – 
FINANCIAL ANALYSIS – Nonairline Revenue.” 

Major Air Carriers Operating at the Airport.  The principal air carrier operating at the Airport is 
United Airlines (“United”), one of the largest airlines in the world.  The Airport is a primary connecting 
hub in United’s route system both in terms of passengers and flight operations.  Under a Use and Lease 
Agreement with the City (the “United Use and Lease Agreement”), United currently leases 43 of the 
existing 95 full service jet gates at the Airport, as well as the 16-gate regional jet facility on Concourse B.  
In 2006, United, together with its low-fare Ted unit and its United Express commuter affiliates 
(collectively, the “United Group”), accounted for approximately 56.4% of passenger enplanements at the 
Airport, as well as approximately 59.3% of the airline rentals, fees and charges component of the Airport 
System’s operating revenues and approximately 31.8% of the Airport System’s Gross Revenues (as 
defined in the Senior Bond Ordinance).  Also, after over three years in bankruptcy reorganization 
proceedings under Chapter 11 of the U.S. Bankruptcy Code (the “Bankruptcy Code”) during which 
United continued operations, UAL Corporation (“UAL”) and 27 of its subsidiaries, including United, 
emerged from bankruptcy in February 2006. 

Frontier Airlines (“Frontier”) has the second largest market share at the Airport, which serves as 
Frontier’s only hub.  Frontier currently leases 15 full service jet gates at the Airport on Concourse A 
under a Use and Lease Agreement with the City, uses six additional full service jet gates on Concourse A 
(a related amendment to its Use and Lease Agreement to add these gates is pending with the City) and 
uses one international gate on Concourse A on a subordinated basis.  In addition, it is expected that 
Frontier will lease two full service jet gates on Concourse C at the Airport in the fall of 2007.  In 2006, 
Frontier, together with its Frontier JetExpress commuter affiliate (together, the “Frontier Group”), 
accounted for approximately 20.7% of passenger enplanements at the Airport, as well as approximately 
13.0% of the airline rentals, fees and charges component of the Airport System’s operating revenues and 
approximately 6.9% of the Airport System’s Gross Revenues.  Frontier has announced its intention to 
expand its hubbing operations at the Airport by, among other things, introducing and expanding Lynx 
Aviation (“Lynx”), a new Frontier subsidiary, which is expected to add routes to underserved markets in 
Colorado and elsewhere in the Rocky Mountain region.  It is expected that Lynx will have ten 
Bombardier Q400 turboprop aircraft (74 seat capacity) in operation at the Airport by January 2008.   

Southwest Airlines (“Southwest”) commenced service at the Airport in January 2006.  Southwest 
accounted for 3.3% of passenger enplanements at the Airport in 2006 and for 4.8% of passenger 
enplanements at the Airport in the first three months of 2007 (which exceeded the passenger 
enplanements of any airline other than United and Frontier serving the Airport during that three month 
period). 

Except for the United Group and the Frontier Group, no airline has accounted for more than 5% 
of either passenger enplanements at the Airport, the airline rentals, fees and charges component of the 
Airport System’s operating revenues or the Airport System’s Gross Revenues; however, as noted above 
Southwest has been accounting for an increasing share of passenger enplanements at the Airport. 

For further information regarding the major air carriers operating at the Airport and the fare and 
service competition initiated by Southwest at the Airport see “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,” “AVIATION ACTIVITY AND AIRLINES – Airline Information – United – 
Frontier – Southwest – Aviation Activity,” “AGREEMENTS FOR USE OF AIRPORT FACILITIES – 
Passenger Airlines Use and Lease Agreements – United Use and Lease Agreement,” “AIRLINE 
BANKRUPTCY MATTERS,” “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS AND 
RATIONALE FOR FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Hub for United 
and Frontier Airlines.” 
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Airport Capital Program; 2007 Project 

The City has a Capital Program for the Airport System that represents the City’s current 
expectations of future Airport System capital needs in order to maintain, reconstruct and expand Airport 
facilities in 2007 and in the six-year period from 2008 through 2013.  A portion of the costs of the 
Concourse B Commuter Facility Project and the West/Terminal Parking Project, each as described in 
“DENVER INTERNATIONAL AIRPORT - Terminal Complex,” was initially financed with the 
proceeds of Airport System Subordinate Commercial Paper Notes, Series A (the “Tax-Exempt 
Commercial Paper Notes”) and available Airport System moneys.  The six-year capital program 
developed for the Airport for the years 2008 through 2013 (the “2008-2013 Capital Program”) is 
described in “CAPITAL PROGRAM.”  The Airport System’s capital needs between 2007 and 2013 are 
estimated to cost $1.2 billion and are expected to be financed with a combination of Airport System 
Revenue Bonds, Commercial Paper Notes, installment purchase agreements, federal grants and Airport 
System moneys. 

The capital projects for the Airport to be funded in part with the net proceeds of the Series 2007A 
Bonds, the Series 2007B Bonds and the Planned Series 2007D-E Bonds as described below in “Plan of 
Financing” (the “2007 Project”) include the Concourse B Commuter Facility Project and the 
West/Terminal Parking Project (including refunding the outstanding Tax-Exempt Commercial Paper 
Notes and reimbursing available Airport System moneys spent on such projects), improvements to the 
Airport baggage systems to increase the efficiency of airline operations and the Concourse C Expansion 
Project in the 2008-2013 Capital Program as described under “CAPITAL PROGRAM.” 

The Series 2007A-C Bonds 

Purpose.  The proceeds of the Series 2007A Bonds and the Series 2007B Bonds, together with 
other available Airport System moneys, will be used to fund the 2007 Project (including refunding the 
outstanding Tax-Exempt Commercial Paper Notes and reimbursing available Airport System moneys 
spent on portions of the 2007 Project), capitalized interest relating to the Series 2007A Bonds and the 
Series 2007B Bonds and an increase in the amount on deposit in the Bond Reserve Fund, and to pay the 
costs of issuing the Series 2007A Bonds and the Series 2007B Bonds.  The proceeds of the Series 2007C 
Bonds will be used to advance refund, redeem and defease a portion of the Airport System Revenue 
Bonds, Series 2003B (the “Series 2003B Bonds”), currently outstanding in the aggregate principal 
amount of $125,000,000, as well as to pay the costs of issuing the Series 2007C Bonds.  The portions of 
the Series 2003B Bonds being refunded with the proceeds of the Series 2007C Bonds are referred to 
herein as the “Refunded Bonds.”  See “Plan of Financing” below, “APPLICATION OF PROCEEDS,” 
“CAPITAL PROGRAM” and “FINANCIAL INFORMATION – Plan of Financing.” 

General Provisions.  The Series 2007A-C Bonds will be issued in the aggregate principal 
amounts, bear interest at the rates and mature on the dates and in the amounts set forth on the cover page 
and inside cover pages hereof.  Interest on the Series 2007A-C Bonds will accrue from the date of 
delivery thereof to the Underwriters and will be payable beginning on November 15, 2007, and 
semiannually thereafter on each May 15 and November 15, computed on the basis of a 360-day year of 
twelve 30-day months.  The Series 2007A-C Bonds are subject to redemption prior to maturity as 
described in “THE SERIES 2007A-C BONDS – Redemption Prior to Maturity.” 

Book-Entry Only System.  The Series 2007A-C Bonds will be issued in fully registered form and 
registered initially in the name of Cede & Co., as partnership nominee of The Depository Trust Company, 
New York, New York (“DTC”), which will serve as securities depository for the Series 2007A-C Bonds.  
Ownership interests in the Series 2007A-C Bonds (“Beneficial Ownership Interests”), in non-certificated 
book-entry only form, may be purchased in integral multiples of $5,000 by or through participants in the 
DTC system (“DTC Participants”).  Such Beneficial Ownership Interests will be recorded in the name of 
the purchasers thereof (“Beneficial Owners”) on the books of the DTC Participants from whom they are 
acquired, and will be governed as to payment of principal and interest, the receipt of notices and other 
communications, transfers and various other matters with respect to the Series 2007A-C Bonds by the 
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rules and operating procedures applicable to the DTC book-entry system as described in “THE SERIES 
2007A-C BONDS – General Provisions” and “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

Security and Sources of Payment.  The Series 2007A-C Bonds are special obligations of the 
City, for and on behalf of the Department, payable solely from and secured by a pledge of Net Revenues 
(as defined herein) of the Airport System and certain Airport System funds and accounts held under the 
Senior Bond Ordinance, on a parity with all other bonds that may be issued and outstanding from time to 
time under the Senior Bond Ordinance, referred to herein collectively as the “Senior Bonds.”  The 
aggregate principal amount of Senior Bonds currently outstanding is approximately $3.7 billion, and the 
aggregate principal amount of Senior Bonds expected to be outstanding upon issuance of the Series 
2007A-C Bonds and the 2007 Planned Bonds (as described below under “Plan of Financing”) is 
approximately $4.1 billion.  See “FINANCIAL INFORMATION – Senior Bonds – Outstanding Senior 
Bonds.”  None of the properties of the Airport System are subject to any mortgage or other lien for the 
benefit of the registered owners (the “Owners”) or Beneficial Owners of the Series 2007A-C Bonds.  
Neither the full faith and credit nor the taxing power of the City is pledged to the payment of the Series 
2007A-C Bonds.  The Series 2007A-C Bonds do not constitute general obligations of the City, the State 
or any political subdivision or agency of the State within the meaning of any constitutional, home rule 
charter or statutory limitation of the City or the State.  See “SECURITY AND SOURCES OF 
PAYMENT – Pledge of Net Revenues.” 

Bond Insurance.  Payment of the principal of and interest on the Series 2007A Bonds and the 
Series 2007C Bonds when due will be insured by financial guaranty insurance policies (the “MBIA 
Policies”) to be issued by MBIA Insurance Corporation (“MBIA”) simultaneously with the delivery of 
the Series 2007A Bonds and the Series 2007C Bonds.  See “BOND INSURANCE – Series 2007A Bonds 
and Series 2007C Bonds” and “APPENDIX I – SPECIMEN OF THE MBIA POLICIES.” 

Payment of the principal of and interest on the Series 2007B Bonds when due will be insured by a 
financial guaranty insurance policy (the “Ambac Assurance Policy”) to be issued by Ambac Assurance 
Corporation (“Ambac Assurance”) simultaneously with the delivery of the Series 2007B Bonds.  See 
“BOND INSURANCE – Series 2007B Bonds” and “APPENDIX J – SPECIMEN OF THE AMBAC 
ASSURANCE POLICY.” 

MBIA will have the right to consent to amendments to the Senior Bond Ordinance affecting the 
Series 2007A Bonds and the Series 2007C Bonds, and the right to consent to or direct various actions 
under the Senior Bond Ordinance, such as the acceleration of the payment of the Series 2007A Bonds or 
the Series 2007C Bonds in the event of a default.  Likewise, Ambac Assurance will have the right to 
consent to amendments to the Senior Bond Ordinance affecting the Series 2007B Bonds, and the right to 
consent to or direct various actions under the Senior Bond Ordinance, such as the acceleration of the 
payment of the Series 2007B Bonds in the event of a default. 

Further Information.  For further information regarding the Series 2007A-C Bonds, the MBIA 
Policies, the Ambac Assurance Policy, MBIA and Ambac Assurance, see generally “THE SERIES 
2007A-C BONDS,” “BOND INSURANCE,” “FINANCIAL INFORMATION – Senior Bonds,” 
“APPENDIX C – GLOSSARY OF TERMS,” “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE,” “APPENDIX E – PROPOSED 
AMENDMENTS TO THE SENIOR BOND ORDINANCE,” “APPENDIX I – SPECIMEN OF THE 
MBIA POLICIES” and “APPENDIX J – SPECIMEN OF THE AMBAC ASSURANCE POLICY.” 

Plan of Financing 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc. (the “Financial Consultants”) 
have prepared the plan of financing (the “Plan of Financing”) in connection with the issuance of the 
Series 2007A-C Bonds and the 2007 Planned Bonds described in this section.  See “APPLICATION OF 
PROCEEDS” and “FINANCIAL INFORMATION – Plan of Financing.” 
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Subject to market conditions, the City also plans to issue one or more series of additional Senior 
Bonds (the “2007 Planned Bonds”) on or prior to November 15, 2007 (1) in the approximate principal 
amount of $225 million to fund a portion of the 2007 Project for the Airport described herein under 
“CAPITAL PROGRAM” and (2) in the approximate principal amount of $362 million to current refund 
and defease, together with other available Airport System moneys, certain of its outstanding Airport 
System Revenue Bonds, Series 1997E (the “Series 1997E Bonds”).  The Report of the Airport Consultant 
includes the 2007 Planned Bonds that are not refunding bonds, designating such bonds as the Series 
2007D-E Bonds (the “Planned Series 2007D-E Bonds”).  See “CAPITAL PROGRAM,” “FINANCIAL 
INFORMATION – Senior Bonds – Plan of Financing,” “REPORT OF THE AIRPORT CONSULTANT” 
and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Report of the Airport Consultant 

Jacobs Consultancy Inc. (the “Airport Consultant”), has been retained by the City as its Airport 
Consultant and in such capacity prepared the Report of the Airport Consultant dated July 25, 2007 (the 
“Report of the Airport Consultant”), included herein as “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.”  The Report of the Airport Consultant presents certain airline traffic and financial 
forecasts for calendar years (each a “Fiscal Year”) 2007 through 2013, including the assumptions upon 
which the forecasts are based, and also incorporates certain elements of the Plan of Financing.  The 
Report of the Airport Consultant should be read in its entirety for an understanding of the assumptions 
and rationale underlying the financial forecasts contained therein.  See also “RISKS AND OTHER 
INVESTMENT CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” 
“AVIATION ACTIVITY AND AIRLINES – Airline Information,” “CAPITAL PROGRAM,” 
“FINANCIAL INFORMATION – Plan of Financing” and “REPORT OF THE AIRPORT 
CONSULTANT.” 

The Report of the Airport Consultant was prepared in connection with and prior to the marketing 
of the Series 2007A-C Bonds and the 2007 Planned Bonds, and will not be revised to reflect differences 
between the principal amounts and interest rates of the Series 2007A-C Bonds and the 2007 Planned 
Bonds assumed in the Report of the Airport Consultant and the final principal amount and interest rates of 
the Series 2007A-C Bonds and the 2007 Planned Bonds as marketed.  However, the Report of the Airport 
Consultant indicates that the Airport Consultant intends to demonstrate compliance with the Additional 
Bonds Test by a separate letter to the City in connection with the issuance of the Series 2007A Bonds and 
the Series 2007B Bonds, and in connection with the later issuance of the Planned Series 2007D-E Bonds.  
See also “SECURITY AND SOURCES OF PAYMENT – Rate Maintenance Covenant – Additional 
Parity Bonds,” “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX D – SUMMARY OF 
CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE – Additional Parity Bonds.” 

Consent to Proposed Amendments to the Senior Bond Ordinance 

Purchasers of Beneficial Ownership Interests in the Series 2007A-C Bonds will be deemed to 
have consented to the Proposed Amendments to the Senior Bond Ordinance proposed by the City as 
discussed in “THE SERIES 2007A-C BONDS – Proposed Amendments to the Senior Bond Ordinance.”  
The Proposed Amendments are set forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE 
SENIOR BOND ORDINANCE.” 

Continuing Disclosure 

The Senior Bond Ordinance requires the City to prepare and mail to Owners of Senior Bonds 
requesting such information certain financial reports and an annual audit related to the Airport System 
prepared in accordance with U.S. generally accepted accounting principles, a copy of which is also 
required to be filed with certain nationally recognized municipal securities information repositories.  In 
addition, pursuant to Rule 15c2-12 adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934, as the same may be amended from time to time (“Rule 15c2-12”), 
which prohibits underwriters from purchasing or selling certain municipal securities unless the issuers of 
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those securities agree to provide continuing disclosure information for the benefit of the owners of those 
securities, the City will deliver a Continuing Disclosure Undertaking in which it will agree to provide or 
cause to be provided annually certain additional financial information and operating data concerning the 
Airport System and other obligated persons and to provide notice of certain enumerated events, if 
determined to be material.  See “CONTINUING DISCLOSURE UNDERTAKING” and 
“APPENDIX G – FORM OF CONTINUING DISCLOSURE UNDERTAKING” for a description of the 
annual information and the notices of material events to be provided and other terms of the Continuing 
Disclosure Undertaking. 

The City has delivered continuing disclosure undertakings in connection with the issuance of 
various series of its outstanding Senior Bonds, and has continually complied with the requirements set 
forth in Rule 15c2-12 and its previous continuing disclosure undertakings. 

Additional Information 

Brief descriptions of the Series 2007A-C Bonds, the City, the Department, the Airport, the 
Airport System, the Senior Bond Ordinance and certain other documents are included in this Official 
Statement and the appendices hereto.  The descriptions of the documents, statutes, reports or other 
instruments included herein do not purport to be comprehensive or definitive and are qualified in their 
entirety by reference to each such document, statute, report or other instrument.  During the offering 
period of the Series 2007A-C Bonds, a copy of the Senior Bond Ordinance may be obtained from the City 
and the Department. 

Inquiries regarding information about the Airport System contained in this Official Statement 
may be directed to Stan Koniz, Deputy Manager of Aviation/Business and Technologies, at 
(303) 342-2200.  Inquiries regarding other City financial matters contained in this Official Statement may 
be directed to R.O. Gibson, Director of Financial Management, Department of Revenue, at 
(720) 865-7116. 

Investment Considerations 

The purchase and ownership of Beneficial Ownership Interests in the Series 2007A-C Bonds 
involve investment risk.  Prospective purchasers are urged to read this Official Statement in its entirety, 
giving particular attention to the matters discussed under “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS.” 

Forward Looking Statements 

This Official Statement, including particularly the Report of the Airport Consultant, contains 
statements relating to future results that are “forward looking statements” as defined in the federal Private 
Securities Litigation Reform Act of 1995.  When used in this Official Statement, the words “estimate,” 
“anticipate,” “forecast,” “project,” “intend,” “propose,” “plan,” “expect,” “assume” 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.  See “FORWARD LOOKING STATEMENTS,” “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” “REPORT OF 
THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.” 

Miscellaneous 

The cover page, inside cover pages, prefatory information and appendices to this Official 
Statement are integral parts hereof and must be read together with all other parts of this Official 
Statement. 
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Information contained in this Official Statement has been obtained from officers, employees and 
records of the City and the Department and from other sources believed to be reliable.  The information 
herein is subject to change without notice, and neither the delivery of this Official Statement nor any sale 
made hereunder shall, under any circumstances, create an implication that there has been no change in the 
affairs of the City, the Department or the Airport System since the date hereof.  So far as any statements 
made in this Official Statement involve matters of opinion, forecasts, projections or estimates, whether or 
not expressly stated, they are set forth as such and not as representations of fact. 

This Official Statement is not to be construed as a contract or agreement between the City, for 
and on behalf of the Department, or the Underwriters and the purchasers, Owners or Beneficial Owners of 
any of the Series 2007A-C Bonds. 

APPLICATION OF PROCEEDS 

The following table presents the estimated sources and uses of funds in connection with the 
issuance of the Series 2007A-C Bonds. 

 Series 2007A
      Bonds      

Series 2007B 
      Bonds      

Series 2007C
      Bonds       

Sources    
    Principal Amount of Series 2007A-C Bonds  $188,350,000  $24,250,000  $34,635,000 
    Original Issue Premium  4,049,319 821,590  1,409,702 
    Transfer from the Series 2003B Bond Account                     --                  --         466,512 
       Total Sources  $192,399,319 $25,071,590  $36,511,214 
Uses    
    Deposit to Related Project Account1  $170,386,775 $21,189,632  $               -- 
    Deposit to Related Capitalized Interest Subaccount2  9,179,398 2,285,342  -- 
    Deposit to Related Escrow Account3  -- --  35,802,944 
    Deposit to Bond Reserve Fund4  9,856,983 1,147,833  -- 
    Payment of Related Costs of Issuance5        2,976,163        448,783         708,270 
       Total Uses  $192,399,319 $25,071,590  $36,511,214 

1 The Series 2007A Project Account and the Series 2007B Project Account are created in the Project Fund pursuant to the Series 2007A-B 
Supplemental Ordinance for the purpose of providing for the payment of a portion of the 2007 Project.  See also “CAPITAL PROGRAM” and 
“FINANCIAL INFORMATION – Senior Bonds – Plan of Financing.” 

2 The Series 2007A Subaccount and the Series 2007B Subaccount are created in the Capitalized Interest Account of the Project Fund pursuant to 
the Series 2007A-B Supplemental Bond Ordinance for the purpose of funding capitalized interest on portions of the Series 2007A Bonds and 
the Series 2007B Bonds through the various estimated completion dates of the projects included in the 2007 Project. 

3 To be used to advance refund, redeem and defease a portion of the Refunded Bonds.  See also “FINANCIAL INFORMATION – Senior 
Bonds – Plan of Financing” and “SERIES 2007C ESCROW ACCOUNT; VERIFICATION OF MATHEMATICAL ACCURACY.” 

4 To fund an increase in the Minimum Bond Reserve required as a result of the issuance of the Series 2007A Bonds and the Series 2007B Bonds.  
See also “SECURITY AND SOURCES OF PAYMENT – Bond Reserve Fund.” 

5 Includes Underwriters’ discount, premiums for the MBIA Policies and the Ambac Assurance Policy, legal and other costs of issuance for the 
related series of Series 2007A-C Bonds.  See also “UNDERWRITING.” 

THE SERIES 2007A-C BONDS 

The following is a summary of certain provisions of the Series 2007A-C Bonds during such time 
as the Series 2007A-C Bonds are subject to the DTC book-entry system.  Reference is hereby made to the 
Senior Bond Ordinance in its entirety for the detailed provisions pertaining to the Series 2007A-C Bonds, 
including provisions applicable upon discontinuance of participation in the DTC book-entry system.  See 
also “APPENDIX C – GLOSSARY OF TERMS,” “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE” and “APPENDIX E – PROPOSED 
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AMENDMENTS TO THE SENIOR BOND ORDINANCE” for a summary of certain provisions of the 
Senior Bond Ordinance and the Proposed Amendments, including, without limitation, certain covenants 
of the City, the rights and remedies of the Owners of the Series 2007A-C Bonds upon an Event of Default 
under the Senior Bond Ordinance, provisions relating to amendments of the Senior Bond Ordinance and 
procedures for defeasance of the Series 2007A-C Bonds.  Unless otherwise specified herein, reference in 
the following summary to the Series 2007A-C Bonds means each series of the Series 2007A-C and 
references to documents and defined terms mean such documents and defined terms as they relate to each 
series of the Series 2007A-C Bonds. 

Authorization 

Pursuant to the home rule article of the Colorado Constitution, the State’s Supplemental Public 
Securities Act and the City Charter, the City, for and on behalf of the Department, may issue bonds 
payable solely from Net Revenues to defray the cost of acquiring, improving and equipping municipal 
airport facilities.  Such revenue bonds constitute special obligations, do not evidence a debt or 
indebtedness of the City, the State or any political subdivision or agency of the State within the meaning 
of any constitutional, charter or statutory provision or limitation and may be issued without prior voter 
approval. 

Pursuant to the City Charter, the City by ordinance has designated the Department as an 
“enterprise” within the meaning of the Colorado Constitution.  The Department is owned by the City, and 
the Manager of the Department of Aviation (the “Manager”) is the governing body of the Department.  
See “THE AIRPORT SYSTEM – Management.”  The Department has the authority to issue its own 
bonds or other financial obligations in the name of the City payable solely from revenues of the Airport 
System, as authorized by ordinance after approval and authorization by the Manager.  The assets of the 
Airport System are owned by the City and operated by the Department as a self-sustaining business 
activity.  The Department is not authorized to levy any taxes in connection with the Airport System. 

The Series 2007A-C Bonds will be issued pursuant to the Senior Bond Ordinance and, if adopted, 
the Proposed Amendments.  See “Proposed Amendments to the Senior Bond Ordinance” below, 
“APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE” 
and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

General Provisions 

The Series 2007A-C Bonds will be issued in the aggregate principal amounts, bear interest at the 
rates and mature on the dates set forth on the cover page and inside cover pages hereof, and are subject to 
redemption prior to maturity as described below in “Redemption Prior to Maturity.”  Interest on the Series 
2007A-C Bonds will accrue from the date of delivery thereof to the Underwriters and will be payable on 
November 15, 2007, and semiannually on each May 15 and November 15 thereafter, each such date being 
referred to herein as an “Interest Payment Date.”  

Principal and interest payments with respect to the Series 2007A-C Bonds will be payable by 
check or wire transfer by the Chief Financial Officer of the City (the “Chief Financial Officer”), in his or 
her capacity as paying agent for the Series 2007A-C Bonds (the “Paying Agent”) to Cede & Co., as the 
Owner of the Series 2007A-C Bonds, for subsequent credit to the accounts of the Beneficial Owners as 
discussed in “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

DTC Book-Entry System 

The Series 2007A-C Bonds will be issued in fully registered form and registered initially in the 
name of Cede & Co., as nominee of DTC, which will serve as securities depository for the 
Series 2007A-C Bonds.  Beneficial Ownership Interests in the Series 2007A-C Bonds, in non-certificated 
book-entry only form, may be purchased in integral multiples of $5,000 by or through DTC Participants.  
Such Beneficial Ownership Interests will be recorded in the name of the Beneficial Owners on the books 
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of the DTC Participants from whom they are acquired.  Transfers of Beneficial Ownership Interests will 
be effected by entries made on the books of the DTC Participants acting on behalf of the Beneficial 
Owners.  References herein to the registered owners of the Series 2007A-C Bonds mean Cede & Co. or 
such other nominee as may be designated by DTC, and not the Beneficial Owners.  For a more detailed 
description of the DTC book-entry system, see “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

Principal and interest payments with respect to the Series 2007A-C Bonds will be made by the 
Paying Agent to Cede & Co., as the Owner of the Series 2007A-C Bonds, for subsequent credit to the 
accounts of the Beneficial Owners as discussed in “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

None of the City, the Department, the Underwriters, the Paying Agent or the Chief Financial 
Officer in his or her capacity as registrar for the Series 2007A-C Bonds (the “Registrar”) has any 
responsibility or obligation to any Beneficial Owner with respect to (1) the accuracy of any records 
maintained by DTC or any DTC Participant, (2) the distribution by DTC or any DTC Participant of any 
notice that is permitted or required to be given to the Owners of the Series 2007A-C Bonds under the 
Senior Bond Ordinance, (3) the payment by DTC or any DTC Participant of any amount received under 
the Senior Bond Ordinance with respect to the Series 2007A-C Bonds, (4) any consent given or other 
action taken by DTC or its nominee as the Owner of the Series 2007A-C Bonds or (5) any other related 
matter. 

Redemption Prior to Maturity 

Optional Redemption.  The Series 2007A-C Bonds maturing on and after November 15, 2018, 
are subject to redemption prior to maturity at the option of the City, on and after November 15, 2017, in 
whole or in part at any time in principal amounts equal to authorized denominations in such order of 
maturities as may be determined by the City, at a Redemption Price equal to the principal amount of the 
Series 2007A-C Bonds to be redeemed plus accrued interest to the Redemption Date. 

Mandatory Sinking Fund Redemption.  The Series 2007A Bonds maturing on November 15, 
2030, are also subject to mandatory sinking fund redemption prior to maturity at a redemption price equal 
to 100% of the principal amount thereof, plus accrued interest, if any, to the redemption date, on 
November 15 in each of the years and in the principal amounts set forth in the following table: 

Mandatory Sinking Fund Redemption Schedule 
Series 2007A Bonds Maturing on November 15, 2030 

Year of Redemption Principal Amount 
 2028  $29,155,000 
 2029  30,615,000 
 2030 (maturity)  31,255,000 
  $91,025,000 

The City has the option of reducing the principal amount of the Series 2007A Bonds to be 
redeemed on any mandatory sinking fund redemption date by any amount (equal to the smallest 
denomination then authorized pursuant to the Series 2007A-B Supplemental Ordinance or whole 
multiples of such smallest denomination) up to the principal amount of such series of the Series 2007A 
Bonds which have been redeemed prior to or will be redeemed on such redemption date under any other 
provision of the Series 2007A-B Supplemental Ordinance or which otherwise have been delivered to the 
Registrar for cancellation (and which have not previously been applied to reduce the principal amount of 
such series of the Series 2007A Bonds subject to mandatory sinking fund redemption).  The City may 
exercise such option by delivering to the Paying Agent, on or before the 45th day preceding such 
redemption date, a written notice stating the amount of such reduction.  

Notice of Redemption.  Notice of redemption is to be given no more than 45 days nor fewer than 
30 days prior to the Redemption Date (1) by publication at least once in a newspaper of general 
circulation in the City and in a financial newspaper published in New York, New York, and (2) by first 
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class mail or by telegram, telex, telecopy, overnight delivery or other telecommunication device capable 
of creating written notice, to the Paying Agent and the registered owner of any Series 2007A-C Bond to 
be redeemed (initially DTC or its nominee) at the address appearing on the registration books or records 
in the custody of the Registrar.  The actual receipt by DTC or its nominee of written notice of redemption 
of Series 2007A-C Bonds is not a condition precedent to such redemption if the notice has in fact been 
duly given, and failure of DTC or its nominee to receive such notice will not affect the validity of the 
proceedings for such redemption or the cessation of interest on the Redemption Date. 

If at the time any notice for the redemption of any Series 2007A-C Bonds is required to be given, 
moneys sufficient to redeem all of such Series 2007A-C Bonds have not been deposited as required, the 
notice is required to state that redemption is conditional upon the required deposit of such moneys. 

Redemption of Beneficial Ownership Interests. The Registrar will be required to send notice of 
redemption of the Series 2007A-C Bonds only to Cede & Co. (or subsequent nominee of DTC) as the 
registered owner thereof.  Receipt of such notice initiates DTC’s standard call.  In the event of a partial 
call, the Beneficial Ownership Interests to be redeemed will be determined in accordance with the rules 
and procedures of the DTC book-entry system as described in “APPENDIX F – DTC BOOK-ENTRY 
SYSTEM.”  DTC Participants are responsible for notifying the Beneficial Owners of the redemption of 
their Beneficial Ownership Interests, and for remitting the Redemption Price thereof to such Beneficial 
Owners.  Any failure by DTC or DTC Participants to notify a Beneficial Owner of any such notice of 
redemption and its content or effect will not affect the validity of the redemption of the Series 2007A-C 
Bonds properly called for redemption or any other action premised on that notice. 

SECURITY AND SOURCES OF PAYMENT 

Pledge of Net Revenues 

The Series 2007A-C Bonds are special obligations of the City, for and on behalf of the 
Department, payable solely from the Net Revenues on a parity with all other outstanding Senior Bonds.  
The Series 2007A-C Bonds also are payable under certain circumstances from the Bond Reserve Fund as 
discussed in “Bond Reserve Fund” below, and from funds made available under the MBIA Policies and 
the Ambac Assurance Policy as discussed in “BOND INSURANCE.”  The City has irrevocably pledged 
the Net Revenues and funds on deposit in the Bond Fund, the Bond Reserve Fund and the Project Fund 
(which are only on deposit in the Project Fund until such funds are spent on the 2007 Project) to the 
payment of the Senior Bonds.  See also “APPLICATION OF PROCEEDS” and “CAPITAL 
PROGRAM.”  The Series 2007A-C Bonds do not constitute general obligations of the City, the State or 
any other political subdivision or agency of the State, and neither the full faith and credit nor the taxing 
power of the City is pledged to the payment of the Series 2007A-C Bonds.  None of the properties of the 
Airport System has been pledged or mortgaged to secure payment of the Series 2007A-C Bonds. 

“Net Revenues” is defined in the Senior Bond Ordinance to mean Gross Revenues of the Airport 
System remaining after the deduction of Operation and Maintenance Expenses.  “Gross Revenues” 
generally constitutes any income and revenue lawfully derived directly or indirectly by the City from the 
operation and use of, or otherwise relating to, the Airport System, whether resulting from an Improvement 
Project or otherwise, and includes primarily the rentals, rates, fees, and other charges for the use of the 
Airport System, or for any service rendered by the City in the operation thereof.  Gross Revenues do not 
include, among other things, any passenger taxes or other passenger charges, including passenger facility 
charges (“PFCs”), imposed for the use of the Airport System, except to the extent included as Gross 
Revenues by the terms of any Supplemental Ordinance.  No Supplemental Ordinance has included 
revenue from any passenger taxes or charges, including PFCs, in the definition of Gross Revenues.  
“Operation and Maintenance Expenses” means, generally, all reasonable and necessary current expenses 
of the City, paid or accrued, of operating, maintaining and repairing the Airport System.  For a further 
description of the application of revenues under the Senior Bond Ordinance and the complete definitions 
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of Gross Revenues and Operation and Maintenance Expenses, see “APPENDIX C – GLOSSARY OF 
TERMS” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND 
ORDINANCE.” 

PFC Debt Service Account 

The City has, pursuant to the Senior Bond Ordinance, created the PFC Fund within the Airport 
System Fund and, within the PFC Fund, the PFC Debt Service Account and the PFC Project Account.  In 
addition, pursuant to a Supplemental Ordinance (the “PFC Supplemental Ordinance”) approved by the 
City Council, the City has agreed to deposit a portion of the PFC revenues (generally two-thirds of the 
PFC received by the City from time to time) in the PFC Debt Service Account and has irrevocably 
committed a maximum amount of PFCs, to the extent credited to the PFC Debt Service Account, to the 
payment of Debt Service Requirements (as defined in “APPENDIX C – GLOSSARY OF TERMS”) on 
Senior Bonds through December 31, 2013, as further discussed in “FINANCIAL INFORMATION – 
Passenger Facility Charges – PFC Debt Service Account; Irrevocable Commitment of Certain PFCs.” 

Bond Insurance 

Payment of the principal of and interest on the Series 2007A Bonds and the Series 2007C Bonds 
when due will be insured by the MBIA Policies to be issued by MBIA simultaneously with the delivery 
of the Series 2007A Bonds and the Series 2007C Bonds; and payment of the principal of and interest on 
the Series 2007B Bonds when due will be insured by the Ambac Assurance Policy to be issued by Ambac 
Assurance simultaneously with the delivery of the Series 2007B Bonds.  See “BOND INSURANCE,” 
“APPENDIX I – SPECIMEN OF THE MBIA POLICIES” and “APPENDIX J – SPECIMEN OF THE 
AMBAC ASSURANCE POLICY.” 

Rate Maintenance Covenant 

The City has covenanted in the Senior Bond Ordinance (the “Rate Maintenance Covenant”) to 
fix, revise, charge and collect rentals, rates, fees and other charges for the use of the Airport System in 
order that in each Fiscal Year the Gross Revenues, together with Other Available Funds (consisting of 
transfers from the Capital Fund to the Revenue Fund), will be at least sufficient to provide for the 
payment of Operation and Maintenance Expenses and for the larger of either (1) the amounts needed for 
making the required cash deposits to the credit of the several subaccounts of the Bond Fund (except the 
Redemption Account) and to the credit of the Bond Reserve Fund, the Subordinate Bond Fund and the 
Operation and Maintenance Reserve Account, or (2) an amount equal to not less than 125% of the 
aggregate Debt Service Requirements for the Fiscal Year.  See “Historical Debt Service Coverage” below 
and “FINANCIAL INFORMATION – Capital Fund.” 

If Gross Revenues in any Fiscal Year, together with Other Available Funds, are less than the 
amounts specified above, upon receipt of the audit report for the Fiscal Year, the Manager is to direct the 
Airport Consultant to make recommendations as to the revision of the schedule of rentals, rates, fees and 
charges.  Upon receiving these recommendations or giving reasonable opportunity for them to be made, 
the Manager, on the basis of the recommendations and other available information, is to revise the 
schedule of rentals, rates, fees and charges for the use of the Airport as may be necessary to produce the 
required Gross Revenues.  The Senior Bond Ordinance provides that if the Manager complies with this 
requirement, no Event of Default under the Senior Bond Ordinance will be deemed to have occurred even 
though the Gross Revenues, together with Other Available Funds, are not actually sufficient to provide 
funds in the amount required for such Fiscal Year. 

If the City anticipates that it will not be able to meet the Rate Maintenance Covenant, the City 
also has the option, in addition to or in lieu of the foregoing, to reduce Operation and Maintenance 
Expenses or Debt Service Requirements, including irrevocably committing additional amounts to pay 
Debt Service Requirements.  Increasing rentals, rates, fees and charges for the use of the Airport or 
reducing Operating and Maintenance Expenses would be subject to contractual, statutory and regulatory 
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restrictions as discussed in “RISKS AND OTHER INVESTMENT CONSIDERATIONS – Regulations 
and Restrictions Affecting the Airport,”  and could have a detrimental impact on the operation of the 
Airport by making the cost of operating at the Airport less attractive to airlines, concessionaires and 
others in comparison to other airports, or by reducing the operating efficiency of the Airport.  However, 
the Use and Lease Agreements that have been executed between the City and various airlines operating at 
the Airport (the “Signatory Airlines”) acknowledge the existence of the Rate Maintenance Covenant and 
require such Signatory Airlines to pay any such increased rentals, rates, fees and charges.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements” and “AIRLINE BANKRUPTCY MATTERS – Assumption or Rejection of Agreements.” 

The term “Debt Service Requirements” in the Senior Bond Ordinance provides that, in any 
computation required by the Rate Maintenance Covenant, there is to be excluded from Debt Service 
Requirements amounts that have been irrevocably committed to make such payments.  See 
“APPENDIX C – GLOSSARY OF TERMS.”  As described in “PFC Debt Service Account” above, the 
City has irrevocably committed a portion of the moneys collected from PFCs to the payment of Debt 
Service Requirements on the Senior Bonds through December 31, 2013.  This irrevocable commitment 
means that for purposes of determining compliance with the Rate Maintenance Covenant, the debt service 
to be paid from irrevocably committed PFCs is excluded from the respective computations and is 
therefore reflected in the Report of the Airport Consultant as a reduction in the Debt Service 
Requirements of Senior Bonds in the years 2007 through 2013.  In the Report of the Airport Consultant, 
(1) the Committed Passenger Facility Charges are forecast by the Airport Consultant to be less than the 
Maximum Committed Amounts (the terms “Committed Passenger Facility Charges” and “Maximum 
Committed Amounts” being used as defined in “FINANCIAL INFORMATION – Passenger Facility 
Charges – Irrevocable Commitment of Certain PFCs to Debt Service Requirements”) in each year of the 
forecast period, and (2) it is assumed that all of the revenue derived from the additional $1.50 PFC that 
commenced April 1, 2001 (the “Additional $1.50 PFC”), being PFC revenues that do not constitute 
Committed Passenger Facility Charges, will be applied by the City either to the payment of a portion of 
the annual Debt Service Requirements of the Senior Bonds through December 31, 2013, or to the 
defeasance of Senior Bonds, all as further described in “FINANCIAL INFORMATION – Passenger 
Facility Charges – Irrevocable Commitment of Certain PFCs to Debt Service Requirements.”  For 
purposes of the Rate Maintenance Covenant, the amounts forecast to be derived from both the Committed 
Passenger Facility Charges and all of the Additional $1.50 PFC that is expected to be applied either to the 
payment of Debt Service Requirements of Senior Bonds in each Fiscal Year through 2013 or to the 
defeasance of Senior Bonds are therefore reflected in the Report of the Airport Consultant as a reduction 
in the Debt Service Requirements of Senior Bonds.  The amount of such PFC revenues forecast by the 
Airport Consultant to be so applied to the payment of Debt Service Requirements is set forth in Exhibit C 
to the Report of the Airport Consultant.  See also “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,” “FINANCIAL INFORMATION – Senior Bonds – Passenger Facility Charges,” 
“REPORT OF THE AIRPORT CONSULTANT,” “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
BOND ORDINANCE.” 

Flow of Funds 

The application of Gross Revenues is governed by the provisions of the Senior Bond Ordinance, 
which creates a special fund designated as the “Revenue Fund” and to which the City is required to set 
aside all Gross Revenues upon receipt.  Moneys held in the Revenue Fund are then to be applied and 
deposited to various other funds and accounts established pursuant to the Senior Bond Ordinance.  Gross 
Revenues in the Revenue Fund are to be applied first to Operation and Maintenance Expenses and then to 
the Debt Service Requirements on the Senior Bonds.  See “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE” for a complete description of the application of 
Gross Revenues. 

The flow of funds under the Senior Bond Ordinance is illustrated on the following page. 



Priority
1

2

3

4

5

6

7

 a  b c1 c2

(a) 

FLOW OF FUNDS UNDER THE SENIOR BOND ORDINANCE

Purpose

"Other Available Funds"
(rollover of coverage)

Account
Coverage
Account

Net Revenues

Equipment and
Capital Outlay

Account

Airline Revenue
Credit Account

Capital 
Improvement

Account

PFC Debt Service
Account

Pay Debt Service
Requirements on Bonds

up to the amounts
irrevocably committed

for such purpose

PFC Project
Account

Pay PFC-approved
project costs and use
amounts in Account

for any lawful
Airport System Purpose

Bond Reserve Fund

Bond Fund

Pay Bond Requirements

Rebate Fund

Pay Rebate Amount (if any)

Operation and Maintenance
Reserve Account

Maintain minimum Operation and Maintenance Reserve
(not less than one-sixth and not more than one-third of

actual Operation and Maintenance
Expenses during preceding Fiscal Year)

Remaining Net Revenues

Maintain Minimum Bond Reserve
(maximum amount of Bond 

Requirements in any Fiscal Year)

Subordinate Bond Fund
Pay debt service requirements on Subordinate Bonds

Account structure for the Capital Fund to be established by the City as necessary for accounting purposes. The accounts are not
required by the Senior Bond Ordinance.

Gross Revenues Passenger Facility Charge (PFC) revenues

Revenue Fund PFC Fund

Operation and Maintenance Fund

Pay Operation and Maintenance Expenses

Capital Fund (a)
To pay capital costs, extraordinary costs and Bond Requirements (if necessary)

Accumulate up to
25% of Debt Service

Requirements as
"Other Available

Funds"

Fund equipment purchases
and capital outlays

Remaining Net Revenues
applied as a credit against

airline rates and charges, up
to a maximum of $40 million

per year, as follows:
Through FY 2005: 75%

FY 2006 and thereafter: 50%

Deposit balance of
remaining Net Revenues

and use for any lawful
Airport System purpose
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Bond Reserve Fund 

Amounts on deposit in the Bond Reserve Fund are available to pay debt service on all the Senior 
Bonds.  Pursuant to the Senior Bond Ordinance, the City is required, after making required monthly 
deposits to the Interest Account, the Principal Account, the Sinking Fund Account and the Redemption 
Account of the Bond Fund, to credit Net Revenues to the Bond Reserve Fund in substantially equal 
monthly installments so as to accumulate the Minimum Bond Reserve, being the maximum annual Debt 
Service Requirements on outstanding Senior Bonds, within 60 months.  The Proposed Amendments 
would amend the definition of “Minimum Bond Reserve” in certain regards.  See “APPENDIX C – 
GLOSSARY OF TERMS” and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR 
BOND ORDINANCE.” 

Upon the issuance of the Series 2007A-C Bonds and the Planned Series 2007D-E Bonds, an 
amount at least equal to the Minimum Bond Reserve is expected to be on deposit in the Bond Reserve 
Fund.  The Minimum Bond Reserve with respect to any future series of Senior Bonds may, in the 
discretion of the City, be accumulated over a period as long as 60 months.  Subject to certain limitations, 
any Supplemental Ordinance may provide for the deposit of a Credit Facility in the Bond Reserve Fund in 
full or partial satisfaction of the Minimum Bond Reserve, provided that any such Credit Facility is 
required to be payable on any date on which moneys are required to be withdrawn from the Bond Reserve 
Fund.  See “APPLICATION OF PROCEEDS” and “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE – Application of Revenues.” 

Additional Parity Bonds 

The City may issue additional Senior Bonds under the Senior Bond Ordinance (“Additional 
Parity Bonds”) to pay the cost of acquiring, improving or equipping Facilities and to refund, pay and 
discharge any Senior Bonds, Credit Facility Obligations (as defined herein), Subordinate Bonds (being 
bonds or other securities or obligations relating to the Airport System payable from Net Revenues and 
having a lien thereon subordinate and junior to the lien thereon of Senior Bonds) or other securities or 
obligations.  In order to issue Additional Parity Bonds, other than for a refunding of Senior Bonds, the 
City is required to satisfy certain requirements (the “Additional Bonds Test”), including obtaining various 
certificates, opinions and a report of an Airport Consultant regarding, among other things, projected 
compliance with the Rate Maintenance Covenant as described in “APPENDIX D – SUMMARY OF 
CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE – Additional Parity Bonds.” 

The Senior Bond Ordinance provides that Debt Service Requirements on Senior Bonds that are 
payable from irrevocably committed amounts are excluded from the calculation of Debt Service 
Requirements for determining compliance with the requirements for the issuance of Additional Parity 
Bonds.  For purposes of the Additional Bonds Test, only Committed Passenger Facility Charges may be 
considered to be irrevocably committed to the payment of Debt Service Requirements on Senior Bonds.  
See “PFC Debt Service Account” and “Rate Maintenance Covenant” above, “Historical Debt Service 
Coverage” below and “FINANCIAL INFORMATION – Senior Bonds – Passenger Facility Charges.” 

Since the Series 2007A Bonds, the Series 2007B Bonds and portions of the 2007 Planned Bonds 
are being issued for the purpose of funding capital improvements for the Airport, the Additional Bonds 
Test is applicable to their issuance.  The Report of the Airport Consultant indicates that the Airport 
Consultant intends to demonstrate compliance with the Additional Bonds Test by a separate letter to the 
City in connection with the issuance of the Series 2007A Bonds and the Series 2007B Bonds, and in 
connection with the later issuance of the Planned Series 2007D-E Bonds.  See “APPLICATION OF 
PROCEEDS,” “FINANCIAL INFORMATION – Plan of Financing,” “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 
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Subordinate Bonds and Other Subordinate Obligations 

The City, for and on behalf of the Department, has issued various series of Subordinate Bonds 
and authorized the issuance of Subordinate Commercial Paper Notes (defined herein), and has also 
entered into various Subordinate Contract Obligations, Subordinate Credit Facility Obligations and 
Subordinate Hedge Facility Obligations (all as defined herein), that are secured by a pledge of the Net 
Revenues on a basis subordinate to the pledge of Net Revenues that secures the Senior Bonds.  See 
“FINANCIAL INFORMATION – Subordinate Bonds and Other Subordinate Obligations.” 

Historical Debt Service Coverage 

Set forth in the following table is a calculation of Net Revenues and debt service coverage of the 
outstanding Senior Bonds from 2002 through 2006 in accordance with the Rate Maintenance Covenant 
discussed in “Rate Maintenance Covenant” above.  No representation, warranty or other assurance is 
made or given that historical debt service coverage levels will be experienced in the future. 

Historical Net Revenues and Debt Service Coverage of the Senior Bonds 
(Amounts in thousands, except coverage ratios, and rounded) 

            Fiscal Year Ended December 31              
 2002 2003 2004 2005 2006 

Gross Revenues1 $499,435 $527,567 $543,044 $567,853 $584,613 
 Operation and Maintenance Expenses1  216,791  201,573  220,254  231,733  257,623 
Net Revenues 282,644 325,994 322,790 336,120 326,990 
Other Available Funds2     46,751     50,807     54,849     55,173     49,787 
Total Amount Available for Debt Service $329,395 $376,801 $377,639 $391,293 $376,777 

Debt Service Requirements for the Senior Bonds3,4 $202,797 $204,897 $221,453 $223,331 $199,151 
Debt Service Coverage4 162% 184% 171% 175% 189% 

1 Gross Revenues and Operation and Maintenance Expenses in this table are determined in accordance with the definitions of such terms in the 
Senior Bond Ordinance, and are not directly comparable to the information provided in “FINANCIAL INFORMATION – Historical Financial 
Operations.”  See “APPENDIX C – GLOSSARY OF TERMS.” 

2 Other Available Funds is defined in the Senior Bond Ordinance to mean for any Fiscal Year the amount determined by the Manager to be 
transferred from the Capital Fund to the Revenue Fund; but in no event shall such amount exceed 25% of the aggregate Debt Service 
Requirements for such Fiscal Year.  See “APPENDIX C – GLOSSARY OF TERMS.” 

3 Debt service is net of capitalized interest, certain PFC revenues and other available funds irrevocably committed to the payment of Debt 
Service Requirements.  See “FINANCIAL INFORMATION – Passenger Facility Charges.”  Debt service also does not include the debt service 
on certain Senior Bonds that have been economically defeased in the total principal amount of $144,230,648.  See “FINANCIAL 
INFORMATION – Senior Bonds – Passenger Facility Charges.” 

4 The calculation of debt service coverage appearing in the financial statements of the Airport System appended to this Official Statement is 
based upon the combined debt service on both Senior Bonds and Subordinate Bonds and therefore differs from the coverage of debt service on 
Senior Bonds only as shown in the table. 

Sources: Financial statements of the Airport System for Fiscal Years 2002-2006, and Airport management and Department of Aviation 
management records 

Proposed Amendments to the Senior Bond Ordinance 

Various amendments to the Senior Bond Ordinance were proposed by the City.  Certain of these 
amendments required the consent of the registered owners of a majority in aggregate principal amount of 
all Senior Bonds then outstanding under the Senior Bond Ordinance.  In July 2005, the City Council 
adopted a Supplemental Ordinance that approved several, but not all, of the amendments that had been 
consented to by the requisite amount of the registered owners of the Senior Bonds and those amendments 
are in effect and have been incorporated in “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS 
OF THE SENIOR BOND ORDINANCE.” 

Certain amendments to the Senior Bond Ordinance that were proposed and consented to by the 
requisite amount of the registered owners of the Senior Bonds, but not adopted by the City Council, are 
set forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.”  
These Proposed Amendments may become effective only upon adoption of a Supplemental Ordinance by 
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the City Council.  The City Council is under no obligation to adopt any of these Proposed Amendments, 
and no representation is made herein regarding which of the Proposed Amendments, if any, may 
eventually be adopted.  By purchase and acceptance of the Series 2007A-C Bonds, the Owners and 
Beneficial Owners thereof are deemed to have consented to the adoption of the Proposed Amendments, 
either in whole or in part, substantially in the form set forth in “APPENDIX E – PROPOSED 
AMENDMENTS TO THE SENIOR BOND ORDINANCE,” and to the appointment of American 
National Bank as their agent with irrevocable instructions to file a written consent to that effect at the time 
and place and in the manner provided by the Senior Bond Ordinance. 

It is assumed in the Report of the Airport Consultant that any or all of the Proposed Amendments 
that the City may adopt during the forecast period would not materially change the forecast coverage 
results presented therein.  See “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

BOND INSURANCE 

Series 2007A Bonds and Series 2007C Bonds 

General.  Payment of the principal of and interest on the Series 2007A Bonds and the Series 
2007C Bonds when due will be insured by the MBIA Policies to be issued by MBIA simultaneously with 
the delivery of the Series 2007A Bonds and the Series 2007C Bonds.  Reference is made to 
“APPENDIX I – SPECIMEN OF THE MBIA POLICIES” for a specimen of the MBIA Policies, which 
includes the procedures for payment thereunder. 

The following information has been furnished by MBIA for use in this Official Statement.  
None of the City, the Department or the Underwriters has reviewed such information or makes any 
representation as to the accuracy or completeness or as to the absence of material adverse changes 
therein. 

MBIA does not accept any responsibility for the accuracy or completeness of this Official 
Statement or any information or disclosure contained herein, or omitted herefrom, other than with respect 
to the accuracy of the information regarding the MBIA Policies and MBIA set forth under the heading 
“BOND INSURANCE – Series 2007A Bonds and Series 2007C Bonds.”  Additionally, MBIA makes no 
representation regarding the Series 2007A Bonds and the Series 2007C Bonds or the advisability of 
investing in the Series 2007A Bonds or and the Series 2007C Bonds. 

The MBIA Insurance Corporation Insurance Policies.  The MBIA Policies unconditionally and 
irrevocably guarantee the full and complete payment required to be made by or on behalf of the City to 
the Paying Agent or its successor of an amount equal to (i) the principal of (either at the stated maturity or 
by an advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the Series 
2007A Bonds and the Series 2007C Bonds as such payments shall become due but shall not be so paid 
(except that in the event of any acceleration of the due date of such principal by reason of mandatory or 
optional redemption or acceleration resulting from default or otherwise, other than any advancement of 
maturity pursuant to a mandatory sinking fund payment, the payments guaranteed by the MBIA Policies 
shall be made in such amounts and at such times as such payments of principal would have been due had 
there not been any such acceleration, unless MBIA elects in its sole discretion, to pay in whole or in part 
any principal due by reason of such acceleration); and (ii) the reimbursement of any such payment which 
is subsequently recovered from any Owner of the Series 2007A Bonds or the Series 2007C Bonds 
pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an 
avoidable preference to such Owner within the meaning of any applicable bankruptcy law (a 
“Preference”). 
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The MBIA Policies do not insure against loss of any prepayment premium which may at any time 
be payable with respect to any Series 2007A Bonds or the Series 2007C Bonds.  The MBIA Policies do 
not, under any circumstance, insure against loss relating to: (i) optional or mandatory redemptions (other 
than mandatory sinking fund redemptions); (ii) any payments to be made on an accelerated basis; (iii) 
payments of the purchase price of Series 2007A Bonds or and the Series 2007C Bonds upon tender by an 
owner thereof; or (iv) any Preference relating to (i) through (iii) above.  The MBIA Policies also do not 
insure against nonpayment of principal of or interest on the Series 2007A Bonds or and the Series 2007C 
Bonds resulting from the insolvency, negligence or any other act or omission of the Paying Agent or any 
other paying agent for the Series 2007A Bonds or and the Series 2007C Bonds. 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing 
by registered or certified mail, or upon receipt of written notice by registered or certified mail, by MBIA 
from the Paying Agent or any owner of a Series 2007A Bond or a Series 2007C Bond the payment of an 
insured amount for which is then due, that such required payment has not been made, MBIA on the due 
date of such payment or within one business day after receipt of notice of such nonpayment, whichever is 
later, will make a deposit of funds, in an account with U.S. Bank Trust National Association, in New 
York, New York, or its successor, sufficient for the payment of any such insured amounts which are then 
due.  Upon presentment and surrender of such Series 2007A Bonds or the Series 2007C Bonds or 
presentment of such other proof of ownership of the Series 2007A Bonds or the Series 2007C Bonds, 
together with any appropriate instruments of assignment to evidence the assignment of the insured 
amounts due on the Series 2007A Bonds or the Series 2007C Bonds as are paid by MBIA, and 
appropriate instruments to effect the appointment of MBIA as agent for such owners of the Series 2007A 
Bonds or the Series 2007C Bonds in any legal proceeding related to payment of insured amounts on the 
Series 2007A Bonds or the Series 2007C Bonds, such instruments being in a form satisfactory to U.S. 
Bank Trust National Association, U.S. Bank Trust National Association shall disburse to such owners or 
the Paying Agent payment of the insured amounts due on such Series 2007A Bonds or Series 2007C 
Bonds, less any amount held by the Paying Agent for the payment of such insured amounts and legally 
available therefor. 

MBIA Insurance Corporation.  MBIA is the principal operating subsidiary of MBIA Inc., a New 
York Stock Exchange listed company (the “Company”).  The Company is not obligated to pay the debts 
of or claims against MBIA.  MBIA is domiciled in the State of New York and licensed to do business in 
and subject to regulation under the laws of all 50 states, the District of Columbia, the Commonwealth of 
Puerto Rico, the Commonwealth of the Northern Mariana Islands, the Virgin Islands of the United States 
and the Territory of Guam.  MBIA, either directly or through subsidiaries, is licensed to do business in the 
Republic of France, the United Kingdom and the Kingdom of Spain and is subject to regulation under the 
laws of those jurisdictions.  In February 2007, MBIA Corp. incorporated a new subsidiary, MBIA 
México, S.A. de C.V. (“MBIA Mexico”), through which it intends to write financial guarantee insurance 
in Mexico beginning in 2007. To date, MBIA Mexico has had no operating activity. 

The principal executive offices of MBIA are located at 113 King Street, Armonk, New York 
10504 and the main telephone number at that address is (914) 273-4545. 

Regulation.  As a financial guaranty insurance company licensed to do business in the State of 
New York, MBIA is subject to the New York Insurance Law which, among other things, prescribes 
minimum capital requirements and contingency reserves against liabilities for MBIA, limits the classes 
and concentrations of investments that are made by MBIA and requires the approval of policy rates and 
forms that are employed by MBIA.  State law also regulates the amount of both the aggregate and 
individual risks that may be insured by MBIA, the payment of dividends by MBIA, changes in control 
with respect to MBIA and transactions among MBIA and its affiliates. 

The MBIA Policies are not covered by the Property/Casualty Insurance Security Fund specified 
in Article 76 of the New York Insurance Law. 
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Financial Strength Ratings of MBIA.  Moody’s Investors Service, Inc. (“Moody’s”) rates the 
financial strength of MBIA “Aaa.” 

Standard & Poor’s, a division of The McGraw-Hill Companies, Inc. (“S&P”), rates the financial 
strength of MBIA “AAA.” 

Fitch Ratings (“Fitch”) rates the financial strength of MBIA “AAA.” 

Each rating of MBIA should be evaluated independently.  The ratings reflect the respective rating 
agency’s current assessment of the creditworthiness of MBIA and its ability to pay claims on its policies 
of insurance.  Any further explanation as to the significance of the above ratings may be obtained only 
from the applicable rating agency. 

The above ratings are not recommendations to buy, sell or hold the Series 2007A Bonds or the 
Series 2007C Bonds, and such ratings may be subject to revision or withdrawal at any time by the rating 
agencies.  Any downward revision or withdrawal of any of the above ratings may have an adverse effect 
on the market price of the Series 2007A Bonds or the Series 2007C Bonds.  MBIA does not guaranty the 
market price of the Series 2007A Bonds or the Series 2007C Bonds nor does it guaranty that the ratings 
on the Series 2007A Bonds or the Series 2007C Bonds will not be revised or withdrawn. 

MBIA Financial Information.  As of December 31, 2006, MBIA had admitted assets of $10.9 
billion (audited), total liabilities of $6.9 billion (audited), and total capital and surplus of $4.0 billion 
(audited) determined in accordance with statutory accounting practices prescribed or permitted by 
insurance regulatory authorities.  As of March 31, 2007, MBIA had admitted assets of $11.2 billion 
(unaudited), total liabilities of $7.0 billion (unaudited), and total capital and surplus of $4.2 billion 
(unaudited) determined in accordance with statutory accounting practices prescribed or permitted by 
insurance regulatory authorities. 

For further information concerning MBIA, see the consolidated financial statements of MBIA 
and its subsidiaries as of December 31, 2006 and December 31, 2005 and for each of the three years in the 
period ended December 31, 2006, prepared in accordance with generally accepted accounting principles, 
included in the Annual Report on Form 10-K of the Company for the year ended December 31, 2006 and 
the consolidated financial statements of MBIA and its subsidiaries as of March 31, 2007 and for the three 
month period ended March 31, 2007 and March 31, 2006 included in the Quarterly Report on Form 10-Q 
of the Company for the quarter ended March 31, 2007, which are hereby incorporated by reference into 
this Official Statement and shall be deemed to be a part hereof. 

Copies of the statutory financial statements filed by MBIA with the State of New York Insurance 
Department are available over the Internet at the Company’s web site at http://www.mbia.com and at no 
cost, upon request to MBIA at its principal executive offices. 

Incorporation of Certain Documents by Reference.  The following documents filed by the 
Company with the Securities and Exchange Commission (the “SEC”) are incorporated by reference into 
this Official Statement: 

(1) The Company’s Annual Report on Form 10-K for the year ended December 31, 
2006; and 

(2) The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 
2007. 

Any documents, including any financial statements of MBIA and its subsidiaries that are included 
therein or attached as exhibits thereto, filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) 
of the Exchange Act after the date of the Company’s most recent Quarterly Report on Form 10-Q or 
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Annual Report on Form 10-K, and prior to the termination of the offering of the Series 2007A Bonds and 
the Series 2007C Bonds offered hereby shall be deemed to be incorporated by reference in this Official 
Statement and to be a part hereof from the respective dates of filing such documents. Any statement 
contained in a document incorporated or deemed to be incorporated by reference herein, or contained in 
this Official Statement, shall be deemed to be modified or superseded for purposes of this Official 
Statement to the extent that a statement contained herein or in any other subsequently filed document 
which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.  
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, 
to constitute a part of this Official Statement. 

The Company files annual, quarterly and special reports, information statements and other 
information with the SEC under File No. 1-9583.  Copies of the Company’s SEC filings (including (1) the 
Company’s Annual Report on Form 10-K for the year ended December 31, 2006, and (2) the Company’s 
Quarterly Report on Form 10-Q for the quarter ended March 31, 2007) are available (i) over the Internet 
at the SEC’s web site at http://www.sec.gov; (ii) at the SEC’s public reference room in Washington D.C.; 
(iii) over the Internet at the Company’s web site at http://www.mbia.com; and (iv) at no cost, upon 
request to MBIA at its principal executive offices. 

Series 2007B Bonds 

General.  Payment of the principal of and interest on the Series 2007B Bonds when due will be 
insured by the Ambac Assurance Policy to be issued by Ambac Assurance simultaneously with the 
delivery of the Series 2007B Bonds.  Reference is made to “APPENDIX J – SPECIMEN OF THE 
AMBAC ASSURANCE POLICY” for a specimen of the Ambac Assurance Policy, which includes the 
procedures for payment thereunder. 

The following information has been furnished by Ambac Assurance for use in this Official 
Statement.  None of the City, the Department or the Underwriters has reviewed such information or 
makes any representation as to the accuracy or completeness or as to the absence of material adverse 
changes therein. 

Payment Pursuant to the Ambac Assurance Policy.  Ambac Assurance Corporation has made a 
commitment to issue a financial guaranty insurance policy relating to the Series 2007B Bonds, effective 
as of the date of issuance of the Series 2007B Bonds.  Under the terms of the Ambac Assurance Policy, 
Ambac Assurance will pay to The Bank of New York, in New York, New York, or any successor thereto 
(the “Insurance Trustee”), that portion of the principal of and interest on the Series 2007B Bonds that 
shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor (as such 
terms are defined in the Ambac Assurance Policy).  Ambac Assurance will make such payments to the 
Insurance Trustee on the later of the date on which such principal and/or interest becomes Due for 
Payment or within one business day following the date on which Ambac Assurance shall have received 
notice of Nonpayment from the Paying Agent.  The insurance will extend for the term of the Series 
2007B Bonds and, once issued, cannot be canceled by Ambac Assurance. 

The Ambac Assurance Policy will insure payment only on stated maturity dates and on 
mandatory sinking fund installment dates, in the case of principal, and on stated dates for payment, in the 
case of interest.  If the Series 2007B Bonds become subject to mandatory redemption and insufficient 
funds are available for redemption of all outstanding Series 2007B Bonds, Ambac Assurance will remain 
obligated to pay the principal of and interest on outstanding Series 2007B Bonds on the originally 
scheduled interest and principal payment dates, including mandatory sinking fund redemption dates.  In 
the event of any acceleration of the principal of the Series 2007B Bonds, the insured payments will be 
made at such times and in such amounts as would have been made had there not been an acceleration, 
except to the extent that Ambac Assurance elects, in its sole discretion, to pay all or a portion of the 
accelerated principal and interest accrued thereon to the date of acceleration (to the extent unpaid by the 
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Obligor).  Upon payment of all such accelerated principal and interest accrued to the acceleration date, 
Ambac Assurance’s obligations under the Ambac Assurance Policy shall be fully discharged. 

In the event the Paying Agent has notice that any payment of principal of or interest on a Series 
2007B Bond that has become Due for Payment and that is made to a holder by or on behalf of the Obligor 
has been deemed a preferential transfer and theretofore recovered from its registered owner pursuant to 
the United States Bankruptcy Code in accordance with a final, non-appealable order of a court of 
competent jurisdiction, such registered owner will be entitled to payment from Ambac Assurance to the 
extent of such recovery if sufficient funds are not otherwise available. 

The Ambac Assurance Policy does not insure any risk other than Nonpayment (as set forth in the 
Ambac Assurance Policy).  Specifically, the Ambac Assurance Policy does not cover: 

1. payment on acceleration, as a result of a call for redemption (other than 
mandatory sinking fund redemption) or as a result of any other advancement of maturity; 

2. payment of any redemption, prepayment or acceleration premium; and 

3. nonpayment of principal or interest caused by the insolvency or negligence of the 
Trustee, Paying Agent or Bond Registrar, if any. 

If it becomes necessary to call upon the Ambac Assurance Policy, payment of principal requires 
surrender of the Series 2007B Bonds to the Insurance Trustee together with an appropriate instrument of 
assignment so as to permit ownership of such Series 2007B Bonds to be registered in the name of Ambac 
Assurance to the extent of the payment under the Ambac Assurance Policy.  Payment of interest pursuant 
to the Ambac Assurance Policy requires proof of holder entitlement to interest payments and an 
appropriate assignment of the holder’s right to payment to Ambac Assurance. 

Upon payment of the insurance benefits, Ambac Assurance will become the owner of the Series 
2007B Bond, appurtenant coupon, if any, or right to payment of the principal of or interest on such Series 
2007B Bond and will be fully subrogated to the surrendering holder’s rights to payment. 

Ambac Assurance Corporation.  Ambac Assurance is a Wisconsin-domiciled stock insurance 
corporation regulated by the Office of the Commissioner of Insurance of the State of Wisconsin, and is 
licensed to do business in 50 states, the District of Columbia, the Territory of Guam, the Commonwealth 
of Puerto Rico and the U.S. Virgin Islands, with admitted assets of approximately $10,194,000,000 
(unaudited) and statutory capital of approximately $6,557,000,000 (unaudited) as of March 31, 2007. 
Statutory capital consists of Ambac Assurance’s policyholders’ surplus and statutory contingency reserve.  
S&P, Moody’s and Fitch have each assigned a triple-A financial strength rating to Ambac Assurance. 

Ambac Assurance has obtained a ruling from the Internal Revenue Service to the effect that the 
insuring of an obligation by Ambac Assurance will not affect the treatment for federal income tax 
purposes of interest on such obligation and that insurance proceeds representing maturing interest paid by 
Ambac Assurance under policy provisions substantially identical to those contained in the Ambac 
Assurance Policy shall be treated for federal income tax purposes in the same manner as if such payments 
were made by the Obligor. 

Ambac Assurance makes no representation regarding the Series 2007B Bonds or the advisability 
of investing in the Series 2007B Bonds and makes no representation regarding, nor has it participated in 
the preparation of, this Official Statement other than the information supplied by Ambac Assurance and 
presented under the heading “BOND INSURANCE – Series 2007B Bonds.” 

Available Information.  The parent company of Ambac Assurance, Ambac Financial Group, Inc. 
(the “Company”), is subject to the informational requirements of the Exchange Act, and in accordance 
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therewith files reports, proxy statements and other information with the SEC.  These reports, proxy 
statements and other information can be read and copied at the SEC’s public reference room at 100 F 
Street, N.E., Room 1580, Washington, D.C. 20549.  Please call the SEC at 1-800-SEC-0330 for further 
information on the public reference room.  The SEC maintains an internet site at http://www.sec.gov that 
contains reports, proxy and information statements and other information regarding companies that file 
electronically with the SEC, including the Company.  These reports, proxy statements and other 
information can also be read at the offices of the New York Stock Exchange, Inc., 20 Broad Street, New 
York, New York 10005. 

Copies of Ambac Assurance’s financial statements prepared in accordance with statutory 
accounting standards are available from Ambac Assurance.  The address of Ambac Assurance’s 
administrative offices is One State Street Plaza, 19th Floor, New York, New York 10004, and its 
telephone number is (212) 668-0340. 

Incorporation of Certain Documents by Reference.  The following documents filed by the 
Company with the SEC (File No. 1-10777) are incorporated by reference in this Official Statement: 

1. The Company’s Annual Report on Form 10-K for the fiscal year ended 
December 31, 2006 and filed on March 1, 2007;  

2. The Company’s Current Report on Form 8-K dated and filed on April 25, 2007; 
and 

3. The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly period 
ended March 31, 2007 and filed on May 10, 2007.  

All documents subsequently filed by the Company pursuant to the requirements of the Exchange 
Act after the date of this Official Statement will be available for inspection in the same manner as 
described above in “Available Information.” 

RISKS AND OTHER INVESTMENT CONSIDERATIONS 

The purchase and ownership of Beneficial Ownership Interests in the Series 2007A-C Bonds 
involve investment risk and considerations.  Prospective investors are urged to read this Official 
Statement in its entirety.  The factors set forth below, among others, may affect the security for the Series 
2007A-C Bonds. 

Dependence on Continued Level of Airline Traffic and Activity 

The Series 2007A-C Bonds are payable solely from and secured by a pledge of the Net Revenues 
of the Airport System and certain Airport System funds and accounts held under the Senior Bond 
Ordinance.  The City also has irrevocably committed a portion of its PFC revenues to the payment of 
Debt Service Requirements on the outstanding Senior Bonds, including the Series 2007A-C Bonds, 
through 2013.  Both Gross Revenues and PFCs are dependent primarily on the level of aviation activity 
and enplaned passenger traffic at the Airport.  The future level of aviation activity and enplaned passenger 
traffic at the Airport will be dependant upon many local, regional, national and international factors, 
including economic and political conditions, aviation security concerns and, the financial health of the 
airline industry and of individual airlines, airline service and routes, airline competition and airfares, 
airline consolidation and alliances, availability and price of aviation and other fuel and capacity of the 
national air traffic control system and of the Airport.  Many of these factors are discussed in detail in the 
Report of the Airport Consultant.  If aviation activity at the Airport does not meet forecast levels, there 
will likely be a corresponding impact on both forecast Gross Revenues (absent an increase in Airport 
rentals, rates, fees and charges) and forecast PFC revenues.  See “Air Travel Security Concerns” below, 
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“AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline Traffic.” 

Market Share Risk 

The United Group, consisting of United, its low-fare Ted unit and its United Express commuter 
affiliates, is the principal air carrier operating at the Airport.  United currently leases all 43 of the full 
service jet gates on Concourse B, constituting approximately 45.3% of the current 95 full service jet gates 
at the Airport, as well as the regional jet facility on the east end of Concourse B.  The United Group also 
currently accounts for over 50% of (1) passenger enplanements at the Airport and (2) the airline rentals, 
fees and charges component of the Airport System’s operating revenues and over 30% of Airport System 
Gross Revenues.  After the United Group, the Frontier Group is the next largest air carrier operating at the 
Airport, currently accounting for approximately 20.7% of passenger enplanements at the Airport, and 
approximately 13.0% of airline rentals, fees and charges component of the Airport System’s operating 
revenues and approximately 6.9% of the Airport System’s Gross Revenues. 

Except for the United Group and the Frontier Group, no airline has accounted for more than 5% 
of either passenger enplanements at the Airport, the airline rentals, fees and charges component of the 
Airport System’s operating revenues or the Airport System’s Gross Revenues.  No assurances can be 
given with regard to the future level of activity of the United Group or the Frontier Group at the Airport, 
or that, in the event that the operations of the United Group or the Frontier Group at the Airport are 
reduced or discontinued, for whatever reason, such operations would be replaced by other carriers.  See 
“AVIATION ACTIVITY AND AIRLINES – Aviation Activity – Airline Information – United – Frontier 
– Southwest – Other Airlines,” “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger 
Airlines Use and Lease Agreements – United Use and Lease Agreement,” “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Airport Rates and Charges 

The Report of the Airport Consultant bases the forecasts of Net Revenues and Other Available 
Funds, debt service coverage and airline costs per enplaned passenger on the assumption that the airlines 
will pay the rates and charges established by the City, and while the City believes that its rate-making 
methodologies, including its allocation of costs for purposes of setting rates and charges, are reasonable, 
no assurance can be given that challenges will not be made to the rates and charges established by the 
City or its method of allocating particular costs.  See “The Rate Maintenance Covenant” below, 
“SECURITY AND SOURCES OF PAYMENT – Rate Maintenance Covenant” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – FORECAST DEBT SERVICE COVERAGE – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
FINANCIAL ANALYSIS – Debt Service Coverage” for historical and forecast debt service coverage, as 
well as “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements – United Use and Lease Agreement.” 

Regulations and Restrictions Affecting the Airport 

The operations of the Airport are affected by a variety of contractual, statutory and regulatory 
restrictions and limitations, including, without limitation, the provisions of the Use and Lease 
Agreements, the federal acts authorizing the imposition, collection and use of PFCs and extensive federal 
legislation and regulations applicable to all domestic airports.  See, for example, “AVIATION 
ACTIVITY AND AIRLINES – Security Matters.”  It is not possible to predict whether future restrictions 
or limitations on Airport operations will be imposed, whether future legislation or regulations will affect 
anticipated federal funding or PFC collections for capital projects for the Airport, whether additional 
requirements will be funded by the federal government or require funding by the City or whether such 
restrictions or legislation or regulations would adversely affect Gross Revenues.  See also 
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“AGREEMENTS FOR USE OF AIRPORT FACILITIES” and “FINANCIAL INFORMATION – 
Passenger Facility Charges – Federal Grants and Other Funding.” 

Airport Use and Lease Agreements 

A significant portion of Gross Revenues is derived from the Use and Lease Agreements.  
Pursuant to the Use and Lease Agreements, each Signatory Airline has agreed to pay the rates and charges 
for its use of the Airport.  The United Use and Lease Agreement expires in 2025, and the other existing 
Use and Lease Agreements expire between 2008 and 2012, but may be terminated by the City or by a 
Signatory Airline, including United, under certain circumstances.  No representations are made herein 
regarding whether additional Use and Lease Agreements will be executed or with respect to extensions or 
terminations thereof.  See “Risk of Future Airline Bankruptcies” below and “AGREEMENTS FOR USE 
OF AIRPORT FACILITIES – Passenger Airlines Use and Lease Agreements – United Use and Lease 
Agreement.” 

Air Travel Security Concerns 

Concerns about the safety of airline travel and the effectiveness of security precautions may 
influence passenger travel behavior and air travel demand.  See “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline 
Traffic – Aviation Security Concerns.” 

Risk of Future Airline Bankruptcies 

Since 2001, several airlines with operations at the Airport, including United, filed for bankruptcy 
protection, although with the exception of Midway Airlines and Vanguard Airlines, which eventually 
ceased operations, all of these airlines have reorganized and emerged from bankruptcy protection.  
Additional bankruptcies, liquidations or major restructurings of airlines with operations at the Airport 
could occur in the future; however, the City cannot predict the extent to which any such events would 
impact the ability of the Airport to pay the outstanding Senior Bonds, including the Series 2007A-C 
Bonds.  See “AIRLINE BANKRUPTCY MATTERS” for a discussion of various impacts to the Airport 
of an airline bankruptcy. 

Forward Looking Statements; Report of the Airline Consultant 

This Official Statement, including particularly the Report of the Airport Consultant, 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,” 
“anticipate,” “forecast,” “project,” “intend,” “propose,” “plan,” “expect,” “assume” 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.  See “FORWARD LOOKING STATEMENTS,” “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
AIRLINE TRAFFIC ANALYSIS – Airline Traffic Forecasts – Assumptions.” 

The Report of the Airport Consultant incorporates numerous assumptions as to the utilization of 
the Airport and other matters and states that any forecast is subject to uncertainties.  The Report of the 
Airport Consultant should be read in its entirety regarding all of the assumptions used to prepare the 
forecasts made therein.  No assurances can be given that the assumptions contained in the Report of the 
Airport Consultant will occur.  Inevitably, some assumptions used to develop the forecasts will not be 
realized and unanticipated events and circumstances may occur.  Therefore, the actual results achieved 
during the forecast period will vary, and the variations may be material.   
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THE AIRPORT SYSTEM 

General 

The Airport System is owned by the City, and the power to operate, maintain and control the 
Airport System is vested in the Department.  The City by ordinance has designated the Department as an 
“enterprise” within the meaning of the Colorado Constitution, with the authority to issue its own revenue 
bonds or other financial obligations in the name of the City. 

The primary asset of the Airport System is the Airport, which opened on February 28, 1995, and 
replaced Stapleton.  The Airport System also includes certain land still owned by the City at the Stapleton 
site.  See “FINANCIAL INFORMATION – Stapleton.” 

The Airport serves as the primary air carrier airport for the Rocky Mountain region, and 
according to statistics compiled by Airports Council International, was ranked as the 5th busiest airport in 
the nation and the 10th busiest airport in the world based on total passengers in 2006.  See “AVIATION 
ACTIVITY AND AIRLINES.” 

Management 

Under the City Charter, the management, operation and control of the Airport System is delegated 
to the Department of Aviation under the direction of a Manager appointed by and responsible directly to 
the Mayor.  The Manager of Revenue, appointed by the Mayor, currently is the Chief Financial Officer 
and ex-officio Treasurer of the City and is responsible for the issuance of Airport System debt and for the 
investment of Airport System funds.  At a special municipal election held on November 7, 2006, the 
City’s electors approved certain changes to the City Charter, to take effect on January 1, 2008, that 
created a new Department of Finance and the position of Manager of Finance, replacing the Department 
of Revenue and the Manager of Revenue.  The newly created Department of Finance consolidates all of 
the City’s financial operations in one department, including the management of the debt and financial 
obligations of the City. 

Turner West was appointed Manager of the Department of Aviation in April 2006 after having 
served as Co-Manager of the Department of Aviation since July 2003, Deputy Manager of 
Aviation/Maintenance and Engineering since October 2000, Acting Deputy Manager of 
Aviation/Maintenance and Engineering since July 1999 and Deputy Manager of Aviation/Maintenance 
since September 1985.  Mr. West has 35 years of aviation industry experience, including 18 years of 
airline management experience.  Prior to joining the City, Mr. West was with Frontier Airlines from 1979 
to 1985, Texas International Airlines from 1978 to 1979, Otis Engineering Corp., a subsidiary of 
Halliburton Co., from 1975 to 1978 and Braniff International Airways from 1966 to 1975. 

Mr. West recently announced his intention to retire from his position as Manager of the 
Department of Aviation in the spring of 2008.  The City intends to conduct an international search for a 
new Manager of the Department of Aviation. 

Claude Pumilia was appointed the City’s Chief Financial Officer and Manager of Revenue in 
April 2007, and is to officially begin serving as the Manager of Finance on January 1, 2008.  Mr. Pumilia 
has over 15 years of experience as a senior financial and business executive at the Fortune 100 companies 
of Compaq Computer Corp., Hewlett-Packard Co. and, most recently, CA Inc., where he served as senior 
vice president of finance.  Prior to working for these companies, Mr. Pumilia served as a strategy 
consultant with McKinsey & Company Inc., an associate at the law firm of Baker & Botts and an 
associate at Anderson Consulting. 

Cheryl Cohen-Vader was appointed Chief Deputy Manager of Aviation in April 2006 after 
having served as Manager of Revenue for the City since January 1996.  Ms. Cohen-Vader has over 21 
years of professional experience in commercial and investment banking.  Prior to her appointment as 
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Manager of Revenue, she served as an investment banker in the public finance divisions of Kirkpatrick 
Pettis Smith Polian, Inc. (now D.A. Davidson & Co.), Weldon Sullivan Carmichael & Company and 
Citicorp Securities.  From 1977 to 1981, Ms. Cohen-Vader worked as a corporate lending officer in the 
international division of the Bank of New York where she specialized in trade financing.  
Ms. Cohen-Vader served, as one of five public members, on the Municipal Securities Rulemaking Board 
for a three year period that commenced October 1, 1998. 

Stan Koniz, a Certified Public Accountant, became Deputy Manager of Aviation/Business and 
Technologies in December 2006, having served in this position in an acting capacity since February 2005.  
Mr. Koniz had previously served as Assistant Deputy Manager of Aviation/Finance since August 1999.  
Prior to joining the City, Mr. Koniz worked for the Cyprus Amax Coal Company since 1997 in the 
positions of Market Development Manager and Vice President Customer Alliances.  From 1981 through 
1997, Mr. Koniz was a senior level financial manager with Public Service Company of Colorado where 
he held management positions in the accounting and procurement/contract administration areas. 

Patrick Heck became Acting Deputy Manager of Aviation/Revenue Management and Business 
Development in June, 2007 after serving as Strategic Advisor for the Airport since August, 2006.  Prior to 
joining the City, Mr. Heck held various positions with United Airlines at the Flight Training Center in 
Denver, including Senior Financial Analyst, Manager of Scheduling and Director of Sales and Marketing. 

Sally Covington became Deputy Manager of Aviation/Public Relations and Marketing in 
February 2006 after having served as Acting Deputy Manager of Aviation/Public Relations and 
Marketing since August 2003 and Director of Marketing and Air Service Development for the Airport.  
Ms. Covington has more than 21 years of experience in marketing and communications.  Prior to joining 
the City, she was vice president of marketing for the Higher Education and Advanced Technology Center 
in Denver.  Ms. Covington has held positions in Texas, including Dean of External Affairs for a state 
college, and worked in the Texas State Senate. 

John Kinney, C.A.E., C.M., became Deputy Manager of Aviation/Operations in November 2006 
after having served as Strategic Advisor for the Airport since September 2005.  Prior to joining the City, 
Mr. Kinney has been actively involved in the management of airports for the past 23 years, serving in a 
variety of senior management functions at both commercial service and general aviation airports.  Mr. 
Kinney was the airport director at Scottsdale Airport for 10 years after which he served the Department of 
Homeland Security in Chicago and throughout Montana in senior management positions as the Federal 
Security Director and Assistant Federal Security Director. 

Ruth Rodriguez became Deputy Manager of Aviation/Maintenance and Engineering in 
October 2006, after having spent the prior 32 years in public and private management.  Ms. Rodriguez has 
been a senior executive manager for local, county and federal government agencies and has worked in the 
private sector as an executive consultant and community development manager. 

Helen Raabe, Esq., became Director of the Airport Legal Services Section of the City Attorney’s 
Office in February 2004.  As supervising attorney for the Airport, Ms. Raabe is responsible for managing 
the legal staff and representing the Airport in various matters related to aviation, airport finance, real 
estate and concessions.  Ms. Raabe has been with the Denver City Attorney’s Office for 19 years.  She 
was previously a trial attorney at the law firm of Coghill & Goodspeed in Denver and also served as a law 
clerk for the Honorable Richard P. Matsch, U.S. District Court for the District of Colorado. 

DENVER INTERNATIONAL AIRPORT 

The Airport site encompasses approximately 53 square miles located about 24 miles northeast of 
Denver’s central business district.  The passenger terminal complex is reached via Peña Boulevard, a 
12-mile dedicated access road from Interstate 70. 
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Airfield 

The Airport’s airfield includes six runways and related aircraft parking ramps, taxiways and 
perimeter taxiways.  Five of the Airport’s runways are 12,000-feet long by 150-feet wide, and the sixth 
runway is 16,000-feet long by 200-feet wide, making it the longest commercial service precision-
instrument runway in North America.  The airfield can accommodate fully loaded jumbo jets and large 
airliners, including the Airbus A-380, and can provide unrestricted global access for any airline using the 
Airport.  Four of the Airport’s runways have north/south alignments and two have east/west alignments, 
and are able to accommodate simultaneous parallel arrivals during poor weather conditions when 
instrument flight rules are in effect.  The runway/taxiway lighting system, with lights embedded in the 
concrete pavement to form centerlines and stopbars at intersections, also allows air traffic controllers to 
guide pilots and direct them through the airfield during periods of poor visibility.  The airfield has 
substantial expansion capabilities, having been designed to accommodate up to 12 runways.  See also 
“CAPITAL PROGRAM” for a discussion of the airfield maintenance and improvements planned for the 
Airport. 

Airfield facilities also include a Federal Aviation Administration (“FAA”) air traffic control 
tower and base building structures, an airport maintenance complex, four “rapid response” aircraft rescue 
and firefighting stations, de-icing pads, glycol storage/distribution/collection/recycling facilities and a 
hydrant fueling system.  See “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Systems 
Leases.” 

Terminal Complex 

The passenger terminal complex consists of (1) a landside terminal, (2) three airside concourses 
having a total of 95 full service jet gates and 64 commuter aircraft parking positions consisting of 34 
regional jet positions, including the newly completed Concourse B Commuter Facility Project described 
below and 30 positions on Concourse A currently being used by Great Lakes Aviation and (3) the Airport 
Office Building.  The number of full service jet gates at the Airport is planned to be increased by 10 
additional gates and the number of commuter aircraft parking positions is planned to be increased by 23 
additional positions, all as part of the Concourse C Expansion Project discussed under “CAPITAL 
PROGRAM.”  The terminal and concourses are connected by an underground automated guideway transit 
system, or “AGTS,” and an elevated walkway connects the terminal with the Airport Office Building and 
Concourse A.  A shuttle bus system also is available for the emergency transportation of passengers 
between the landside terminal and Concourses B and C. 

The landside terminal encompasses approximately 1.2 million square feet (exclusive of 
international customs facilities, terminal support area and mechanical/electrical space), and includes 
ticketing, baggage system facilities, including federal explosive detection systems installed “in-line” for 
the screening of checked baggage, passenger drop off/pick up, ground transportation, concessions and 
other general passenger support services.  Concourse A, nearest the terminal, encompasses approximately 
1 million square feet and includes 30 full service jet gates, of which 8 gates are configured for 
international flights, as well as facilities dedicated to commuter airline operations.  Concourse B 
encompasses approximately 1.7 million square feet and includes 43 full service jet gates plus facilities 
dedicated for commuter airline operations.  The commuter aircraft facilities on Concourse B have been 
improved recently in order to accommodate larger regional jet aircraft and provide various enhancements 
for passengers (the “Concourse B Commuter Facility Project”).  The Concourse B Commuter Facility 
Project was opened in the spring of 2007.  A portion of the costs of the Concourse B Commuter Facility 
Project was paid from the proceeds of the Tax-Exempt Commercial Paper Notes to be refunded by a 
portion of the net proceeds of the Series 2007A Bonds and the Series 2007B Bonds.  Concourse C 
encompasses approximately 690,000 square feet and currently includes 22 full service jet gates to be 
increased by 10 additional full service jet gates as part of the Concourse C Expansion Project and 
commuter aircraft facilities to be expanded as part of the Concourse C Expansion Project.  The Airport 
was designed to facilitate expansion to more than 200 full service jet gates either through lengthening of 
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the existing concourses or the construction of two additional concourses.  Approximately 60 different 
concessionaires currently operate in excess of 140 shops within the terminal complex.  For a discussion of 
the airline leases for gates on the concourses and space in the terminal, see “AGREEMENTS FOR USE 
OF AIRPORT FACILITIES – Passenger Airlines Use and Lease Agreements – United Use and Lease 
Agreement – Other Agreements – Terminal Complex Concessions.” 

Two multi-level parking structures adjacent to the landside terminal provide in excess of 12,000 
public parking spaces, and both close-in and remote surface parking lots provide in excess of 27,000 
additional parking spaces.  A 1,714 parking space expansion of the west-side terminal parking structure 
(the “West/Terminal Parking Project”) is under construction.  This expansion is currently scheduled to be 
opened in December 2007.  A portion of the costs of the West/Terminal Parking Project was paid from 
the proceeds of the Tax-Exempt Commercial Paper Notes to be refunded by a portion of the net proceeds 
of the Series 2007A Bonds and the Series 2007B Bonds.  The 2008-2013 Capital Program includes plans 
to construct a future public parking structure and shuttle lot.  See “CAPITAL PROGRAM” and 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Other Agreements – Public Parking.” 

In April 2006, the City announced the award of a contract to CMCB Development Co. of Denver 
(“CMCB”) to develop a 17-acre retail development along Peña Boulevard, the major access highway to 
the Airport, near the Airport’s 45 minute waiting area.  The development, known as the “Landings at 
DIA,” will incorporate the waiting area and constitutes the first phase in a planned 500-acre development 
that is designed to provide additional revenue to the Airport.  CMCB will lead the development, with 
SullivanHayes Brokerage as leasing agent.  The City recently entered into a related ground lease with the 
developers of this project.  Groundbreaking for the project is expected to occur in the summer of 2007, 
with phase one of the project expected to be fully operational in the summer of 2008. 

Request for Proposal for Airport Hotel 

In June 2007 the City received several proposals from qualified participants in response to its 
Request for Proposal for the Hotel at Jeppesen Terminal (the “Hotel RFP”).  The Hotel RFP sought the 
proposal to the City of structures to own, manage, finance and/or construct a first-class hotel property (the 
“Airport Hotel”) to be located immediately adjacent and attached to the terminal complex at the Airport, 
on land owned by the City.  The City is in the process of evaluating the proposals received and cannot 
predict when or if it will complete a final agreement with any particular qualifying proposer for the 
construction and operation of an Airport Hotel. 

Other Facilities 

Various other facilities at the Airport include general aviation facilities, remote facilities for the 
customer service and vehicle maintenance operations of rental car companies, facilities constructed and 
used by cargo carriers, a U.S. Postal Service sorting and distribution facility and the WorldPort at DIA 
Project, consisting of warehousing, office and distribution facilities and related infrastructure.  Also 
located at the Airport are support facilities for United, including aircraft and ground support equipment 
maintenance and air freight facilities, and a flight kitchen built by United and subleased to Dobbs 
International Services and support facilities originally built for Continental Airlines (“Continental”) and 
financed in part from a portion of the proceeds of the Series 1992C Bonds, including aircraft and ground 
support equipment maintenance, air freight and flight kitchen facilities, portions of which are currently 
being subleased to other users by Continental.  See “AGREEMENTS FOR USE OF AIRPORT 
FACILITIES – Other Building and Ground Leases” and “FINANCIAL INFORMATION – Senior 
Bonds – Special Facilities Bonds.” 
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CAPITAL PROGRAM 

2007 Project; 2008-2013 Capital Program 

It is the City’s practice to develop a capital program for the Airport System and reevaluate the 
capital needs of the Airport System on a regular basis.  See “FINANCIAL INFORMATION – Historical 
Financial Operations – Management’s Discussion and Analysis of Financial Performance.” 

The City has a current Capital Program for the Airport that represents the City’s expectations of 
future Airport System capital needs in order to maintain, reconstruct and expand Airport facilities in 2007 
and in the six-year period from 2008 through 2013.  The Concourse B Commuter Facility Project was 
opened in the spring of 2007 and the West/Terminal Parking Project is currently scheduled to be opened 
in December 2007, all as described in “DENVER INTERNATIONAL AIRPORT – Terminal Complex.”  
A portion of the costs of the Concourse B Commuter Facility Project and the West/Terminal Parking 
Project was initially financed with the proceeds of the Tax-Exempt Commercial Paper Notes and 
available Airport System moneys.  The six-year capital program developed for the Airport for the years 
2008 through 2013 (the “2008-2013 Capital Program”) is set forth in the table below.  The Airport 
System’s capital needs between 2007 and 2013 are estimated to cost $1.2 billion and are expected to be 
financed with a combination of Airport System Revenue Bonds, Commercial Paper Notes, installment 
purchase agreements, federal grants and Airport System moneys. 

The 2007 Project for the Airport to be funded in part with the net proceeds of the Series 2007A 
Bonds, the Series 2007B Bonds and the Planned Series 2007D-E Bonds includes the Concourse B 
Commuter Facility Project and the West/Terminal Parking Project (including refunding the outstanding 
Tax-Exempt Commercial Paper Notes and reimbursing available Airport System moneys spent on such 
projects), improvements to the Airport baggage systems to increase the efficiency of airline operations 
and the Concourse C Expansion Project. 

Denver International Airport 
2008-2013 Capital Program Projects 

(Amounts expressed in 000’s; totals may not add due to rounding) 

 2008 2009 2010 2011 2012 2013 Total 

Airfield Improvements  $  39,3321 $  27,901 $27,901 $  27,901 $27,045 $27,045 $177,125 
Terminal and Concourse Improvements        
      Terminal Projects  36,6101 14,224 10,123 54,923 3,373 3,373 122,626 
      Concourse Projects  291,0001 29,171 6,761 5,597 5,597 3,497 341,621 
      Central Plant Projects  11,1331 3,000 -- -- -- -- 14,133 
      Baggage System Projects  13,7501 51,300 29,300 300 300 300 95,250 
      Train System Projects  8,2501 200 200 200 8,200 9,000 26,050 
Roads, Parking and Ground Transportation  12,3321 9,727 1,752 1,480 1,130 1,000 27,420 
Communications, Electronics, Security and 
  Fire Protection  18,5111 9,925 4,350 3,050 550 550 36,936 
Environmental, Utilities, Storm Water and 
  Drainage  2,4361 1,445 5,063 470 -- -- 9,414 
Support Facilities  5,3081 28,563 500 500 500 500 35,870 
Parking Systems  4,4531 16,995 5,100 27,050 27,050 -- 80,648 
Professional Services, Infrastructure Allowance 
  and Public Art  7,4271 4,356 3,874 2,989 740 769 20,155 
 Total Planned Projects $450,5401 $196,806 $94,924 $124,459 $74,484 $46,034 $987,247 

1 A portion of each of these projects is planned to be funded with the proceeds of the Series 2007A Bonds, the Series 2007B Bonds and the 
Planned Series 2007D-E Bonds. 

Source: Department of Aviation management records 

Planned Projects in the City’s 2008-2013 Capital Program include the projects described below. 

Airfield Improvements 

The City expects to continue and increase an existing paving and slab replacement program to 
gradually repair, rehabilitate and upgrade the runways and taxiways at the Airport.  The total estimated 
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cost of this program reflected in the 2008-2013 Capital Program is approximately $150 million, of which 
approximately 57% is expected to be funded from FAA Federal Airport Improvement Program (“AIP”) 
discretionary and entitlement grants and the balance from proceeds of Airport System revenue bonds and 
other Airport System moneys. 

In connection with the Concourse C Expansion Project described below in “Terminal and 
Concourse Improvements,” the City plans to construct a new apron around the new facilities for aircraft 
loading and provide the associated continuation of taxiways and a holding area for full-sized aircraft.  The 
total estimated cost of this portion of the Concourse C Expansion Project is approximately $48.4 million, 
of which approximately 41% is expected to be funded from AIP entitlement and discretionary grants and 
the balance from proceeds of Airport System revenue bonds and other Airport System moneys. 

Other airfield improvements include upgrading runway and taxiway safety areas and maintaining 
and improving airfield lighting, drainage and other facilities.  See “FINANCIAL INFORMATION – 
Federal Grants.” 

Terminal and Concourse Improvements 

The City is planning to expand Concourse C (the “Concourse C Expansion Project”) to add 10 
new full service jet gates to the east end of Concourse C and a one-story commuter jet aircraft facility to 
be connected to the expanded east end of Concourse C by a pedestrian bridge.  The commuter facility is 
planned to support 23 commuter aircraft and include holdroom space, concessions and amenities for 
passengers.  The Concourse C Expansion Project includes the related apron, taxiway, holding and runway 
paving described above under “Airfield Improvements” and a portion of the Concourse C Expansion 
Project is included in the 2007 Project.  A design contract for the Concourse C Expansion Project has 
been awarded.  The Concourse C Expansion Project, including the related airfield improvements, is 
expected to cost approximately $280 million and to be completed in the spring of 2010.  The City 
anticipates that various airlines will utilize the new full service jet gates and that Great Lakes Aviation 
will relocate from its current operations on Concourse A to the new commuter facility on Concourse C 
upon completion of the Concourse C Expansion Project. 

The 2008-2013 Capital Program also includes a terminal complex project that will provide access 
from a new rail station to be constructed by the Regional Transportation District (“RTD”) to the Airport 
terminal.  RTD, the public agency responsible for mass transit in the Denver metropolitan area, is 
currently in the environmental processing and preliminary engineering phases of providing commuter rail 
service from Denver Union Station, located in downtown Denver, to the Airport.  Through the issuance of 
revenue bonds, Federal Transit Administration (“FTA”) grants and regional use and sales taxes, the RTD 
is planning to fund, design, build and operate a rail line to the Airport, as well as the station platforms and 
other rail transit amenities at the Airport station.  The City, through the proceeds from future Airport 
System revenue bonds, is planning to design, build and operate the rail station facilities required to 
provide access from the rail station to the terminal building, including the elevators, escalators, baggage 
checking and security requirements necessary to accomplish this access.  Construction on the 23-mile rail 
line and associated stations is expected to begin in 2011 and be completed by 2014, with the rail system 
becoming operational in 2015. 

The City is planning a series of projects to improve the baggage system at the Airport in order to 
improve the efficiency of airline operations.  These projects include the design and construction of a 
relocation project for terminal screening, the design and analysis of a spine system to deliver baggage 
from the terminal to the concourses and construction of phase one of the spine system and the renovation 
and upgrading of the Airport baggage system, including sortation carousels, baggage claim carousels, 
odd-size baggage systems and related right-of-way clearances in the terminal, the baggage tunnel and the 
concourses.  Certain improvements to the Airport baggage system are included in the 2007 Project. 

The 2008-2013 Capital Program includes a project to upgrade the automated guideway transit 
system or “AGTS” computer hardware and equipment located in the central control center for the AGTS 
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and a project to extend the AGTS south of the terminal in order to accommodate additional trains, 
allowing the AGTS to handle six train system operations. 

Roads, Parking and Ground Transportation Improvements 

The 2008-2013 Capital Program includes the construction of a new parking structure and shuttle 
lot, improvements to Peña Boulevard and the rehabilitation of pavement in targeted roadway and parking 
areas of the Airport. 

Other Projects 

The 2008-2013 Capital Program also includes the improvement of Airport building systems such 
as the fire protection system, the baggage information display system, electrical and mechanical systems 
and elevators and the expansion of security screening checkpoints. 

Proposed Improvements 

As part of an ongoing effort to upgrade the Airport’s snow removal capabilities, the Department 
has proposed a new snow removal plan.  The plan, which still requires approval by City Council, includes 
the use of multi-functional equipment, snow melters, contractors and additional facilities.  The plan will 
be funded by a combination of Airport System Revenue Bonds, an installment purchase agreement and 
other Airport System moneys. The total capital cost of this new plan is not yet reflected in the 2008-2013 
Capital Program. 

AVIATION ACTIVITY AND AIRLINES 

Denver Air Service Region 

The primary region served by the Airport is the Denver metropolitan area, encompassing the 
counties of Adams, Arapahoe, Boulder, Broomfield, Denver, Douglas and Jefferson.  The secondary 
region served by the Airport is defined by the location of (and the airline service provided from) other 
large-hub and medium-hub air carrier airports.  The nearest such airports, by road miles, are in Salt Lake 
City (530 miles to the northwest), Kansas City (590 miles to the east), Oklahoma City (620 miles to the 
southeast), Albuquerque (440 miles to the south), Phoenix (810 miles to the southwest) and Las Vegas 
(760 miles to the southwest). 

Aviation Activity 

Passenger Traffic.  Denver’s central geographic location makes it a major destination point for 
communities throughout the Rocky Mountain region and a major transportation hub for airline flights 
connecting between the east and west coasts and other major metropolitan centers.  According to statistics 
compiled by Airports Council International, the Airport was ranked as the 5th busiest airport in the nation 
and the 10th busiest airport in the world based on total passengers in 2006. 

The tables set forth below under “Passenger and Revenue Growth” and “Summary of Aviation 
Activity” illustrate the total enplanements and market share of individual airlines serving the Airport for 
the past five years and the first three months of 2006 and 2007. 

Passenger and Revenue Growth.  Currently, 29 passenger airlines provide scheduled service at 
the Airport, including the seven largest U.S. passenger airlines, five foreign flag passenger airlines and 
regional/commuter airlines.  In addition, several passenger charter airlines and all-cargo airlines provide 
service at the Airport.  In 2006, the Airport served approximately 23.7 million enplaned passengers 
(passengers embarking on airplanes), the highest number in the history of the Airport and Stapleton.  
Approximately 56.0% of the passengers enplaned in 2006 were passengers originating their travel at the 
Airport and 44.0% were passengers making connecting flights at the Airport. 



  Peck Shaffer draft of 8/8/2007 
  NOT FOR INVESTORS 

3213 

The Airport has generally had steady growth in both passenger traffic and revenues since it 
opened in 1995, however, in 2001 and 2002, the Airport, like all major airports in the United States, 
experienced significant declines in passenger traffic and associated revenues as a result of the terrorist 
events of September 11, 2001, economic conditions and other factors.  The Airport began recovering in 
2003, with the number of enplaned passengers at the Airport increasing 5.2% in 2003 over 2002.  The 
number of enplaned passengers at the Airport has continued to increase by 12.7% in 2004, 2.6% in 2005 
and 9.0% in 2006, compared to the previous years.  This trend has continued during the first three months 
of 2007, with enplaned passengers at the Airport increasing by 4.7% as compared to the same period in 
2006.  According to U.S. Department of Transportation T-100 database information, the national average 
of enplaned passengers increased by 8.3% in 2004, 4.2% in 2005 and 0.3% in 2006, compared to the 
previous years.  See also “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

Future aviation activity and enplaned passenger traffic at the Airport will depend on many local, 
regional, national and international factors, including economic and political conditions, aviation security 
concerns, the financial health of the airline industry and of individual airlines, airline service and routes, 
airline competition and airfares, airline consolidation and alliances, availability and price of aviation and 
other fuel and capacity of the national air traffic control system and of the Airport.  See particularly 
“RISKS AND OTHER INVESTMENT CONSIDERATIONS” and “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline 
Traffic.” 

Enplaned Passengers1 
Denver International Airport 

 Major/National 
Airlines2 

Regional/Commuter 
Airlines3 

Charter/Miscellaneous 
Airlines 

Total 
Airlines 

 
Year4 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent
Change 

2002 16,891,218 (2.1)% 669,432 44.4% 268,914 (19.4)% 17,829,564 (1.2)% 
2003 17,192,825 1.8 1,395,391 108.4 172,719 (35.8) 18,760,935 5.2 
2004 18,296,498 6.4 2,623,675 88.0 223,908 29.7 21,144,081 12.7 
2005 18,278,079 (0.1) 3,221,623 22.8 202,273 (9.7) 21,701,975 2.6 
2006 19,674,467 7.6 3,791,642 17.7 199,203 (1.5) 23,665,312 9.0 

         
Jan.-March4         

20065 4,664,269 9.2% 858,406 16.4% 46,791 (14.0)% 5,569,466 10.0% 
2007 4,838,296 3.7 933,480 8.7 61,109 30.6 5,832,885 4.7 

1 Includes revenue and nonrevenue enplaned passengers. 
2 Includes Ted beginning in 2004 and Southwest Airlines beginning in 2006. 
3 See “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 

FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Historical Airline Traffic – Enplaned Passenger Market Shares” for a 
discussion of recent trends at the Airport of increased enplaned passenger market share of both low-cost and regional/commuter airlines. 

4 See “AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT” for a discussion of 
factors affecting enplanements since 2002. 

5 Percentage changes are from the same period in 2005. 

Source: Department of Aviation management records 

[Remainder of page intentionally left blank] 

 



  Peck Shaffer draft of 8/8/2007 
  NOT FOR INVESTORS 

3313 

Percentage of Enplaned Passengers by Airline 
Denver International Airport 
(Totals may not add due to rounding) 

 Calendar Year January-March 
Airline 2002 2003 2004 2005 2006 2006 2007 

United 54.6% 51.0% 41.6% 35.8% 35.3% 34.8% 34.2% 
Ted1 -- -- 6.3 7.8 8.5 9.3 9.1 
United Express2 8.0 9.2 11.1 12.8 12.6 12.7 12.7 
   Total United Group 62.6 60.2 59.0 56.4 56.4 56.9 56.0 

Frontier 10.5 13.8 14.8 17.3 18.7 18.0 18.7 
Frontier JetExpress 0.5 0.8 1.8 2.2 2.0 2.0 1.6 
   Total Frontier Group 11.0 14.5 16.7 19.4 20.7 20.0 20.3 

American Airlines3 5.4 4.7 3.7 4.1 3.8 4.0 3.8 
America West Airlines4 1.6 1.8 1.9 1.7 1.2 1.7 0.0 
Continental3 2.9 2.7 2.3 2.4 2.3 2.5 2.3 
Delta Airlines3,5 4.7 3.9 3.7 3.4 2.4 2.5 2.2 
Northwest Airlines5 2.9 2.8 2.9 2.8 1.9 2.0 1.9 
Southwest6 -- -- -- -- 3.3 2.6 4.8 
US Airways4 1.9 2.0 1.8 1.8 1.3 1.3 2.3 
Other 6.9 7.4 8.1 8.0 6.6 6.5 6.4 
 26.4 25.2 24.3 24.2 22.9 23.1 23.7 
Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
1 Ted commenced service at the Airport on February 12, 2004. 
2 Includes Chautauqua Airlines from 2005, GoJet from 2005, Great Lakes Aviation through January 2002, Mesa Airlines from 2003, Shuttle 

America from 2005, SkyWest Airlines from 2002, Trans States Airlines in 2004 and 2005 and Air Wisconsin through 2006. 
3 Does not include commuter affiliates. 
4 The parent companies of America West Airlines (“America West”) and US Airways, Inc. (“US Airways”) merged effective September 27, 

2005. 
5 Delta Airlines, Inc. (“Delta”) and Comair, Inc. (“Comair”), a Delta subsidiary that operates as Delta Connection, emerged from bankruptcy on 

April 30, 2006 and Northwest Airlines, Inc. (“Northwest”) emerged from bankruptcy on May 31, 2007.  See also “Airline Information – 
United” and “AIRLINE BANKRUPTCY MATTERS.” 

6 Southwest commenced service at the Airport on January 3, 2006. 

Sources: Department of Aviation management records and the Report of the Airport Consultant 

Summary of Aviation Activity.  The following table sets forth a summary of selected aviation 
activity at the Airport for the past five years and the first three months of 2006 and 2007. 

[Remainder of page intentionally left blank] 
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Summary of Aviation Activity 
Denver International Airport 
(Totals may not add due to rounding) 

 Calendar Year1   January-March 
 2002 2003 2004 2005 2006   2006 2007 

Enplaned Passengers (millions)          
  United  9.732  9.575  8.802  7.775  8.365    1.941  1.994 
  Ted2  --  --  1.340  1.690  2.011    0.519  0.531 
  United Express  1.431  1.721  2.337  2.776  2.971    0.708  0.740 
    Total United Group  11.162  11.295  12.479  12.241  13.347    3.168  3.265 
  Frontier  1.869  2.581  3.130  3.749  4.427    1.004  1.089 
  Frontier Jet Express  0.091  0.149  0.391  0.468  0.478    0.112  0.093 
    Total Frontier Group  1.960  2.729  3.521  4.217  4.904    1.116  1.181 
  Other  4.707  4.736  5.144  5.244  5.414    1.285  1.386 
    Total  17.830  18.761  21.144  21.702  23.665    5.569  5.833 

Percent Change from Prior Year  (1.2)%  5.2%  12.7%  2.6%  9.0%    10.0%  4.7% 
Total Originating Passengers (millions)  9.644  10.266  11.395  11.984  13.249    3.204  3.438 
  Percent of Total Enplaned  54.1%  54.7%  53.9%  55.2%  56.0%    57.5%  58.9% 
  United Group Percent of Total Originating  40.5%  38.9%  39.4%  40.3%  41.2%    42.2%  40.9% 
  Frontier Group Percent of Total Originating  13.1%  17.5%  18.3%  19.0%  21.0%    20.6%  22.0% 
Total Connecting Passengers (millions)  8.185  8.495  9.749  9.718  10.416    2.366  2.395 
  Percent Connecting of Total Enplaned  45.9%  45.3%  46.1%  44.8%  44.0%    42.5%  41.1% 
  United Group Percent of Total Connecting  88.6%  86.0%  82.0%  76.2%  75.7%    76.8%  77.7% 
  Frontier Group Percent of Total Connecting  8.6%  10.9%  14.7%  20.0%  20.3%    19.3%  17.8% 
United Group Passengers2:          
  Percent Originating  35.0%  35.3%  36.0%  39.5%  40.9%    42.7%  43.0% 
  Percent Connecting  65.0%  64.7%  64.0%  60.5%  59.1%    57.3%  57.0% 
Frontier Group Passengers:          
  Percent Originating  64.2%  65.9%  59.4%  54.0%  56.8%    59.2%  63.9% 
  Percent Connecting  35.8%  34.1%  40.6%  46.0%  43.2%    40.8%  36.1% 
Average Daily Departures:          
  Passenger Airlines:          
    United and Ted  244  233  238  213  230    222  228 
    United Express  113  119  156  182  191    182  196 
    Frontier  68  80  94  107  125    116  128 
    Frontier JetExpress  8  11  21  25  24    25  22 
    Other  202  195  208  194  203    194  208 
      Total Passenger Airlines  635  638  719  722  772    739  782 
  All-Cargo Airlines  23  29  31  30  28    29  27 
      Total  659  666  750  752  801    767  810 

Percent Change from Prior Year  2.9%  1.2%  12.5%  0.4%  6.4%    6.2%  5.5% 
Landed Weight (billion pounds):          
  Passenger Airlines:          
    United and Ted  14.483  13.173  13.418  12.254  13.364    3.132  3.242 
    United Express  1.879  2.054  2.731  3.282  3.512    0.845  0.913 
    Frontier  2.907  3.630  4.434  5.222  6.087    1.416  1.565 
    Frontier JetExpress  0.140  0.181  0.526  0.616  0.617    0.150  0.132 
    Other  7.066  6.663  7.025  6.734  6.837    1.616  1.780 
      Total Passenger Airlines  26.474  25.701  28.134  28.108  30.418    7.159  7.633 
  All-Cargo Airlines  1.567  1.495  1.516  1.541  1.430    0.358  0.327 
      Total  28.041  27.195  29.651  29.649  31.848    7.517  7.961 

Enplaned Cargo (million pounds)3  328.078  326.843  321.204  312.663  280.534    77.056  64.539 
Percent Change from Prior Year  (10.6)%  (0.4)%  (1.7)%  (2.7)%  (10.3)%    (9.0)%  (16.2)% 
Total Aircraft Operations (Landings/Take-Offs):          
  Air Carriers  338,049  323,610  330,674  384,552  428,794    101,568  109,120 
  Air Taxi/Commuter/Military/General Aviation  171,180  186,665  235,847  183,006  180,723    42,109  41,057 
      Total  509,229  510,275  566,521  567,558  609,517    143,677  150,177 

Percent Change from Prior Year  0.3%  0.2%  11.0%  0.2%  7.4%    5.9%  4.5% 
1 See “AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT” for a discussion of 

factors affecting enplanements. 
2 Ted commenced service at the Airport on February 12, 2004. 
3 The weight of enplaned cargo does not impact the Airport’s Gross Revenues.  Revenue is received from cargo carriers only from landing fees 

and space rentals, which historically have constituted less than 2% of Gross Revenues. 

Source: Department of Aviation management records 
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Originating and Connecting Passengers 

Originating passengers are those enplaned passengers whose flights originate at the Airport 
(residents and visitors) and who are not connecting from another flight.  Historically, originating 
passengers have accounted for over 50% of total enplaned passengers at the Airport.  See “Aviation 
Activity – Summary of Aviation Activity” above and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Economic Basis for Passenger Demand – Passenger 
Demand Components” for data on the economy of the Denver region and other determinants of 
originating passenger traffic. 

Most major airlines have developed their current route systems around connecting passenger hubs 
at particular airports.  The Airport serves as an important connecting hub in the route systems of both 
United and Frontier, making it one of the few dual-hub airports in the nation.  The Airport is Frontier’s 
only hub.  The Airport has historically been the second busiest connecting hub in United’s route system, 
after Chicago O’Hare, both in terms of passengers (based on information provided by individual airports) 
and flight operations (according to data published by Official Airline Guides, Inc.). 

In 2006, approximately 10.4 million passengers (44.0%) of the approximately 23.7 million 
passengers enplaned at the Airport connected from one flight to another.  Nearly all of the passengers 
using the Airport as a connecting hub connected either between the flights of United and its regional 
airline affiliates operating as United Express, or between the flights of Frontier and its regional affiliates 
operating as Frontier JetExpress.  United and Frontier accounted for approximately 75.7% and 20.3%, 
respectively, of the connecting passengers at the Airport in 2006.  See “Aviation Activity – Summary of 
Aviation Activity” above and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
AIRLINE TRAFFIC ANALYSIS – Airport Role – Hub for United and Frontier Airlines.” 

Airlines Serving the Airport 

The following airlines currently provide scheduled passenger service at the Airport: 

Major/National Regional/Commuter Foreign Flag 
AirTran Airways Big Sky Airlines Air Canada 
Alaska Airlines Comair (operating as Delta Connection)1 British Airways 
American Airlines ExpressJet (Continental Express) Lufthansa German Airlines 
Continental GoJet Airline (operating as United Express) Mexicana de Aviacion 
Delta1 Great Lakes Aviation Aero Mexico 
Frontier Horizon Air (operating as Alaska Airlines and Frontier Jet Express)3 
JetBlue Airways Mesa Airlines (operating as United Express and America West Express) 

 

Midwest Airlines Pinnacle Airlines, Inc. (operating as Northwest Airlink) 
Northwest1 Republic Airlines (operating as Frontier JetExpress) 

 

Southwest Shuttle America (operating as United Express)  
United/Ted SkyWest Airlines (operating as United Express and Delta Connection)  
US Airways2 Trans States Airlines (operating as United Express and American 

    Connection 
 

1 Delta and Comair (a Delta subsidiary) emerged from bankruptcy on April 30, 2007 and Northwest emerged from bankruptcy on May 31, 2007.  
See “AIRLINE BANKRUPTCY MATTERS.” 

2 The parent companies of America West and US Airways merged in September 2005. 
3 Horizon Air is a sister airline of Alaska Airlines and operates at the Airport under its own livery and as Frontier JetExpress under a code-share 

agreement with Frontier. 

Source: Department of Aviation management records 

In addition to the passenger airlines listed in the preceding table, several passenger charter 
airlines, and several all-cargo airlines, including, among others, ABX Air, Inc., Air Transport 
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International, LLC (formerly BAX Global Inc.), DHL Worldwide Express, FedEx, Kitty Hawk Airlines 
and UPS Air Cargo, provide service at the Airport. 

Airline Information 

United.  United, one of the world’s largest airlines, is the principal air carrier operating at the 
Airport.  The Airport is a primary connecting hub in United’s route system both in terms of passengers 
(based on information provided by individual airports) and flight operations (according to data published 
by Official Airline Guides, Inc.).  Under the United Use and Lease Agreement, United currently leases 43 
of the existing 95 full service gates at the Airport, as well as a 16-gate regional jet facility described as the 
Concourse B Commuter Facility Project in “DENVER INTERNATIONAL AIRPORT – Terminal 
Complex.”  These 43 gates and the regional jet facility are all of the gates on Concourse B.  In addition, 
the United Group, consisting of United, its low-fare Ted unit and its United Express commuter affiliates, 
has accounted for the percentages set forth in the table below of passenger enplanements, originating 
passengers and connecting passengers at the Airport for the past five years and the first three months of 
2006 and 2007, as well as airline rentals, fees and charges component of the Airport System’s operating 
revenues and the Airport System’s Gross Revenues for the past five years. 

United Group Percent of Airport Operations 

 Fiscal Year   January – March 
 2002 2003 2004 2005 2006   2006 2007 
Percent of Total Enplanements at the Airport 62.6% 60.2% 59.0% 56.4% 56.4% 56.9% 56.0% 

United Group Percent Originating Passengers 35.0 35.3 36.0 39.5 40.9 42.7 43.0 

United Group Percent Connecting Passengers 65.0 64.7 64.0 60.5 59.1 57.3 57.0 

Percent of Airport Originating Passengers 40.5 38.9 39.4 40.3 41.2 42.2 40.9 

Percent of Airport Connecting Passengers 88.6 86.0 82.0 76.2 75.7 76.8 77.7 

Percent of Airline Rentals, Fees and Charges 
   Component of Operating Revenues 58.2 66.3 61.3 58.6 59.3 Not Available 

Percent of Airport System Gross Revenues 35.5 39.4 36.3 33.5 31.8 Not Available 

Source: Department of Aviation management records 

See also “Aviation Activity – Originating and Connecting Passengers” in this section, as well as 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements – United Use and Lease Agreement.” 

In December 2002, UAL and 27 of its subsidiaries, including United, filed for bankruptcy 
protection under Chapter 11 of the Bankruptcy Code, which permitted United to continue operations 
while developing a plan of reorganization to address its debt, capital and cost structures.  United received 
approval of a plan of reorganization and emerged from bankruptcy on February 1, 2006.  As part of its 
bankruptcy proceedings and plan of reorganization, United assumed all of its agreements with the City, 
and a combined special facilities and ground lease with respect to its special facilities at the Airport has 
been amended in connection with the refunding of related special facilities bonds.  No assurances can be 
given with regard to the future level of aviation activity of the United Group at the Airport or that, in the 
event that the operations of the United Group at the Airport are discontinued, for whatever reason, such 
operations would be replaced by other carriers.  See “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,”  “AGREEMENTS FOR USE OF AIRPORT FACILITIES – United Use and 
Lease Agreement,” “FINANCIAL INFORMATION – Special Facilities Bonds” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND 
RATIONALE FOR THE FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Airline 
Traffic Forecasts – Assumptions.” 

Frontier.  Frontier has the second largest market share at the Airport, which serves as Frontier’s 
only hub.  Frontier currently leases 15 full service jet gates at the Airport on Concourse A, uses six 
additional full service gates on Concourse A (a related amendment to its Use and Lease Agreement to add 
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these gates is currently pending with the City) and uses one international gate on Concourse A on a 
subordinated basis.  In addition, it is expected that Frontier will lease two full service jet gates on 
Concourse C at the Airport in the fall of 2007.  The Frontier Group, consisting of Frontier and its Frontier 
JetExpress commuter affiliate, accounted for the percentages set forth in the table below of passenger 
enplanements, originating passengers and connecting passengers at the Airport for the past five years and 
the first three months of 2006 and 2007, as well as airline rentals, fees and charges component of the 
Airport System’s operating revenues and the Airport System’s Gross Revenues for the past five years.  
See also “Aviation Activity – Originating and Connecting Passengers” in this section. 

Frontier Group Percent of Airport Operations 

 Fiscal Year   January – March 
 2002 2003 2004 2005 2006   2006 2007 
Percent of Total Enplanements at the Airport 11.0% 14.5% 16.7% 19.4% 20.7% 20.0% 20.3% 

Frontier Group Percent Originating Passengers 64.2 65.9 59.4 54.0 56.8 59.2 63.9 

Frontier Group Percent Connecting Passengers 35.8 34.1 40.6 46.0 43.2 40.8 36.1 

Percent of Airport Originating Passengers 13.1 17.5 18.3 19.0 21.0 20.6 22.0 

Percent of Airport Connecting Passengers 8.6 10.9 14.7 20.0 20.3 19.3 17.8 

Percent of Airline Rentals, Fees and Charges 
    Component of Operating Revenues 5.9 8.3 10.3 12.1 13.0 Not Available 

Percent of Airport System Gross Revenues 3.6 4.9 6.1 6.9 6.9 Not Available 

Source: Department of Aviation management records 

Frontier has announced its intention to expand its hubbing operations at the Airport by, among 
other things, introducing and expanding Lynx Aviation (“Lynx”) a new Frontier subsidiary, which is 
expected to add routes to underserved markets in Colorado and elsewhere in the Rocky Mountain region.  
It is expected that Lynx will have ten Bombardier Q400 turboprop aircraft (74 seat capacity) in operation 
at the Airport by January 2008. 

Southwest.  Southwest commenced service at the Airport in January 2006.  Southwest accounted 
for approximately 3.3% of passenger enplanements at the Airport in 2006 and for approximately 4.8% of 
passenger enplanements at the Airport in the first three months of 2007 (which exceeded the passenger 
enplanements of any airline other than United and Frontier serving the Airport during that three month 
period).  In 2006, Southwest accounted for approximately 2.7% of the airline rentals, fees and charges 
component of the Airport System and approximately 1.4% of the Airport System’s Gross Revenues. 

Other Airlines.  Other than the United Group and the Frontier Group, no airline currently 
accounts for more than 5% of either passenger enplanements at the Airport, the airline rentals, fees and 
charges component of the Airport System’s operating revenues or the Airport System’s Gross Revenues.  
American currently accounts for approximately 3.8% of passenger enplanements at the Airport and Delta, 
Continental and Northwest currently account for approximately 2.2%, 2.3% and 1.9%, respectively, of 
passenger enplanements at the Airport.  See “Aviation Activity – Passenger Traffic” in this section, as 
well as “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements.” 

Availability of Information Concerning Individual Airlines.  Certain of the airlines or their 
parent corporations, including UAL and Frontier, are subject to the information reporting requirements of 
the Exchange Act, and as such are required to file periodic reports, including financial and operational 
data, with the SEC.  All such reports and statements may be inspected in the Public Reference Room of 
the SEC at Room 1024, Judiciary Plaza, 450 Fifth Street, NW, Washington, DC, 20549, and at the SEC’s 
regional offices at the Northwestern Atrium Center, 500 West Madison Street, Suite 1400, Chicago, IL 
60661-2511 and 233 Broadway, New York, NY 10279.  Copies of these reports and statements also may 
be obtained from the Public Reference Section of the SEC at 450 Fifth Street, NW, Washington, DC 
20549, at prescribed rates.  The SEC maintains a website at http://www.sec.gov containing reports, proxy 
and information statements and other information regarding registrants that file electronically with the 
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SEC.  In addition, each domestic airline is required to file periodic reports of financial and operating 
statistics with the U.S. Department of Transportation.  These reports may be inspected at the following 
location: Department of Transportation, Research and Special Programs Administration, Office of 
Airlines Statistics at Room 4125, 400 7th Street, SW, Washington, DC 20590, and copies of the reports 
may be obtained from the DOT at prescribed rates. 

None of the City, the Department or the Underwriters undertake any responsibility for and make 
no representations as to the accuracy or completeness of the content of information available from the 
SEC or the DOT as discussed above, including, but not limited to, updates of such information or links to 
other internet sites accessed through the SEC or the DOT web sites. 

Airlines owned by foreign governments or foreign corporations operating airlines (unless such 
foreign airlines have American Depository Receipts registered on a national exchange) are not required to 
file information with the SEC.  Airlines owned by foreign governments, or foreign corporations operating 
airlines, file limited information only with the DOT. 

AGREEMENTS FOR USE OF AIRPORT FACILITIES 

The City has entered into numerous agreements in connection with the operation of the Airport.  
The Use and Lease Agreements with passenger airlines operating at the Airport and certain other such 
agreements are discussed below. 

Passenger Airlines Use and Lease Agreements 

The following airlines have executed Use and Lease Agreements with the City that include leased 
gates.  In addition to the 87 leased gates, 8 gates, including common use international gates on 
Concourse A, are controlled by the Airport and used on a non-preferential use basis by various airlines.   

Passenger Airlines Use and Lease Agreements With Leased Gates 

Airline Number of Gates Concourse Lease Expiration 
AirTran Airways  1 C  February 2011 
Alaska Airlines  1 C  December 2010 
American Airlines  3 C  December 2010 
Continental  3 A  February 2010 
Delta1  3 C  December 2010 
Frontier2  21 A  February 2010 
Midwest Airlines  1 C  December 2010 
Northwest1  3 C  December 2010 
Southwest3  5 C  December 2010 
United  43 B  February 2025 
US Airways3    3 C  December 2010 
  87  

1 Delta emerged from bankruptcy on April 30, 2007 and Northwest emerged from bankruptcy on May 31, 2007.  See “AIRLINE 
BANKRUPTCY MATTERS.” 

2 Frontier also currently utilizes one common use international gate on a subordinated use basis and it is expected that in the fall of 2007 Frontier 
will use two additional full service jet gates on Concourse C. 

3 The parent companies of America West and US Airways merged on September 27, 2005. 

The following five international airlines and 18 other airlines have executed Use and Lease 
Agreements with the City that do not include leased gates but in many cases include other leased premises 
such as ticket counters:  Aero Mexico, Air Canada, ATA, Atlantic Southeast Airlines, Big Sky 
Transportation Co., British Airways, Chautauqua Airlines, Comair, ExpressJet/Continental Express, 
GoJet, Great Lakes Aviation, Horizon Air, JetBlue, Key Lime Air, Lufthansa German Airlines, Mesa 
Airlines, Mexicana de Aviacion, Pinnacle Airlines, Republic Airlines, Shuttle America, SkyWest, Trans 
States Airlines.  These airlines sublease gates from or use gates pursuant to code-sharing arrangements 
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with airlines leasing gates at the Airport or use common use international gates on Concourse A.  These 
Use and Lease Agreements expire between 2008 and 2012. 

In the Use and Lease Agreements with each of the passenger airlines operating at the Airport, (1) 
each of such Signatory Airlines and the City agree to a compensatory methodology for establishing 
terminal rental rates and a cost center residual methodology for establishing landing fees, (2) each such 
Signatory Airline acknowledges that the rate base for rentals, fees and charges must generate Gross 
Revenues that, together with Other Available Funds (consisting of transfers from the Capital Fund), are 
sufficient to satisfy the Rate Maintenance Covenant, and agrees to pay such rentals, rates, fees and 
charges, (3) the City is permitted from time to time to amend the rate-making system with the written 
consent of a majority of the Signatory Airlines represented by (a) a numerical majority and (b) a majority 
in terms of rentals, rates, fees and charges paid in the preceding Fiscal Year (the “Majority in Interest”) 
and (4) the City is also permitted to adjust rates and charges at the beginning of each Fiscal Year and 
during each Fiscal Year after mid-year review and consultation with the Signatory Airlines.  In all 
passenger airline Use and Lease Agreements executed since 2005, the provisions thereof dealing with 
utilization of preferential gates have been modified in order to provide for a more efficient utilization of 
these gates. 

As described above, the City is permitted to adjust rates and charges at the beginning of and 
during each Fiscal Year.  For adjustments at the beginning of each Fiscal Year, not later than 45 days 
prior to the end of each Fiscal Year, the City is required to furnish the Signatory Airlines with projections 
of the rentals, rates, fees and charges for the ensuing Fiscal Year for each cost center of the Airport and of 
each Signatory Airline’s cost per enplaned passenger for the ensuing Fiscal Year.  Not later than 30 days 
prior to the end of each Fiscal Year, the City and the Signatory Airlines are required to consult and review 
the projections of rentals, rates, fees and charges.  For adjustments during a Fiscal Year, the City is 
required to furnish the Signatory Airlines in August with a projection of rentals, rates, fees and charges, 
which is to reflect the most recently available information regarding current aircraft operations and 
enplaned passengers, as well as expenses actually incurred and revenues realized to date during such 
Fiscal Year.  The City is also required to provide a pro forma projection of revenues and expenses for the 
current Fiscal Year and a projection of cost per enplaned revenue passenger for each such Signatory 
Airline.  Within 15 days of providing such projections, the City is required to convene a meeting with the 
Signatory Airlines to review these projections and any adjustments to the monthly rentals, rates, fees and 
charges for the Fiscal Year. 

For Fiscal Years through 2005, 75% of the Net Revenues remaining after payment of debt service 
and fund deposit requirements, with an annual maximum of $40 million, was required to be credited to 
the Airline Revenue Credit Account of the Capital Fund to be applied as a credit against Signatory Airline 
rentals, fees and charges in the following Fiscal Year, with the balance to be credited to the Capital 
Improvement Account of the Capital Fund to be used for any lawful Airport purpose.  For Fiscal Years 
2006 and thereafter, 50% of remaining Net Revenues are to be credited to the Airline Revenue Credit 
Account, subject to the annual maximum of $40 million.  For Fiscal Years 2003, 2004, 2005 and 2006, 
the maximum of $40 million was credited to the Airline Revenue Credit Account.  See also 
“FINANCIAL INFORMATION – Capital Fund.” 

The City may terminate an airline Use and Lease Agreement after a 30 day notice and cure period 
in the event that the airline either (1) fails to pay the rentals, rates, fees, charges or other money payments 
that it has agreed to pay pursuant to the Agreement, (2) uses its leased property at the Airport for any 
purpose not authorized by the Agreement, (3) sublets its leased property at the Airport other than as 
provided in the Agreement, (4) becomes subject to certain insolvency events or (5) fails to comply with 
certain federal regulations in connection with its leased property at the Airport. 

An airline may terminate the Use and Lease Agreement after a 30 day notice and cure period, 
whether or not Senior Bonds or other obligations of the City or the Department are outstanding, in the 
event that: (1) its governmental authorization to operate aircraft in or out of the Airport is withdrawn, so 
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long as (a) it did not request such withdrawal or (b) the City has been given the opportunity to appear 
before the appropriate governmental entity prior to such withdrawal or the airline has given the City 
reasonable advance notice of the possible occurrence of such withdrawal; (2) a court of competent 
jurisdiction issues an injunction against the City preventing the operation of the Airport and such 
injunction remains in effect for 90 days or more and is not stayed; or (3) the operation of the Airport is 
substantially restricted by reason of governmental action or casualty (not caused by the airline) and such 
restriction remains in effect for 90 days or more.  Additionally, in the case of United, United may also 
terminate if (1) the City fails to observe or perform any material covenant in the United Use and Lease 
Agreement or (2) United’s cost per enplaned revenue passenger for any Fiscal Year exceeds an average of 
$20 (in 1990 dollars) as discussed in “United Use and Lease Agreement” below. 

United Use and Lease Agreement 

United leases gates under a Use and Lease Agreement originally entered into in December 1991 
and having substantially the same terms as the other passenger airlines Use and Lease Agreements 
described in “Passenger Airlines Use and Lease Agreements” above.  Under the United Use and Lease 
Agreement, United agreed to lease, on a preferential use basis, Concourse B, and, on an exclusive use 
basis, certain ticket counters and other areas in the terminal complex of the Airport, all through February 
2025.  The United Use and Lease Agreement was amended in 1999 and 2001, prior to United’s 
bankruptcy.  In 2003, in connection with its bankruptcy proceedings, United assumed the United Use and 
Lease Agreement as so amended, and in connection with the assumption, certain changes were made to 
the United Use and Lease Agreement under a stipulated order (the “Stipulated Order”) of the bankruptcy 
court.  After the assumption and in connection with United’s emergence from bankruptcy generally, the 
United Use and Lease Agreement was further amended in 2005, 2006 and 2007.  The United Use and 
Lease Agreement as described below includes all amendments thereof to date. 

In the event that United’s cost per enplaned revenue passenger for any Fiscal Year exceeds or is 
projected to exceed $20 (in 1990 dollars), the City is required to take measures to reduce such cost in a 
manner consistent with operating and managing a safe and efficient airport.  United’s cost per enplaned 
revenue passenger at the Airport has never reached the $20 threshold.  The cost per enplaned passenger 
for 2005 was $11.19 (in 1990 dollars) and has been forecast in the Report of the Airport Consultant to not 
exceed $15.01 (in 1990 dollars) during the forecast period.  See also “FINANCIAL INFORMATION – 
Rentals, Fees and Charges for the Airport,” “REPORT OF THE AIRPORT CONSULTANT” and 
“APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

As a result of the Stipulated Order and the 2005 and 2006 amendments to the United Use and 
Lease Agreement, the City agreed to reduce Airport rates and charges for all airlines on a net basis by $4 
million per year from 2004 through 2010, an aggregate amount of $28 million over a seven-year period.  
In years 2006 through 2010, airline rates and charges are to be further reduced on a net basis up to an 
aggregate amount of $50 million according to a sliding scale based on the net amount available for 
revenue sharing each year.  The sources available to meet these cost reductions goals include, without 
limitation, revenues from the Additional $1.50 PFC, the City’s share of Net Revenues available for 
revenue sharing and annual debt service interest savings from refunding outstanding Airport revenue 
bonds.  The City met the $4 million per year cost reduction goals through 2006.  Because the net amount 
available for revenue sharing in 2004, 2005 and 2006 was in excess of $55 million in each year, it has not 
been necessary to further reduce airline rates and charges.  The rates and charges cost reductions may 
cease or be reduced and subsequently reinstated under certain circumstances set forth in the United Use 
and Lease Agreement as so amended.  See “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – FINANCIAL ANALYSIS – Framework for Airport System Financial Analysis – Airport 
Use and Lease Agreements – United’s Airport Use and Lease Agreement.” 

United discontinued use of the automated baggage system at the Airport in September 2005 and 
reverted to the traditional tug and cart system.  The rates and charges associated with the automated 
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baggage system are to continue to be charged to the airlines.  See “FINANCIAL INFORMATION – Plan 
of Financing – Rentals, Fees and Charges for the Airport.” However, the City agreed with United and the 
other airlines to mitigate automated baggage system costs over time.  The City agreed to a reduction in 
United’s rates and charges associated with the automated baggage system of $4.9 million in 2006, $8.5 
million in 2007 and $11.0 million in 2008 through 2025, the last year of the term of the United Use and 
Lease Agreement.  This agreed reduction is to occur only after the reduction in rates and charges to all 
airlines by $4 million per year from 2004 through 2010, as described above.  The City agreed to further 
mitigate United’s baggage system charges by defeasing certain outstanding Airport System Revenue 
Bonds and reducing amortization charges allocated to the automated baggage system in stated amounts 
not to exceed $10 million per year, using available Capital Fund moneys and other legally available 
Airport funds.  See also “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

In the 2005 amendments to the United Use and Lease Agreement, United agreed that it would 
enplane revenue connecting passengers at the Airport in each year through the end of the term of the 
United Use and Lease Agreement in the following minimum amounts: for 2006, 7.5 million; for 2007, 7.6 
million; and for 2008 and subsequent years, 7.7 million.  The United Group had 7.4 million revenue 
connecting passengers in 2005 and 7.9 million revenue connecting passengers in 2006.  If United fails to 
meet this “Base Hub Commitment” in any calendar year, United will not be in default under the United 
Use and Agreement Lease Agreement; however, for each connecting revenue enplaned passenger by 
which United falls below the Base Hub Commitment for that year, the City’s commitment to reduce rates 
and charges to United will decline by $6.00, such amount to be set-off against United’s share of the Net 
Revenues credit described above.  See “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Airport Role – Hub for United and Frontier 
Airlines.” 

Cargo Operations Leases 

The City has executed Use and Lease Agreements with the following all-cargo airlines, which 
also constitute Signatory Airlines: ABX Air, Inc., Air Transport International, LLC (formerly BAX 
Global Inc.), DHL Worldwide Express, FedEx, Kitty Hawk Airlines and UPS Air Cargo, as well as with 
several companies having only ground handling facilities.  The City also has executed a ground lease with 
the U.S. Postal Service for its sorting and distribution facilities at the Airport.  Several other cargo carriers 
are operating at the Airport on a non-signatory basis. 

In 2000, the City, for and on behalf of the Department, entered into a 30-year Master Lease with 
WorldPort LLC for the construction of up to seven buildings, as well as ramp areas, for air cargo support 
activities at the Airport. These facilities were to be owned by the City and subleased by WorldPort LLC 
to air cargo companies and other tenants.  Only two of the seven buildings that were planned to be 
developed were completed by WorldPort LLC, and only one of the buildings has been leased.  Special 
Facilities Bonds were issued by the City to finance construction of the WorldPort project, payable solely 
from facilities rentals to be received from WorldPort LLC and not from general Airport Revenues. It is 
expected that the special facilities bonds that remain outstanding for the WorldPort project will be 
redeemed on August 1, 2007.  Following the redemption, the City intends to enter into negotiations with 
JP Morgan Chase Bank, the provider of the direct pay letter of credit for the bonds, for the City to buy out 
or terminate the Master Lease, assume the existing subleases, and use other parts of the buildings for 
Airport purposes. See “FINANCIAL INFORMATION – Special Facilities Bonds.” 

There are currently at least two other airports in the Denver metropolitan area that are physically 
capable of handling the same types of aircraft utilized by carriers that conduct cargo operations at the 
Airport.  To the extent that any such carriers elect to discontinue operations at the Airport in favor of an 
alternative local site, Net Revenues would not be adversely affected.  The Airport receives revenue from 
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cargo carriers only from landing fees and space rentals, which historically have constituted less than 2% 
of Gross Revenues. 

Other Building and Ground Leases 

The City has entered into a Use and Lease Agreement with Continental with respect to certain 
support facilities originally built for Continental’s then-planned hubbing operation at the Airport (portions 
of which are being subleased by Continental to other users) and special facilities leases and ground lease 
agreements with United and each of the rental car companies currently operating at the Airport with 
respect to their respective facilities at the Airport.  The City also has leased a 12.4-acre site for 30 years, 
with a 10-year renewal option, to AMR Combs, which has financed and constructed general aviation 
facilities on the site and, in May 2007, the City entered into a ground lease for a 17-acre site for 40 years 
for a retail development known as the “Landings at DIA” along Peña Boulevard.  See also “DENVER 
INTERNATIONAL AIRPORT – Terminal Complex,” “FINANCIAL INFORMATION – Senior Bonds – 
Special Facilities Bonds” and “AIRLINE BANKRUPTCY MATTERS – Assumption or Rejection of 
Agreements.” 

Effect of Bankruptcy on Airline Agreements and Other Obligations 

For a discussion of the effect of airline bankruptcies on agreements with, and certain other 
financial obligations to, the City in connection with the Airport, see “AIRLINE BANKRUPTCY 
MATTERS.” 

Systems Leases 

Certain systems at the Airport, including fueling, are being operated by the airlines.  The City has 
leased the hydrant fueling system to certain of the airlines and cargo carriers, who have contracted with 
Aircraft Service International, Inc. to operate that system. 

Other Agreements 

The City has also entered into various agreements in addition to those described above that 
generate a significant portion of Airport Gross Revenues.  The following is a brief description of some of 
these additional agreements, which are described in more detail in “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – FINANCIAL ANALYSIS – Nonairline Revenues.”  The revenues received 
from the following agreements constitute only a portion of the concession income, parking income and 
rental car revenue set forth in “FINANCIAL INFORMATION – Historical Financial Operations.” 

Terminal Complex Concessions.  Concessions and passenger services are provided in the 
terminal complex by concessionaires and nonairline tenants under agreements with the City that provide 
for the payment to the City of the greater of a minimum annual guarantee, that was set by the City to 
recover the cost of the space occupied by nonairline tenants, or a percentage of gross revenues.  The 
concession agreements also contain a reestablishment clause allowing the City to adjust rents within 
certain parameters if necessary to satisfy the Rate Maintenance Covenant.  In 2006, revenues from 
terminal complex concessions constituted approximately 5.9% of Airport Gross Revenues. 

Unlike the concession programs at most other U.S. airports, the Airport does not have one or two 
“master concessionaires” under contract who, in turn, sublease the concessions to others. The Airport’s 
program since its opening in 1995 has emphasized direct contracting with individual concessionaires, 
providing opportunities for small businesses, greater competition, more choices for consumers and more 
revenue to the Airport.  The Airport currently has over 60 concession companies who operate from over 
140 different locations in the terminal complex. 
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Public Parking.  Public automobile parking at the Airport is accommodated in parking structures, 
economy lots adjacent to the terminal, a remote shuttle parking lot and an overflow shuttle lot.  The City 
has agreements with private contractors to manage these public parking facilities at the Airport, and also a 
concession agreement with a company operating a private parking lot on Airport property with 
approximately 1,500 spaces called “WallyPark.”  In 2006, public parking revenues constituted 
approximately 18.0% of Airport Gross Revenues. 

Rental Cars.  The City has concession agreements with ten rental car companies to provide 
service at the Airport.  Under the concession agreements, each company pays to the City the greater of a 
minimum annual guarantee or a percentage of annual gross revenues.  In 2006, rental car privilege fee 
revenues constituted approximately 5.6% of Airport Gross Revenues. 

Other.  Other nonairline revenues include employee parking fees and storage area, building and 
terminal space (such as customer service counters) rentals by nonairline tenants at the Airport. 

FINANCIAL INFORMATION 

Historical Financial Operations 

The following table sets forth comparative operating results of the Airport System for Fiscal 
Years 2002 through 2006.  See also “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE 
AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005” and “Management’s Discussion and 
Analysis of Financial Performance” below. 

[Remainder of page intentionally left blank] 
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City and County of Denver Airport System 
Statement of Revenues, Expenses and Changes in Net Assets 

(Amounts expressed in 000’s.  Totals may not add due to rounding.) 

 Fiscal Year 
 2002 2003 2004 2005 2006 
Operating revenues:      
  Facility rentals $204,867 $207,540 $210,461 $203,800 $197,353 
  Concession income 23,977 25,933 30,638 32,566 34,304 
  Parking income 77,619 80,381 88,411 97,919 110,535 
  Car rentals 31,551 33,530 33,780 37,175 41,641 
  Landing fees 86,865 88,473 88,741 94,695 92,390 
  Aviation fuel tax 10,644 12,104 15,402 16,996 12,714 
  Other sales and charges 8,398 9,133 10,232 11,341 11,872 
    Total operating revenues 443,921 457,093 477,665 494,491 500,810 

Operating expenses:      
  Personnel services 86,490 88,414 90,005 92,979 97,592 
  Contractual services 129,732 112,339 117,091 122,193 139,652 
  Maintenance, supplies and materials 12,654 11,160 14,117 15,956 18,903 
  Bad debt (revenue) expense1 9,608 -- -- -- -- 
    Total operating expenses 238,484 211,913 221,214 231,129 256,147 

Operating income before depreciation and 
  amortization and asset impairment 205,437 245,180 256,451 263,363 244,662 

  Depreciation and amortization2 125,692 144,758 130,379 146,922 143,506 
  Impairment losses3 -- -- 18,007 85,286 -- 

Operating income 79,745 100,422 108,065 31,154 101,157 

Nonoperating revenues (expenses)      
  Passenger facility charges4 62,730 64,057 62,040 84,000 93,510 
  Investment income 41,840 25,762 22,486 35,823 56,147 
  Interest expense (208,267) (213,762) (221,296) (205,142) (207,385) 
  Grants 4,568 373 241 241 566 
  Other revenue (expense)5 (20,716) (11,700) (2,051) (22,187) (10,609) 
    Net operating revenues (expenses) (119,845) (135,271) (138,581) (107,265) (67,772) 

Change in net assets before capital contributions (40,100) (34,849) (30,515) (76,112) 33,385 

Capital contributions:      
  Capital grants6 84,140 26,029 42,083 31,547 29,188 
  Capital contributions6 -- 6,625 -- -- -- 
  Capital passenger facility charges4 7,013 7,888 20,122 -- -- 

Change in net assets $  51,052 $   5,693 $  31,690 $(44,564) $  62,573 

1 This constitutes the net prepetition receivable of United that was recognized in 2002 and paid in 2003. 
2 Depreciation and amortization increased significantly in 2003 due in part to assets placed in service in 2003, including the Sixth Runway; 

decreased in 2004 due primarily to the partial write-off of the automated baggage system; and increased again in 2005 due primarily to the 
completion of an explosive detection system project implemented for the screening of checked baggage (the “EDS”). 

3 In accordance with GASB No. 42 Accounting and Financial Reporting for Impairment of Capital Assets and Insurance Recoveries, 
implemented by the City in 2004, the City concluded that sections of the automated baggage system were permanently impaired, being a 
significant, unexpected decline in the service utility of a capital asset, and removed them from its books, resulting in the impairment losses 
stated in the table in 2004 and 2005.  See “AGREEMENTS FOR USE OF AIRPORT FACILITIES – United Use and Lease Agreement” and 
Note 5 to the Fiscal Year 2006 and 2005 financial statements of the Airport System appended to this Official Statement. 

4 These amounts are net of the PFC collection fee retained by the airlines.  The PFC revenues recorded as nonoperating revenues include the 
revenues of the $3.00 portion of the PFC and a part of the revenues from the $1.50 portion of the PFC not related to capital projects.  The PFC 
revenues recorded as capital contributions constitute the balance of the revenues of the $1.50 portion of the PFC that may be used for FAA-
approved capital projects.  For 2005 and 2006, all capital PFC revenue was reallocated to the payment of debt service related to the automated 
baggage system and, in 2006, the original cost of the Airport.  See “Passenger Facility Charges” below. 

5 Includes expenses incurred since February 1995 to maintain and preserve Stapleton.  See “Stapleton” below for further information. 
6 Capital contributions constitute amounts received pursuant to a Memorandum of Agreement and a Letter of Intent under which the 

Transportation Security Administration (the “TSA”) reimbursed the City for a portion of the cost of the EDS.  The amount received in 2003 
was classified as capital contributions; the amounts received in 2004, 2005 and 2006 have been classified as capital grants.  The final TSA 
federal grant payment was received in 2006. 

Sources: Audited financial statements of the Airport System for Fiscal Years 2002-2006 
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Management’s Discussion and Analysis of Financial Performance 

The following is a discussion and analysis by Airport management of the financial performance 
of the Airport System for Fiscal Years 2002 through 2006.  All figures presented below are approximate 
unless otherwise stated. 

2006 vs. 2005.  Operating revenues at the Airport were $500.8 million for the year ended 
December 31, 2006, an increase of $6.3 million (1.3%), as compared to December 31, 2005.  The increase 
in revenue was primarily related to the increase in passenger traffic, which led to an increase in 
concession, parking, and car rental revenues. Passenger traffic increased 9.0% for the year ended 
December 31, 2006. 

Operating expenses, exclusive of depreciation, were $256.1 million for the year ended 
December 31, 2006, an increase of $25.0 million (10.8%) as compared to December 31, 2005.  The 
increase was attributable to an increase in personnel costs, snow removal (due to December 2006 
blizzards), guard services, janitorial services and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, decreased by $39.5 million to 
$67.8 million in 2006.  This decrease was due to an increase in investment income of $20.3 million, or 
56.7%, which was due to an increase in yields and additional investment of cash received related to notes 
payable.  In addition, PFC revenues increased $9.5 million, or 11.3%, due to an increase in passenger 
traffic.  Lastly, there was a decrease in other expense due to the completion of environmental costs 
associated with remediation of Stapleton, offset by an increase of $2.2 million of interest expense due to 
an increase in notes payable. 

In 2006 and 2005, capital grants totaled $29.2 million and $31.5 million, respectively. The 
decrease in 2006 capital grants was due to the completion of the EDS project in 2005, which was 
federally funded.  All PFCs were reallocated to the payment of debt service related to the automated 
baggage system and the original cost of the Airport. 

A more detailed discussion and analysis by Airport management of the financial performance and 
activity of the Airport System for 2006 compared to 2005 is included as part of the financial statements of 
the Airport System appearing as “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE 
AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005.” 

2005 vs. 2004.  Operating revenues at the Airport were $494.5 million, an increase of $16.8 
million (3.5%) for the year ending December 31, 2005, as compared to December 31, 2004.  The increase 
in revenue was related primarily to the increase in passenger traffic, which led to an increase in 
concession, parking and car rental revenues, as well to an increase in landing fees.  Passenger traffic 
increased 2.6% for the year ended December 31, 2005.  Operating expenses, exclusive of depreciation, 
were $231.1 million, an increase of $9.9 million (4.5%) for the year ended December 31, 2005, as 
compared to December 31, 2004.  The increase was attributable to an increase in personnel costs, 
electricity, natural gas rates, diesel fuel and gasoline costs and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, decreased by $31.3 million to $107.2 
million in 2005.  This decrease was due to the increase in investment income of $13.3 million, or 59.3%, 
which resulted from an increase in yields and more cash being invested long term.  In addition, non-
capital PFC revenues increased $22.0 million, or 35.4%, due to an increase in passenger traffic, as well as 
no PFC’s being expended on capital projects.  Lastly, there was a decrease in interest expense of $16.2 
million from the refunding of debt.  These factors were offset by an increase in other expense due to an 
additional $23.3 million in environmental costs associated with remediation of Stapleton.  See 
“Stapleton” below. 
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In 2005 and 2004, capital grants totaled $31.5 million and $42.1 million, respectively.  The 
decrease in 2005 capital grants was due to the completion of the EDS project, which was federally 
funded.  Also, in 2005 there was no capital PFC revenue, while in 2004 capital PFC revenues totaled 
$20.1 million.  The decrease in capital PFCs was due to reallocation of PFC’s revenues from the capital 
projects to the payment of debt service related to the automated baggage system. 

In 2005, net assets decreased by $44.6 million, compared to an increase of $31.7 million in 2004.  
Income from operations decreased $76.9 million (71.2%) due to an increase in operating expenses of $9.9 
million and an increase in depreciation and impairment loss of $83.8 million as a result of the write down 
of a portion of the automated baggage system. 

2004 vs. 2003.  Operating revenues at the Airport in 2004 were $477.7 million, an increase of 
4.5% as compared to 2003.  The increase in revenues was related primarily to an increase in passenger 
traffic which led to an increase in facility rentals, concession and parking revenues.  Operating expenses, 
exclusive of depreciation, increased by $9.3 million (4.4%) to $221.2 million in 2004 as compared to 
2003, attributable to an increase in personnel, utility rates and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, increased by $3.3 million to $138.6 
million in 2004.  The increase was due primarily to an increase in interest expense of $7.5 million (3.5%) 
as the result of issuance of new debt for capital projects.  The decrease in investment income of $3.3 
million (13.0%) was due to an unrealized loss on investments and a decrease in yields.  In addition, non-
capital PFC revenues decreased $2.0 million (3.1%).  These were offset by a decrease in other expenses 
of $9.6 million.  The decrease was the result of the near completion of environmental and demolition 
costs associated with Stapleton. 

In 2004 and 2003, capital grants totaled $11.3 million and $26.0 million, respectively, while 
capital PFCs totaled $20.1 million and $7.9 million, respectively.  The increase in capital PFCs was due 
to the increase in passenger traffic and reallocation of PFCs from operating to capital.  Other capital 
contributions of $30.8 million and $6.6 million were received in 2004 and 2003, respectively, consisting 
of amounts reimbursed to the City by the TSA pursuant to a Memorandum of Agreement and TSA Letter 
of Intent for the EDS project. 

In 2004, net assets increased by $31.7 million, compared to an increase of $5.7 million in 2003.  
Income from operations increased $7.6 million (7.6%) due to an increase in operating revenues of $20.6 
million, offset by an increase in operating expenses of $9.3 million and an increase in depreciation of $3.6 
million as a result of the write-off of a portion of the automated baggage system. 

2003 vs. 2002.  Operating revenues at the Airport in 2003 were $457.1 million, an increase of 
3.0% as compared to 2002.  The increase in revenue was primarily related to the increase in passenger 
traffic, parking revenues and landing fee rates.  Operating expenses, exclusive of depreciation, decreased 
by $26.6 million (11.1%) in 2003 as compared to 2002.  The significant decrease was attributable to the 
recognition of the Adams County noise penalty settlement that was accrued for in 2002 of $14.5 million 
compared to $2.5 million in 2003, the payment of previously recognized bad debt related to United’s 
prepetition receivable and other reductions resulting from budgetary control and fiscal restraint. 

In 2003, net assets increased by $5.7 million, compared to an increase of $51.1 million in 2002.  
Income from operations increased $20.7 million (25.9%), due primarily to the increase in operating 
revenues and a decrease in operating expenses, offset by an increase in depreciation and amortization of 
$19.0 million. 

Total nonoperating expenses, net, increased by $15.4 million to $135.3 million.  The increase was 
due primarily to a decrease in investment income of $16.1 million (38%) resulting from a decrease in 
yields.  In 2003 there was a decrease of $4.2 million (92%) in non-capital grants received from the federal 
government.  The increase in PFCs of $1.3 million (2.1%) was due to an increase in passenger traffic.  
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Interest expense increased by $5.5 million (2.6%) as the result of the reclassification of deferred 
refunding from other expense to interest expense, offset by both lower interest rates realized from debt 
refunding and a decline in variable interest rates paid on several series of outstanding Senior Bonds and 
Subordinate Bonds. 

In 2003 and 2002, capital grants totaled $26.0 million and $84.1 million, respectively, while 
capital PFCs totaled $7.9 million and $7.0 million, respectively.  Other capital contributions of $6.6 
million were also received in 2003, consisting of amounts reimbursed to the City by the TSA pursuant to 
a Memorandum of Agreement and TSA Letter of Intent for the EDS project.  The decrease in capital 
grants and capital PFCs was due to the completion of the Sixth Runway that was heavily grant funded. 

Senior Bonds 

Outstanding Senior Bonds.  The following table sets forth the Senior Bonds that are currently 
outstanding and the Senior Bonds that are expected to be outstanding upon the issuance of the Series 
2007A-C Bonds and the 2007 Planned Bonds and the related advance refunding and defeasance of the 
Refunded Bonds and the planned current refunding and defeasance of the outstanding Series 1997E 
Bonds.  See also “Plan of Financing” below. 

[Remainder of page intentionally left blank] 
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City and County of Denver, Colorado, Department of Aviation 
Senior Bonds 

 Principal Amount Outstanding 
 
 

Issue 

 
As of the 

Date Hereof 

After Issuance of the 
Series 2007A-C Bonds and 

the 2007 Planned Bonds 
 Series 1991A Bonds1 $     18,795,000 $      18,795,000  
 Series 1991D Bonds1,2 117,400,000 117,400,000  
 Series 1992C Bonds2 40,080,000 40,080,000  
 Series 1992F Bonds3 26,200,000 26,200,000  
 Series 1992G Bonds3 21,800,000 21,800,000  
 Series 1995C Bonds 10,625,000 10,625,000  
 Series 1997E Bonds4 415,705,000 62,220,000  
 Series 1998A Bonds 206,665,000 206,665,000  
 Series 1998B Bonds 103,395,000 103,395,000  
 Series 2000A Bonds 267,735,000 267,735,000  
 Series 2000B Bonds3,5 200,000,000 200,000,000  
 Series 2000C Bonds3,5 100,000,000 100,000,000  
 Series 2001A Bonds 282,620,000 282,620,000  
 Series 2001B Bonds 16,675,000 16,675,000  
 Series 2001D Bonds 59,465,000 59,465,000  
 Series 2002A1 Bonds6 68,500,000 68,500,000  
 Series 2002A2 Bonds6 105,025,000 105,025,000  
 Series 2002A3 Bonds6 100,450,000 100,450,000  
 Series 2002C Bonds3 41,100,000 41,100,000  
 Series 2002E Bonds 182,855,000 182,855,000  
 Series 2003A Bonds 161,965,000 161,965,000  
 Series 2003B Bonds4 125,000,000 91,460,000  
 Series 2004A Bonds3 73,300,000 73,300,000  
 Series 2004B Bonds3 73,300,000 73,300,000  
 Series 2005A Bonds 227,740,000 227,740,000  
 Series 2005B1 Bonds6 44,400,000 44,400,000  
 Series 2005B2 Bonds6 44,400,000 44,400,000  
 Series 2005C1 Bonds3 42,500,000 42,500,000  
 Series 2005C2 Bonds3 42,500,000 42,500,000  
 Series 2006A Bonds5 279,585,000 279,585,000  
 Series 2006B Bonds5 170,005,000 170,005,000  
 Series 2007A Bonds -- 188,350,000  
 Series 2007B Bonds -- 24,250,000  
 Series 2007C Bonds -- 34,635,000  
 2007 Planned Bonds                       --      586,830,000 7 
 $3,669,785,000 $4,116,825,000 7 

1 A portion of Series 1991A Bonds and Series 1991D Bonds are capital appreciation bonds shown at their principal value at maturity. 
2 In 1999, the City used the proceeds from certain federal grants to establish an escrow to defease $54,880,000 of Series 1991D Bonds and Series 

1992C Bonds.  In 2006, the City used revenues from PFCs to establish an escrow to defease $90 million of Senior Bonds.  Neither defeasance 
satisfied all of the requirements of the Senior Bond Ordinance, and consequently such economically defeased Senior Bonds are reflected as still 
being outstanding.  See also Note 8 to the financial statements of the Airport for Fiscal Year 2006 appended to this Official Statement. 

3 These constitute variable interest rate obligations that are additionally secured by letters of credit or standby bond purchase agreements 
constituting Credit Facilities under the Senior Bond Ordinance.  The City’s repayment obligations to the financial institutions issuing such 
Credit Facilities constitute Credit Facility Obligations under the Senior Bond Ordinance. 

4 Certain of the Series 2003B Bonds will be advance refunded with the proceeds of the Series 2007C Bonds, and certain of the Series 1997E 
Bonds are planned to be current refunded with the proceeds of a series of the 2007 Planned Bonds.  See “APPLICATION OF PROCEEDS” 
and “Plan of Financing.” 

5 The Series 2000B Bonds, the Series 2000C Bonds and the 2006A Bonds are associated with certain swap agreements discussed in 
“Subordinate Bonds and Other Subordinate Obligations – Subordinate Hedge Facility Obligation” below and in Note 12 to the financial 
statements of the Airport System for Fiscal Year 2006 appended to this Official Statement, effectively converting the floating rates of the Series 
2000B Bonds and Series 2000C Bonds to fixed rates and converting the fixed rates of the Series 2006A Bonds to variable rates. 

6 These constitute auction rate bonds. 
7 Subject to change upon the marketing of the 2007 Planned Bonds. 

Sources: The Department of Aviation and First Albany Capital Inc. 
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All or certain of the maturities of all series of the Senior Bonds issued since 1995 have been 
additionally secured by policies of municipal bond insurance.  The related bond insurers have been 
granted certain rights under the Senior Bond Ordinance with respect to the Senior Bonds so insured. 

Support facilities located at the Airport that were originally built to support Continental’s 
then-planned hub at the Airport (specifically an aircraft maintenance facility, a flight kitchen, a ground 
support equipment facility and an air freight facility) were financed in part from a portion of the proceeds 
of the Series 1992C Bonds.  In 1992, Continental and the City entered into several 25-year leases 
pursuant to which Continental agreed to be responsible for all costs attributable to its support facilities at 
the Airport, including an amount equal to the debt service on the Senior Bonds issued for such purpose.  
Continental subleases portions of these support facilities to a variety of other users.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Other Building and Ground Leases.” 

Debt Service Requirements.  The following table sets forth the aggregate Debt Service 
Requirements for the Senior Bonds (1) prior to the issuance of the Series 2007A-C Bonds and the 2007 
Planned Bonds, and (2) after the issuance of the Series 2007A-C Bonds and the defeasance of the 
Refunded Bonds. 

City and County of Denver, Colorado, Department of Aviation 
Senior Bonds Debt Service Requirements1,2,3 

(Totals may not add due to rounding) 

Year 
As of the 

Date Hereof 
After Issuance of the 

Series 2007A-C Bonds 
2007 $   294,392,418 $     296,069,095 
2008 283,818,445 294,314,145 
2009 278,332,500 288,828,200 
2010 281,328,413 291,824,113 
2011 299,639,775 310,135,475 
2012 299,861,638 310,357,338 
2013 311,589,385 322,085,085 
2014 299,684,463 310,180,163 
2015 299,951,238 310,446,938 
2016 300,424,390 311,005,090 
2017 300,299,303 310,878,728 
2018 283,650,113 294,202,613 
2019 261,889,504 272,442,004 
2020 258,118,512 268,671,012 
2021 257,511,273 268,063,773 
2022 295,771,396 306,323,896 
2023 328,437,782 356,915,282 
2024 340,922,598 375,763,848 
2025 363,523,455 371,920,455 
2026 43,261,250 78,103,250 
2027 43,186,750 78,031,500 
2028 43,108,500 77,949,750 
2029 43,038,250 77,881,750 
2030 42,962,000 76,914,750 
2031 42,886,250 44,021,250 
2032 42,812,000 68,197,000 
2033        40,655,000        41,527,500 

 $5,981,056,597 $6,413,054,000 
1 Includes the Debt Service Requirements for the economically defeased Senior Bonds.  See “Outstanding Senior Bonds” above. 
2 The interest rate for variable rate bonds is assumed to be 4.00%. 
3 Interest on the Series 2000B and 2000C Senior Bonds associated with fixed rate swap agreements is calculated at the fixed rate on such swap 

agreements.  See “Subordinate Bonds and Other Obligations – Subordinate Hedge Facility Obligations” below. 

Source: First Albany Capital Inc. 
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Subordinate Bonds and Other Obligations 

Subordinate Bond Ordinance.  Subordinate Bonds, Subordinate Contract Obligations, 
Subordinate Credit Facility Obligations and Subordinate Hedge Facility Obligations are secured by a 
pledge of the Net Revenues that is subordinate to the pledge of the Net Revenues that secures the Senior 
Bonds.  Subordinate obligations are issued pursuant to the Airport System Subordinate Bond Ordinance 
approved by the City Council in 1997, as supplemented and amended by a separate Airport System 
Supplemental Subordinate Bond Ordinance for each series of such subordinate obligations (collectively, 
the “Subordinate Bond Ordinance”). 

Subordinate Bonds include all obligations issued and outstanding from time to time under the 
Subordinate Bond Ordinance except for Subordinate Credit Facility Obligations, Subordinate Contract 
Obligations and Subordinate Hedge Facility Obligations. 

Subordinate Credit Facility Obligations generally comprise repayment or other obligations 
incurred by the City pursuant to a credit agreement or similar instrument in respect of draws or other 
payments or disbursements made under a Subordinate Credit Facility, and which obligations are payable 
from all or any designated portion of the Net Revenues on a basis that is subordinate only to the Senior 
Bonds and any Credit Facility Obligations and on a parity with Subordinate Bonds. 

Subordinate Contract Obligations and Subordinate Hedge Facility Obligations generally are 
comprised of contracts, agreements or obligations payable from all or a designated portion of the Net 
Revenues on a basis subordinate to the Senior Bonds and any Credit Facility Obligations and on a parity 
with Subordinate Bonds, but do not include Subordinate Bonds, Subordinate Credit Facility Obligations, 
obligations that may be treated as Operation and Maintenance Expenses under U.S. generally accepted 
accounting principles and obligations incurred and payable in full within a single Fiscal Year (whether or 
not such obligations may be treated as Operation and Maintenance Expenses). 

The Subordinate Bond Ordinance permits the City, on its own behalf or for and on behalf of the 
Department, to issue additional Subordinate Bonds and Subordinate Contract Obligations for the purpose 
of paying the cost of acquiring, improving or equipping Facilities or refunding, paying and discharging 
any Subordinate Bonds, Subordinate Contract Obligations, Subordinate Credit Facility Obligations, 
Senior Bonds, Junior Lien Bonds or other securities or obligations. Under the terms of the Subordinate 
Bond Ordinance, the City, on its own behalf or for and on behalf of the Department, may issue up to $800 
million aggregate principal amount of Subordinate Bonds and Subordinate Contract Obligations upon the 
Manager’s certificate that the City is not in default in making any payments required under the Senior 
Bond Ordinance or the Subordinate Bond Ordinance.  In order to issue additional Subordinate Bonds and 
Subordinate Contract Obligations in excess of $800 million (other than for a refunding), the City must 
comply with certain conditions as set forth in the Subordinate Bond Ordinance. 

Outstanding Subordinate Bonds.  The following table sets forth the Subordinate Bonds currently 
outstanding. 

City and County of Denver, Colorado 
Department of Aviation 

Outstanding Subordinate Bonds 

Issue1,2 
 Outstanding 

Principal Amount 
Series 2001C1 Subordinate Bonds $  50,000,000 
Series 2001C2 Subordinate Bonds 50,000,000 
Series 2001C3 Subordinate Bonds 50,000,000 
Series 2001C4 Subordinate Bonds     50,000,000 
 $200,000,000 

1 The outstanding Subordinate Bonds are Periodic Auction Reset Securities, or “PARSsm.”  PARSsm is a service mark of Goldman, Sachs & Co. 
2 The outstanding Subordinate Bonds have been hedged with the 1999 Swap Agreements and 2002 Swap Agreements discussed below. 
Sources: The Department of Aviation and First Albany Capital Inc. 
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Subordinate Commercial Paper Notes.  On July 7, 2003, the City authorized the issuance, from 
time to time, of its Airport System Subordinate Commercial Paper Notes, Series A (defined herein as the 
Tax-Exempt Commercial Paper Notes), and its Airport System Subordinate Commercial Paper Notes, 
Series B, (Taxable) (collectively, the “Series A-B Commercial Paper Notes”), constituting Subordinate 
Bonds, for the purpose of funding the costs of acquiring, improving and equipping facilities for the 
Airport, refunding or paying certain Airport System obligations and any such other lawful undertakings as 
may be determined by the Manager of Aviation to be of benefit to the Airport System.  The aggregate 
principal amount of Series A-B Commercial Paper Notes that may be outstanding at any time may not 
exceed the lesser of $300 million or the amount that, together with the interest (including accreted 
amounts) due thereon to the stated maturity date of each such outstanding Series A-B Commercial Paper 
Note, exceeds the amount available to be drawn on the credit facility securing the Series A-B Commercial 
Paper Notes.  The Series A-B Commercial Paper Notes are currently secured by a letter of credit issued 
severally by JPMorgan Chase Bank, National Association (as successor to JPMorgan Chase Bank) 
(62.893%) and Bayerische Landesbank (now Bayern LB), acting through its New York Branch, 
individually and as agent (37.107%), in the original stated amount of $55 million, but which may be 
increased to a maximum of $127.2 million.  The Tax-Exempt Commercial Paper Notes are currently 
outstanding in the amount of $30 million, which amount was issued in 2007 to fund the costs of certain 
Airport capital projects, including the West/Terminal Parking Project and the Concourse B Commuter 
Facility Project.  The Tax-Exempt Commercial Paper Notes are to be current refunded with a portion of 
the net proceeds of the Series 2007A Bonds and the Series 2007B Bonds.  See “CAPITAL PROGRAM” 
and “Plan of Financing” below. 

Subordinate Hedge Facility Obligations.  In 1998, 1999, 2002, 2005 and 2006, the City entered 
into various interest rate swap agreements constituting Subordinate Hedge Facility Obligations under the 
Senior Bond Ordinance and the Subordinate Bond Ordinance in respect of certain series of the 
outstanding Senior Bonds.  Detailed information regarding these swap agreements is set forth in Note 12 
to the financial statements of the Airport System for Fiscal Year 2006 appended to this Official 
Statement.  See “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE AIRPORT SYSTEM FOR 
THE FISCAL YEARS 2006 AND 2005.”  The City has not entered into any additional Subordinate 
Hedge Facility Obligations in 2007.  

Special Facilities Bonds 

The City has issued various series of Special Facilities Bonds to finance the acquisition and 
construction of certain facilities at the Airport.  These bonds are payable solely from designated payments 
received under lease agreements and loan agreements for the related Airport special facilities and are not 
payable from Gross Revenues. 

United financed and recently refinanced its support facilities at the Airport (aircraft and ground 
support equipment, maintenance and air freight facilities and a flight kitchen that is subleased to Dobbs 
International Services) largely through the issuance by the City, for and on behalf of the Department, of 
its Special Facilities Bonds.  In connection with the issuance of the original United Special Facilities 
Bonds in 1992 (the “1992 Special Facilities Bonds”), United executed a 31-year combined special 
facilities and ground lease (the “1992 Lease”) for all of the support facilities and certain tenant finishes 
and systems on Concourse B, the lease payments under which constituted the sole source of payment for 
the 1992 Special Facilities Bonds.  In June 2007, the 1992 Bonds were refunded and defeased with the 
proceeds of $270,025,000 Airport Special Facilities Bonds (United Air Lines Project), Series 2007A (the 
“2007 Special Facilities Bonds”) issued by the City, for and on behalf of the Department.  In connection 
with the issuance of the 2007 Special Facilities Bonds, the 1992 Lease was amended (the “Amended 
Lease”).  The Amended Lease terminates on October 1, 2023, unless extended as set forth in the 
Amended Lease or unless terminated earlier upon the occurrence of certain events as set forth in the 
Amended Lease and the lease payments under the Amended Lease constitute the sole source of payment 
for the 2007 Special Facilities Bonds. 
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See “DENVER INTERNATIONAL AIRPORT – Other Facilities” and “AGREEMENTS FOR 
USE OF AIRPORT FACILITIES – Other Building and Ground Leases.” 

Certain rental car companies currently and previously operating at the Airport financed or 
refinanced separate outlying service and storage facilities at the Airport, as well as certain terminal area 
improvements and improvements at the Airport relating to the operations of such rental car companies 
and other providers of ground transportation services at the Airport, and two of such companies also 
financed the acquisition of shuttle vehicles to be owned and used by such companies, through the 
issuance by the City, for and on behalf of the Department, of its $36,535,000 Airport Special Facilities 
Revenue Bonds (Rental Car Projects), Tax-Exempt Series 1999A, $38,945,000 Airport Special Facilities 
Revenue Refunding and Improvement Bonds (Rental Car Projects), Taxable Series 1999B, and 
$3,105,000 Airport Development Revenue Bonds (Rental Car Projects), Taxable Series 1999C, currently 
outstanding in the aggregate principal amount of $45,675,000.  In 1999, each of such rental car companies 
executed a 15-year Special Facilities and Ground Lease with the City with respect to the use and 
occupancy of its respective facilities at the Airport.  In addition, two of the rental car companies executed 
nine-year Loan Agreements with the City to acquire shuttle vehicles. 

In 2000, WorldPort LLC financed a portion of the cost of the WorldPort at DIA project with 
Special Facilities Bonds. These bonds were secured by a Master Lease between the City and WorldPort 
LLC and an irrevocable, direct pay letter of credit issued by JP Morgan Chase Bank. The bonds are 
payable solely from revenues of WorldPort LLC and not from general Airport Revenues. Of the original 
authorized $53,780,000 Airport Special Facilities Revenue Bonds (WorldPort at DIA Project), Series 
2000A, the principal amount currently outstanding is $12,170,000. On June 26, 2007, a Notice to Redeem 
this outstanding amount was sent to HSBC Bank as Trustee.  It is expected that the bonds will be fully 
redeemed on August 1, 2007, by JP Morgan Chase Bank, as the letter of credit provider for the bonds. 

Installment Purchase Agreements 

The City has entered into certain Master Installment Purchase Agreements with GE Capital 
Public Finance, Inc., Siemens Financial Services, Inc. and Koch Financial Corporation in order to provide 
for the financing of certain portions of the Airport’s capital program, including among other things, the 
acquisition of various runway maintenance vehicles and equipment, additional jetways and flight 
information display systems, ticket counter improvements in the landside terminal and the funding of the 
portion of the costs of completing, in 2005, modifications to the baggage system facilities at the Airport 
that enabled the TSA to install and operate its own explosives detection systems for the screening of 
checked baggage “in-line” with the existing baggage systems facilities.  As of December 31, 2006, the 
Master Installment Purchase Agreements were outstanding in the total principal amount of $88,985,485. 

The obligation of the City under each Master Installment Purchase Agreement to make payments 
thereunder is a special obligation of the City payable solely from the Capital Fund and such other legally 
available funds as the City may apply, but none of these Master Installment Purchase Agreements 
constitutes a pledge of the Capital Fund or any other revenues of the Airport System. 

Plan of Financing 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc., have prepared the Plan of 
Financing in anticipation of the issuance of the Series 2007A-C Bonds and the 2007 Planned Bonds.  The 
Plan of Financing, which forms the basis for certain elements of the financial forecasts in the Report of 
the Airport Consultant, assumes: (1) the issuance of the Series 2007A-C Bonds to fund a portion of the 
costs of the 2007 Project, including the current refunding of the outstanding Tax-Exempt Commercial 
Paper Notes and reimbursing available Airport System moneys spent on such projects, capitalized interest 
relating to the Series 2007A Bonds and the 2007B Bonds and an increase in the amount on deposit in the 
Bond Reserve Fund, and to advance refund and defease the Refunded Bonds; (2) the issuance of 2007 
Planned Bonds (a) in the approximate principal amount of $225 million to fund a portion of the costs of 
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the 2007 Project and (b) in the approximate principal amount of $362 million to current refund and 
defease certain of the outstanding Series 1997E Bonds; and (3) additional Senior Bonds and Commercial 
Paper Notes between 2009 and 2012 for the purpose of funding certain projects in the 2008-2013 Capital 
Program.  The issuance of such additional Senior Bonds and Commercial Paper Notes as assumed in the 
Plan of Financing will be dependent upon various factors, including market conditions, the continued 
need for particular projects in the 2008-2013 Capital Program, the eventual scope and timing of particular 
Planned Projects and the financial feasibility of issuing additional Senior Bonds or Commercial Paper 
Notes at particular times.  Consequently, there can be no assurance that any of the additional Senior 
Bonds and/or Commercial Paper Notes assumed in the Plan of Financing will be issued.  See also 
“Subordinate Bonds and Other Obligations – Subordinate Commercial Paper Notes – Subordinate Hedge 
Facility Obligations” above, “CAPITAL PROGRAM” and “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT.” 

Capital Fund 

The amount on deposit in the Capital Fund as of March 31, 2007, was approximately $180.3 
million.  Amounts in the Capital Fund have been designated by the City as follows: (1) $67.1 million for 
the Coverage Account (constituting Other Available Funds); (2) $5.7 million to cover existing obligations 
and contingencies; and (3) $107.5 million for any lawful Airport System purpose.  See also “SECURITY 
AND SOURCES OF PAYMENT – Flow of Funds.” 

Rentals, Fees and Charges for the Airport 

Using compensatory and residual rate-making methodologies in its existing Use and Lease 
Agreements, the City has established rentals, fees and charges for premises and operations at the Airport.  
These include landing fees, terminal complex rentals, baggage system fees, concourse ramp fees, AGTS 
charges, international facility fees and fueling system charges, among others.  The City also collects 
substantial revenues from other sources such as public parking, rental car operations and retail concession 
operations.  For those airlines that are not signatory to Airport Use and Lease Agreements, the City 
assesses rentals, fees and charges following procedures consistent with those outlined in the Use and 
Lease Agreements, at a premium of 20% over Signatory Airline rates.  In addition, nonsignatory airlines 
do not share in the year-end airline revenue credit.  See generally “AGREEMENTS FOR USE OF 
AIRPORT FACILITIES.” 

Passenger Facility Charges 

General.  Public agencies controlling certain commercial service airports (those with regularly 
scheduled service and enplaning 2,500 or more passengers annually) are permitted to charge each 
enplaning revenue passenger using the airport a passenger facility charge for the purpose of developing 
additional capital funding resources for the expansion of the national airport system.  The proceeds from 
PFCs must be used to finance eligible airport-related projects that serve or enhance the safety, capacity or 
security of the national airport transportation system, reduce noise from an airport that is part of such 
system or furnish opportunities for enhanced competition between or among air carriers, including 
associated debt service.  Public agencies desiring to impose and use PFCs are required to apply to the 
FAA for such authority and satisfy the requirements of 49 U.S.C. §40117 (the “PFC Enabling Act”).  
Applications by certain public agencies, including the Department, after October 1, 2000, also require an 
acceptable airport competition plan. 

The City first began imposing a PFC on enplaned revenue passengers on July 1, 1992, at the rate 
of $3.00, which was increased to $4.50 effective April 1, 2001.  The PFC is collected by air carriers as 
part of the price of a ticket and then remitted to the City.  The air carriers are permitted by the PFC 
Enabling Act to retain a portion of each PFC collected as compensation for collecting and handling PFCs.  
Effective May 1, 2004, the collection fee was increased from $0.08 of each PFC collected and remitted to 
$0.11 of each PFC collected.  PFC revenues received by the Airport are net of this collection fee.  See 
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also “AIRLINE BANKRUPTCY MATTERS – PFCs” for a discussion of the impact upon PFC 
collections in the event of an airline bankruptcy. 

The amount of PFC revenues received each Fiscal Year is determined by the PFC rate and the 
number of qualifying passenger enplanements and level of passengers at the Airport.  PFC revenue for the 
years 2004, 2005 and 2006 increased 14.2%, 2.2% and 11.3%, respectively, compared to the 
corresponding prior periods.  See also “THE REPORT OF THE AIRPORT CONSULTANT,” 
“APPENDIX A – REPORT OF THE AIRPORT CONSULTANT,” “APPENDIX C – GLOSSARY OF 
TERMS” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND 
ORDINANCE.” 

The City’s authorization to impose the PFC will expire upon the earlier of January 1, 2030, or the 
collection of approximately $3.3 billion of PFC revenues, net of collection fees.  Through March 2007, 
the City had collected approximately $850.4 million of PFC revenues.  In addition, the City’s authority to 
impose the PFC may be terminated: (1) by the FAA, subject to certain procedural safeguards, if (a) PFC 
revenues are not being used for approved projects in accordance with the FAA’s approval, the PFC 
Enabling Act or the related FAA regulations, or (b) the City otherwise violates the PFC Enabling Act or 
FAA regulations; or (2) if the City violates certain provisions of the Airport Noise and Capacity Act of 
1990 (the “Noise Act”) and its related regulations, subject to certain procedural safeguards.  The City has 
covenanted that as long as the imposition and use of the PFC is necessary to operate the Airport System in 
accordance with the requirements of the Senior Bond Ordinance, the City will use its best efforts to 
continue to impose the PFC and to use PFC revenues at the Airport and to comply with all valid and 
applicable federal laws and regulations pertaining thereto necessary to maintain the PFC.  However, no 
assurance can be given that the City’s authority to impose the PFC will not be terminated by Congress or 
the FAA or that the PFC program will not be modified or restricted by Congress or the FAA so as to 
reduce PFC revenues available to the City.  In the event the FAA or Congress reduced or terminated the 
City’s ability to collect PFCs, the City would likely need to increase airline rates and charges to pay debt 
service on the Senior Bonds and the Subordinate Bonds and to comply with both the Rate Maintenance 
Covenant and a similar covenant made in connection with the Subordinate Bonds. 

Irrevocable Commitment of Certain PFCs to Debt Service Requirements.  The definition of 
Gross Revenues in the Senior Bond Ordinance does not include PFC revenues unless, and then only to the 
extent, included as Gross Revenues by the terms of a Supplemental Ordinance.  To date, no Supplemental 
Ordinance has included PFC revenues in the definition of Gross Revenues.  The definition of Debt 
Service Requirements in the Senior Bond Ordinance provides that, in any computation required by the 
Rate Maintenance Covenant and for the issuance of Additional Parity Bonds, there is to be excluded from 
Debt Service Requirements amounts irrevocably committed to make such payments.  Such irrevocable 
commitments may be provided from any available Airport System moneys, including PFC revenues.  See 
“APPENDIX C – GLOSSARY OF TERMS” and “SECURITY AND SOURCES OF PAYMENT – Rate 
Maintenance Covenant – Additional Parity Bonds.” 

Under the Senior Bond Ordinance, in order to administer PFC revenues, the City created within 
the Airport System Fund the PFC Fund, consisting of the PFC Debt Service Account and the PFC Project 
Account, and defined “Committed Passenger Facility Charges” to mean generally two-thirds of the PFC 
received by the City from time to time (currently the revenues derived by the City from $3.00 of the $4.50 
PFC).  Pursuant to the PFC Supplemental Ordinance, the City has agreed to deposit all PFC revenues 
upon receipt in the following order of priority: (1) to the PFC Debt Service Account in each Fiscal Year 
through 2013, inclusive, the lesser of (a) all Committed Passenger Facility Charges received in each such 
Fiscal Year, and (b) the portion of Committed Passenger Facility Charges received in each such Fiscal 
Year that, together with other available amounts credited to the PFC Debt Service Account, will be 
sufficient to make the payments from the PFC Debt Service Account to the Bond Fund required in each 
such Fiscal Year, as set forth in the PFC Supplemental Ordinance (the “Maximum Committed 
Amounts”); and (2) to the PFC Project Account all PFCs received in each Fiscal Year that are not 
otherwise required to be applied in clause (1).  The City has also irrevocably committed amounts on 
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deposit in the PFC Debt Service Account, up to the Maximum Committed Amounts, to the payment of 
the Debt Service Requirements on Senior Bonds through December 31, 2013.  The Maximum Committed 
Amounts or any lesser amount of Committed Passenger Facility Charges and other credited amounts that 
may be deposited to the PFC Debt Service Account are to be transferred to the Bond Fund and used to 
pay Debt Service Requirements on Senior Bonds in each Fiscal Year through 2013.  The PFC revenues 
forecast to be deposited in the PFC Debt Service Account are less than the Maximum Committed 
Amounts in each year of the forecast period.  See “Treatment of PFCs in the Report of the Airport 
Consultant” below and Exhibit C of the Report of the Airport Consultant appended to this Official 
Statement.  See also “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
BOND ORDINANCE – PFC Fund” for the Maximum Committed Amounts that have been irrevocably 
committed to the payment of the Debt Service Requirements of the Senior Bonds through Fiscal Year 
2013. 

The irrevocable commitment of the Committed Passenger Facility Charges up to the Maximum 
Committed Amounts in the PFC Debt Service Account applies only with respect to the current $4.50 PFC 
and not with respect to any PFC that might be imposed as a result of future PFC approvals by the FAA, 
and is only for the payment of Debt Service Requirements on Senior Bonds through December 31, 2013. 

All PFCs deposited to the PFC Project Account may be used for any lawful PFC eligible Airport 
System purpose as directed by the Manager, including Debt Service Requirements on Senior Bonds. 

Treatment of PFCs in the Report of the Airport Consultant.  In the Report of the Airport 
Consultant, (1) the Committed Passenger Facility Charges are forecast to be less than the Maximum 
Committed Amounts in each year of the forecast period, and (2) it is assumed that all of the revenue 
derived from the Additional $1.50 PFC (i.e., PFC revenues that do not constitute Committed Passenger 
Facility Charges) will be applied by the City either to the payment of a portion of the annual Debt Service 
Requirements of the Senior Bonds through December 31, 2013, or to the defeasance of Senior Bonds, all 
as further described in “Irrevocable Commitment of Certain PFCs to Debt Service Requirements.”  For 
purposes of the Rate Maintenance Covenant, the amounts forecast to be derived from both the Committed 
Passenger Facility Charges and the portion of the Additional $1.50 PFC that is expected to be applied 
either to the payment of Debt Service Requirements of Senior Bonds in each Fiscal Year through 2013 or 
to the defeasance of Senior Bonds are therefore reflected in the Report of the Airport Consultant as a 
reduction in the Debt Service Requirements of Senior Bonds.  See “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Aviation Fuel Tax 

An amount equal to 65% of any sales and use taxes imposed and collected by the State on 
aviation fuel sold for use at the Airport by turbo propeller or jet engine aircraft and credited to the State 
aviation fund is distributed to the City on a monthly basis and may be used by the City exclusively for 
“aviation purposes” as defined in the statute, excluding subsidization of airlines except for the promotion 
and marketing of air service at airport facilities.  Such receipts are treated by the City as Gross Revenues.  
The Report of the Airport Consultant assumes that future aviation fuel tax revenues will continue to be 
remitted to the City each year.  State aviation fuel tax receipts remitted to the Airport in 2006 were 
approximately $6.2 million. 

The City also imposes a separate aviation fuel tax, which is not subject to the State allocation 
requirements but is treated as Gross Revenues under the Senior Bond Ordinance.  City tax receipts in 
2006 totaled approximately $6.5 million. 

Federal Grants and Other Funding 

Proceeds from federal grants are not included in the definition of Gross Revenues under the 
Senior Bond Ordinance and therefore are not pledged to the payment of Senior Bonds or Subordinate 
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Bonds.  The Airport and Airway Improvement Act of 1982 created the Airport Improvement Program 
(the “AIP”).  AIP grants include entitlement funds that are apportioned annually based upon enplaned 
passengers and discretionary funds that are available at the discretion of the FAA based upon a national 
priority system.  In accordance with the laws and regulations relating to PFCs, because the City imposes a 
PFC at the rate of $4.50, annual AIP entitlement grants available to the Airport are reduced by the amount 
of PFC revenues received during such year, with a maximum reduction of 75% of the amount of the 
available entitlement grants.  See “Passenger Facility Charges” above. 

FAA authorization and the funding of the Airport and Airway Trust Fund (the primary source of 
AIP funding) are scheduled to expire on September 30, 2007.  After this date, AIP funding will terminate 
unless and until a reauthorization bill is passed.  For purposes of the Report of the Airport Consultant, it is 
assumed that Congress will pass an FAA reauthorization bill or extend the current authorization such that 
no lapse in AIP funding or PFC collection authority will occur.  Under the FAA’s proposed 
reauthorization bill, large-hub airports, including the Airport, would no longer receive entitlement grants 
beginning in federal fiscal year 2010, but would continue to be eligible for discretionary grants.   

Stapleton 

Agreements Regarding Disposition.  When the Airport opened in February 1995, the City ceased 
aviation operations at Stapleton and proceeded to dispose of Stapleton’s approximately 4,051 acres.  A 
plan for the redevelopment of the Stapleton site as a mixed-use community containing residential areas, 
commercial centers and open space and parks was approved by the City Council in March 1995 (the 
“Redevelopment Plan”).  In 1998 the City entered into a Master Lease and Disposition Agreement with 
the Stapleton Development Corporation (“SDC”), a Colorado nonprofit corporation created by the City 
and the Denver Urban Renewal Authority, under which the SDC manages, operates and disposes of the 
Stapleton site in accordance with the Redevelopment Plan. 

Prior to February 2000, the City sold approximately 500 acres of the Stapleton site to various 
private parties.  In February 2000, SDC entered into the Stapleton Purchase Agreement with Forest City 
Enterprises, Inc. under which this entity agreed to (1) purchase the remaining developable Stapleton 
property over a 15-year period at land values set forth in a December 1999 appraisal (approximately 
$123.4 million), (2) pay certain development fees and (3) develop the property according to the principles 
set forth in the Redevelopment Plan. The SDC has to date sold a total of approximately 1,330 acres of 
Stapleton property for a total of approximately $44.33 million, and there are approximately 292 acres of 
pending sales in the amount of approximately $9.6 million.  An additional 437 acres of open space has 
been dedicated for parks and other public use space.  The proceeds from the sales, net of closing costs, 
have been deposited to the Capital Fund. 

The City allocated approximately $120 million for certain Stapleton environmental remediation 
pursuant to an agreement among the City and nine of the air carriers that formerly operated at Stapleton 
(the “Stapleton Airlines Agreement”), and purchased an environmental liability insurance policy to cover 
cost overruns and unknown events.  Pursuant to the Stapleton Airlines Agreement, three of the signatory 
air carriers that formerly operated at Stapleton paid an aggregate of $15 million to the City to perform 
certain environmental remediation that was related to or caused by their past operations at Stapleton.  The 
cost of certain other environmental remediation at Stapleton that was not attributable to the past 
operations of any specific airlines is to be funded from rate-based charges to the airlines operating at the 
Airport and from Stapleton Gross Proceeds (as defined in the Stapleton Airlines Agreement) in a 
maximum amount of $85 million.  This amount has been funded as follows: $13.1 million in Airport Net 
Revenues previously withheld from the 1996 year-end revenue credit; $30 million from Airport System 
Revenue Bonds; and $41.9 million advanced from the Capital Fund.  The debt service on these bonds is 
being paid by the City from airline rates and charges collected from the airlines through 2025, and the 
Capital Fund advance is being repaid as Stapleton Gross Proceeds are recognized.  Under certain 
circumstances the City may perform remediation that is beyond the level otherwise required by the 
Stapleton Airlines Agreement, and the City is permitted to pay up to an additional $20 million for such 



  Peck Shaffer draft of 8/8/2007 
  NOT FOR INVESTORS 

5713 

additional remediation from the City’s share of Airport Net Revenues.  The City has paid $10 million to 
date for such additional remediation, and does not expect to incur any additional costs for environmental 
remediation at Stapleton that will not be reimbursed under the environmental liability insurance policy 
discussed above.  All of the signatory air carriers were released from any further liability to the City for 
any obligations relating to or arising out of environmental remediation at Stapleton or disposing of the 
Stapleton site. 

Related Assumptions in the Report of the Airport Consultant.  Proceeds from the sale of 
Stapleton are not included in the definition of Gross Revenues under the Senior Bond Ordinance, 
although the City used approximately $15.7 million received from the sale of Stapleton assets to retire 
then outstanding Subordinate Bonds. 

During the period covered by the Report of the Airport Consultant, no proceeds from the sale of 
Stapleton assets are assumed to be received by the Airport System, but it is assumed that all overhead and 
maintenance expenses associated with Stapleton will be paid by the SDC, and that the City will fund 
certain Stapleton disposition expenditures and will continue to amortize its investment in the Airfield 
Cost Center at the Airport over 25 years as discussed above. 

Noise Agreement with Adams County 

The City and Adams County, Colorado, from which a portion of land for the Airport was 
annexed, entered into an Intergovernmental Agreement on a New Airport, dated April 21, 1988 (the 
“Intergovernmental Agreement”), that, among other things, establishes maximum levels of noise at 101 
grid points in the vicinity of the Airport that may not be exceeded on an average annual basis.  The 
Intergovernmental Agreement also establishes a noise contour for the Airport beyond which the City 
agrees to keep aircraft noise below certain levels. 

When calculated noise levels, based on a full year of data, exceed the Intergovernmental 
Agreement standards, the City and Adams County agreed to jointly petition the FAA to implement 
changes in flight procedures or Airport operations to bring the noise levels within the standards of the 
Intergovernmental Agreement.  If the FAA fails to act, the City is obligated to impose rules and 
regulations to meet the noise standards.  As defined in the Intergovernmental Agreement, a failure to act 
by the FAA occurs if (1) the FAA has not stated its intention to implement changes to achieve and 
maintain the noise levels required by the Intergovernmental Agreement within 180 days of the date of the 
joint petition by the City and Adams County, or (2) the FAA has not implemented such changes within 
one year of the date of the joint petition.  If the City does not act within 90 days following the FAA’s 
failure to act to impose rules and regulations to achieve the noise standards, Adams County or any 
affected city may seek a court order compelling the City to do so.  If the court does not order the City to 
act, or finds that the City does not have the authority to act, then the City is obligated to pay to Adams 
County $500,000 for each annual Class II violation that occurs at any grid point (when individual grid 
point values are exceeded by at least two decibels), or the noise contour restriction is exceeded. 

Since the opening of the Airport, twelve annual noise reports for the period commencing with the 
opening of the Airport in February 1995 through December 31, 2006, have been prepared by the City in 
accordance with the Intergovernmental Agreement.  Over that period of time the potential Class II 
violations have decreased to the extent that the annual noise reports for calendar years ending 
December 31, 2005 and 2006 reflected only one potential Class II violation for each year (maximum 
potential liability of $500,000 per year) and that the noise contour restriction in the Intergovernmental 
Agreement had not been exceeded in either year.  After a judgment was rendered against the City in favor 
of Adams County and the Cities of Aurora, Brighton, Commerce City and Thornton for eight noise 
violations that occurred in 1995 and, together with interest, was paid by the City, the City has settled 
with, and paid to, Adams County, and if applicable, the other cities, the claims for both Class II violations 
and noise violations, if any, occurring in the years 1996 through 2006.  In the City’s judgment, it is likely 
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that noise levels at a limited number of grid points may continue to exceed the levels established under 
the Intergovernmental Agreement. 

Investment Policy 

The Senior Bond Ordinance permits the City to invest Airport System funds in “Investment 
Securities” as defined therein.  See “APPENDIX C – GLOSSARY OF TERMS.” 

In addition to the Senior Bond Ordinance, provisions of the City Charter regulate the investment 
of Airport System funds.  In accordance with the City Charter, the Chief Financial Officer is responsible 
for the management of the investment of City funds, including Airport System funds.  The Chief 
Financial Officer is authorized to invest in the following securities: obligations of the United States 
Government; obligations of United States Government agencies and United States Government sponsored 
corporations; prime bankers’ acceptances; prime commercial paper; certificates of deposit issued by 
banks and savings and loan institutions; repurchase agreements; security lending agreements; highly rated 
municipal securities; money market funds that purchase only the types of securities specified in this 
paragraph; and other similar securities as may be authorized by ordinance.  An ordinance authorizing 
investment of City funds in forward purchase agreements, debt service reserve fund put agreements and 
debt obligations of the Resolution Funding Corporation has been approved by the City.  The City is not 
authorized to leverage its securities for investment purposes. 

Consistent with the City Charter, the City has adopted a written investment policy which, among 
other things, mandates diversification by specifying maximum limits for each eligible security type as 
well as further restrictions, such as the credit quality of commercial paper and the amount of securities of 
any single issuer that may be held.  Investment maturities are generally matched to anticipated cash flow 
requirements and each month securities held by the City are valued by the City on the basis of fair market 
value. 

Property and Casualty Insurance 

The City maintains property insurance for most of the City’s real and personal property located at 
the Airport except for any real and personal property for which the City contracts with its lessees to 
provide such insurance. Airport real and personal property is insured based on a total loss limit of $1 
billion, subject to a $250,000 per occurrence deductible, on a reported value of approximately $2.9 
billion.  Valuation of Airport real and personal property is based upon replacement cost, subject to the 
total loss limit and various sub-limits.  Airport motor vehicles and mobile equipment assets are insured 
under the same property insurance policy at reported values of approximately $70.9 million.  Terrorism 
and non-certified acts of terrorism are included under the Airport’s property insurance at a sub-limit of 
$1 million per occurrence and $5 million in the aggregate.  As an additional cost savings initiative, 
Airport management has determined that it is not cost-effective to maintain property insurance on the 
Airport’s runways and roadways, which are valued at approximately $1.7 billion. 

The City maintains liability insurance to cover liabilities arising out of Airport operations.  A 
$50 million per occurrence liability limit is currently provided with various aviation specific sub-limits.  
In addition, an Excess Airport Owners and Operators Liability policy provides a limit of $450 million per 
occurrence in excess of the $50 million primary layer.  Prior to the events of September 11, 2001, war 
risk/terrorism insurance was provided as a free rider to the Airport’s general liability insurance policy.  
After such events the rider was cancelled by the insurer and such insurance was unavailable for a period 
of time.  War risk/terrorism insurance has again been made available to the Airport, although not in 
meaningful amounts and at a cost that Airport management has determined to be prohibitive. 
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Continued Qualification as an Enterprise 

Pursuant to the City Charter, the City by ordinance has designated the Department as an 
“enterprise” within the meaning of Article X, Section 20 of the State Constitution, the effect of which is 
to exempt the Department from the restrictions and limitations otherwise applicable to the City under 
such constitutional provision.  “Enterprises” are defined as government-owned businesses authorized to 
issue their own revenue bonds and receiving under 10% of their annual revenues in grants from all State 
and local governments combined.  The constitutional provision contemplates that qualification as an 
“enterprise” is to be determined on an annual basis, and while the City regards the possibility to be remote 
that the Department might be disqualified as an “enterprise,” such disqualification would have the effect, 
during such period of disqualification only, of requiring inclusion of the Airport System in the City’s 
overall spending and revenue base and limitations, and of requiring voter approval for various actions, 
including, with certain exceptions, the issuance of additional bonds payable from the Net Revenues.  One 
of such exceptions is the ability to refund bonds at a lower interest rate. 

AIRLINE BANKRUPTCY MATTERS 

Since 2001, several airlines with operations at the Airport, including United, have filed for 
bankruptcy protection, although with the exception of Midway Airlines and Vanguard Airlines, which 
eventually ceased operations, all of these airlines have reorganized and emerged from bankruptcy 
protection.  Additional bankruptcies, liquidations or major restructurings of airlines with operations at the 
Airport could occur in the future; however, the City cannot predict the extent to which any such events 
would impact the ability of the Airport to pay the outstanding Senior Bonds, including the Series 
2007A-C Bonds.  The following is a discussion of various impacts to the Airport of an airline bankruptcy. 

Assumption or Rejection of Agreements 

In the event an airline that has executed a Use and Lease Agreement or other agreement with the 
City seeks protection under U.S. bankruptcy laws, such airline or its bankruptcy trustee must determine 
whether to assume or reject its agreements with the City within certain timeframes provided in the 
bankruptcy laws.  In the event of assumption, the airline is required to cure any prior monetary defaults 
and provide adequate assurance of future performance under the applicable Use and Lease Agreement or 
other agreements. 

Rejection of a Use and Lease Agreement or other agreement or executory contract will give rise 
to an unsecured claim of the City for damages, the amount of which in the case of a Use and Lease 
Agreement or other agreement is limited by the Bankruptcy Code.  However, the amount ultimately 
received in the event of a rejection of a Use and Lease Agreement or other agreement could be 
considerably less than the maximum claim amounts allowed under the Bankruptcy Code.  Certain 
amounts unpaid as a result of a rejection of a Use and Lease Agreement or other agreement in connection 
with an airline in bankruptcy, such as airfield costs and costs associated with the baggage claim area and 
the AGTS, would be passed on to the remaining airlines under their respective Use and Lease 
Agreements, thereby increasing such airlines’ cost per enplanement, although there can be no assurance 
that such other airlines would be financially able to absorb the additional costs.  In addition, adjustments 
could be made to terminal and concourse rents of nonairline tenants, although there can be no assurance 
that such other tenants would be financially able to absorb the increases. 

With respect to any airline that may seek bankruptcy protection under the laws of a foreign 
country (such as Air Canada as described above), the City is unable to predict what types of orders or 
relief could be issued by foreign bankruptcy tribunals, or the extent to which any such orders would be 
enforceable in the United States.  Typically, foreign airline bankruptcy proceedings obtain an order in the 
United States to support and complement the foreign proceedings and stay the actions of creditors in the 
United States. 
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Prepetition Obligations 

During the pendency of a bankruptcy proceeding, absent a court order, a debtor airline may not 
make any payments to the City on account of goods and services provided prior to the bankruptcy.  Thus, 
the City’s stream of payments from a debtor airline would be interrupted to the extent of prepetition 
goods and services, including accrued rent and landing fees.  If the use and lease agreement of an airline 
in bankruptcy is rejected, the airline (or a successor trustee) may seek to avoid and recover as preferential 
transfers certain payments, including landing fees and terminal rentals, paid by such airline in the 90 days 
prior to the date of the bankruptcy filing. 

PFCs 

Pursuant to the PFC Enabling Act, the FAA has approved the City’s applications to require the 
airlines to collect and remit to the City a $4.50 PFC on each enplaning revenue passenger at the Airport as 
further discussed in “FINANCIAL INFORMATION – Passenger Facility Charges.” 

The PFC Enabling Act provides that PFCs collected by the airlines constitute a trust fund held for 
the beneficial interest of the eligible agency (i.e., the City) imposing the PFCs, except for any handling 
fee or retention of interest collected on unremitted proceeds.  In addition, federal regulations require 
airlines to account for PFC collections separately and to disclose the existence and amount of funds 
regarded as trust funds for financial statements.  However, the airlines are permitted to commingle PFC 
collections with other revenues and are also entitled to retain interest earned on PFC collections until such 
PFC collections are remitted.  In the event of a bankruptcy, the PFC Enabling Act, as amended in 
December 2003, provides certain statutory protections for the City of PFC collections, however, it is 
unclear whether the City would be able to recover the full amount of PFC trust funds collected or accrued 
with respect to an airline in the event of a liquidation or cessation of business.  The City also cannot 
predict whether an airline operating at the Airport that files for bankruptcy would have properly 
accounted for PFCs owed to the City or whether the bankruptcy estate would have sufficient moneys to 
pay the City in full for PFCs owed by such airline. 

REPORT OF THE AIRPORT CONSULTANT 

Jacobs Consultancy Inc., as the Airport Consultant, prepared the Report of the Airport 
Consultant, dated July 25, 2007, which is included herein as “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT.”  The Report of the Airport Consultant was undertaken to estimate the 
ability of the Airport System to generate sufficient Net Revenues and Other Available Funds to meet the 
requirements of the Rate Maintenance Covenant of the Senior Bond Ordinance in each year of the 
forecast period encompassing Fiscal Years 2007 through 2013.  The Report of the Airport Consultant 
includes certain airline traffic and financial forecasts for the forecast period, together with the 
assumptions upon which the forecasts are based, and also incorporates certain elements of the Plan of 
Financing. 

The financial forecasts in the Report of the Airport Consultant are based on certain information 
and assumptions that were provided by, or reviewed and agreed to by, Department management, and in 
the opinion of the Airport Consultant, these assumptions provide a reasonable basis for the forecasts.  The 
Report of the Airport Consultant should be read in its entirety for a description of and an understanding of 
the forecasts and the underlying assumptions contained therein. 

The forecasts of airline traffic at the Airport were prepared taking into account analyses of 
(1) historical long-term trends in passenger traffic growth at the Airport, (2) short-term monthly passenger 
traffic trends at the Airport, (3) historical and forecast economic indicators for the Denver metropolitan 
area and (4) forecasts developed by the FAA.  It was assumed that airline traffic at the Airport will 
increase as a function of both growth in the population and the economy of the Denver metropolitan area, 
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continued airline competition and the continued operation of connecting hubs at the Airport by both 
United and Frontier.  It was also assumed that airline service at the Airport will not be constrained by the 
availability or price of aviation fuel, limitations in the capacity of the air traffic control system or the 
Airport or government policies or actions that restrict growth. 

The Report of the Airport Consultant should be read in its entirety regarding all of the 
assumptions used to prepare the forecasts made therein.  No assurances can be given that these or any of 
the other assumptions contained in the Report of the Airport Consultant will occur.  As noted in the 
Report of the Airport Consultant, any forecast is subject to uncertainties.  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 forecast and actual results, and those differences may 
be material.  See also “RISKS AND OTHER INVESTMENT CONSIDERATIONS – Forward Looking 
Statements; Report of the Airport Consultant.” 

The forecasts of Net Revenues and Debt Service Requirements presented in the Report of the 
Airport Consultant include the estimated Debt Service Requirements with respect to the Series 2007A 
Bonds, the Series 2007B Bonds and the Planned Series 2007D-E Bonds and additional Airport System 
Revenue Bonds and Commercial Paper Notes that may be issued during the forecast period to fund 
Planned Projects in the Airport’s current capital program.  Based on the Plan of Financing, the Report of 
the Airport Consultant assumes that all of such additional Airport System Revenue Bonds will be Senior 
Bonds.  See “THE SERIES 2007A-C BONDS – Security and Sources of Payment – Additional Parity 
Bonds.”  The forecasts do not reflect any Airport System Revenue Bonds the City may issue for (1) 
Demand Responsive Projects at the Airport, or (2) refundings of outstanding Airport System Revenue 
Bonds in or after 2007.  See “CAPITAL PROGRAM” and “FINANCIAL INFORMATION – Plan of 
Financing.”  In addition, the estimated Debt Service Requirements are net of PFC revenues that are 
irrevocably committed to pay Debt Service Requirements on Senior Bonds and that are forecasted to be 
received during the forecast period plus other PFC revenues that the City intends to use to pay Debt 
Service Requirements during the forecast period.  See “FINANCIAL INFORMATION – Passenger 
Facility Charges.” 

The following table summarizes the forecasts of Net Revenues, Other Available Funds and Debt 
Service Requirements on Senior Bonds as presented in the Report of the Airport Consultant.  Net 
Revenues, together with Other Available Funds, are forecast to be sufficient to meet the Rate 
Maintenance Covenant in each year of the forecast period.  For a more detailed discussion of the forecasts 
of Net Revenues, Other Available Funds and Debt Service Requirements on Senior Bonds, as well as 
historical debt service coverage figures, see “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.”  See also “THE SERIES 2007A-C BONDS – Historical Debt Service Coverage.” 

The Report of the Airport Consultant was prepared in connection with and prior to the marketing 
of the Series 2007A-C Bonds and the 2007 Planned Bonds, and will not be revised to reflect differences 
between the principal amount and interest rates of the Series 2007A-C Bonds and the 2007 Planned 
Bonds assumed in the Report of the Airport Consultant and the final principal amount and interest rates of 
the Series 2007A-C Bonds and the 2007 Planned Bonds as marketed.  However, the Report of the Airport 
Consultant indicates that the Airport Consultant intends to demonstrate compliance with the Additional 
Bonds Test by a separate letter to the City in connection with the issuance of the Series 2007A Bonds and 
the Series 2007B Bonds, and in connection with the later issuance of the Planned Series 2007D-E Bonds.  
See also “SECURITY AND SOURCES OF PAYMENT – Rate Maintenance Covenant – Additional 
Parity Bonds” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
BOND ORDINANCE – Additional Parity Bonds.” 
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Net Revenues and Other Available Funds, Debt Service 
Requirements and Debt Service Coverage on Senior Bonds 

(In thousands, except coverage ratios) 

 Estimated  Forecast 
 2007  2008 2009 2010 2011 2012 2013 

Net Revenues and Other 
    Available Funds1 $392,862 $384,220 $389,733 $401,323 $440,107 $446,925 $463,917 
Debt Service Requirements on 
    Senior Bonds2 $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330 
Debt Service Coverage2 178%  173% 181% 185% 166% 170% 166% 
1 Other Available Funds include amounts forecast to be available in the Coverage Account of the Capital Fund to be applied to help meet the 

Rate Maintenance Covenant of the Senior Bond Ordinance. 
2 Excludes Debt Service Requirements forecast to be paid from PFC revenues.  See “FINANCIAL INFORMATION – Passenger Facility 

Charges.” 

Sources: Report of the Airport Consultant and audited financial statements of the Airport System 

Forecasts of revenues to be derived from airline landing fees, terminal rentals and other use 
charges are often expressed on a per enplaned passenger basis for the purpose of comparing airline costs 
at different airports.  The following table shows the forecast amounts of revenues and average cost per 
enplaned passenger for all airlines as presented in the Report of the Airport Consultant. 

Cost Per Enplaned Passenger for All Airlines 
(In thousands except cost per passenger) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 
Net airline rentals, fees and charges $274,548 $277,878 $294,707 $314,308 $367,313 $384,493 $409,637 
Enplaned passengers 24,602 25,351 25,936 26,332 26,730 27,068 27,293 
Cost per passenger $11.16 $10.96 $11.36 $11.94 $13.74 $14.20 $15.01 

Source: Report of the Airport Consultant 

For a more detailed discussion of forecast airline rates and charges and forecast Gross Revenues, 
see “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, 
ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – FINANCIAL 
ANALYSIS – EXHIBIT E – Airline Rentals, Fees and Charges.” 

The Report of the Airport Consultant has been included herein in reliance upon the knowledge 
and experience of Jacobs Consultancy Inc. as airport consultants. 

LITIGATION 

The Airport System is involved in several claims and lawsuits arising in the ordinary course of 
business.  The City believes that any liability assessed against the City as a result of such other claims or 
lawsuits which are not covered by insurance would not materially adversely affect the financial condition 
or operations of the Airport System. 

FORWARD LOOKING STATEMENTS 

This Official Statement, including particularly the Report of the Airport Consultant, contains 
statements relating to future results that are “forward looking statements” as defined in the federal Private 
Securities Litigation Reform Act of 1995.  When used in this Official Statement, the words “estimate,” 
“forecast,” “intend,” “propose,” “plan,” “expect,” “assume” and similar expressions identify forward 
looking statements.  Such statements are subject to risks and uncertainties that could cause actual results 
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to differ materially from those contemplated in such forward looking statements.  For a discussion of 
certain of such risks and possible variations in results, see “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” as well as 
“REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.” 

RATINGS 

Moody’s, S&P and Fitch have published ratings of “Aaa,” “AAA” and “AAA,” respectively, with 
respect to the Series 2007A-C Bonds based on the understanding that upon delivery of the Series 
2007A-C Bonds, the MBIA Policies insuring the payment when due of principal of and interest on the 
Series 2007A Bonds and the Series 2007C Bonds will be issued by MBIA, and that the Ambac Assurance 
Policy insuring the payment when due of principal of and interest on the Series 2007B Bonds will be 
issued by Ambac Assurance.  See “BOND INSURANCE.” 

Moody’s, S&P and Fitch have published underlying ratings with respect to the outstanding Senior 
Bonds of “A1,” “A+” and “A+,” respectively, in each case with a rating outlook of “stable.” 

The City, MBIA and Ambac Assurance have furnished to these rating agencies the information 
contained in the Official Statement and certain other materials and information relating to the Series 
2007A-C Bonds, the Airport System, MBIA and Ambac Assurance, including certain materials and 
information not included in this Official Statement.  Generally, rating agencies base their ratings on such 
materials and information, as well as investigations, studies and assumptions by the rating agencies. 

A rating reflects only the view of the agency assigning such rating and is not a recommendation 
to buy, sell or hold the Series 2007A-C Bonds.  An explanation of the significance of such ratings may be 
obtained only from the rating agency furnishing the same.  Such ratings may be changed at any time, and 
no assurance can be given that they will not be revised downward or withdrawn entirely by any of such 
rating agencies if, in the judgment of any of them, circumstances so warrant.  Any such downward 
revision or withdrawal of any of such ratings may have an adverse effect on the market price of the Series 
2007A-C Bonds. 

The City has furnished to these rating agencies the information contained in this Official 
Statement and certain other materials and information relating to the Series 2007A-C Bonds and the 
Airport System, including certain materials and information not included in this Official Statement.  
Generally, rating agencies base their ratings on such materials and information, as well as investigations, 
studies and assumptions by the rating agencies. 

A rating reflects only the view of the agency assigning such rating and is not a recommendation 
to buy, sell or hold the Series 2007A-C Bonds.  An explanation of the significance of such ratings may be 
obtained only from the rating agency furnishing the same.  Such ratings may be changed at any time, and 
no assurance can be given that they will not be revised downward or withdrawn entirely by any of such 
rating agencies if, in the judgment of any of them, circumstances so warrant.  Any such downward 
revision or withdrawal of any of such ratings may have an adverse effect on the market price of the Series 
2007A-C Bonds. 

SERIES 2007C ESCROW ACCOUNT; 
VERIFICATION OF MATHEMATICAL ACCURACY 

Portions of the net proceeds of the Series 2007C Bonds are to be deposited to separate irrevocable 
escrow accounts to be established with respect to each series of the Refunded Bonds pursuant to an 
Escrow Agreement to be entered into between the City, for and on behalf of the Department, and Zions 
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First National Bank, Denver, Colorado, as escrow agent, and utilized, together with other available 
Airport System moneys deposited therein and any earnings on such deposits, to advance refund, redeem 
and defease the Refunded Bonds. 

Causey Demgen & Moore Inc., certified public accountants, will verify from the information 
provided to them the mathematical accuracy as of the date of issuance of the Series 2007C Bonds of the 
computations contained in the provided schedules 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.  No opinion will be expressed as to 
the assumptions provided to such firm, or as to the exemption from taxation of the interest on the Series 
2007C Bonds.  See also “APPLICATION OF PROCEEDS.” 

UNDERWRITING 

Series 2007A Bonds and Series 2007B Bonds 

The Series 2007A Bonds and the Series 2007B Bonds are being purchased from the City by the 
underwriters set forth on the related inside cover page hereof (the “Series 2007A-B Underwriters”) as 
follows:  for the Series 2007A Bonds, at a price equal to $191,278,636.55, being the aggregate principal 
amount of the Series 2007A Bonds plus a reoffering premium of $4,049,319.05 and less an underwriting 
discount of $1,120,682.50; and for the Series 2007B Bonds, at a price equal to $24,927,302.50, being the 
aggregate principal amount of the Series 2007B Bonds plus a reoffering premium of $821,590.00 and less 
an underwriting discount of $144,287.50.  Pursuant to a Bond Purchase Agreement by and between the 
City, for and on behalf of the Department, and Goldman, Sachs & Co., as representative of the Series 
2007A-B Underwriters (the “Series 2007A-B Bond Purchase Agreement”), the Series 2007A-B 
Underwriters agree to accept delivery of and pay for all of the Series 2007A Bonds and the Series 2007B 
Bonds if any are delivered.  The obligation to make such purchase is subject to certain terms and 
conditions set forth in the Series 2007A-B Bond Purchase Agreement, the approval of certain legal 
matters by counsel and certain other conditions. 

Series 2007C Bonds 

The Series 2007C Bonds are being purchased from the City by the underwriters set forth on the 
related inside cover page hereof (the “Series 2007C Underwriters”) at a price equal to $35,793,477.95, 
being the aggregate principal amount of the Series 2007C Bonds plus a reoffering premium of 
$1,409,701.70 and less an underwriting discount of $251,223.75.  Pursuant to a Bond Purchase 
Agreement by and between the City, for and on behalf of the Department, and Citigroup Global Markets 
Inc., as representative of the Series 2007C Underwriters (the “Series 2007C Bond Purchase Agreement”), 
the Series 2007C Underwriters agree to accept delivery of and pay for all of the Series 2007C Bonds if 
any are delivered.  The obligation to make such purchase is subject to certain terms and conditions set 
forth in the Series 2007C Bond Purchase Agreement, the approval of certain legal matters by counsel and 
certain other conditions. 

CONTINUING DISCLOSURE 

The Senior Bond Ordinance requires the City to prepare and mail to Owners of Senior Bonds 
requesting such information certain financial reports and an annual audit related to the Airport System 
prepared in accordance with U.S. generally accepted accounting principles, a copy of which is also 
required to be filed with certain nationally recognized municipal securities information repositories.  In 
addition, in order to provide certain continuing disclosure with respect to the Series 2007A-C Bonds in 
accordance with Rule 15c2-12, which prohibits underwriters from purchasing or selling certain municipal 
securities unless the issuers of those securities agree to provide continuing disclosure information for the 
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benefit of the owners of those securities, the City will deliver a Continuing Disclosure Undertaking in 
which it will agree to provide or cause to be provided annually certain additional financial information 
and operating data concerning the Airport System and other obligated persons and to provide notice of 
certain enumerated events, if determined to be material.  See “APPENDIX G – FORM OF 
CONTINUING DISCLOSURE UNDERTAKING” for a description of the annual information and the 
notices of material events to be provided and other terms of the Continuing Disclosure Undertaking. 

The City has delivered continuing disclosure undertakings in connection with the issuance of 
various series of its outstanding Senior Bonds, and has continually complied with the requirements set 
forth in Rule 15c2-12 and its previous continuing disclosure undertakings. 

LEGAL MATTERS 

All legal matters incident to the validity and enforceability of the Series 2007A-C Bonds are 
subject to the approval of Hogan & Hartson L.L.P., Denver, Colorado, Bond Counsel, and Bookhardt & 
O’Toole, Denver, Colorado, Bond Counsel.  The substantially final form of the opinions of Bond Counsel 
is appended to this Official Statement.  Certain legal matters will be passed upon for the City by 
Arlene V. Dykstra, Esq., City Attorney, and Peck, Shaffer & Williams LLP, Denver, Colorado, Special 
Counsel to the City; and for the Underwriters by Sherman & Howard L.L.C., Denver, Colorado, and 
Greenberg Traurig, LLP, Denver, Colorado. 

TAX MATTERS 

The following discussion is a summary of the opinions of Bond Counsel that are to be rendered 
on the tax-exempt status of interest on the Series 2007A-C Bonds and of certain federal and State income 
tax considerations that may be relevant to prospective purchasers of Series 2007A-C Bonds.  This 
discussion is based upon existing law, including current provisions of the Internal Revenue Code of 1986, 
as amended (the “Code”), existing and proposed regulations under the Code, and current administrative 
rulings and court decisions, all of which are subject to change. 

Upon issuance of the Series 2007A-C Bonds, Hogan & Hartson L.L.P., Bond Counsel, and 
Bookhardt & O’Toole, Bond Counsel, will each provide opinions, substantially in the form appended to 
this Official Statement, to the effect that, under existing law, (1) interest on the Series 2007A Bonds is 
excluded from gross income for federal income tax purposes, except for any period during which such 
Series 2007A Bonds are held by a person who is a “substantial user” of the Airport System or a “related 
person,” as those terms are used in Section 147(a) of the Code, but is an item of tax preference in 
calculating the federal alternative minimum tax liability of individuals, trusts, estates and corporations, 
and (2) interest on the Series 2007B Bonds and the Series 2007C Bonds is excluded from gross income 
for federal income tax purposes and is not included in the computation of the federal alternative minimum 
tax imposed on individuals, trusts, estates and, except as provided in the following paragraph, 
corporations. 

For corporations only, the Code requires that alternative minimum taxable income be increased 
by 75% of the excess (if any) of the corporation’s adjusted current earnings over its other alternative 
minimum taxable income.  Adjusted current earnings include interest on the Series 2007B Bonds and the 
Series 2007C Bonds.  An increase in a corporation’s alternative minimum taxable income could result in 
imposition of tax to the corporation under the corporate alternative minimum tax provisions of section 55 
of the Code. 

The foregoing opinions will assume compliance by the City with certain requirements of the 
Code that must be met subsequent to the issuance of the Series 2007A-C Bonds.  The City will certify, 
represent and covenant to comply with such requirements.  Failure to comply with such requirements 
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could cause the interest on the Series 2007A-C Bonds to be included in gross income, or could otherwise 
adversely affect such opinions, retroactive to the date of issuance of the Series 2007A-C Bonds. 

The opinions of Bond Counsel will also provide to the effect that, under existing law and to the 
extent interest on any Series 2007A-C Bond is excluded from gross income for federal income tax 
purposes, such interest is not subject to income taxation by the State. 

If a holder purchases a Series 2007A-C Bond for an amount that is greater than its stated 
redemption price at maturity, such holder will be considered to have purchased the Series 2007A-C Bond 
with “amortizable bond premium” equal in amount to such excess.  A holder must amortize such 
premium using a constant yield method over the remaining terms of the Series 2007A-C Bond, based on 
the holder’s yield to maturity.  As bond premium is amortized, the holder’s tax basis in such Series 
2007A-C Bond is reduced by a corresponding amount, resulting in an increase in the gain (or decrease in 
the loss) to be recognized for federal income tax purposes upon a sale or other disposition of the Series 
2007A-C Bond prior to its maturity.  No federal income tax deduction is allowed with respect to 
amortizable bond premium on a Series 2007A-C Bond.  Purchasers of Series 2007A-C Bonds with 
amortizable bond premium should consult with their own tax advisors regarding the proper computation 
of amortizable bond premium and with respect to state and local tax consequences of owning such Series 
2007A-C Bonds. 

Other than the matters specifically referred to above, Bond Counsel express, and will express, no 
opinions regarding the federal, State, local or other tax consequences of the purchase, ownership and 
disposition of Series 2007A-C Bonds.  Prospective purchasers of the Series 2007A-C Bonds should be 
aware, however, that the Code contains numerous provisions under which receipt of interest on the Series 
2007A-C Bonds may have adverse federal tax consequences for certain taxpayers.  Such consequences 
include the following: (1) Section 265 of the Code denies a deduction for interest on indebtedness 
incurred or continued to purchase or carry the Series 2007A-C Bonds or, in the case of financial 
institutions, that portion of a holder’s interest expense allocated to interest on the Series 2007A-C Bonds; 
(2) with respect to insurance companies subject to the tax imposed by Section 831 of the Code, 
Section 832(b)(5)(B)(i) reduces the deduction for loss reserves by 15% of the sum of certain items, 
including interest on the Series 2007A-C Bonds; (3) interest on the Series 2007A-C Bonds earned by 
certain foreign corporations doing business in the United States could be subject to a branch profits tax 
imposed by Section 884 of the Code; (4) passive investment income, including interest on the Series 
2007A-C Bonds, may be subject to federal income taxation under Section 1375 of the Code for 
Subchapter S corporations that have Subchapter C earnings and profits at the close of the taxable year if 
greater than 25% of the gross receipts of such Subchapter S corporation is passive investment income and 
(5) Section 86 of the Code requires recipients of certain Social Security and certain railroad retirement 
benefits to take into account, in determining the inclusion of such benefits in gross income, receipts or 
accrual of interest on the Series 2007A-C Bonds. 

The Internal Revenue Service (the “Service”) has an ongoing program of auditing state and local 
government obligations, which may include randomly selecting bond issues for audit, to determine 
whether interest paid to the holders is properly excludable from gross income for federal income tax 
purposes.  It cannot be predicted whether the Series 2007A-C Bonds will be audited.  If an audit is 
commenced, under current Service procedures the holders of the Series 2007A-C Bonds may not be 
permitted to participate in the audit process.  Moreover, public awareness of an audit of the Series 
2007A-C Bonds could adversely affect their value and liquidity. 

Bond Counsel will render their opinions as of the issue date, and will assume no obligation to 
update their opinions after the issue date to reflect any future facts or circumstances, or any future 
changes in law or interpretation, or otherwise.  Moreover, the opinions of Bond Counsel are not binding 
on the courts or the IRS; rather, such opinions represent Bond Counsel’s legal judgment based upon their 
review of existing law and upon the certifications, representations and covenants referenced above. 
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Amendments to federal and state tax laws are proposed from time to time and could be enacted, 
and court decisions and administrative interpretations may be rendered, in the future.  There can be no 
assurance that any such future amendments or actions will not adversely affect the value of the Series 
2007A-C Bonds, the exclusion of interest on the Series 2007A-C Bonds from gross income, alternative 
minimum taxable income, state taxable income, or any combination from the date of issuance of the 
Series 2007A-C Bonds or any other date, or that such changes will not result in other adverse federal or 
state tax consequences.  For example, on May 21, 2007, the United States Supreme Court agreed to hear 
an appeal from a Kentucky state court which ruled that the United States Constitution prohibited the state 
from providing a tax exemption for interest on bonds issued by the state and its political subdivisions but 
taxing interest on obligations issued by other states and their political subdivisions. 

Prospective purchasers of Series 2007A-C Bonds should consult their own tax advisors as to 
the applicability and extent of federal, State, local or other tax consequences of the purchase, 
ownership and disposition of Series 2007A-C Bonds in light of their particular tax situation. 

EXPERTS 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc., have served as Financial 
Consultants to the City with respect to the Series 2007A-C Bonds and in such capacity have prepared the 
Plan of Financing.  Jacobs Consultancy Inc. has served as the Airport Consultant to the City with respect 
to the Series 2007A-C Bonds and in such capacity has prepared the Report of the Airport Consultant. 

FINANCIAL STATEMENTS 

The financial statements of the Airport System as of and for the years ended December 31, 2006 
and 2005 are attached to this Official Statement as “APPENDIX B – ANNUAL FINANCIAL REPORT 
OF THE AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005.”  BKD, LLP, the City’s 
independent external auditor, has not been engaged to perform and has not performed, since the date of its 
report included in Appendix B hereto, any procedures on the financial statements addressed in that report.  
BKD, LLP also has not performed any procedures relating to this Official Statement.  The consent of 
BKD, LLP to the inclusion of APPENDIX B was not sought or obtained.  The financial statements 
present only the Airport System and do not present the financial position of the City and County of 
Denver, Colorado. 

MISCELLANEOUS 

The cover page, prefatory information and appendices to this Official Statement are integral parts 
hereof and must be read together with all other parts of this Official Statement.  The descriptions of the 
documents, statutes, reports or other instruments included herein do not purport to be comprehensive or 
definitive and are qualified in the entirety by reference to each such document, statute, report or other 
instrument.  During the offering period of the Series 2007A-C Bonds, a copy of the Senior Bond 
Ordinance may be obtained from the City and the Department.   
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So far as any statements made in this Official Statement involve matters of opinion, forecasts, 
projections or estimates, whether or not expressly stated, they are set forth as such and not as 
representations of fact. 

CITY AND COUNTY OF DENVER, COLORADO 

By  /s/ Turner West      
Manager of Aviation 

By  /s/ Claude Pumilia      
Manager of Revenue 

*     *     *
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July 25, 2007 

Mr. Turner West 
Manager of Aviation 
Department of Aviation 
City and County of Denver 
Denver International Airport 
Room 9860, Airport Office Building 
8500 Peña Boulevard 
Denver, Colorado  80249-6340 

Re: Report of the Airport Consultant, City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport 
System Revenue Bonds, Series 2007  

Dear Mr. West: 

We are pleased to submit this Report of the Airport Consultant on certain aspects of the 
proposed issuance of Airport System Revenue Bonds, Series 2007 (the 2007 Bonds) by 
the City and County of Denver, Colorado (the City), for and on behalf of its Department 
of Aviation (the Department). 

The City owns and, through the Department, operates Denver International Airport 
(the Airport), which is the primary air carrier airport serving the Denver region.  The 
Airport and the site of the former air carrier airport (Stapleton International Airport) 
serving the region, which is also owned by the City, constitute the Airport System. 

The 2007 Bonds are to be issued as Senior Bonds under a General Bond Ordinance 
adopted by the City in 1984, as supplemented and amended by multiple Supplemental 
Bond Ordinances (collectively, the General Bond Ordinance) with a first lien on the Net 
Revenues* of the Airport System.  (Capitalized terms in this report are used as defined 
in the General Bond Ordinance** or the Airport use and lease agreements, discussed 
later.) 

The General Bond Ordinance sets forth the covenants of the City with respect to, among 
other things for the Airport System:  (a) issuing additional Bonds, (b) establishing rates, 
fees, and charges as provided under the Rate Maintenance Covenant, and (c) paying 

                     
 *Net Revenues equal Gross Revenues less Operation and Maintenance Expenses. 
**See Appendix D of the Official Statement.  
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Operation and Maintenance (O&M) Expenses and Debt Service Requirements, among 
other expenses.   

This feasibility report was undertaken to estimate the ability of the Airport System to 
generate sufficient Net Revenues and Other Available Funds from 2007 through 2013, 
referred to in this report as the forecast period*, to meet the requirements of the Rate 
Maintenance Covenant of the General Bond Ordinance following the issuance of the 
2007 Bonds. 

2007 BONDS 

The 2007 Bonds include multiple series and have multiple purposes, as follows:   

• The 2007A-B and 2007D-E Bonds are to be issued to fund projects in the 
Airport Capital Program, as discussed below. 

• Depending on market conditions for issuing bonds, the 2007C Bonds are 
to be issued to advance-refund all or a portion of the principal 
outstanding of the 1998B and 2003B Bonds. 

• The 2007F Bonds are to be issued to current-refund a portion of the 
principal outstanding of the 1997E Bonds.  

According to the Financial Consultants,** the 2007C Bonds are to be issued at the time 
the 2007A-B Bonds are issued, which would be followed by issuance of the 2007D-E 
Bonds and the 2007F Bonds.  For purposes of this report, the financial forecasts do not 
include any debt service savings from the proposed issuance of the 2007C and 2007F 
Bonds, or other Bonds the City may issue during the forecast period to refund the 
principal of outstanding Bonds.  As such, any mention of the 2007 Bonds in this report 
refers to the 2007A-B Bonds and 2007D-E Bonds. 

                     
 *Coincides with the last year of the Airport Capital Program (2013).  
**First Albany Capital and Estrada Hinojosa & Company, Inc. 
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The City expects to issue the 2007A-B Bonds and the 2007D-E Bonds in the approximate 
principal amounts and for the uses indicated below.   

  Uses of 2007A-B and 2007D-E Bonds  
(millions) (a) 

 
 

Series 

Principal to
be issued 
(millions) 

Refund Outstanding 
Commercial  
Paper Notes 

 
Reimburse 

Airport equity 

Fund 
Airport Capital 
Program costs 

2007A-B Bonds $224,016 $30,000 $40,000 $130,170 
2007D-E Bonds   250,020            --            --   201,700 
  Total (a) $474,036 $30,000 $40,000 $331,870 
  

(a) Issuance costs are not reflected above and, as such, the total principal amount to be 
issued does not equal the amounts to be used to refund the Commercial Paper Notes 
and to fund project costs.  

Sources: First Albany Capital and Estrada Hinojosa & Company, Inc. (the Financial 
Consultants). 

 
According to the Financial Consultants, the 2007A Bonds and the 2007D Bonds are to be 
issued as alternative minimum tax (AMT) Bonds, and the 2007B and the 2007E Bonds 
are to be issued as non-AMT Bonds. 

The Airport Capital Program costs to be funded from the net proceeds of the 2007A-B 
Bonds and the 2007D-E Bonds are part of a broader City plan to expand and improve 
Airport facilities, as discussed later in this report.  

The 2007A-B Bonds and the 2007D-E Bonds are considered “additional Bonds” under 
Section 704B of the General Bond Ordinance and, as such, the City is required to retain 
an Airport Consultant to demonstrate compliance with the additional Bonds test prior 
to issuance of those Bonds.  The City retained Jacobs Consultancy as the Airport 
Consultant and compliance with the additional Bonds test for the 2007A-B Bonds has 
been demonstrated, as provided in a separate letter to the City for those Bonds.  The 
additional Bonds test for the 2007D-E Bonds is to be undertaken and the results are to 
be provided to the City in connection with the proposed issuance of those Bonds. 

AIRPORT CAPITAL PROGRAM 

The Airport Capital Program includes projects to expand, maintain, and reconstruct 
Airport facilities in 2007, as well as the 6-year period from 2008 through 2013.   
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From 2007 through 2013, the Department expects to invest approximately $1.22 billion 
in Airport facilities from the net proceeds of the 2007A-B Bonds, the 2007D-E Bonds, 
and additional Bonds (the Future Planned Bonds*) the City expects to issue during the 
forecast period to fund projects from 2008 through 2013, as well as certain other sources 
of funds. 

As certain projects in the 2007-2013 Capital Program are ready for their intended use, 
certain assumptions have been incorporated into the financial forecasts presented in this 
report regarding additional (a) Gross Revenues from airline rentals, fees, and charges 
and/or other sources, (b) O&M Expenses, and (c) debt service associated with the 2007 
Bonds and the Future Planned Bonds.   

Project Costs to Be Funded with 2007A-B and 2007D-E Bond Proceeds 

The projects to be funded from the net proceeds of the 2007A-B Bonds and the 2007D-E 
Bonds (collectively, the 2007 Project) are expected to include the following:  

• Construct 10 new mainline gates and additional apron area by 
expanding Concourse C to the east 

• Construct a new commuter jet facility and additional apron area at the 
east end of Concourse C  

• Extend Taxiway K in the north-south direction to the east of 
Concourse C 

• Extend the east-west taxilanes to the north and south of Concourse C 

• Construct an aircraft holding and remain overnight (RON) area to the 
east of Concourse C  

• Improve baggage systems to increase the efficiency of airline operations 

• Construct the Concourse B regional jet facility, which became 
operational on April 24, 2007, and was previously funded with 
Commercial Paper Notes 

• Construct a new public parking structure adjacent to the Landside 
Terminal, which was previously funded with Commercial Paper Notes 
and Airport equity  

                     
*The Future Planned Bonds were assumed to be issued as Senior Bonds under the 
General Bond Ordinance.   
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According to the Department, the 2007 Project is expected to cost approximately 
$401.9 million.  

Future Planned Bonds 

The projects (i.e., the 2008-2013 Airport Capital Program) to be funded from the net 
proceeds of the Future Planned Bonds are expected to include, but are not limited to, 
the following:  

• Rehabilitate taxiways and runways as part of the City’s pavement 
management plan 

• Continue improving the baggage system, including baggage sortation 
carousels, baggage claim carousels, odd-size baggage system, and right-
of-way clearances  

• Improve building systems, including the fire protection system, baggage 
information display system, electrical and mechanical systems, and 
elevators  

• Construct a FasTracks rail station on the south side of the Landside 
Terminal to provide rail service between Denver Union Station and the 
Airport  

• Upgrade the automated guideway transit system (AGTS) computer 
hardware, and extend the rail system to the south of the Landside 
Terminal to accommodate additional trains  

• Expand the security screening checkpoint  

• Construct future public parking structure and shuttle lot; improve Peña 
Boulevard; rehabilitate pavement in targeted roadway and parking areas 

According to the Department, the 2008-2013 Airport Capital Program is estimated to 
cost approximately $822.7 million. 
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RATE MAINTENANCE COVENANT 

The Rate Maintenance Covenant of the General Bond Ordinance states that the City 
agrees to fix, revise, charge, and collect rentals, rates, fees, and other charges for the use 
of the Airport System so that, in each Fiscal Year,* Gross Revenues together with any 
Other Available Funds will, at all times, be at least sufficient to provide for the payment 
of O&M Expenses for such Fiscal Year, and the larger of either: 

• The total amount of required deposits to various Airport System funds 
and accounts during such Fiscal Year, or  

• 125% of the aggregate Debt Service Requirements on Senior Bonds for 
such Fiscal Year. 

In the General Bond Ordinance, “Other Available Funds” is defined to include the 
amount to be transferred in any Fiscal Year from the Coverage Account of the Capital 
Fund to the Revenue Fund, up to a maximum of 25% of the aggregate Debt Service 
Requirements on Senior Bonds.  Based on audited data for 2006 and unaudited data for 
the first 3 months of 2007, at least 25% of Debt Service Requirements on Senior Bonds 
was on deposit in the City’s Coverage Account during those periods.  

Under various approvals from the Federal Aviation Administration (FAA), the City has 
the authority to collect a $4.50 passenger facility charge (PFC) up to $3.3 billion in PFC 
revenues; the City collected approximately $850.4 million of its total approval through 
March 31, 2007.  Through an adopted PFC Supplemental Bond Ordinance, the City has 
irrevocably committed to pay debt service on Senior Bonds with a portion of the PFC 
revenues it receives each year and deposits into the PFC Debt Service Account.   

In general, the irrevocable commitment equals the revenues received from $3.00 of each 
$4.50 PFC** imposed by the City, which extends through December 31, 2011.  Following 
the date of this report and prior to the issuance of the 2007 Bonds, the City expects to 
adopt a PFC Supplemental Bond Ordinance extending that commitment through 
December 31, 2013. 

                     
 *The City’s Fiscal Year is the same as the calendar year. 
**Less the airline collection fee amount. 
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The City expects that, during the forecast period, all of the revenues from the remaining 
$1.50 PFC would be irrevocably committed to one of the following purposes:  

• Payment of debt service on Senior Bonds 

• Defeasance of the outstanding principal of certain Senior Bonds, which 
would reduce the level of debt service that would have otherwise been 
payable from Net Revenues  

Under the General Bond Ordinance, the City is allowed to exclude from Debt Service 
Requirements on Senior Bonds all amounts irrevocably committed to pay such Debt 
Service Requirements for the purposes of calculating debt service coverage under the 
Rate Maintenance Covenant; this exclusion is reflected in the financial forecasts 
presented in this report. 

AIRPORT USE AND LEASE AGREEMENTS 

In 2006, the rentals, fees, and charges received from the airlines operating at the Airport 
under Airport use and lease agreements or other agreements with the City constituted 
approximately 53.7% of Gross Revenues.  Nonairline revenues from public parking 
operations, concession fees, building and ground rentals, and other sources represented 
the remaining 46.3% of 2006 Gross Revenues.   

The Airport use and lease agreements include provisions for:  

• The establishment of airline rentals, fees, and charges to recover, in part, 
O&M Expenses, debt service on Bonds, and certain other costs of the 
Airport System.   

• The annual recalculation of airline rentals, fees, and charges.  

• The distribution of 50% of Net Revenues remaining at the end of the 
year* to the airlines signatory to the Airport use and lease agreements 
(the Signatory Airlines), up to a maximum credit in any year of 
$40 million.   

• An increase in rentals, fees, and charges at the Airport such that Net 
Revenues, together with Other Available Funds, are sufficient to satisfy 
the Rate Maintenance Covenant of the General Bond Ordinance.   

                     
*Only after all other requirements of the General Bond Ordinance have been satisfied. 
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The City has executed Airport use and lease agreements, which include leased gates, 
with the passenger Signatory Airlines listed below.  Of the 95 gates at the Airport, 
87 are leased by the following airlines (the number of leased gates is shown in 
parentheses): 

AirTran Airways (1) Midwest Airlines (1) 
Alaska Airlines (1) Northwest Airlines (3) 
American Airlines (3) Southwest Airlines (5) 
Continental Airlines (3) United Airlines (43) 
Delta Air Lines (3) US Airways (3) (b) 
Frontier Airlines (21) (a)  
  

(a) Frontier leases 15 gates and an agreement amendment is pending 
for an additional 6 gates.  Also, Frontier is expected to use or lease 
two gates on Concourse C, which are not included in the totals 
above.   

(b) The parent companies of America West Airlines and US Airways 
merged in September 2005.   

 
The City also has Airport use and lease agreements with regional/commuter passenger 
airlines (also defined as Signatory Airlines)—such as those operating as United 
Express—that do not lease space at the Airport, but use Airport facilities to operate 
express flights under code-sharing arrangements with certain airlines listed above.  In 
addition, the City has Airport use and lease agreements with five foreign-flag passenger 
airlines, and six all-cargo airlines.  

Most of the passenger and cargo airline use and lease agreements at the Airport are 
scheduled to expire during the forecast period (in 2010).  As of the date of this report, 
the City intends to negotiate similar agreements with lease terms of 5 years and 
substantially similar business terms. 

United Airlines operates a major connecting hub at the Airport under an Airport use 
and lease agreement with the City that expires in 2025.  The United’s operations at the 
Airport include service by United mainline, Ted (a low-fare unit of United), and the 
United Express regional airline partners (collectively, the United Airlines Group).  In 
2006 and the first 3 months of 2007, the United Airlines Group enplaned 56.4% and 
56.0%, respectively, of all passengers enplaned at the Airport.   
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SCOPE OF REPORT 

As stated earlier, our study was undertaken to estimate the ability of the Airport System 
to meet the requirements of the Rate Maintenance Covenant of the General Bond 
Ordinance in each year of the forecast period.  In conducting our study, we analyzed: 

• Future airline traffic demand at the Airport, giving consideration to the 
demographic and economic characteristics of the Airport service region; 
historical trends in airline traffic; recent airline service developments 
and airfares; and other key factors that may affect future airline traffic. 

• The Airport Capital Program from 2007 through 2013, giving particular 
attention to major projects in the Capital Program and when those 
projects are expected to be completed and ready for their intended use. 

• Estimated sources and uses of funds and annual Debt Service Require-
ments for the proposed 2007 Bonds and the Future Planned Bonds. 

• Historical relationships among Gross Revenues, O&M Expenses, airline 
traffic, and other factors that may affect future Gross Revenues and 
O&M Expenses. 

• Audited financial results for the Airport System in 2006, the City’s 
current estimate of O&M Expenses for 2007, and the City’s preliminary 
budget of O&M Expenses for 2008.   

• The City’s policies and contractual agreements relating to the use and 
lease of the Airport; the calculation and adjustment of airline rentals, 
fees, and charges; the operation of public automobile parking and other 
concession and service privileges; and the leasing of buildings and 
grounds. 

• Certain cost reduction goals in the United Airport use and lease 
agreement, as amended. 

• The City’s intended use of PFC revenues during the forecast period 
under the terms of the General Bond Ordinance and the PFC 
Supplemental Bond Ordinance, and the proposed terms of the PFC 
Supplemental Bond Ordinance to be adopted by the City following the 
date of this report.  
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We also identified key factors upon which the future financial results of the Airport 
System may depend and formulated assumptions about those factors.  On the basis 
of those assumptions, we assembled the financial forecasts presented in the accom-
panying exhibits provided at the end of the attachment to this letter and summarized 
herein. 

FORECAST DEBT SERVICE COVERAGE 

Exhibit H (as mentioned above, all financial exhibits are provided at the end of the 
attachment) and the table on the following page summarize forecasts of Net Revenues 
and Other Available Funds, Debt Service Requirements, and debt service coverage, 
taking into consideration.   

• The estimated debt service on the proposed 2007A-B Bonds and the 
2007D-E Bonds and the Future Planned Bonds 

• Additional Gross Revenues and O&M Expenses resulting from the 
completion of projects in the 2007-2013 Airport Capital Program 

Exhibit C presents the estimated debt service on the 2007 Bonds and the Future Planned 
Bonds.  As stated earlier, the forecasts do not reflect any Bonds the City may issue to 
refund outstanding Airport System Revenue Bonds. 

DEBT SERVICE COVERAGE CALCULATION INCLUDING THE FUTURE PLANNED BONDS 
(in thousands, except coverage) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 

Net Revenues and Other 
Available Funds $392,862 $384,220 $389,733 $401,323 $440,107 $446,925 $463,917 

Debt Service Requirements (a)        
Senior Bonds $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330 
Subordinate Bonds     11,806     11,806     11,806     11,806     11,806     11,806     11,806 

       Total $232,228 $233,705 $226,670 $229,044 $277,068 $275,196 $292,136 

Debt service coverage        
Senior Bonds 178% 173% 181% 185% 166% 170% 166% 
All Bonds 169% 164% 172% 175% 159% 162% 159% 

  

(a) The Financial Consultants. 
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Estimated Debt Service Requirements are net of PFC revenues that are irrevocably 
committed to pay Debt Service Requirements on Senior Bonds, which include both the 
revenues from $3.00 of the PFC that are required to be deposited in the PFC Debt 
Service Account plus all of the revenues from the $1.50 PFC that the City intends to 
credit to the PFC Debt Service Account to pay Debt Service Requirements or use to 
defease certain Senior Bonds during the forecast period, as discussed earlier.  Exhibit C 
presents the total PFC revenues assumed to be deposited in the PFC Debt Service 
Account and irrevocably committed to pay Debt Service Requirements during the 
forecast period. 

The calculation of debt service coverage indicates compliance with the Rate 
Maintenance Covenant of the General Bond Ordinance in each year of the forecast 
period. 

AIRLINE COST PER ENPLANED PASSENGER 

As shown in Exhibit E, airline rentals, fees, and charges include Terminal Complex 
rentals, landing fees, and other fees and charges.  These airline payments (costs) are 
expressed on a per enplaned passenger basis, as presented in the following table. 

AVERAGE COST PER ENPLANED PASSENGER FOR ALL AIRLINES 
(in thousands, except cost per enplaned passenger) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 

Net passenger airline 
rentals, fees, and charges $274,548 $277,878 $294,707 $314,308 $367,313 $384,493 $409,637 

Enplaned passengers     24,602     25,351     25,936     26,332     26,730     27,068     27,293 

Cost per enplaned 
passenger 

$11.16 $10.96 $11.36 $11.94 $13.74 $14.20 $15.01 

 
The average cost per enplaned passenger, as shown above, is forecast to be 
approximately $12.63 between 2007 and 2013, compared to costs per enplaned 
passenger at the Airport from 1996 (the first full year of Airport operations) through 
2006, which ranged between $11.41 and $16.07. 



 

 
  

Mr. Turner West 
July 25, 2007 
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ASSUMPTIONS UNDERLYING THE FINANCIAL FORECASTS 

The accompanying financial forecasts are based on information and assumptions that 
were either provided by, or reviewed with and agreed to by, Airport management.  
Accordingly, the forecasts reflect management’s expected course of action during the 
forecast period and, in management’s judgment, present fairly the expected financial 
results of the Airport System. 

The key factors and assumptions that are significant to the forecasts are set forth in the 
attachment, “Background, Assumptions, and Rationale for the Financial Forecasts.”  
The attachment should be read in its entirety for an understanding of the forecasts and 
the underlying assumptions. 

In our opinion, the assumptions underlying the financial forecasts provide a reasonable 
basis for the forecasts.  However, any forecast is subject to uncertainties.  Inevitably, 
some assumptions will not be realized, and unanticipated events and circumstances 
may occur.  Therefore, there are likely to be differences between the forecast and actual 
results, and those differences may be material.  We have no responsibility to update this 
report for events and circumstances occurring after the date of the report. 

* * * * * 

We appreciate the opportunity to serve as the City’s Airport Consultant in connection 
with this proposed financing. 

Respectfully submitted, 

 

JACOBS CONSULTANCY 
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Attachment 
 
 

BACKGROUND, ASSUMPTIONS, AND RATIONALE 
FOR THE FINANCIAL FORECASTS 

City and County of Denver, Colorado 
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AIRLINE TRAFFIC ANALYSIS 

AIRPORT FACILITIES 

Denver International Airport occupies about 33,800 acres (53 square miles) of land 
approximately 24 miles northeast of downtown Denver.  The passenger terminal 
complex is accessed via Peña Boulevard, a 12-mile dedicated Airport access road 
from Interstate 70.  The Airport has six runways and a related system of taxiways 
and aircraft aprons.  Four of the runways are oriented north-south and two are 
oriented east-west.  Five runways are 12,000 feet long and 150 feet wide, and the 
sixth runway is 16,000 feet long and 200 feet wide, making it the longest 
commercial-service runway in North America. 

The passenger terminal complex consists of a Landside Terminal and three airside 
concourses (A, B, and C).  The Landside Terminal accommodates passenger 
ticketing, baggage claim, concessions, and other facilities and is served by terminal 
curbside roadways for public and private vehicles.  Automobile parking is provided 
in two public parking garages adjacent to the Landside Terminal, surface parking 
lots, and a remote shuttle bus lot.  Spaces are also provided for employee parking. 

Passengers travel between the Landside Terminal and Concourses A, B, and C via 
an underground automated guideway transit system (AGTS).  In addition, a 
pedestrian passenger bridge provides access to Concourse A.  Concourses A, B, 
and C provide 95 parking positions (gates) for large jet aircraft and up to 64 parking 
positions for regional/commuter airline aircraft. 

Concourse A has 30 gates, 8 of which can accommodate international narrowbody 
aircraft.  Of the 30 gates on Concourse A, 24 are leased by Continental Airlines and 
Frontier Airlines.  Concourse B has 43 gates, all of which are leased by United 
Airlines.  Concourse C has 22 gates, 20 of which are leased by Alaska Airlines, 
America West Airlines/US Airways, American Airlines, Delta Air Lines, Midwest 
Airlines, Northwest Airlines, and Southwest Airlines; 2 gates were added in 2006. 

As discussed later in this report, the City intends to expand the number of 
Concourse C gates, expand the public parking facilities, and make various 
improvements and upgrades to the Landside Terminal.   

AIRPORT ROLE 

Denver International Airport has an important role in the national, State, and local 
air transportation systems and is the fifth busiest airport in the United States, in 
terms of total passengers (enplaned plus deplaned), the primary commercial service 
airport for the State of Colorado, and a hub for United and Frontier. 
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The top-five ranking of the Airport among the busiest domestic airports in the United 
States based on total passengers reflects the Airport’s (1) central geographic location, 
(2) large origin-destination passenger base, and (3) role as a hub for United and Frontier. 

Central Geographic Location 

Located near the geographic center of the United States mainland, Denver has long 
been a major air transportation hub in the route system of United Airlines and other 
airlines, including Continental Airlines in the past and Frontier Airlines more 
recently.  Denver’s natural geographic advantage as a connecting hub location is 
enhanced by the capabilities of the Airport to accommodate aircraft landings and 
takeoffs in virtually all weather conditions.  Figure 1 shows the central geographic 
location of the Denver hub compared with other U.S. hub airports.  

Fifth Busiest U.S. Airport 

According to statistics compiled by Airports Council International (ACI), in terms of 
total passengers (enplaned plus deplaned), the Airport was the fifth busiest airport 
in the United States in 2006, as shown in Table 1.  The seven largest domestic 
passenger airlines all serve the Airport, providing service to 159 destinations, 
including 138 within the continental United States, 1 in Alaska, 3 in Hawaii, and 
17 international destinations.  All of the large domestic all-cargo airlines provide 
regular service at the Airport.   

Table 1 

TOTAL PASSENGERS AT THE 10 BUSIEST U.S. AIRPORTS 

Rank  Total passengers (millions) (a) 

Average 
annual 

increase 
2006 City (airport) 2002 2003 2004 2005 2006 2002-2006 

1 Atlanta (Hartsfield-Jackson) 76.9 79.1 83.6 85.9 84.8 2.5% 
2 Chicago (O’Hare) 66.6 69.4 75.5 76.8 77.0 3.7 
3 Los Angeles (International) 56.2 55.0 60.7 61.5 61.0 2.1 
4 Dallas/Fort Worth 52.8 53.2 59.4 59.1 60.2 3.3 
5 Denver 35.7 37.5 42.4 43.3 47.3 7.3 
6 Las Vegas (McCarran) 35.0 36.3 39.5 44.0 46.2 7.2 
7 New York (John F. Kennedy) 29.9 31.7 37.5 41.9 43.8 10.0 
8 Houston (Bush Intercontinental) 33.9 34.1 36.5 39.7 42.6 5.9 
9 Phoenix (Sky Harbor) 35.5 37.4 41.4 41.2 41.4 3.9 

10 New York (Newark Liberty) 29.2 29.4 31.9 34.0 36.7 5.9 
 Average for airports listed      3.7% 
  
(a)   Enplaned plus deplaned passengers. 
Source:   Airports Council International, Worldwide Airport Traffic Report, for years noted. 
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In 2006, approximately 44% of the approximately 23.7 million passengers enplaned 
at the Airport, or about 10.4 million passengers, connected from one flight to 
another, as shown on Figure 2.  Of the 10 busiest domestic airports, in terms of 
enplaned passengers, the Airport has the fifth largest share of originating passengers 
(56%), which reflects the strength of the Denver market and its role as the primary 
commercial-service airport in the State of Colorado, as discussed in the following 
sections. 

 

Large Origin-Destination Passenger Base 

The Airport’s large origin-destination passenger base is related to the strength of 
the Denver economy and supports the connecting hub operations of United and 
Frontier.  This large base of local passengers allows United and Frontier to 
(1) improve load factors and profitability and (2) maintain high frequencies for 
scheduling passenger connections.  The flights of 13.2 million passengers originated 
in Denver in 2006 (i.e., these originating passengers did not connect from another 
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flight).  In 2006, the Airport ranked fifth in the nation in numbers of originating 
passengers. 

Hub for United and Frontier Airlines 

As stated earlier, the Airport serves as an important connecting hub in the route 
systems of both United and Frontier.  As shown on Figure 3, the shares of 
passengers connecting through the Airport in 2006 reflect the Airport’s central 
geographic location, with the western United States (Rocky Mountain and Pacific 
states) accounting for 49% of connecting passengers and the eastern United States 
(Northeast, Midwest, and South states) accounting for 46% of connecting passen-
gers.  The shares of connecting passengers for United and Frontier reflect the service 
patterns of each airline.  United’s shares of connecting passengers parallel those for 
the Airport as a whole, while Frontier’s shares differ for some regions as a result of 
its smaller route network.  As shown in Table 2, the Airport accounts for the 
sixth highest number of daily scheduled seats at U.S. connecting hub airports in 
August 2007. 

 



 

 A-26 

Table 2 

SCHEDULED AIRLINE SERVICE AT U.S. CONNECTING HUB AIRPORTS 
August 2007 

    Busiest airline(s) 

 Average daily scheduled seats  

Average 
daily 

scheduled

Airline 
share of 
airport 

City (airport) International Domestic Total Airline (a) seats total 

Atlanta (Hartsfield-Jackson) 17,509 144,511 162,020 Delta 115,416 71.2% 
   AirTran 32,422 20.0 
Chicago (O'Hare) 22,613 113,883 136,496 United 64,679 47.4 
   American 48,779 35.7 
Los Angeles (International) 32,217 82,952 115,169 United 22,058 19.2 
Dallas/Fort Worth 9,813 95,868 105,681 American 89,212 84.4 
New York (Kennedy) 43,129 47,561 90,689 JetBlue 24,560 27.1 
   Delta 19,180 21.1 
Denver 3,722 85,537 89,259 United 45,422 50.9 
   Frontier 20,804 23.3 
Las Vegas (McCarran) 3,627 74,746 78,373 Southwest  30,208 38.5 
Phoenix (Sky Harbor) 3,000 74,075 77,075 US Airways 35,542 46.1 
Houston (Bush Intercontinental) 14,692 60,758 75,450 Continental 65,432 86.7 
New York (Newark Liberty) 21,403 46,754 68,157 Continental 46,996 69.0 
Detroit (Metropolitan) 7,301 57,400 64,700 Northwest  48,835 75.5 
San Francisco 15,368 49,123 64,491 United 30,050 46.6 
Philadelphia 8,109 55,268 63,377 US Airways 39,966 63.1 
Orlando 3,441 58,920 62,361 Southwest 15,163 24.3 
Minneapolis/St. Paul 4,146 58,059 62,205 Northwest 48,648 78.2 
Charlotte 3,658 57,715 61,373 US Airways 53,122 86.6 
Seattle-Tacoma 4,861 55,815 60,676 Alaska 29,830 49.2 
Miami 29,351 28,645 57,995 American 39,915 68.8 
Boston 8,274 46,685 54,959 US Airways 9,734 17.7 
New York (LaGuardia) 2,631 48,981 51,612 Delta 12,060 23.4 
Washington, D.C. (Dulles) 11,610 33,138 44,749 United 26,810 59.9 
Baltimore/Washington 1,064 41,528 42,592 Southwest 23,225 54.5 
Salt Lake City 1,075 39,014 40,089 Delta 28,807 71.9 
Washington, D.C. (Reagan National) 776 36,809 37,584 US Airways 16,344 43.5 
Chicago (Midway) 198 37,170 37,368 Southwest 28,571 76.5 
Honolulu 6,638 30,261 36,899 Hawaiian 11,202 30.4 
San Diego 502 34,218 34,721 Southwest 12,489 36.0 
Tampa 347 32,231 32,578 Southwest 10,832 33.2 
Cincinnati/Northern Kentucky 1,548 29,175 30,722 Delta 27,536 89.6 
   

Note:   Rows may not add to totals shown because of rounding. 

(a)   Including regional airline affiliates. 

Source:   Official Airline Guides, Inc., online database for August 2007. 
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The Airport’s Role in United’s System.  The United Airlines Group, which 
includes United mainline, United Express—the regional/commuter airline affiliates 
operating as United Express, and Ted—United’s low-fare airline, accounted for 56% 
of the passengers enplaned at the Airport in 2006.  From 2002 to 2006, the number of 
enplaned passengers at Denver and Chicago O’Hare international airports, United’s 
two largest hubs, increased an average of 4.6% per year as the result of increases in 
the number of passengers enplaned by United Express, as shown on Figure 4.  The  

 

increasing use of regional airline affiliates is also evident in the growth in the 
number of enplaned passengers at United’s other hubs and is part of an overall 
airline industry trend to outsource short-haul and low-density routes to regional 
airline partners in order to optimize airline revenues.  United’s plans to optimize 
revenue performance include a reduction in its 2007 mainline domestic capacity 
(to meet increased international passenger demand) and a 4% to 5% increase in the 
systemwide capacity of its regional/commuter airline affiliates*.  It is expected that 

                     
*United Airlines Group, press release dated May 17, 2007, as reported at its 
corporate web site. 
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United’s revenue optimization strategies will vary each year, but the large number 
of regional airline affiliates at United’s hubs—five United affiliates serve Denver—
underlines the airline’s continued plans to use United Express carriers and the 
continued role and development of the Airport as a connecting hub in United’s 
system. 

In addition to the revenue enhancing advantages of using regional affiliates in short-
haul markets, the increased use of regional affiliates also allows United to compete 
with low cost and other airlines in terms of service frequencies.  As shown on 
Figure 5, United’s regional affiliates provide nearly as many nonstop daily 
departures as United’s mainline and Ted operations at the Airport.  Similarly, at 
Chicago O’Hare International Airport, the regional affiliates operate more daily 
nonstop departures than United mainline. 

 

Table 3 presents trends in the numbers of passengers enplaned by United Airlines 
Group at the Airport in 1995 and 2000 through the first 3 months of 2007.  Between 
1995, when the Airport opened, and 2000—the year prior to the terrorist attacks on 
September 11, 2001, and the national economic downturn—United increased its 
number of connecting passengers an average of 5.3% per year.  From 2000 through 
2006, United’s number of connecting passengers at the Airport fluctuated, reflecting  
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Table 3 

HISTORICAL ENPLANED PASSENGERS—UNITED AIRLINES GROUP 
Denver International Airport 

 
Originating 
passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
passengers 

Annual 
percentage 

increase 
(decrease) 

Total 
enplaned 

passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
percentage 

of total 

1995 5,215,773 --% 6,114,051 --% 11,329,824 --% 54.0% 

2000 5,422,369 0.8% 7,915,705 5.3% 13,338,074 3.3% 59.3 
2001 4,824,409 (11.0) 7,240,233 (8.5) 12,064,642 (9.5) 60.0 
2002 3,907,030 (19.0) 7,255,448 0.2 11,162,478 (7.5) 65.0 
2003 3,991,803 2.2 7,303,606 0.7 11,295,409 1.2 64.7 
2004 4,489,565 12.5 7,989,301 9.4 12,478,866 10.5 64.0 
2005 4,830,836 7.6 7,409,702 (7.3) 12,240,538 (1.9) 60.5 
2006 5,461,372 13.1 7,885,944 6.4 13,347,316 9.0 59.1 

January – March       
2006 1,351,520   --% 1,816,706   --% 3,168,226   --% 57.3 
2007 1,404,425 3.9 1,860,703 2.4 3,265,128 3.1 57.0 

 Average annual increase (decrease) 

1995-2000  0.8%  5.3%  3.3%  
2000-2006  0.1  (0.1)  0.0  
   

Source:   Airport management records. 

 
the national recovery from the 2001 events, United’s emergence from Chapter 11 
bankruptcy protection, and United’s efforts to balance mainline domestic capacity 
and optimize its revenue performance.  Overall, the total number of passengers 
enplaned by United at the Airport in 2006 approximately equaled the number 
enplaned in 2000.  

Table 4 presents a comparison of connecting passenger trends for the United 
Airlines Group at the Airport and at United’s other hub airports from 2002 through 
2006.  As shown, United Airline Group’s number of connecting passengers at the 
Airport increased an average of 2.1% per year between 2002 and 2006, faster than at 
its Los Angeles and San Francisco hubs but slower than at its Chicago and 
Washington, D.C. (Dulles) hubs.  The strong growth in United Airline Group’s 
numbers of connecting passengers at Washington Dulles International Airport—an 
average of 11.9% per year—reflects the continued development of United’s domestic 
and international hub operations.   
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Table 4 

CONNECTING PASSENGERS BY HUB—UNITED AIRLINES GROUP 

 2006 Average annual 

United Airlines Group Hub 

Connecting 
passengers 
(millions) 

Percent of 
enplaned 

passengers 

increase 
(decrease) 
2002-2006 

Chicago O’Hare International Airport 11.5 62% 2.5% 
Denver International Airport 7.9 59 2.1 
Washington Dulles International Airport 3.8 53 11.9 
San Francisco International Airport 3.8 45 1.4 
Los Angeles International Airport 2.8 42 (0.3) 
  

Sources: Denver International Airport:  Airport management records. 
Other airports:  U.S. Department of Transportation, Origin-Destination Survey 
of Airline Passenger Traffic, Domestic, online database. 

 
Figure 6 summarizes comparative United mainline yields (cents per revenue 
passenger mile) at United’s hub airports.  As shown, United has generally realized 
the highest yield at Denver International Airport compared with its yields at its 
other hub airports since 2001, suggesting that the Airport has a more attractive 
market relative to the other airports shown.  The relatively high historical average 
yields for United at the Airport (approximately 15% higher than the national 
average in 2006) are attributable, in part, to the shorter average itinerary length of 
United flights from the Airport (approximately 5% shorter than United’s system 
average) and, in part, to the status of the Airport as a connecting hub, with United 
dominating service in many travel markets.  Since 2001, average yields for United at 
the Airport has decreased as the share of low cost carriers have increased, resulting 
in decreased yields in many markets. 
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The Airport’s Role in Frontier’s System.  The Airport is the only hub in 
Frontier Airlines’ system and accounts for nearly half of its scheduled departing 
seats.  Because Frontier operates only one hub, no airport, other than Denver 
International Airport, accounts for more than 5% of the airline’s total system seats.  
As a result, Frontier is sensitive to changes in the Denver market, including service 
and fare competition on its Denver routes.  Frontier is also susceptible to adverse 
weather conditions and other traffic delays in the Rocky Mountain region that may 
affect it more than other airlines that may be better able to spread the traffic risks 
over larger route networks.  Table 5 presents passenger trends for Frontier and 
Frontier JetExpress and, in particular, the growth in Frontier’s connecting activity at 
the Airport. 
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Table 5 

HISTORICAL ENPLANED PASSENGERS— 
FRONTIER AIRLINES AND FRONTIER JETEXPRESS 

Denver International Airport 

 
Originating 
passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
passengers 

Annual 
percentage 

increase 
(decrease) 

Total 
enplaned 

passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
percentage 

of total 

1995 270,712 --% 27,265 --% 297,977 --% 9.2% 

2000 1,187,597 34.4% 339,122 65.6% 1,526,719 38.7% 22.2 
2001 1,140,000 (4.0) 417,592 23.1 1,557,592 2.0 26.8 
2002 1,259,053 10.4 700,708 67.8 1,959,761 25.8 35.8 
2003 1,799,766 42.9 929,474 32.6 2,729,240 39.3 34.1 
2004 2,090,471 16.2 1,430,520 53.9 3,520,991 29.0 40.6 
2005 2,277,628 9.0 1,939,431 35.6 4,217,059 19.8 46.0 
2006 2,785,288 22.3 2,118,943 9.3 4,904,231 16.3 43.2 

January – March       
2006 660,421 --% 455,521 --% 1,115,942 --% 40.8% 
2007 755,090 14.3 426,213 (6.4) 1,181,303 5.9 36.1 

  Average annual increase 

1995-2000  34.4%  65.6%  38.7%  
2000-2006  15.3  35.7  21.5  
  

Source:   Airport management records. 

 

From 1995 to 2000, the number of passengers enplaned by Frontier at the Airport 
increased more than fivefold, with originating passengers accounting for most of the 
total (77.8% in 2000).  Since 2000, the number of passengers enplaned by Frontier has 
continued to grow—an average increase of 21.5% per year between 2000 and 2006—
with connecting passengers accounting for an increasing share of the total (43.2% in 
2006).  From 2005 to 2006, during the first year of Southwest service at the Airport, 
the growth in the number of passengers enplaned by Frontier slowed, reflecting the 
fare and service competition from Southwest beginning in 2006.  Frontier’s 
originating passenger traffic increased 22.3% between 2005 and 2006 as the airline 
responded to Southwest’s service by decreasing fares; the number of passengers 
connecting on Frontier through Denver increased, but at a much slower rate than in 
previous years, as Southwest attracted passengers connecting through Denver to 
other airports in Southwest’s route system. 

The domestic yields for Frontier Airlines (excluding Frontier JetExpress) at the 
Airport have remained lower than those for United.  Since 2002, the differences 
between Frontier and United yields have varied—from 10% to 16% in any given 
year.  In 2006, the domestic yield for Frontier was 13.7 cents per revenue-passenger-
mile, compared with 15.0 cents for United and 12.8 cents in the nation. 
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Frontier has announced its intention to expand its Denver hub operation and increase 
connecting traffic by adding other high volume markets to its current route system, 
introducing and expanding Lynx Aviation, a new subsidiary, and entering into code-
sharing agreements and other relationships with other airlines.  In September 2006, 
Frontier formed Lynx Aviation to serve under‐served markets in Colorado and in the 
Rocky Mountain region.  Lynx Aviation plans to purchase 10 Q400 turboprop aircraft, 
each with a seating capacity of 74, to be operated under a separate operating certificate 
(with the option to purchase 10 additional aircraft).  In January 2007, Lynx Aviation 
submitted its application to provide scheduled air transportation to the U.S. Depart‐
ment of Transportation and obtained conditional approval to sell tickets on June 30, 
2007.  Lynx Aviation is seeking final approval from the FAA to begin revenue service 
operations in September 2007, with initial service to three new cities from Denver—
Wichita, Rapid City, and Sioux City. 

Primary Commercial Service Airport in Colorado 

Of the 13 commercial service airports in Colorado, Denver International Airport is 
the primary commercial service airport, accounting for more than 90% of the 
passengers enplaned in the State, as shown earlier on Figure 1 and in Table 6.  
Colorado Springs Airport, a small-hub airport 70 miles south of the Airport, 
principally serves local demand; originating passengers accounted for about 97% of 
total enplaned passengers at Colorado Springs Airport in 2006.  Approximately 
1.0 million passengers were enplaned and 50 scheduled daily aircraft departures 
were provided at Colorado Springs Airport in 2006, compared to 23.7 million 
passengers enplaned and 784 scheduled daily aircraft departures provided at 
Denver International Airport in the same year. 
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Table 6 

COLORADO COMMERCIAL SERVICE AIRPORTS 
2006 

 
Colorado airport 

Aircraft type  providing  
service to Denver 

Enplaned 
passengers 

Denver International -- 23,665,312 
Colorado Springs Large jet/regional jet/turboprop 1,010,308 
Eagle County Regional Large jet/turboprop 216,789 
Aspen-Pitkin County Regional jet/turboprop 200,816 
Grand Junction-Walker Field Regional jet/turboprop 162,877 
Durango-La Plata County Regional jet/turboprop 113,577 
Montrose Regional  Turboprop 82,312 
Gunnison-Crested Butte Regional Turboprop 48,065 
Fort Collins-Loveland Municipal  None (a) 32,831 
Telluride Regional  Turboprop 16,336 
San Luis Valley Regional Turboprop 7,295 
Cortez  Municipal Turboprop 9,266 
Pueblo Memorial  Turboprop          7,413 

Total Colorado airports  25,573,197 
  

(a)   Only service provided at this airport is by Allegiant Air to Las Vegas. 

Sources: U.S. Department of Transportation, T-100 database domestic; Denver 
International Airport records, Official Airline Guides, Inc., online database. 

Airport Service Region 

The primary Airport service region, both in terms of population and geography, is 
defined as the Denver Metropolitan Area.  The population densities for the State of 
Colorado underline the importance of this region, as shown earlier on Figure 1.  The 
Denver Metropolitan Area consists of Adams, Arapahoe, Boulder, Broomfield, 
Denver, Douglas, and Jefferson counties, as defined by the Metro Denver Economic 
Development Corporation, a not-for-profit affiliate of the Denver Metro Chamber of 
Commerce.   

The secondary region served by the Airport, which includes many of the counties 
surrounding the Denver Metropolitan Area, is defined by the location of (and the 
airline service provided at) other large- and medium-hub air carrier airports.  The 
nearest such airports are in Albuquerque (440 miles to the south), Salt Lake City 
(530 miles to the west-northwest), Kansas City (590 miles to the east), Las Vegas 
(760 miles to the west-southwest), and Phoenix (810 miles to the southwest). The 
location of the Airport and its primary service region, with access to the interstate 
highway system and major rail lines, as well as its extensive airline service, have 
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helped attract the regional and national headquarters of businesses and government 
agencies to the region.   

The following sections present a review of (1) the economic basis for passenger 
demand, including socioeconomic, local industry, and other factors that contribute 
to passenger demand at the Airport, (2) the components of passenger demand, 
including originating and connecting passengers, (3) a review of air cargo activity at 
the Airport, (4) the key factors that will affect future airline traffic, both at the 
Airport and nationwide, and (5) forecasts of airline traffic at the Airport through 
2013, including enplaned passengers and aircraft landed weight.  

ECONOMIC BASIS FOR PASSENGER DEMAND 

The Denver Metropolitan Area is the largest business center in, and the transpor-
tation hub for, the State of Colorado and the multistate Rocky Mountain region, 
which includes Arizona, Colorado, Idaho, Montana, Nevada, New Mexico, Utah, 
and Wyoming.  In 2006, the Denver Metropolitan Area accounted for over 55% of 
Colorado’s population and 60% of its employment.   

Population, Employment, and Per Capita Personal Income 

Figure 7 summarizes historical economic indicators—population, nonagricultural 
employment, and per capita income—for the Denver Metropolitan Area, the State of 
Colorado, and the nation from 1995 through 2006.  Both the Denver Metropolitan 
Area and the State of Colorado have experienced significantly higher economic 
growth than the nation:  much of the economic growth in the State was generated in 
the Denver Metropolitan Area. 
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Table 7 presents data on historical and projected economic indicators—population, 
nonagricultural employment, and per capita personal income—for the Denver 
Metropolitan Area, the State of Colorado, and the nation.  The economic indicators 
for the Denver Metropolitan Area and the State of Colorado were projected by the 
Colorado Department of Local Affairs, State Demography Office, the primary State 
agency for population and demographic information.  Population data were 
projected in association with the Center for Business and Economic Forecasting, a 
private research firm specializing in Colorado regional economic forecasting, and 
reflect the interrelationships between demographic and economic change in the 
State.  The economic indicators for the nation are projected by the National Planning 
Association (NPA), Data Services, Inc.* 

From 1995 to 2006, population in the Denver Metropolitan Area increased an 
average of 1.9% per year, with slower growth during the last 6 years as the result of 
decreases in net in-migration and slower economic growth.  However, population 

                     
*The National Planning Association is a nationally recognized private firm that 
analyzes and projects trends by county in the United States.  
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Table 7 

HISTORICAL AND PROJECTED SOCIOECONOMIC DATA 
Denver Metropolitan Area, State of Colorado, and United States 

1995-2013 

    Nonagricultural employment    
 Population (thousands) (a) (thousands) (b) Per capita income (c) 

 

Denver 
Metropolitan 

Area 
State of 

Colorado United States

Denver 
Metropolitan 

Area 
State of 

Colorado United States

Denver 
Metropolitan 

Area 
State of 

Colorado United States 

Historical          
1995 2,133 3,827 266,278 1,127 1,834 117,298 $27,319 $24,226 $23,076 

2000 2,416 4,327 282,193 1,365 2,214 131,785 37,715 33,371 29,845 
2001 2,470 4,427 285,108 1,374 2,227 131,826 39,150 34,493 30,574 
2002 2,501 4,498 287,985 1,328 2,184 130,341 39,152 34,027 30,810 
2003 2,525 4,548 290,850 1,300 2,153 129,999 39,595 34,528 31,484 

2004 2,553 4,602 293,657 1,299 2,180 131,435 41,363 36,113 33,050 
2005 2,587 4,665 296,410 1,331 2,226 133,463 42,870 37,510 34,471 
2006 2,637 4,753 299,398 1,378 2,279 136,174 n.a. n.a. n.a. 

Projected, 2013 2,901 (e) 5,357 (e) 317,202(d) 1,582 (e) 2,672 (e) 148,952(d) $61,000 (e) $56,000 (e) $47,000(d) 

Average annual percent increase 

Historical          
1995-2000 2.5% 2.5% 1.2% 3.9% 3.8% 2.4% 6.7% 6.6% 5.3% 
2000-2006 1.5 1.6 1.0 0.2 0.5 0.5 2.6 (f) 2.4 (f) 2.9 (f)  
1995-2006  1.9 2.0 1.1 1.8 2.0 1.4 4.6 (f) 4.5 (f) 4.1 (f) 

2005-2006 1.9 1.9 1.0 3.5 2.4 2.0 n.a. n.a. n.a. 

Projected          
2006-2013 1.4 1.7 0.8 2.0 2.3 1.3 4.5 5.1 4.0 

  

Note: The Denver Metropolitan Area consists of Adams, Arapahoe, Boulder, Broomfield (prior to November 2001, the City of Broomfield was located within 
Adams, Boulder, Jefferson, and Weld counties), Denver, Douglas, and Jefferson counties. 

n.a. = Not available. 

(a) Historical data from U.S. Department of Commerce, Bureau of the Census, www.census.gov.  
(b) Historical data from U.S. Department of Labor, Bureau of Labor Statistics, www.bls.gov. 
(c) Historical data from U.S. Department of Commerce, Bureau of Economic Analysis, Regional Accounts Data, www.bea.gov.  Expressed in current dollars.  
(d) National Planning Association, Data Services, Inc., Key Indicators of County Growth, 1970-2025, 2006 edition, except as noted.  Extrapolated by Jacobs 

Consultancy using the NPA growth rates for 2006 through 2013, except for per capita income, which is projected for 2005 through 2013. 
(e) Colorado Division of Local Government, State Demography Office, The Population Projections Program, online database, http://dola.colorado.gov,  as of 

June 2007.   Per capita income is projected for 2005 through 2013. 
(f) Represents the percent change through 2005. 
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growth in the Denver Metropolitan Area outpaced growth in the nation between 
1995 and 2006 and is projected to increase an average of 1.4% per year between 2006 
and 2013, slower than that in the State (an average of 1.7% per year) and faster than 
the national average (0.8% per year). 

Between 1995 and 2006, nonagricultural employment in the Denver Metropolitan 
Area increased an average of 1.8% per year, with slower growth during the last 
6 years, similar to the trends in population.  Nonagricultural employment in 
Colorado and the nation increased an average of 2.0% and 1.4% per year, 
respectively, between 1995 and 2006. 

Table 8 lists the 20 largest private employers in the Denver Metropolitan Area based 
on data compiled by Development Research Partners for March 2007.  

Table 8 

20 LARGEST PRIVATE EMPLOYERS 
Denver Metropolitan Area 

 
Rank 

 
Company 

 
Description 

Employment 
(a) 

1 King Soopers Inc. Grocery stores 10,700 
2 Wal-Mart General merchandise 10,000 
3 Qwest Communications Telecommunications 9,400 
4 Lockheed Martin Corporation Aerospace and defense-related 8,200 
5 HealthONE Health care 7,700 

6 Safeway Inc. Grocery stores 6,700 
7 Exempla Healthcare Health care 6,100 
8 University of Denver University 5,900 
9 IBM Corporation Computer systems 5,500 

10 Centura Health Health care 5,200 

11 EchoStar Communications Satellite television 5,000 
12 United Airlines Airline  5,000 
13 Kaiser Permanente Health care 4,800 
14 Denver Health & Hospital Authority Health care 4,500 
15 Frontier Airlines Airline 4,100 

16 Ball Corporation Aerospace, containers 3,800 
17 Sun Microsystems Information technology 3,800 
18 Great-West Life & Annuity Insurance Co. Insurance 3,800 
19 University of Colorado Hospital Health care 3,500 
20 United Parcel Service  Parcel delivery  3,500 

  

(a)   Rounded to the nearest hundred. 

Source: Compiled from various business lists and resources by Development Research 
Partners Inc., March 2007.   
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In addition to the employment trends cited above, the unemployment rate is also 
indicative of the general economic climate.  Figure 8 shows a comparison of 
unemployment rates for the Denver Metropolitan Area and the nation in 2000 
through 2006. 

 

Figure 9 presents a comparison of historical nonagricultural employment by 
industry sector for the Denver Metropolitan Area in 1995 and 2006, and for Colorado 
and the United States in 2006.   
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Both the Denver Metropolitan Area and Colorado have experienced strong growth 
in per capita income since 1995—average increases of 4.6% and 4.5%, respectively, 
between 1995 and 2006.  Per capita income levels and growth are closely related to 
growth in passenger traffic and the propensity to travel in a region because 
(1) income levels reflect the level of education of the work force and the mix of 
businesses, and (2) income growth translates into disposable income and thus 
reflects the potential for growth in the number of trips per person.  According to the 
U.S. Department of Commerce, Bureau of Economic Analysis, the State of Colorado 
was the fifth fastest growing state in the nation in terms of total personal income 
between 1995 and 2006, as shown on Figure 10.   Six of the eight Rocky Mountain 
region states rank in the top 10. 
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Denver Industry Clusters 

The Metro Denver Economic Development Corporation (EDC), in association with 
Development Research Partners, recently conducted a study of Denver’s primary 
industry clusters, i.e., geographic concentrations of interconnected companies and 
institutions in a particular field.  To further diversify the economic base and grow 
the overall economy, the EDC identified nine active industry clusters key to the 
region’s economic strength.  For purposes of this discussion, information technology 
for hardware and for software (two clusters) are combined.  (Average salary data by 
industry cluster are presented for 2005, the most recent year for which such data are 
available.) 

Aerospace.  The aerospace industry cluster includes companies that develop 
products and systems for commercial, military, and space applications.  According 
to the EDC, Colorado’s aerospace industry employed 54,000 workers in 2006, 
including 24,700 private employees and 29,300 military personnel, and accounts for 
the second strongest private aerospace employment concentration in the country.  
Total Colorado aerospace employment increased an average of 3.8% per year 
between 2001 and 2006, compared with a 2.0% per year increase nationally.  
Colorado is home to four military commands, six major space contractors, and 
several universities involved in leading space research.  The six major contractors 
are Lockheed Martin, Ball Aerospace, Boeing, Raytheon, Northrop Grumman, and 
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ITT Industries, in addition to more than 300 aerospace companies and suppliers.  
About 71% of aerospace companies are located in the seven-county Denver 
Metropolitan Area, according to the EDC.  The average salary for an aerospace 
worker in Colorado in 2005 was $96,400 compared to the national average of 
$77,700.  

Aviation.  The aviation industry cluster includes companies that manufacture 
aircraft and provide air transportation services.  According to the EDC, about 207 
aviation companies were located in the Denver Metropolitan Area in 2006, most of 
which are involved with scheduled air transportation.  Between 2001 and 2006, the 
aviation industry cluster in the Denver Metropolitan Area experienced an average 
decrease of 1.9% per year in employment, compared with an average decrease of 
8.8% per year nationally, reflecting the effects of the 2001 terrorist attacks.  Denver 
International Airport, three general aviation reliever airports, and top aircraft 
manufacturers create a solid foundation for 14,200 workers directly employed by air 
transportation companies in the Denver Metropolitan Area.  The 2005 average 
annual salary for aviation employees in the Denver Metropolitan Area was $42,300 
compared to the national average of $45,300.    

Bioscience.  The bioscience industry cluster is diverse and includes two sub-
sectors:  (1) pharmaceuticals and biotechnology and (2) medical devices and 
instruments.  According to the EDC, the Denver Metropolitan Area has 
4,700 biotechnology and pharmaceuticals workers plus 7,300 medical device and 
instrument production workers, for a total of more than 12,000 total direct bioscience 
workers.  The industry is supported by 11 local higher education institutions with 
bioscience programs and numerous research assets, as well as the $4.7 billion 
Fitzsimons Bioscience Campus (formerly the Fitzsimons Army Medical Center), 
which is being transformed into a state-of-the-art integrated life sciences 
community.   

After decreasing in 2002 and 2003, employment in pharmaceuticals and 
biotechnology increased in 2004 through 2006.  From 2001 to 2006, pharmaceuticals 
and biotechnology employment in the Denver Metropolitan Area increased an 
average of 1.2% per year, compared with an average decrease of 2.4% per year 
nationally. About 79% of Colorado’s pharmaceuticals and biotechnology industry is 
located in the Denver Metropolitan Area.  In 2005, the average annual salary for a 
pharmaceuticals and biotechnology worker was $81,000 in the Denver Metropolitan 
Area compared to the national average of $87,300.  

Employment in the Denver Metropolitan Area medical device and instruments 
sector has fluctuated between growth and decline, resulting in a slight 5-year 
average growth of 0.3% per year, compared with an average increase of 0.1% per 
year nationally.  About 78% of Colorado’s medical device and instruments industry 
is located in the Denver Metropolitan Area.  The 2005 average annual salary for a 
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medical device and instruments worker was $55,800 in the Denver Metropolitan 
Area compared to the national average of $51,500. 

Energy.  The energy industry cluster in the Denver Metropolitan Area included 
about 22,900 employees in three energy sub-sectors in 2006: (1) fossil energy, 
(2) renewable energy, and (3) energy research.  According to the EDC, the 1,019 
companies in the fossil energy industry cluster directly employed 11,000 people in 
the Denver Metropolitan Area, with an average annual 2005 salary of $67,000 
compared to the national average of $71,200.  Employment in fossil energy in the 
Denver Metropolitan Area declined an average of 3.2% per year between 2001 and 
2006—reflecting the reorganization of local utility companies—compared to a 3.6% 
decline nationally.   The 91 companies in the renewable energy industry cluster 
directly employed 5,600 people in the Denver Metropolitan Area, with an average 
annual 2005 salary of $42,000 compared to the national average of $41,300.  Denver 
Metropolitan Area employment in renewable energy declined an average of 3.1% 
per year between 2001 and 2006, compared a 4.0% decline nationally.  Most 
companies in the renewable energy industry cluster are public organizations 
involved in air quality, water quality, and solid waste management.  The 803 
companies in the energy research sector directly employ 6,300 people in the Denver 
Metropolitan Area with an average annual 2005 salary of $65,400 compared to the 
national average of $61,200.  Employment in the energy research sector in the 
Denver Metropolitan Area increased an average of 1.7% per year between 2001 and 
2006, compared with a 0.1% increase nationally.  The majority of energy research 
companies are environmental consultants and noncommercial research institutions, 
including the National Renewable Energy Lab (the primary national laboratory for 
renewable energy and energy efficiency research and development) and the 
Colorado School of Mines and Colorado Energy Research institutes.   

Financial Services.  The financial services industry cluster employed a total of 
90,000 people in 2006 and is divided into three subsectors:  (1) banking and finance, 
(2) investments, and (3) insurance.  The 3,474 companies in the banking and finance 
sector directly employed 41,000 people in the Denver Metropolitan Area, with an 
average annual 2005 salary of $56,500 compared to the national average of $54,900.  
Banking and finance employment in the Denver the Denver Metropolitan Area 
increased an average of 3.8% from 2001 to 2006, compared with an average decrease 
of 0.9% per year nationally.  The 2,815 companies in the investments sector directly 
employed 22,900 people in the Denver Metropolitan Area, with an average annual 
2005 salary of $112,700 compared to the national average of $151,800.  Denver 
Metropolitan Area employment in the investments sector increased an average of 
0.9% between 2001 and 2006, compared with a 1.2% per year decline nationally.  The 
insurance industry sector directly employed 26,300 people in the Denver 
Metropolitan Area, with an average annual 2005 salary of $67,200 compared with 
the national average of $68,700.  Insurance employment in the Denver Metropolitan 
Area decreased an average of 0.2% per year between 2001 and 2006, compared with 
a 4.0% per year decline nationally. 
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Information Technology (Hardware and Software).  As mentioned earlier, 
there are two information technology industry clusters: hardware and software.  The 
288 companies in the hardware industry cluster directly employed 9,700 people in 
the Denver Metropolitan Area in 2006, with an average annual 2005 salary of $74,500 
compared with $63,700 nationally.  According to the EDC, hardware manufacturing 
companies continue to relocate overseas, resulting in several consecutive years of 
employment decline. As a result, employment in the hardware industry cluster in 
the Denver Metropolitan Area decreased an average of 8.5% per year from 2001 to 
2006, compared with a 7.1% per year decrease nationally.  The 3,434 companies in 
the software cluster directly employed 44,100 people in the Denver Metropolitan 
Area in 2006, with an average annual 2005 salary of $82,300 compared with $79,100 
nationally.  After decreasing each year following the dot-com downturn 
(representing an average decrease of 19.8% per year between 2001 and 2006), 
software employment in the Denver Metropolitan Area increased in 2006.   

Beverage Production.  With 5,500 employees involved in the production of 
beer and other beverages, the Denver Metropolitan Area has the fourth highest 
beverage industry employment concentration out of the 50 largest metropolitan 
areas, according to the EDC.  The 2005 average annual salary for beverage 
production employees in the Denver Metropolitan Area was $70,400, compared with 
$46,100 nationally.  Employment in the beverage production industry cluster 
declined an average of 2.9% per year in the Denver Metropolitan Area from 2001 to 
2006, compared with a 1.3% average annual increase nationally.  Major beverage 
production companies in the Denver Metropolitan Area include Molson Coors 
Brewing Company, Allegro Coffee Company, Celestial Seasonings, and IZZE 
Beverage Company, among others.   

Broadcasting and Telecommunications.  The broadcasting and 
telecommunications industry cluster includes companies that provide the means to 
deliver voice, data, and video to end users.  In 2006, this industry cluster directly 
employed 43,400 people in the Denver Metropolitan Area, with an average annual 
salary of $77,100 compared with $65,200 nationally.  According to the EDC, the 
telecommunications industry has declined since the dot-com downturn in 2000 and 
2001.  Employment in the broadcasting and telecommunications industry cluster in 
the Denver Metropolitan Area declined 5.7% per year from 2001 to 2006, compared 
with an average decrease of 6.0% per year nationally.  Major broadcasting and 
telecommunications companies include Comcast Corporation, DirecTV, and Lucent 
Technologies.  
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Visitors to Denver 

Since 1991, the Denver Metro Convention and Visitors Bureau has commissioned an 
annual in-depth study of the Denver tourism market.  This study has been prepared 
each year by Longwoods International, a research firm that studies North American 
travel patterns, and coincides with a study of the Colorado tourism market 
sponsored by the Colorado Tourism Office.  Key results of the Longwoods 
International study include: 

• In 2006, slightly more than half (54%) of Denver’s leisure visitors came from 
the West, consisting of the Mountain, West North Central, and West South 
Central census divisions.  The Northeast contributed 6% of all visitors to 
Denver in 2006, down from 11% in 2005.  Colorado in-state travel to Denver 
decreased from 15% in 2004 and 13% in 2005 to 12% in 2006.   

• Eight out of ten Denver vacationers traveled 500 miles or more, twice the 
national average.  As a result, Denver visitors plan their trips further in 
advance than most visitors do, and are more likely to fly.   

• The number of people combining business and leisure trips increased 
substantially between 2004 and 2006.  One out of three business travelers 
combined a leisure component on trips in 2006, an increase over the 22% in 
2004 and the 31% in 2005 that combined business and leisure.   

Table 9 presents a summary of the trends in visitor activity to the Denver 
Metropolitan Area in 1995 and 2000 through 2006, based on the Longwoods 
International study as well as the number of conventions and delegates reported by 
the Denver Metro Convention and Visitors Bureau.   

Business Travel.  In 2006, visitors traveling to Denver on business accounted 
for 22% of all overnight trips compared with 13% traveling to the State of Colorado, 
according to the Longwoods International study.  Business travelers spent the 
largest amounts, generating $96 per person per day, followed by “marketable” 
leisure visitors,* who generated $93 per person per day.  Visitors staying with 
friends and relatives accounted for only $43 per person per day. 

The recent expansion of the Colorado Convention Center has resulted in significant 
growth in convention activity in Denver.  From 2005 to 2006, following the opening 
of two new hotels, the number of convention delegates increased 17.4%. 

                     
*Visitors who are not visiting friends or relatives and would, therefore, travel to any 
destination, but chose to visit Denver. 
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Table 9 

VISITOR ACTIVITY 
Denver Metropolitan Area 

 Overnight trips to Denver (millions) Denver conventions 
Year Leisure Business Total Number Delegates 

1995 5.2 1.9 7.1 32 110,613 

2000 6.9 2.7 9.6 37  145,787 
2001 8.0 2.3 10.3 34  140,995 
2002 8.1 2.1 10.2 31  94,168 
2003 7.8 1.9 9.7 26 105,259 

2004 7.9 2.0 9.9 30  114,528 
2005 7.9 2.5 10.4 40 153,483 
2006 9.1 2.6 11.7 55 180,195 

 Average annual increase (decrease) 

1995-2000 5.8% 7.3% 6.2% 2.9% 5.7% 
2000-2006 4.7 (0.6) 3.4 6.8 3.6 

1995-2006 5.2 2.9 4.6 5.0 4.5 

2005-2006 15.2 4.0 12.5  37.5 17.4 
  

Source: Colorado Tourism Office, visitor data compiled by Longwoods 
International, final reports for years noted and Denver Metro 
Convention and Visitors Bureau records. 

 
Leisure Travel.  Leisure visitors traveling to Denver accounted for most of the 

overnight trips (78%) and drove the growth trend in overall visitors.   From 2005 to 
2006, the number of leisure visitors increased 15.2%, reflecting, in part, the 
availability of new low-fare airline service at the Airport.   

Colorado remained the country’s top ski destination in 2006, with 23.1% of national 
overnight ski trips (up from 18.5% in 2005), with the next largest shares accounted 
for by California (16.1%) and Vermont (6.6%).   
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Economic Outlook 

As discussed earlier, the economy of the Denver Metropolitan Area, similar to the 
State and much of the United States, experienced a slowdown between 2000 and 
2003.  Local economists view the Denver region’s economic growth in 2005 and 2006 
as the beginning of a positive economic growth trend.   

• Population—The Colorado Division of Local Government projects that the 
Denver region’s population will increase 1.4% per year between 2006 and 
2013, compared to 1.7% per year in the State and, as projected by the 
National Planning Association, 0.8% per year in the United States as a 
whole.  The Denver Regional Council of Governments projects similar 
population growth for the Denver Metropolitan Area through 2013—an 
average increase of 1.5% per year. 

• Nonagricultural employment—The Colorado Division of Local 
Government projects that the Denver region’s nonagricultural employment 
will increase 2.0% per year between 2006 and 2013, compared to 2.3% per 
year in the State and, as projected by the National Planning Association, 
1.3% per year in the nation. 

• Per capita income—The Colorado Division of Local Government projects 
that per capita income in the Denver region will grow 4.5% per year 
between 2005 and 2013, compared to 5.1% per year in the State and 4.0% in 
the United States as a whole between 2005 and 2013. 

Economic analysts at the Metro Denver Economic Development Corporation and 
Development Research Partners project that employment should remain on an 
upward trend in the region.  The EDC’s short-term outlook for the Denver 
Metropolitan Area is for employment growth in all industry sectors (except 
Information), a strong commercial real estate market, heightened tourism and 
convention activity, income growth, and increased net migration.*   

Factors expected to contribute to continued economic growth in the Denver 
Metropolitan Area and associated increases in airline travel include (1) diversity 
in the economic base, which lessens its vulnerability to weaknesses in particular 
industry sectors, (2) growth in the Denver industry clusters described earlier, 
(3) continued growth of the leisure and hospitality industry, (4) generally lower 
labor and living costs compared to those in many of the largest cities in the nation 
and other major western metropolitan areas, such as Los Angeles, San Francisco, 
and Seattle, (5) an educated labor force able to support the development of 
knowledge-based and service industries, and (6) continued reinvestment to support 
the development of tourism, conventions, and other businesses. 

                     
*Metro Denver Economic Development Corporation and Development Research 
Partners, 2007 Economic Forecast for Metro Denver, January 25, 2007. 
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PASSENGER DEMAND COMPONENTS 

The primary components of passenger demand include (1) the airline service and 
passenger shares at the Airport, (2) the originating passenger base, and 
(3) connecting passenger activity and trends. 

Airline Passenger Service and Market Shares 

Airline Service.  Table 10 lists the passenger airlines scheduled to provide 
service at the Airport in August 2007.  In addition, several all-cargo airlines, 
including ABX Air, Air Transport International, Ameriflight, Antonov Airlines, 
DHL, FedEx, Key Lime Air, Kitty Hawk Air Cargo, and UPS Air Cargo provide 
service at the Airport.   

Table 10 

SCHEDULED PASSENGER AIRLINES SERVING DENVER 
August 2007 

Major/national  Regional/commuter 
AirTran Airways Big Sky Airlines 
Alaska Airlines Comair (Delta Connection)  
American Airlines ExpressJet (Continental Express) 
Continental Airlines GoJet Airlines (United Express) 
Delta Air Lines Great Lakes Aviation 
Frontier Airlines Horizon Air (Alaska Airlines and Frontier JetExpress) 
JetBlue Airways Mesa Airlines (US Airways Express and United Express) 
Midwest Airlines Pinnacle Airlines (Northwest Airlink) 
Northwest Airlines Republic Airlines (Frontier JetExpress) 
Southwest Airlines Shuttle America (United Express) 
United Airlines SkyWest Airlines (Delta Connection and United Express) 
United/Ted  Trans States Airlines (American Connection and United Express) 
US Airways   
 Foreign-flag 
Charter Aeromexico 
Allegiant Air Air Canada 
Casino Express Airlines British Airways 
Champion Air Lufthansa German Airlines 
Miami Air International Mexicana de Aviacion 
Sun Country Airlines  
  

Source: Airport management records. 
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Enplaned Passenger Market Shares.  The market shares for the passenger 
airlines serving the Airport are shown on Figure 11 and in Table 11.  During the first 
3 months of 2007, the United Airlines Group had the largest market share of 
enplaned passengers (56.0%) at the Airport, followed by Frontier and its 
regional/commuter airline affiliate Frontier JetExpress (20.2%), Southwest (4.8%), 
and American (4.1%). 
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Table 11 

HISTORICAL ENPLANED PASSENGERS BY AIRLINE 
Denver International Airport  
2002 - first 3 months of 2007 

 
2002 2003 2004 2005 2006 

First 3 months
2007 

United Airlines Group  
United 9,731,974 9,574,689 8,802,367 7,774,627 8,364,574 1,994,194 
Ted (a) -- -- 1,339,764 1,689,891 2,011,441 530,550 
United Express (b)   1,430,504   1,720,720   2,336,735   2,776,020   2,971,301    740,384 

 11,162,478 11,295,409 12,478,866 12,240,538 13,347,316 3,265,128 

Frontier (c) 1,959,761 2,729,240 3,520,991 4,217,059 4,904,231 1,181,303 
Southwest (d) -- -- -- -- 789,637 281,345 
American (e) 968,895 885,771 795,882 886,533 973,233 240,290 
Delta (e) 831,380 788,924 879,754 806,437 663,890 159,758 
Continental (e) 524,913 517,149 505,784 534,696 553,301 142,920 
US Airways (e, f) 634,877 716,813 797,093 821,455 654,457 143,613 
Northwest 524,870 517,022 604,827 615,479 488,406 122,940 
Other   1,222,390   1,310,607   1,560,884   1,579,778   1,290,841    295,588 
   6,667,086   7,465,526   8,665,215   9,461,437 10,317,996 2,567,757 
Total 17,829,564 18,760,935 21,144,081 21,701,975 23,665,312 5,832,885 

 Percent of total 
 

2002 2003 2004 2005 2006 
First 3 months

2007 
United 54.6% 51.0% 41.6% 35.8% 35.3% 34.2% 
Ted (a) -- -- 6.3 7.8 8.5 9.1 
United Express (b)    8.0    9.2   11.1   12.8   12.6   12.7 
 62.6% 60.2% 59.0% 56.4% 56.4% 56.0% 

Frontier (c) 10.9% 14.5% 16.7% 19.4% 20.7% 20.2% 
Southwest (d) -- -- -- -- 3.3 4.8 
American (e) 5.4 4.7 3.8 4.1 4.1 4.1 
Delta (e) 4.7 4.2 4.2 3.7 2.8 2.7 
Continental (e) 2.9 2.8 2.4 2.5 2.3 2.5 
US Airways (e, f) 3.5 3.9 3.8 3.8 2.8 2.5 
Northwest 2.9 2.8 2.8 2.8 2.1 2.1 
Other     7.1     6.9     7.3     7.3     5.5     5.1 
   37.4%   39.8%   41.0%   43.6%   43.6%   44.0% 
    Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
  

(a) Ted is a low-fare unit of United, which initiated service at the Airport on February 12, 2004. 
(b) Includes Mesa Airlines from 2003 through 2007; Great Lakes Aviation in January 2002; Air 

Wisconsin through 2006; SkyWest Airlines from 2002 through 2007; and Chautauqua Airlines, 
GoJet Airlines, Shuttle America, and Trans States Airlines from 2005 through 2007.  

(c) Includes Frontier JetExpress. 
(d) Initiated service at the Airport in January 2006. 
(e) Includes the enplaned passengers on the airline’s commuter affiliates. 
(f) Includes activity of America West Airlines, which merged with US Airways in September 2005.  

Source:   Airport management records. 
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Consistent with its market share of enplaned passengers, United Airlines Group 
provides the most scheduled departing seats at the Airport and serves more 
destinations from the Airport than any other airline, including all of the top 
20 origin-destination markets (additional information on these markets is shown 
later in Table 15).  United Airlines is scheduled to provide more than twice as many 
scheduled departing seats as the second busiest airline serving the Airport, Frontier 
Airlines, in August 2007.   

The share of Airport passengers enplaned by the United Airlines Group decreased 
from 62.6% in 2002 to 56.4% in 2006, primarily as a result of increased competition 
from other airlines serving the Airport, in particular Frontier Airlines, which serves 
the second largest number of destinations, including 19 of the Airport’s top 
20 origin-destination markets.  Frontier Airlines increased its market share of 
Airport enplaned passengers from 10.9% in 2002 to 20.7% in 2006.   

Southwest Airlines initiated service at the Airport in January 2006, and enplaned 
4.8% of total Airport enplaned passengers in the first 3 months of 2007, up from 
3.3% in 2006.  In 2006, the United Airlines Group maintained its 2005 market share 
of enplaned passengers and Frontier Airlines (including Frontier JetExpress) 
increased its enplaned passenger market share, likely as a result of their competitive 
response to the new low-fare service offered by Southwest Airlines.  Conversely, 
certain airlines, including Delta Air Lines, Northwest Airlines, and US Airways, had 
lower enplaned passenger market shares in 2006 compared with 2005, likely as a 
result of increased competition from other airlines.  

Another significant trend at the Airport since 2002 has been the increased enplaned 
passenger market shares of the regional/commuter airlines.  The combined market 
share of enplaned passengers for United Express and Frontier JetExpress (which 
initiated service in 2002) increased from 8.5% in 2002 to 14.6% in 2006.  Since 1997, 
United Express has increased service at the Airport to replace United Airlines’ 
service in certain smaller markets and to accommodate general increases in airline 
travel.  According to Official Airline Guides, Inc., in August 2007, United will have 
marketing and code-sharing agreements with GoJet Airlines, Mesa Airlines, Shuttle 
America, SkyWest Airlines, and Trans States Airlines, which operate at the Airport 
as United Express.  Frontier Airlines uses Frontier JetExpress, operated by Horizon 
Air and Republic Airlines, to serve certain cities from the Airport.   
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Table 12 

HISTORICAL ORIGINATING PASSENGERS BY AIRLINE 
Denver International Airport  
2002 - first 3 months of 2007 

 
2002 2003 2004 2005 2006 

First 3 months
2007 

United Airlines Group  
United 3,600,830 3,542,634 3,415,506 3,349,934 3,613,737 925,469 
Ted (a) -- -- 535,420 801,896 965,617 253,613 
United Express (b)    306,200    449,169    538,639    679,006    881,718    227,560 

 3,907,030 3,991,803 4,489,565 4,830,836 5,461,072 1,406,652 

Frontier (c) 1,259,053 1,799,766 2,090,471 2,277,628 2,785,288 755,060 
Southwest (d) -- -- -- -- 773,348 266,157 
American (e) 968,278 882,078 795,882 886,533 973,233 240,290 
Delta (e) 790,282 752,484 840,190 769,517 635,336 150,996 
Continental (e) 515,153 505,450 495,376 524,207 537,394 137,551 
US Airways (e, f) 634,877 709,741 789,463 769,854 617,333 135,994 
Northwest (e) 524,870 517,022 604,827 624,114 488,406 122,940 
Other 1,044,735   1,107,126   1,289,442   1,301,133      977,876    221,926 
 5,737,248   6,273,667   6,905,651   7,152,986   7,788,214 2,030,914 
Total 9,644,278 10,265,470 11,395,216 11,983,822 13,249,286 3,437,556 

 Percent of total 
 

2002 2003 2004 2005 2006 
First 3 months

2007 
United 37.3% 34.5% 30.0% 28.0% 27.3% 26.9% 
Ted (a) -- -- 4.7 6.7 7.3 7.4 
United Express (b)    3.2    4.4    4.7    5.7    6.6    6.6 
 40.5% 38.9% 39.4% 40.4% 41.2% 40.9% 

Frontier (c) 13.1% 17.5% 18.3% 19.0% 21.0% 22.1% 
Southwest (d) -- -- -- -- 5.8 7.7 
American (e) 10.0 8.6 7.0 7.4 7.3 7.0 
Delta (e) 8.2 7.3 7.4 6.4 4.8 4.4 
Continental (e) 5.3 4.9 4.3 4.4 4.1 4.0 
US Airways (e, f) 6.6 6.9 7.0 6.4 4.7 3.9 
Northwest (e) 5.4 5.0 5.3 5.2 3.7 3.6 
Other   10.8   10.8   11.3   10.8     7.4     6.4 
   59.5%   61.1%   60.6%   59.6%   58.8%   59.1% 
    Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
  

(a) Ted is a low-fare unit of United, which initiated service at the Airport on February 12, 2004. 
(b) Includes Mesa Airlines from 2003 through 2007; Great Lakes Aviation in January 2002; Air 

Wisconsin through 2007; SkyWest Airlines from 2000 through 2007; and Chautauqua Airlines, 
GoJet Airlines, Shuttle America, and Trans States Airlines from 2005 through 2007.  

(c) Includes Frontier JetExpress beginning in 2002. 
(d) Initiated service at the Airport in January 2006. 
(e) Includes the enplaned passengers of the airline’s commuter affiliates.  
(f) Includes activity of America West Airlines, which merged with US Airways in September 2005. 

Source:   Airport management records. 
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Originating Passenger Market Shares.  Originating passengers account for 
more than half of all passengers enplaned at the Airport.  The level of originating 
passengers is a function of the population, strong local economy, and the service 
provided by the airlines at the Airport.  Since 2002, the United Airlines Group has 
accounted for approximately 40% of all originating passengers, with increasing 
shares by Ted and the United Express carriers, as shown in Table 12.  The large 
numbers of originating passengers enplaned by the United Express affiliates, 
traditionally used to provide connecting passenger feeder service to airline hubs, 
reflects the increasing use of these regional carriers to increase the domestic seating 
capacity of a hub airline, such as United, and to improve service and market share 
with increased frequencies. 

Frontier’s share of originating passengers has increased since 2002 with the 
continued development of its service at the Airport.  From 2002 to 2006, Frontier’s 
numbers of originating passengers more than doubled, while its share of originating 
passengers increased from 13.1% to 21.0%. 

Low-Cost Carrier Market Shares.  A major trend at the Airport since 2001 has 
been the increased enplaned passenger market share of the low-cost carriers.  As 
shown on Figure 12, the share of passengers enplaned by low-cost carriers at the 
Airport increased from 14.9% in 2002 to 26.7% in 2006.  Frontier increased its share of 
enplaned passengers at the Airport from 10.9% in 2002 to 20.7% in 2006.  This trend is 
similar to the national trend:  the national market share of the low-cost carriers 
increased from 24% in 2002 to 27% in 2006 according to the U.S. Department of 
Transportation (DOT) T-100 database.   

Although the U.S. DOT does not classify Ted as a low-cost carrier, it is marketed by 
United Airlines as a “low-fare” airline.  Adding the market share of enplaned 
passengers on Ted to the market share of the low-cost carriers shown on Figure 12 
would result in a low-cost/low-fare airline market share of about 35.2% in 2006.   
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Enplaned Passengers 

Table 13 summarizes historical enplaned passenger data for the Airport* organized 
by originating, connecting, and total enplaned passengers. The total number of 
enplaned passengers increased an average of 3.9% per year between 1995 and 2006, 
and increased 4.7% during the first 3 months of 2007 compared with the same period 
of 2006.  The number of originating and connecting passengers increased an average 
of 3.4% and 4.5%, respectively, between 1995 and 2006.  In the first 3 months of 2007, 
the number of originating passengers increased 7.3% and the number of connecting 
passengers increased 1.3% compared with the same period of 2006.   

                     
*Includes activity for Stapleton in January and February 1995. 
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Table 13 

HISTORICAL ENPLANED PASSENGERS 
Denver Airport System 

 Enplaned passengers Annual percentage 
Originating 
passenger 

Year Originating Connecting Total increase (decrease) share of total 

1995 9,165,705 6,452,339 15,618,044 --% 58.7%  

2000 10,979,642 8,413,354 19,392,996 4.4 56.6  
2001 10,258,209 7,787,900 18,046,109 (6.9) 56.8  
2002 9,644,278 8,185,286 17,829,564 (1.2) 54.1  
2003 10,265,526 8,495,409 18,760,935 5.2  54.7  
2004 11,395,216 9,748,865 21,144,081 12.7 53.9 
2005 11,983,822 9,718,153 21,701,975 2.6 55.2 
2006 13,249,286 10,416,026 23,665,312 9.0 56.0 

January – March     
2006 3,203,934 2,365,532 5,569,466 -- 57.5 
2007 3,437,556 2,395,329 5,832,885 4.7 58.9 

 Average annual increase    

1995-2000 3.7% 5.5% 4.4%   
2000-2006 3.2 3.6  3.4    

1995-2006 3.4 4.4 3.9   

January – March     
2006-2007 7.3 1.3 4.7   
  

Source:   Airport management records. 

 
Originating Passengers 

The increase in the number of originating passengers* at the Airport since 1995 has 
largely resulted from overall population, employment, and income growth in the 
Denver Metropolitan Area, as discussed in the earlier section “Economic Basis for 
Passenger Demand.”  Figure 13 presents the average annual increase in originating 
passengers at the Airport compared with the average annual increases in the 
population, nonagricultural employment, and per capita income in the Denver 
Metropolitan Area from 1995 through 2006 (per capita income through 2005).  
Between 1995 and 2006, the number of originating passengers increased an average 
of 3.4% per year—a higher rate than the average increase in population and  
                     
*Originating passengers, which include residents and visitors, are those enplaned 
passengers whose flights originate at the Airport, and who are not connecting from 
another flight. 
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nonagricultural employment, 1.9% and 1.8%, respectively.  The number of 
originating passengers increased an average of 8.9% per year between 2003 and 
2006, which was significantly higher than the average annual increase in the number 
of originating passengers at the Airport between 1995 and 2006 (3.4%), as a result of, 
but not solely attributable to, lower airfares.   

Relationship between Originating Passengers, Airfares, and Per Capita 
Income.  Figure 14 shows the relationship between changes in the number of 
originating passengers, average domestic airfares, and per capita income between 
1995 and 2006, using an index where 1995 equals 1.0 for all data.  All dollar amounts 
in this report, such as per capita income and airfares, are in nominal values and 
were not adjusted for inflation.  Observations on the relationships between 
originating passengers, airfares, and per capita income are provided below. 

 1. Between 1995 and 2000, the number of originating passengers increased 
in response to strong economic growth reflected in increasing per capita 
income, notwithstanding increases in average airfares. 
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 2. Between 2000 and 2002, the numbers of originating passengers decreased in 
response to the September 2001 terrorist attacks and slower economic 
growth, while per capita income levels moderated and average airfares 
decreased. 

 3. From 2002 to 2006, originating passenger traffic growth resumed, likely the 
result of the resumption of airline travel following the terrorist attacks in 
2001, continued increases in per capita income, albeit at a slower rate, and 
slight decreases in average airfares. 

Airline Fares and Originating Passengers.  Figure 15 provides a specific 
comparison of changes in average domestic airfares and numbers of originating 
passengers at the Airport in 1995 through 2006.  As stated earlier, the market share 
of the low-cost carriers at the Airport increased from 14.9% in 2002 to 26.7% 
(excluding Ted) in 2006, which is one reason for the decrease in airfares at the 
Airport over that period.  In 2005, airline fares at the Airport increased slightly in 
response to the rising cost of jet fuel.  This was followed by another slight decrease 
in 2006.   
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Southwest Service at Denver.  From 1983 to 1986, Southwest served Stapleton 
with flights to Albuquerque and Phoenix.  In January 2006, 20 years later, Southwest 
re-established service in Denver, with 13 daily departures from the Airport to 
3 cities—Chicago (Midway), Las Vegas, and Phoenix.  Since then, Southwest has 
added nonstop service to 8 additional destinations, for a total of 11 cities served 
from Denver in June 2007.  As shown on Figure 16, the central geographical location 
of Denver provides Southwest with point-to-point access to all of the 63 airports it 
serves. 
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Since Southwest initiated service at the Airport, the number of originating 
passengers from Denver to the airports served by Southwest has increased 39.5%, as 
shown on Figure 17.  During the first year of Southwest service at Denver, the 
change in originating passengers at individual airports varied depending on the 
characteristics of the market served (business or leisure) and the level of competition 
and service.  For example, during the first year of Southwest service, the largest 
increase in originating passengers from Denver was to Houston (Hobby)—the 10th 
largest origin-destination (O&D) market (an increase of 886.3%).  Prior to the 
initiation of Southwest service, nonstop service to Houston was provided only to 
Bush Intercontinental Airport/Houston, where the airfares were significantly higher 
before Southwest service was initiated in Denver.  In contrast, originating passenger 
traffic from Denver to two predominantly leisure markets—Orlando and Tampa—
increased 4.2% and 5.7%, respectively, following the initiation of service at the 
Airport by Southwest, notwithstanding increases in fares in both markets. 

As shown on Figure 17, the initiation of service at the Airport by Southwest in 
January 2006 had affected fares and numbers of originating passengers at the 
Airport.  The data presented in Figure 17 are from the U.S. Department of 
Transportation Origin-Destination Survey, a 10% sample of all tickets issued on 



 

 A-60 

scheduled U.S. airlines, and are the only available data on fares and originating 
passengers by city-pair market.  It is important to note that the percent differences in 
originating passengers on Figure 17 differ from those presented earlier in Table 13, 
which are based on Airport management records.  Between 2005 and 2006, the 
number of originating passengers from Denver to Southwest airports increased 
39.5%, in response to a 20.0% decrease in airfares. 

 

Originating passenger traffic from Denver to all other U.S. airports (not served by 
Southwest) also increased—by 7.6%—despite a 4.4% increase in fares to those 
markets; again, this growth reflects the strength of the local economy.  According to 
U.S. DOT data, the number of originating passengers from Denver to all U.S. 
airports increased 13.2% in 2006, partly in response to an overall decrease of 0.9% in 
total airline fares, but in large part due to the continued strong economic growth in 
the Denver Metropolitan Area. 
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Origin-Destination Passenger Markets.  Table 14 presents the Airport’s top 
20 domestic origin-destination passenger markets in 2006.  Table 14 also shows the 
number of average daily nonstop enplaned seats from the Airport to each of the top 
markets scheduled for August 2007.  Of the 85,537 scheduled daily nonstop seats 
from the Airport, 65.5% are to the top 20 markets listed.  U.S. mainland airports 
scheduled to be served nonstop from the Airport in August 2007 are shown on 
Figure 18.  The Airport serves both (1) a significant number of regional destinations, 
indicating that it is a successful regional hub serving markets that have strong ties to 
the Denver Metropolitan Area, and (2) a significant number of major national 
markets. 

Airline Service to Originating Passenger Markets.  Table 15 presents the 
percentage shares of average daily scheduled departing seats to the Airport’s top 
20 origin-destination markets and to all other cities.  Given the range in the size of 
aircraft operating at the Airport, the number of scheduled departing seats is more 
representative of airline service than the number of scheduled airline aircraft 
departures.   

Frontier serves 19 of the top 20 origin-destination markets (the United Airlines 
Group serves all 20), with Frontier’s largest shares of seats to San Diego, Kansas 
City, and Salt Lake City (non-United hubs) and the smallest shares to Washington, 
D.C. (a United hub), New York, and Houston (a Continental Airlines hub).  
Frontier’s route strategy includes the addition of flights to new markets that the 
airline believes are underserved in Colorado and elsewhere in the Rocky Mountain 
region with the expansion of its JetExpress operation and the anticipated addition of 
the Bombardier Q400 turboprop aircraft through its Lynx Aviation subsidiary*.  In 
2007, Frontier added service to two new markets not served by any other carrier 
from Denver—Baton Rouge and Jacksonville.  The addition of new markets served 
by Frontier from Denver is expected to contribute to the airline’s traffic growth and 
to overall growth in numbers of enplaned passengers at the Airport.   

                     
*Frontier Airlines, Form 10-K, March 31, 2007. 
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Table 14 

TOP 20 DOMESTIC ORIGIN-DESTINATION PASSENGER MARKETS AND AIRLINE SERVICE 
Denver International Airport 

2006, except as noted 

Rank Origin-destination market 
Air miles  

from Denver 

Percent of 
originating airline 

passengers 

Average scheduled 
daily nonstop 
enplaned seats  
August 2007 

1 Los Angeles (a) 862 6.8% 5,506 
2 Phoenix 602 5.3 3,291 
3 Chicago (b) 888 5.2 4,543 
4 New York (c) 1,605 4.9 2,926 
5 San Francisco (d) 967 4.8 5,019 

6 Washington D.C. (e) 1,452 4.7 3,329 
7 Las Vegas 629 4.6 3,178 
8 Dallas-Fort Worth (f) 641 3.1 3,340 
9 Minneapolis-St. Paul  680 2.8 2,371 

10 Houston (g) 861 2.6 2,434 

11 Seattle-Tacoma 1,024 2.6 2,397 
12 Atlanta 1,199 2.5 2,700 
13 Salt Lake City 391 2.3 2,281 
14 Orlando 1,545 2.1 1,294 
15 Boston 1,754 2.1 1,180 

16 San Diego 853 2.1 1,507 
17 Miami (h) 1,557 1.9 822 
18 Kansas City 532 1.8 2,149 
19 Philadelphia 1,552 1.7 1,144 
20 Portland 992     1.6   1,808 

      Cities listed  65.5% 53,219 
 Other cities    34.5 32,318 
      All cities  100.0% 85,537 
  

(a) Los Angeles International, Bob Hope, Ontario International, John Wayne (Orange 
County), and Long Beach airports. 

(b) Chicago O'Hare and Midway international airports. 
(c) Newark Liberty International, LaGuardia, and John F. Kennedy International airports. 
(d) San Francisco, Oakland, and Mineta San Jose international airports. 
(e) Reagan Washington National, Baltimore/Washington International Thurgood Marshall, 

and Washington Dulles International airports. 
(f) Dallas/Fort Worth International Airport and Love Field. 
(g) Bush Intercontinental Airport/Houston and William P. Hobby Airport. 
(h) Fort Lauderdale-Hollywood and Miami international airports.  

Sources: Originating percentage:  U.S. Department of Transportation, Origin-Destination 
  Survey of Airline Passenger Traffic, Domestic, for 2006. 
Departures:  Official Airline Guides, Inc. online database, for August 2007, for 
  domestic destinations.   
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Table 15 

DAILY DEPARTING SEATS TO THE TOP 20 ORIGIN-DESTINATION PASSENGER MARKETS 
Denver International Airport 

August 2007 

  Percent of average scheduled daily seats 

  United Airlines Group      

Rank 
Origin-destination 

market 
United 

mainline Ted 
United 
Express Frontier 

Frontier  
JetExpress Southwest Other Total 

1 Los Angeles (a) 48.4% 12.5% 3.4% 25.0% --% --% 10.8% 100.0% 
2 Phoenix -- 31.8 -- 22.4 -- 23.1 22.7 100.0 
3 Chicago (b) 48.0 -- -- 16.7 -- 16.5 18.8 100.0 
4 New York (c) 50.0 -- -- 13.3 -- -- 36.7 100.0 
5 San Francisco (d) 61.2 -- -- 26.0 0.6 12.2 -- 100.0 

6 Washington, D.C. (e) 75.6 -- -- 12.4 -- 12.0 -- 100.0 
7 Las Vegas -- 41.0 -- 28.6 -- 29.3 1.1 100.0 
8 Dallas-Fort Worth (f) 24.3 -- -- 25.4 -- -- 50.3 100.0 
9 Minneapolis-St. Paul 26.2 -- 3.2 24.1 -- -- 46.5 100.0 

10 Houston (g) 13.6 -- 5.7 14.2 -- 15.4 51.0 100.0 

11 Seattle-Tacoma 48.8 -- -- 24.7 -- -- 26.5 100.0 
12 Atlanta 4.5 -- 4.8 19.9 -- -- 70.8 100.0 
13 Salt Lake City 15.6 -- 7.3 33.4 -- 21.6 22.1 100.0 
14 Orlando -- 58.7 -- 21.3 -- 20.0 -- 100.0 
15 Boston 87.2 -- -- -- -- -- 12.8 100.0 

16 San Diego 51.5 -- -- 48.5 -- -- -- 100.0 
17 Miami (h) -- 65.1 -- 16.4 -- -- 18.4 100.0 
18 Kansas City 33.5 -- 5.2 35.5 -- 25.9 -- 100.0 
19 Philadelphia 36.3 -- -- 23.1 -- -- 40.6 100.0 
20 Portland 50.0 -- -- 31.2 -- -- 18.8 100.0 

     Cities listed 36.1% 8.1% 1.5% 23.1% 0.1% 9.6% 21.6% 100.0% 

 All cities 31.4% 6.7% 12.4% 21.1% 2.6% 6.0% 19.9% 100.0% 
  

Note:  Rows may not add to totals shown because of rounding. 

(a) Los Angeles International, Bob Hope, Ontario International, John Wayne (Orange County), and Long 
Beach airports. 

(b) Chicago O'Hare and Midway international airports. 
(c) Newark Liberty International, LaGuardia, and John F. Kennedy International airports. 
(d) San Francisco, Oakland, and Mineta San Jose international airports. 
(e) Reagan Washington National, Baltimore/Washington International Thurgood Marshall, and 

Washington Dulles International airports. 
(f) Dallas/Fort Worth International Airport and Love Field. 
(g) Bush Intercontinental Airport/Houston and William P. Hobby Airport. 
(h) Fort Lauderdale-Hollywood and Miami international airports. 

Source:   Official Airline Guides, Inc., online database, for August 2007. 
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Between January 2006 and August 2007, Southwest added service from Denver to 
11 cities—2 markets are Frontier’s largest markets at the Airport, as mentioned 
above (Kansas City and Salt Lake City), 3 are existing Ted markets also served by 
Frontier and are large leisure markets where Southwest has a significant presence 
(Las Vegas, Phoenix, and Orlando), 4 are multi-airport markets where Southwest 
has a significant presence at a secondary airport (Chicago, San Francisco, 
Washington, D.C., and Houston), and the remaining 2 markets—Tampa and 
Nashville—are not in the Airport’s top 20 markets, but are also served by Frontier 
and United.  Southwest recently announced plans to add service from Denver to five 
new markets during the fourth quarter of 2007—Albuquerque, Amarillo, Austin, 
Oklahoma City, and Seattle-Tacoma.*  The addition of new service by Southwest 
from Denver to an increasing number of the airports in its system is expected to 
contribute to continued growth in passenger traffic at the Airport.   

As shown in Table 15, the United Airlines Group is scheduled to provide 45.7% of 
all scheduled departing seats to the Airport’s top 20 destinations, including 36.1% on 
United mainline, 8.1% on Ted, and 1.5% on United Express affiliates.  Frontier 
Airlines (including Frontier JetExpress) and Southwest Airlines are scheduled to 
provide 23.2% and 9.6%, respectively, of all scheduled departing seats to the 
Airport’s top 20 destinations in August 2007.   

United Airlines Group serves each of the top 20 destinations shown in Table 15, while 
Frontier and Southwest serve 19 and 9 destinations, respectively.  Not surprisingly, the 
United Airlines Group accounts for the largest share of seats to its hubs — Washington, 
D.C.; Chicago, Los Angeles, and , San Francisco—as well as to long-haul destinations 
with no or little service by Frontier or Southwest—Boston, Miami, and New York.   

Connecting Passengers 

As shown earlier in Table 13, from 1995 to 2006, the number of connecting 
passengers at the Airport increased an average of 4.5% per year, with faster growth 
during the first 5 years of that period (5.5%).  The number of connecting passengers 
at the Airport increased at a slower rate between 2000 and 2006—an average of 3.6% 
per year—but faster than in the nation (1.4%) during this period.  (See earlier 
discussion under “Airport Role” for a description of the Airport role as an important 
connecting hub in the route systems of both United and Frontier.) 

                     
*Southwest Airlines press release dated June 27, 2007.  This press release included 
Southwest’s system plans to reduce the growth in available seat miles during the 
fourth quarter of 2007 and 2008 (reduced to 6% from 8%) and to add 19 new aircraft 
to its fleet in 2008 (reduced from an earlier plan to add 34).   
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AIR CARGO ACTIVITY 

Table 16 presents data on enplaned cargo at the Airport in 1996 and in 2000 through 
the first 3 months of 2007.  Enplaned air cargo at the Airport accounted for about 
45% of total cargo (enplaned plus deplaned) weight in 2006.  Enplaned cargo weight 
increased an average of 4.8% per year between 1996 and 2000, but has decreased 
each year since 2000, for reasons discussed below.  During the first 3 months of 2007, 
total enplaned cargo weight decreased 16.2% compared with the same period of 
2006. 

Table 16 

HISTORICAL ENPLANED CARGO 
Denver International Airport 

(tons) 

 
 

Year 

 
 

Air mail 

 
Freight 

and express 

 
 

Total 

Total average 
annual increase 

(decrease) 

All-cargo airline 
share of total 

cargo (a) 

1996 68,746 134,918 203,664 --% 52.2% 
2000 85,902 159,769 245,671 4.8 56.4 
2001 53,421(b) 130,085 183,506 (25.3) 61.2 
2002 22,421 141,618 164,039 (10.6) 69.7 
2003 27,544 135,896 163,440 (0.4) 67.5 
2004 20,016 140,586 160,602 (1.7) 71.1 
2005 17,232 139,100 156,332 (2.7) 70.6 
2006 11,064 129,204 140,268 (10.3) 75.3 

January – March     
2006 5,026 33,502 38,528 --% 69.8 
2007 1,028 31,241 32,269 (16.2) 78.5 
 Annual average increase (decrease) 

  

1996-2000 5.7% 4.3% 4.8%   
2000-2006 (28.9) (3.5) (8.9)   
1996-2006 (16.7) (0.4) (3.7)   

January – March     
2006-2007 (79.5) (3.8) (16.2)   
  

(a) Includes enplaned and deplaned cargo. 
(b) In 2001, FedEx and the U.S. Postal Service entered into a contract that resulted in a large 

portion of mail being transported from air to ground, with FedEx reporting this activity 
to the City as enplaned freight and express cargo.  Previously, this activity was reported 
as air mail. 

Source:   Airport management records. 
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The decreases in cargo at the Airport in recent years are related to (1) the slowdown 
in the regional economy, particularly in the manufacturing sector, (2) a reduction in 
available belly-cargo capacity on passenger airlines as a result of increases in the use 
of regional jet aircraft and low-cost carrier operations which have less cargo capacity 
that larger air carrier aircraft, (3) the availability of reduced-cost belly-cargo 
capacity, particularly on widebody aircraft designed for containerized cargo, and 
direct international freighter service at other gateway airports, such as Chicago 
O’Hare, Los Angeles, and Dallas/Fort Worth international airports, and (4) an 
increasing trend among freight forwarders to bypass airports and truck cargo to 
gateways that have available reduced-cost belly-cargo capacity.  

The decreases in enplaned cargo at the Airport since 2000 also reflect the 
reorganization and consolidation in the cargo industry over the past several years.  
As the transportation industry faces increased pricing pressures, many of the larger 
companies are strengthening their market position and ability to respond to 
shipping demands through acquisitions and internal restructuring and downsizing.  
For example, FedEx has been very active in developing integrated branding of its 
various service offerings.  FedEx now offers multiple products, including express, 
ground, freight, and the recently announced nationwide less-than-a-truckload 
service.  Much of this corporate restructuring has resulted in slower growth 
nationally in the air freight and express market as a greater percentage of FedEx’s 
cargo is being transported by trucks.  Similarly, UPS has been actively increasing its 
supply chain solutions second and third day service and its ground service. 

The Denver region’s manufacturing sector, which is directly associated with the use 
and production of air eligible commodities, has experienced a decline in total 
employees over the past several years.  Total manufacturing sector employment in 
the Denver Metropolitan Area decreased from almost 113,000 employees in 1999 to 
91,000 employees in 2006.  Within the manufacturing sector, the computer and high-
technology industries contributed to the decline in numbers of employees.  The 
decline in manufacturing output also contributed, to some degree, to the decreases 
in the Airport cargo totals. 

The freight forwarders are always attracted to large sources of (reduced cost) belly 
capacity at major international gateways.  The increased use of regional jet aircraft 
and the increase in low-cost airline service which have less cargo capacity that larger 
air carrier aircraft at many airports—including Denver International Airport—has 
resulted in the freight forwarders increasing cargo consolidations at major gateways, 
such as Chicago O’Hare, Los Angeles, and Dallas/Fort Worth international airports. 
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KEY FACTORS AFFECTING FUTURE AIRLINE TRAFFIC 

Besides the development of the economy of the Denver Metropolitan Area, 
discussed earlier, key factors that affect will airline traffic at Denver International 
Airport include: 

• Economic and political conditions 
• Aviation security concerns 
• Financial health of the airline industry 
• Airline service and routes 
• Airline competition and airfares 
• Airline consolidation and alliances 
• Availability and price of aviation fuel 
• Capacity of the national air traffic control system 
• Capacity of the Airport 

Economic and Political Conditions 

Historically, airline passenger traffic nationwide has correlated closely with the state 
of the U.S. economy and levels of real disposable income.  Recession in the U.S. 
economy in 2001 and stagnant economic conditions in 2002 contributed to reduced 
passenger traffic during those years.  Future increases in passenger traffic will 
depend largely on the ability of the nation to sustain growth in economic output and 
income. 

With the globalization of business and the increased importance of international 
trade, U.S. economic growth has become more closely tied to worldwide economic, 
political, and social conditions.  As a result, international economics, currency 
exchange rates, trade balances, political relationships, public health concerns, and 
hostilities are now important influences on passenger traffic at major U.S. airports.  
Sustained future increases in both domestic and international passenger traffic will 
depend on stable international conditions and global economic growth. 

Aviation Security Concerns 

Concerns about the safety of airline travel and the effectiveness of security 
precautions influence passenger travel behavior and airline travel demand.  
Anxieties about the safety of flying and the inconveniences and delays associated 
with security screening procedures lead to both the avoidance of airline travel and 
the switching from air to surface modes for short trips. 

Safety concerns in the aftermath of the terrorist attacks in September 2001 were 
largely responsible for the steep decline in airline travel nationwide in 2002.  Since 
2001, government agencies, airlines, and airport operators have upgraded security 
measures to guard against attacks and maintain confidence in the safety of airline 
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travel.  These measures include strengthened aircraft cockpit doors, changed flight 
crew procedures, the increased presence of armed sky marshals, federalization of 
airport security functions under the Transportation Security Administration (TSA), 
and more intensive screening of passengers and baggage.   

Historically, airline travel demand has recovered after temporary decreases stem-
ming from terrorist attacks, hijackings, aircraft crashes, and international hostilities.  
Provided that intensified security precautions serve to maintain confidence in the 
safety of commercial aviation without imposing unacceptable inconveniences for 
airline travelers, it can be expected that future demand for airline travel at the 
Airport will depend primarily on economic, not security, factors. 

Financial Health of the Airline Industry 

Increases in passenger traffic at the Airport will depend partly on the profitability of 
the U.S. airline industry and the associated ability of the industry and individual 
airlines, particularly United Airlines, to make the necessary investments to increase 
service. 

The 1990-1991 economic recession, coupled with increased operating costs and 
security concerns during the first Gulf War, generated then-record financial losses in 
the airline industry.  These losses put particular pressures on financially weak or 
highly indebted airlines, forcing many to seek bankruptcy protection, sell 
productive assets, lay off workers, reduce service, or discontinue operations in the 
early 1990s. 

Between 1995 and 2000, the airline industry as a whole was profitable, but as a result 
of the 2001 economic recession, the disruption of the airline industry that followed 
the September 2001 terrorist attacks, high fuel and other operating costs, and intense 
price competition, the industry has since experienced huge financial losses.  In 2001 
through 2005, the major U.S. airlines collectively recorded net losses of over 
$38 billion. 

To mitigate these losses, all the major network airlines have restructured their route 
networks and flight schedules and reached agreement with their employees, lessors, 
vendors, and creditors to cut costs, either under Chapter 11 bankruptcy protection 
or the threat of such.  As discussed below, in December 2002, United Airlines filed 
for bankruptcy protection (emerged February 2006).  US Airways filed twice for 
bankruptcy protection, in 2002 and 2004.  In 2003, American Airlines avoided filing 
for bankruptcy protection only after obtaining labor cost concessions from its 
employees and drastically reducing service at its St. Louis hub.  In February 2005, 
Delta Air Lines eliminated its Dallas/Fort Worth hub and restructured its other 
airport operations.  In September 2005, both Delta and Northwest Airlines filed for 
bankruptcy protection.  (Delta emerged in April 2007 and Northwest emerged in 
May 2007.)  Among the smaller airlines, Hawaiian Airlines filed for bankruptcy 
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protection in March 2003 (emerged June 2005), ATA Airlines in October 2004 
(emerged March 2006), Aloha Airlines in December 2004 (emerged February 2006), 
and Independence Air in November 2005 (ceased operations January 2006). 

Future losses could force airlines to retrench, seek bankruptcy protection, 
discontinue marginal operations, or liquidate.  The restructuring or liquidation of 
one or more of the large network airlines could significantly affect service at 
connecting hub airports, present business opportunities for the remaining airlines, 
and change travel patterns throughout the U.S. aviation system. 

United Airlines emerged from bankruptcy with $3 billion in exit financing in 
February 2006.  During the restructuring process, United reduced capacity by 
ending unprofitable routes and restructuring its fleet, renegotiated its contracts with 
United Express carriers to reduce rates, eliminated 26,000 jobs, ended employee 
pensions, and gained pay and work rule concessions from remaining employees in 
order to cut expenses by $7 billion.  While in bankruptcy, United developed a low-
fare unit (Ted) and premium transcontinental service, and expanded its enhanced 
economy class to some flights operated by United Express.  While United’s business 
plan includes the purchase of new aircraft through 2011, it has recently increased 
capacity under an initiative to use its current aircraft fleet more efficiently.  This 
initiative involves shortening aircraft turnaround times and further depeaking 
operations at its hub airports.  

Airline Service and Routes 

The Airport serves both as a gateway to the Denver Metropolitan Area and as an 
airline connecting hub.  The number of origin and destination passengers depends 
on the intrinsic attractiveness of the Denver Metropolitan Area as a business and 
leisure destination and the propensity of its residents to travel.  The number of 
connecting passengers, on the other hand, depends on the airline service provided at 
the Airport. 

Most major airlines have developed nationwide systems of hubs that allow the 
airlines to offer high-frequency service in many city-pair markets.  Because most 
connecting passengers have a choice of airlines and intermediate airports, 
connecting traffic at an airport depends on the route networks and flight schedules 
of the airlines serving that airport and competing hub airports. 

Denver International Airport is the primary air carrier airport for the Rocky 
Mountain region, and a connecting hub.  Prior to 1995 when the Airport opened, 
United and Continental operated a “dual-hub” for many years at Stapleton 
International Airport, the former air carrier airport serving the Denver Metropolitan 
Area.  As discussed in the earlier section, “Airport Role,” the Airport is an important 
connecting hub for United and Frontier airlines.  For the last 5 years, the Airport has 
been United’s second busiest hub after Chicago O’Hare International Airport in 
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terms of numbers of enplaned passengers.  In 2006, the United Airlines Group 
accounted for approximately 76% of total connecting passengers at the Airport.  
Frontier Airlines and Frontier JetExpress also use the Airport as a connecting hub, 
accounting for approximately 20% of total connecting passengers in 2006.  The 
Airport is the busiest airport in Frontier’s route network.   

Airline Competition and Airfares 

Airline fares have an important effect on passenger demand, particularly for 
relatively short trips where the automobile and other travel modes are alternatives 
and for price-sensitive “discretionary” travel.  Airfares are influenced by labor, fuel, 
and other airline operating costs; taxes, fees, and other charges assessed by govern-
mental and airport agencies; debt burden; passenger demand; capacity and yield 
management; market presence; and competitive factors.  Increases in passenger 
traffic at the Airport will depend on the continued availability of competitive 
airfares and service. 

Overcapacity in the industry, the ability of consumers to book flights easily via the 
Internet, and other competitive factors combined to reduce airfares nationwide 
between 2000 and 2005.  In 2005, the average domestic yield for the major U.S. 
airlines was 11.7 cents per passenger-mile, compared with 14.5 cents in 2000.  In 
2006, the average domestic yield increased to 12.8 cents per passenger mile as 
airlines reduced capacity and were able to sustain fare increases. 

Industry analysts have questioned the sustainability of the historical “revenue 
model” of the legacy network airlines, which involved charging uneconomically low 
discount fares to some travelers and high “walk-up” fares to others.  The network 
airlines have recently simplified their fare structures. Widespread adoption of 
simplified fare structures, along with controls on airline seat capacity, is seen as keys 
to the industry regaining and sustaining profitability. 

In many airline travel markets nationwide, new entrant and other airlines with 
lower cost structures have provided price and service competition.  In Denver, 
AirTran Airways, America West Airlines, Frontier, and Southwest have provided 
such competition in many travel markets.  As United and other legacy network 
airlines have restructured their operations and reduced costs, they have enhanced 
their ability to compete. 

Airline Consolidation and Alliances 

In response to competitive and financial pressures, some airlines have sought to 
consolidate.  In April 2001, American completed an acquisition of failing Trans 
World Airlines.  In August 2001, merger plans for United and US Airways were 
proposed, but rejected by the U.S. DOT because of concerns about reduced airline 
competition.  As previously discussed, in September 2005, US Airways and America 



 

 A-72 

West merged.  In November 2006, the new US Airways proposed a merger with 
Delta while the latter was in bankruptcy, but the merger was rejected by Delta’s 
management and creditors.  Any future mergers could change airline service 
patterns, particularly at the connecting hub airports of the merging airlines. 

Alliances provide airlines with many of the advantages of mergers.  Such alliances 
typically involve marketing, code-sharing, and scheduling arrangements to facilitate 
the transfer of passengers between the airlines.  In May 2004, US Airways joined the 
United-led Star alliance.  In September 2004, Continental and Northwest joined the 
Delta-led SkyTeam alliance.   

Availability and Price of Aviation Fuel 

There has been no shortage of aviation fuel since the early 1970s, but the price of 
aviation fuel continues to be an important and uncertain factor affecting airline 
operating economics.  Fuel prices are particularly sensitive to worldwide political 
instability.  The invasion and occupation of Iraq, political unrest in other oil-
producing countries, and other factors influencing the demand for and supply of oil 
caused aviation fuel prices to increase sharply beginning in 2003.  In December 2006, 
average fuel prices were more than double what they were in December 2003.  High 
fuel prices have been a major contributor to recent airline industry losses.  While 
fuel prices have not affected the ability of airlines to provide service, future high 
prices will affect airline service, airfares, and passenger numbers.   

Capacity of the National Air Traffic Control System 

Demands on the national air traffic control system have, in the past, caused delays 
and operational restrictions affecting airline schedules and passenger traffic.  The 
FAA is gradually automating and enhancing the computer, radar, and communica-
tions equipment of the air traffic control system and enhancing the use of runways 
through improved air navigation aids.  Air traffic delays have decreased as a result 
of the reduction in aircraft operations since 2001.  However, as demand exceeds 2001 
levels, flight delays and restrictions are again likely. 

Capacity of the Airport 

In addition to any future constraints that may be imposed by the national air traffic 
control system, future growth in airline traffic at Denver International Airport may 
depend on the provision of increased capacity at the Airport itself.  The existing six-
runway layout at the Airport provides significant airfield capacity. Additionally, 
areas are reserved for as many as six additional runways, with accompanying long-
term development plans to add gates to existing concourses and on new concourses.  
These plans indicate that forecast growth in airline traffic at the Airport will not be 
constrained by airfield or terminal capacity.   
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AIRLINE TRAFFIC FORECASTS 

Assumptions 

The forecasts of airline traffic at the Airport were developed taking into account 
analyses of (1) historical long-term trends in passenger traffic at the Airport, 
(2) recent trends in monthly passenger traffic at the Airport, (3) historical and 
projected economic indicators for the Denver Metropolitan Area, and (4) forecasts 
developed by the FAA.  

In developing the forecasts, it was assumed that airline traffic at the Airport will 
increase as a function of growth in the population and economy of the Denver 
Metropolitan Area, continued airline competition, and the continued operation of 
connecting hubs at the Airport by both United and Frontier.  It was also assumed 
that airline service at the Airport will not be constrained by the availability or price 
of aviation fuel, limitations in the capacity of the air traffic control system or the 
Airport, or government policies or actions that restrict growth, among other things. 

Originating Passengers.  Specifically, the forecast of originating passengers at 
the Airport through 2013 is based on the following assumptions: 

 1. Global economic growth will sustain future increases in domestic and 
international passenger traffic, and the general economy of the Denver 
Metropolitan Area will continue to increase faster over the long term than 
that of the United States as a whole, consistent with the growth rates in key 
economic indicators presented in the earlier section “Economic Basis for 
Passenger Demand.”   

 2. No major act of terrorism or war will materially affect airline travel in the 
United States during the forecast period. 

 3. The national economy will experience sustained growth averaging between 
1.5% and 1.9% per year, measured in terms of nonagricultural employment 
and per capita income, respectively.   

 4. Low-fare airline service will continue to be developed at the Airport and is 
expected to promote competition among airlines and ensure the continued 
availability of competitive airfares comparable to those now available. 

 5. Current and future fluctuations in fuel prices will not affect the ability of the 
airlines to serve the Airport or offer competitive airline fares. 

 6. The national air traffic control system will have sufficient capacity to 
accommodate airline traffic through the forecast period. 

 7. The City will develop the Airport generally in accordance with its Capital 
Program, as discussed in the later section “Airport Capital Program.”  The 
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existing and planned Airport facilities will be sufficient to accommodate 
airline traffic demand through the forecast period.   

The number of originating passengers at the Airport is estimated to increase 5.2% in 
2007, which incorporates the 7.3% growth in the first 3 months of 2007 compared 
with the same period of 2006.  The 1.6% forecast growth rate for originating 
passengers between 2007 and 2013 is similar to the projected growth rates in the 
economic indicators for the Denver Metropolitan Area and reflects the continued 
growth in per capita and disposable income, which drives passenger demand and 
the propensity for airline travel. 

Connecting Passengers.  Many of the above assumptions underlying the 
forecast of originating passengers regarding, among other things, economic 
recovery, acts of terrorism, and fluctuating fuel prices also apply to the forecast of 
connecting passengers at the Airport.  More specifically, it was assumed that: 

 1. The Airport will remain a system hub for United Airlines, based on:  

a. United’s indications during its Chapter 11 restructuring process that its 
business plan continues to include the use of connecting hub airports, 
and the Airport’s performance and importance relative to other 
connecting hub airports in United’s system.   

b. United’s agreement under the 2005-2 Amendment to enplane certain 
numbers of revenue-connecting passengers at the Airport through 2025, 
when its Airport use and lease agreement is scheduled to expire.  As 
discussed more fully below, it was assumed that United would achieve 
its revenue-connecting passenger targets under the 2005-2 Amendment 
during the forecast period.  

c. Denver’s geographic advantage as a connecting hub for nationwide 
east-west traffic. 

d. The expected growth in the origin-destination market in the Denver 
Metropolitan Area, which serves as a foundation for the viability of 
connecting hub operations. 

e. The facilities at and capabilities of the Airport. 

 2. Frontier Airlines will continue to use the Airport as its main hub, and 
continue to develop connecting passenger activity.  

 3. Improved national economic conditions and improvements in airline 
industry profitability over the long term will enable the major airlines, 
particularly United, to add the capacity required to meet nationwide 
demand.  
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 4. United will continue to develop strategies to optimize revenue 
performance, such as its 2007 reduction in domestic capacity to address 
slow revenue growth in the domestic market, and these strategies will not 
materially affect the role of the Airport as a United system hub. 

The number of connecting passengers at the Airport is estimated to increase 2.3% in 
2007, which takes into account a 1.2% increase through the first 3 months of 2007, 
compared with the same period of 2006.  From 2007 to 2013, the number of 
connecting passengers is forecast to increase an average of 2.0% per year. 

Under the 2005-2 Amendment, the United Airlines Group has agreed to enplane no 
fewer than the following numbers of revenue connecting passengers at the Airport: 
(a) 7,500,000 in 2006, (b) 7,600,000 in 2007, and (c) 7,700,000 in 2008 through 2011.  
In 2006, the United Airlines Group enplaned approximately 7,604,794 revenue-
connecting passengers at the Airport, which differs slightly from the revenue plus 
nonrevenue passenger data presented in Table 17. 

Also under the 2005-2 Amendment, United has agreed that the City will decrease 
certain cost reduction goals benefiting United if United does not achieve the targeted 
numbers of revenue-connecting passengers discussed above.  The number of 
connecting passengers at any airport is a function of the route strategy and network 
of an airline and, therefore, it was assumed that United would meet its targeted 
connecting passenger goals at the Airport rather than increase the rentals, fees, and 
charges it pays at the Airport.  The 2005-2 Amendment is discussed more fully in the 
“Financial Analysis” section of this report.  

Enplaned Passengers 

Table 17 and Figure 19 present historical and forecast numbers of enplaned 
passengers (originating and connecting) at the Airport through 2013.  The total 
number of enplaned passengers at the Airport is estimated to increase 4.0% in 2007 
and forecast to increase 3.0% in 2008.  From 2007 through 2013, the total number of 
enplaned passengers is forecast to increase an average of 1.7% per year, slower than 
the long-term trend (3.9% per year from 1995 through 2005) at the Airport.  In 2013, 
enplaned passengers are forecast to number 27.3 million, which is approximately 
6.0% lower than the 29.0 million enplaned passengers forecast for the Airport by the 
FAA* in the same year. 

                     
*Federal Aviation Administration, Terminal Area Forecast, February 2006, for years 
ending September 30. 
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Table 17 

AIRLINE TRAFFIC FORECASTS 
Denver International Airport 

2005-2013 

The forecasts presented in this table were prepared using the information and assumptions given in the accompanying text.  Inevitably, some of 
the 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 the forecast and actual results, and those differences may be material. 

 Historical Estimated Forecast 
 2005 2006 2007 (a) 2008 2009 2010 2011 2012 2013 

Enplaned passengers          
United Airlines 7,774,627 8,364,574 8,460,000 8,544,000 8,630,000 8,717,000 8,803,000 8,891,000 8,980,000 
Ted 1,689,891 2,011,441 1,995,000 2,035,000 2,057,000 2,068,000 2,129,000 2,186,000 2,253,000 
United Express    2,776,020 2,971,301   3,040,000   3,133,000   3,206,000   3,287,000   3,335,000   3,398,000   3,454,000 
    Subtotal United Airlines Group 12,240,538 13,347,316 13,495,000 13,712,000 13,893,000 14,072,000 14,267,000 14,475,000 14,687,000 
Frontier Airlines (a) 4,217,059 4,904,231 5,228,000 5,556,000 5,812,000 5,874,000 5,917,000 5,969,000 5,985,000 
Southwest Airlines -- 789,637 1,283,000 1,514,000 1,687,000 1,867,000 2,053,000 2,156,000 2,177,000 
Other   5,244,378  4,624,128   4,596,000   4,569,000   4,544,000   4,519,000   4,493,000   4,468,000   4,444,000 

Total enplaned passengers  21,701,975 23,665,312 24,602,000 25,351,000 25,936,000 26,332,000 26,730,000 27,068,000 27,293,000 

Annual percent increase --% 9.0% 4.0% 3.0% 2.3% 1.5% 1.5% 1.3% 0.8% 
Originating passengers 11,983,822 13,249,286 13,942,000 14,274,000 14,647,000 14,879,000 15,100,000 15,237,000 15,320,000 
Connecting passengers 9,718,153 10,416,026 10,660,000 11,077,000 11,289,000 11,453,000 11,630,000 11,831,000 11,973,000 
Percent originating 55.2% 56.0% 56.7% 56.3% 56.5% 56.5% 56.5% 56.3% 56.1% 
Percent connecting 44.8% 44.0% 43.3% 43.7% 43.5% 43.5% 43.5% 43.7% 43.9% 

Landed weight (1,000-pound units)          
Passenger airlines          

United Airlines 10,389,189 11,169,430 11,050,000 11,040,000 11,032,000 11,024,000 11,012,000 11,104,000 10,996,000 
    Ted 1,864,653 2,194,778 2,153,000 2,195,000 2,218,000 2,207,000 2,247,000 2,283,000 2,329,000 

United Express    3,281,516 3,511,893   3,479,000   3,471,000   3,441,000   3,418,000   3,360,000   3,354,000   3,342,000 
         Subtotal United Airlines 

Group 15,535,358 16,876,101 16,682,000 16,706,000 16,691,000 16,649,000 16,619,000 16,641,000 16,667,000 

Frontier Airlines (b) 5,838,256 6,704,459 6,975,000 7,286,000 7,504,000 7,483,000 7,436,000 7,418,000 7,351,000 
Southwest Airlines -- 1,057,726 1,662,000 1,961,000 2,185,000 2,394,000 2,606,000 2,709,000 2,709,000 
Other   6,734,238   5,779,438   5,615,000   5,478,000   5,347,000   5,237,000   5,142,000   5,058,000   4,975,000 

Total passenger airlines 28,107,852 30,417,724 30,934,000 31,431,000 31,727,000 31,763,000 31,803,000 31,826,000 31,702,000 

All-cargo airlines   1,541,253   1,429,777   1,456,000   1,470,000   1,483,000   1,511,000   1,539,000   1,553,000   1,580,000 
Total landed weight 29,649,105 31,847,501 32,390,000 32,901,000 33,210,000 33,274,000 33,342,000 33,379,000 33,282,000 

Annual percent increase (decrease) --% 7.4% 1.7% 1.6% 0.9% 0.2% 0.2% 0.1% (0.3%) 
  

(a)  Estimated on the basis of 3 months of actual data.  
(b)   Includes Frontier JetExpress. 

Sources: Historical:  Airport management records. 
Estimated and forecast:  Jacobs Consultancy, July 2007.    
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Aircraft Landed Weight 

Table 17 also presents aircraft landed weight at the Airport for 2005 through 2013.  
Total landed weight at the Airport is estimated to increase 1.7% in 2007 and forecast 
to increase 1.6% in 2008, from about 31.8 billion pounds in 2006 to an estimated 
32.4 billion pounds in 2007, and to a forecast 32.9 billion pounds in 2008.  Total 
landed weight is then forecast to increase to about 33.3 billion pounds in 2013, 
reflecting an average annual growth rate of 0.5% from 2007 through 2013. 

The forecast of landed weight was derived from the forecast of passenger demand 
(discussed earlier), considering trends in average aircraft weight as well as assumed 
growth in all-cargo airline aircraft operations. 
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FINANCIAL ANALYSIS 

FRAMEWORK FOR AIRPORT SYSTEM FINANCIAL OPERATIONS 

The City accounts for Airport System financial operations according to generally 
accepted accounting principles for governmental entities and the requirements of 
the General Bond Ordinance, as discussed below. 

General Bond Ordinance 

Improvements to the Airport System have been financed largely through the City’s 
issuance of Airport System Revenue Bonds under the General Bond Ordinance and, 
to a lesser extent, through the issuance of Airport System Subordinate Revenue 
Bonds under the Subordinate Bond Ordinance. 

The General Bond Ordinance sets forth the covenants of the City with respect to, 
among other things for the Airport System: 

• Issuing additional Bonds 

• Establishing rentals, fees, and charges for use of the Airport and its facilities 

• Paying Operation and Maintenance (O&M) Expenses and Debt Service 
Requirements, among other costs, as discussed later 

Under Section 704B of the General Bond Ordinance, the 2007A-B and 2007D-E Bonds 
are considered “additional Bonds,” and, as such, the City is required to retain an 
Airport Consultant to demonstrate compliance with the additional Bonds test prior 
to the issuance of such Bonds.  The City retained Jacobs Consultancy as its Airport 
Consultant, and our financial forecasts prepared for the additional Bonds test were 
based, in part, on the assumptions underlying the financial forecasts presented in 
this report.  A separate certificate documenting compliance with the additional 
Bonds test for the 2007A-B Bonds has been provided to the City.  The additional 
Bonds test for the 2007D-E Bonds is to be calculated and a certificate of compliance 
provided to the City before the 2007D-E are issued, which is expected to occur after 
the issuance of the 2007A-B Bonds.  

In the General Bond Ordinance, the City covenants to fix, revise, charge, and collect 
rentals, rates, fees, and other charges for the use of the Airport System so that, in 
each Fiscal Year, Gross Revenues together with Other Available Funds will, at all 
times, be at least sufficient to provide for the payment of O&M Expenses for such 
Fiscal Year, and the larger of either (a) the total amount of required deposits to 
various Airport System funds and accounts during such Fiscal Year, or (b) 125% of 
the aggregate Debt Service Requirements on Senior Bonds for such Fiscal Year.  This 
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provision of the General Bond Ordinance is referred to as the Rate Maintenance 
Covenant. 

Based on unaudited data for the first 3 months of 2007, the City had accumulated an 
estimated balance of approximately $67.1 million in the Coverage Account of the 
Capital Fund, which is considered Other Available Funds under the General Bond 
Ordinance; such funds can be used by the City to meet the Rate Maintenance 
Covenant on Senior Bonds.  The City intends to deposit additional amounts, if 
necessary, in the Coverage Account so as to maintain a balance equal to approxi-
mately 25% of the Debt Service Requirements on Senior Bonds and to apply such 
amounts as Other Available Funds each year. 

Under the General Bond Ordinance, certain debt service on Senior Bonds may be 
excluded from Debt Service Requirements in calculating debt service coverage 
under the Rate Maintenance Covenant.  See the later section of this report entitled 
“Passenger Facility Charge Revenues” regarding the framework for using passenger 
facility charge (PFC) revenues under the General Bond Ordinance for this purpose 
and the related assumptions underlying the financial forecasts. 

Airport Use and Lease Agreements 

The City and certain airlines serving the Airport have executed Airport use and 
lease agreements, as amended, that provide for, among other things: (1) the use and 
lease of space at the Airport, (2) the basis for calculation and recalculation of rentals, 
fees, and charges paid by the airlines operating at the Airport, and (3) the majority-
in-interest (MII) rights of the airlines regarding changes to the methodology for 
establishing their rentals, fees, and charges.  The Airport use and lease agreements 
also: 

• Provide that 50% of the Net Revenues remaining at the end of each year, 
up to a maximum of $40.0 million, and after all other requirements are 
satisfied, are to be credited to the airlines signatory to the agreement in the 
following year through the Airline Revenue Credit Account, as illustrated 
later on Figure 22.  

• Contain a provision stating that, notwithstanding any other provision of 
the agreements regarding rate-making methodologies or rentals, fees, and 
charges, the rate base must generate Gross Revenues that, together with 
Other Available Funds, are sufficient to satisfy the Rate Maintenance 
Covenant each year. 

United’s Airport Use and Lease Agreement.  As discussed earlier, United 
Airlines enplanes the largest share of passengers and is the largest lessee of space 
and facilities at the Airport under a use and lease agreement that expires in 2025.  
The following sections summarize certain elements of the Airport use and lease 
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agreement with United that were considered in developing the financial forecasts 
presented in this report.   

The United Airport use and lease agreement provides that United may terminate its 
agreement if its cost per enplaned revenue passenger at the Airport exceeds $20 (in 
1990 dollars) in any given year.  In calculating the cost per enplaned passenger, the 
denominator is to be no smaller than the number of United’s enplaned revenue 
passengers in 1989, which was about 6.0 million.  United’s cost per enplaned 
revenue passenger at the Airport is not expected to exceed $20 during the forecast 
period, as shown in Exhibit E (all financial exhibits are presented at the end of this 
report). 

In February 2006, United emerged from Chapter 11 bankruptcy protection, at which 
time it assumed its use and lease agreement and a series of other agreements, as 
amended, at Denver International Airport, to provide for the following, among other 
things: 

 1. Capital Program implementation.  The first phase of an improved regional 
jet facility and nine loading bridges on the east side of Concourse B became 
operational on April 24, 2007, and certain baggage system improvements in 
the Landside Terminal were substantially completed as of June 30, 2006.   

 2. Rentals, fees, and charges cost reductions for all airlines.*  Airline rentals, 
fees, and charges are to be reduced on a net basis up to an aggregate annual 
amount of $4 million over a 4-year period, 2007 through 2010.  In addition, 
the City is to further reduce airline rentals, fees, and charges on a net basis, 
up to an aggregate amount of $50 million from 2007 through 2010 according 
to a scale based on the Net Revenues available for revenue sharing each 
year.   

 3. Rentals, fees, and charges cost reductions for United.*  The City is to reduce 
United’s rentals, fees, and charges associated with the automated baggage 
system (ABS) by (a) $18.5 million in 2007 and (b) $21.0 million in each year 
from 2008 through 2025, the final year of United’s current Airport use and 
lease agreement. 

  The City intends to achieve these cost reduction goals by (a) reallocating to 
other Airport cost centers a portion of the Bond principal associated with 
the Concourse B ABS (the debt service of which is paid by United through 
rentals, fees, and charges), (b) continuing to defease a portion of the 
Concourse B ABS Bond principal allocated to the Concourse B ABS using 
revenues generated from $1.50 of the $4.50 PFC levied at the Airport, and 
(c) the City’s share of Net Revenues during the forecast period. 

                     
*Cost reduction goals for 2004 through 2006 were met by the City and are not 
described in this report. 
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  As part of the cost reductions, United has surrendered and released to the 
City its six Concourse A gates and associated holdroom, apron level, and 
other space.  An amendment to Frontier Airlines’ Airport use and lease 
agreement, which includes these six Concourse A gates, is pending. 

  For purposes of this report, it was assumed that the City would meet its cost 
reduction goals during the forecast period through a combination of the 
following sources of funds and subject to the provisions of the amendments 
to the Airport use and lease agreement with United:  

− Interest savings from the following refundings, which would be used to 
pay the reallocated debt service on Bonds associated with the ABS:  
(a) the 1994 Bonds with the 2004 Bonds, (b) the 1995 Bonds with the 2005 
Bonds, and (c) the 1996 Bonds with the 2006 Bonds.   

− Revenues from the $1.50 portion of the $4.50 PFC to defease 
approximately $60.0 million in remaining principal outstanding of Bonds 
associated with the Concourse B ABS.  

− The City’s share of Net Revenues to defease approximately $66.8 million 
in remaining principal outstanding of Bonds associated with the 
Concourse B ABS, and to fund, as necessary, any of the cost reduction 
goals that are not funded from interest savings or revenues from $1.50 of 
the $4.50 PFC. 

  Additional information regarding the City’s planned Bond defeasances is 
provided in the later section entitled “Plan of Financing.” 

 4. United revenue-connecting-passenger targets.  The United Airlines Group is 
to enplane no fewer than the following numbers of revenue-connecting 
passengers at the Airport:  (a) 7,600,000 in 2007 and (b) 7,700,000 in each 
year, 2008 through 2025.  As mentioned earlier, the United Airlines Group 
enplaned 7,886,244 revenue-connecting-passengers in 2006, which met its 
2006 revenue-connecting-passenger target of 7,500,000 in that year.  
United’s failure to reach such targeted levels would not constitute a default 
under its use and lease agreement, but would allow the City to decrease 
certain cost reduction goals that would accrue to United directly by $6.00 
for each revenue-connecting-passenger below the targeted level, provided 
that the total reduction does not exceed the cost reduction in the same year.  
In the financial forecasts presented in this report, it was assumed that 
United Airlines Group would meet or exceed its revenue-connecting-
passenger targets and, as such, the City would not reduce any of the 
aforementioned cost reduction goals.  
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The rentals, fees, and charges cost reductions for all airlines are to cease if (1) the 
City is unable to meet its annual irrevocable commitment to pay Debt Service 
Requirements with PFC revenues under the General Bond Ordinance or 
(2) regulatory or other legal actions prohibit the cost reductions.   

In addition, the cost reductions may be decreased if Airport management 
(1) determines in good faith that a deficiency exists in any of its required fund 
balances under the General Bond Ordinance, (2) receives an official written 
communication from any bond rating agency that a downgrade of the Airport’s 
credit rating is likely unless the City’s rentals, fees, and charges cost reduction 
contribution is decreased, (3) determines in good faith that operating cash balances 
are insufficient and the cost reduction contributions would jeopardize the ongoing 
operation of the Airport, or (4) the deposit to the Capital Improvement Account is 
not sufficient to make the final $1.5 million payment to the Stapleton Development 
Corporation in 2007. 

If any one of the events described above occurs and is successfully resolved by the 
City, the rentals, fees, and charges reductions would be reinstated in the calendar 
year following the successful resolution of the event, and the City would increase 
the reductions to provide United and other airlines the full benefit of the reductions 
provided for under the amendments to the Airport use and lease agreement with 
United. 

Other Airline Airport Use and Lease Agreements.  A list of the airlines other 
than United that lease gates in the Terminal Complex under Airport use and lease 
agreements with the City, as amended, and the lease expiration date for each 
agreement are provided in Table 18.  

Table 18 

OTHER AIRLINE AIRPORT USE AND LEASE AGREEMENTS 
AND THEIR SCHEDULED EXPIRATION DATES 

AirTran Airways (February 2011) Frontier Airlines (February 2010) 
Alaska Airlines (December 2010) Midwest Airlines (December 2010) 
American Airlines (December 2010) Northwest Airlines (December 2010) 
Continental Airlines (February 2010) Southwest Airlines (December 2010) 
Delta Air Lines (December 2010) US Airways (December 2010) 
  

Source:   Airport management records.  

 
The City also has 5- and 10-year Airport use and lease agreements with other 
airlines that do not lease gates in the Terminal Complex, but use Airport facilities.  
Many of these agreements are with regional/commuter airlines operating at the 
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Airport that have code-sharing agreements with the airlines listed in Table 18.  The 
City also has Airport use and lease agreements with foreign flag passenger airlines:  
Aeromexico, Air Canada, British Airways, Lufthansa German Airlines, and 
Mexicana de Aviación. 

Most of the passenger and cargo airline Airport use and lease agreements with the 
City are scheduled to expire during the forecast period.  The City does not expect 
any material change to the business terms or to expected future leasehold rentals 
under the succeeding agreements. 

The City also has Airport use and lease agreements with certain all-cargo airlines 
and other cargo tenants, as discussed later in this report.  Please refer to the 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES” section of the Official 
Statement for a summary of the agreements between the City and the airlines 
serving the Airport. 

PASSENGER FACILITY CHARGE REVENUES 

PFC Approvals 

As approved by the Federal Aviation Administration (FAA), the City imposes a 
$4.50 PFC per eligible enplaned passenger at the Airport.  Under various FAA 
approvals, the City has the authority to use approximately $3.3 billion in PFC 
revenues for (1) $3.1 billion in costs related to the construction of Denver 
International Airport, and (2) costs for projects in the Airport Capital Program.   

Through March 31, 2007, the City had collected approximately $850.4 million in PFC 
revenues of the $3.3 billion in PFC revenue collection authorized by the FAA. 

PFC revenues are not currently defined as Gross Revenues of the Airport System 
and are not expected to be defined as such during the forecast period.  The treatment 
and use of PFC revenues during the forecast period are discussed below. 

PFC Framework 

Under a PFC Supplemental Bond Ordinance, the PFC Fund and two subaccounts—
the PFC Debt Service Account and PFC Project Account—were established for the 
annual deposit and use of PFC revenues. 

Under the PFC Supplemental Bond Ordinance, the City has also irrevocably 
committed to pay debt service on Senior Bonds with two-thirds of annual PFC 
revenues (defined as the Committed Passenger Facility Charges revenue in the 
Supplemental Bond Ordinance and generally equal to $3.00 of each $4.50 PFC) it 
receives each year and credits to the PFC Debt Service Account up to certain 
specified maximum amounts (the Maximum Committed Amounts) from 2007 
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through 2011.  Following the date of this report and prior to the issuance of any of 
the 2007 Bonds, the City expects to adopt a PFC Supplemental Bond Ordinance 
extending that commitment through 2013.   

PFC revenues received by the City in excess of the Committed Passenger Facility 
Charges revenue in any year, generally equal to $1.50 of each $4.50 PFC (or in excess 
of the Maximum Committed Amounts if the Maximum Committed Amounts are 
less than the $3.00 portion of PFC revenues), are to be deposited in the PFC Project 
Account to be used for any lawful PFC-eligible Airport System purpose, as 
determined by the City.  If the City chooses to deposit such PFC revenues into the 
PFC Debt Service Account for the payment of Debt Service Requirements on Senior 
Bonds, the PFC revenues are considered irrevocably committed to such payments. 

For the purposes of calculating debt service coverage under the Rate Maintenance 
Covenant, the General Bond Ordinance allows the City to exclude any debt service 
irrevocably committed to be paid from the PFC Debt Service Account from the 
calculation of Debt Service Requirements on Senior Bonds.  Since the Airport opened 
in 1995, the City has irrevocably committed a portion of its annual PFC revenues 
each year to pay Debt Service Requirements on Senior Bonds. 

Forecast Assumptions 

The Debt Service Requirements to be paid from PFC revenues during the forecast 
period (see Exhibit C) in this report, which include revenues from the $3.00 portion 
of the PFC, which are required to be deposited in the PFC Debt Service Account, 
plus all of the revenues from the $1.50 portion of the PFC, which the City expects to 
either deposit in the PFC Debt Service Account or use to defease certain Senior 
Bonds, are excluded from the calculation of debt service coverage under the Rate 
Maintenance Covenant of the General Bond Ordinance.   

The assumptions underlying the financial forecasts are as follows: 

• The City is to use two-thirds of its annual PFC revenues—the Committed 
Passenger Facility Charges revenue—through the forecast period in a 
manner consistent with the requirements of the Supplemental Bond 
Ordinance to pay Debt Service Requirements on Senior Bonds. 

• All of the PFC revenues in excess of the Committed Passenger Facility 
Charges revenues (i.e., revenues from $1.50 of the $4.50 PFC) are to be used 
during the forecast period in the manner discussed below:  

− Pay Debt Service Requirements on that portion of the 2003B Bonds used 
to fund some of the costs of the sixth runway at the Airport, and defease 
the principal outstanding of the 2003B Bonds, which was were used to 
fund some of the costs of the sixth runway at the Airport.   
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− Defease approximately $60.0 million in principal outstanding of Senior 
Bonds to meet a portion of the cost reduction goals under the United 
amendments, discussed earlier.   

− Defease approximately $63.0 million in principal outstanding of Senior 
Bonds allocated to the Concourse A ABS.   

• Through approximately 2017, defease approximately $175.0 million in 
principal outstanding of Senior Bonds issued to fund construction of the 
Airport. 

AIRPORT CAPITAL PROGRAM 

The City maintains an ongoing process of evaluating the capital requirements 
necessary to expand Airport facilities to keep pace with increasing aviation demand.  
These capital requirements are organized into the Airport Capital Program for the 
then current year (at this time, 2007), and a prospective 6-year period (2008-2013), 
the forecast period discussed in this report.  During the forecast period (2007-2013), 
the Department expects to invest approximately $1.22 billion in renovating, 
expanding, and constructing new Airport facilities. 

The projects to be funded from the net proceeds of the 2007A-B Bonds and the 
2007D-E Bonds (collectively, the 2007 Project) are expected to begin in 2007, except 
as noted in the following paragraph.  The 2007 Project is expected to cost 
approximately $401.9 million. 

The portion of the 2007 Project to be funded from the net proceeds of the 2007A-B 
Bonds includes certain projects that began, and in some cases were completed, 
between 2005 and 2007.  These projects were previously funded through a 
combination of Commercial Paper Notes (approximately $30 million) and the City’s 
annual share of Net Revenues (approximately $40 million).   

Projects in the 2008-2013 Capital Program (the 2008-2013 Project) are to be funded 
from the proceeds of additional Bonds that the City expects to issue during the 
forecast period (the Future Planned Bonds) and federal grants-in-aid.  The City 
expects to complete all of the 2007 Project and most of the 2008-2013 Project during 
the forecast period.  Assumptions regarding the funding of debt service on the 2007 
Bonds and the Future Planned Bonds, additional O&M Expenses if any, and any 
other relevant costs are included in the financial forecasts presented in this report. 
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The projects in the Airport Capital Program, consisting of the 2007 Project and the 
2008-2013 Project, and their estimated costs and funding sources are outlined in 
Exhibit A and summarized below by Airport System cost center. 

Airfield Area 

• Rehabilitate taxiways and runways as part of the City’s pavement 
management plan (2007 Project and 2008-2013 Project). 

• Upgrade runway and taxiway safety areas (2008-2013 Project). 

• Extend Taxiway K in the north-south direction to the east of Concourse C 
(2007 Project). 

• Extend the east-west taxilanes to the north and south of Concourse C  
(2007 Project). 

• Implement a snow management plan (2008-2013 Project). 

• Improve lighting, drainage, and other Airfield Area assets (2007 Project and 
2008-2013 Project). 

Concourse Apron 

• Construct additional apron area surrounding the 10 planned mainline gates 
at Concourse C (2007 Project). 

• Construct an aircraft holding and remain overnight (RON) area to the east 
of Concourse C (2007 Project). 

• Improve ramp area drainage (2007 Project and 2008-2013 Project). 

Terminal Complex 

• Construct 10 new mainline gates by expanding Concourse C to the east 
(2007 Project and 2008-2013 Project). 

• Construct a new commuter jet facility and additional apron area at the east 
end of Concourse C (2007 Project). 

• Improve baggage system, including baggage sortation carousels, baggage 
claim carousels, odd-size baggage system, and right-of-way clearances 
(2007 Project and 2008-2013 Project). 

• Improve building systems, including the fire protection system, baggage 
information display system, electrical and mechanical systems, and 
elevators (2007 Project and 2008-2013 Project). 
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• Construct the FasTracks rail station on the south side of the Landside 
Terminal to accommodate rail service by the Regional Transportation 
District (RTD) between Denver Union Station and the Airport (2008-2013 
Project).  According to the RTD, construction of the entire 23-mile rail line 
and associated stations is scheduled to begin in 2011 and is expected to be 
completed by 2014, with the system becoming operational in 2015. 

• Construct the Concourse B regional jet facility, which became operational on 
April 24, 2007, and was previously funded with Commercial Paper Notes 
(2007 Project). 

• Upgrade the automated guideway transit system (AGTS) computer 
hardware, and extend the rail system to the south of the terminal building 
to accommodate additional trains (2007 Project and 2008-2013 Project). 

• Replace and rehabilitate loading bridges (2007 Project and 2008-2013 
Project). 

• Improve restrooms, concessions, seating areas, and other public space  
(2007 Project and 2008-2013 Project). 

• Design the expansion of the international arriving passenger facilities  
(2007 Project and 2008-2013 Project). 

• Expand the security screening checkpoint (2008-2013 Project).  

Roadways, Public Parking, and Ground Transportation 

• Construct new public parking structure adjacent to the Landside Terminal 
Building (previously funded with the City’s annual share of Net Revenues 
and Commercial Paper Notes) (2007 Project). 

• Construct future public parking structure and shuttle lot (2008-2013 Project). 

• Improve Peña Boulevard (2007 Project and 2008-2013 Project). 

• Rehabilitate pavement in targeted roadway and parking areas (2007 Project 
and 2008-2013 Project). 

• Improve landscaping (2007 Project and 2008-2013 Project). 

Cargo and Support Facilities 

• Construct equipment storage and light maintenance facility  
(2008-2013 Project). 
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• Expand stock room and paint shop (2008-2013 Project). 

• Upgrade aircraft rescue and fire fighting stations (2007 Project). 

PLAN OF FINANCING 

The major sources of funds the City expects to use for projects in the 2007-2013 
Airport Capital Program are shown in Exhibits A and B, and are discussed below.   

The City is eligible to receive FAA grants-in-aid under the Airport Improvement 
Program (AIP) for up to 75% of the costs of eligible projects.  Certain of these grants 
are to be received as “entitlement” grants, the annual amount of which is calculated 
on the basis of the number of enplaned passengers and the amount of landed weight 
of all-cargo aircraft at the Airport.  Other, “discretionary” grants are awarded on the 
basis of the FAA’s determination of the priorities for projects at the Airport and at 
other airports nationwide.   

FAA authorization and the funding of the Airport and Airway Trust Fund (the 
primary source of AIP funding) are scheduled to expire on September 30, 2007.  
After this date, AIP funding will terminate until a reauthorization bill is passed.  For 
purposes of the financial forecasts in this report, it was assumed that Congress will 
pass an FAA reauthorization bill or extend the current authorization such that no 
lapse in AIP funding authority will occur.  Under the FAA’s proposed 
reauthorization bill, large-hub airports, including Denver International Airport, 
would no longer receive entitlement grants beginning in Federal Fiscal Year 2010, 
but would continue to be eligible for discretionary grants.   

The federal funding shown in Exhibit A reflects a combination of (1) grants 
previously received from the FAA, and (2) expected entitlement and/or 
discretionary grants, consistent with FAA’s proposed reauthorization bill.  It was 
also assumed that the City will continue to submit, and that the FAA will approve, 
future Airport competition plans, which are required under Vision 100—Century of 
Aviation Reauthorization Act of 2003 to receive FAA grants. 

As stated earlier, the City imposes a $4.50 PFC at the Airport under various FAA 
authorizations.  For purposes of this report, it was assumed that the City would not 
impose a PFC in excess of $4.50, but authority to do so may be possible under the 
next FAA reauthorization bill.  The City intends to use revenues it receives from the 
$4.50 PFC each year to (a) pay Debt Service Requirements on Senior Bonds issued to 
fund construction of the Airport, (b) defease Bond principal associated with the ABS 
and the sixth runway, and (c) defease Bond principal of Senior Bonds issued to fund 
construction of the Airport. 

The City has entered into Master Installment Purchase Agreements (the Purchase 
Agreements) with GE Public Finance, Siemens Financial Services, Inc., and Koch 
Financial Corporation (the Financing Companies), which allow the City to take loans 
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to fund equipment at the Airport, and the City has taken such loans for certain 
projects at the Airport.   

Under the Purchase Agreements, the City makes installment purchase payments to 
the Financing Companies for 3 to 10 years at current loan rates between 3% and 5%.  
See the later section of this report entitled “Application of Revenues” regarding the 
priority for making installment purchase payments to the Financing Companies 
relative to other City obligations under the General Bond Ordinance. 

As mentioned earlier, the City intends to use the net proceeds of the 2007A-B Bonds 
and 2007D-E Bonds to fund the 2007 Project, and to issue the Future Planned Bonds 
to fund the 2008-2013 Project.  

To the extent that the City does not receive the funding shown in Exhibit A, the City 
intends to either (1) defer projects or reduce project scopes, as appropriate, or 
(2) issue additional Bonds and/or use Airport equity. 

2007 Bonds 

The 2007 Bonds are to be issued under the General Bond Ordinance on parity with 
other outstanding Senior Bonds, and are to be payable from and secured by a pledge 
of and first lien on the Net Revenues of the Airport System. 

The 2007 Bonds include multiple series and have multiple purposes, as follows:   

• The 2007A-B and 2007D-E Bonds are to be issued to fund projects in the 
Airport Capital Program, as discussed below. 

• Depending on market conditions for issuing bonds, the 2007C Bonds are to 
be issued to advance-refund all or a portion of the principal outstanding of 
the 1998B and 2003B Bonds. 

• The 2007F Bonds are to be issued to current-refund a portion of the 
principal outstanding of the 1997E Bonds.  

According to First Albany Capital and Estrada Hinojosa & Company, Inc. (the 
Financial Consultants), the 2007C Bonds would be issued when the 2007A-B Bonds 
are issued, which would be followed by the issuance of the 2007D-E Bonds and the 
2007F Bonds.  For purposes of this report, the financial forecasts do not include any 
debt service savings from the proposed issuance of the 2007C and 2007F Bonds, or 
other Bonds the City may issue during the forecast period to refund the outstanding 
principal of Bonds.   

The City intends to use the proceeds of the 2007A-B Bonds and the 2007D-E Bonds 
to fund the 2007 Project. 
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The City expects to issue the 2007 Bonds in the approximate principal amount of 
$401.9 million and, with interest earnings during construction, use the combined 
moneys for the following purposes: 

• Pay the costs of certain planned projects (the 2007 Project) in the Airport 
Capital Program 

• Refund outstanding Commercial Paper Notes, in the principal amount of 
$30 million, which were drawn to fund projects between 2005 and 2007 

• Reimburse the City’s share of annual Net Revenues ($40.0 million) used to 
fund projects between 2005 and 2007   

• Pay capitalized interest on the 2007 Bonds 

• Fund a deposit to the Bond Reserve Fund equal to the Minimum Bond 
Reserve Requirement under the General Bond Ordinance 

• Pay the costs of issuance, including underwriters’ discount and financing, 
legal, and other costs for the 2007 Bonds 

Future Planned Bonds 

Exhibit B also shows the aggregate sources and uses of funds for the Future Planned 
Bonds, which, together with federal grants-in-aid, would be used to: 

• Pay the cost of planned projects from 2008 through 2013 not funded from 
the net proceeds of the 2007A-B Bonds and 2007D-E Bonds 

• Pay capitalized interest on the Future Planned Bonds 

• Fund a deposit to the Bond Reserve Fund equal to the Minimum Bond 
Reserve Requirement under the General Bond Ordinance 

• Pay the costs of issuance of the Future Planned Bonds 

During the forecast period, the City may use the proceeds from other Commercial 
Paper Notes and/or the Purchase Agreements to, among other things, (1) minimize 
the City’s overall cost of issuing Bonds and/or (2) fund project and/or equipment 
costs during construction.  Use of this source of funds for purposes other than that 
described above, however, was not assumed for purposes of the plan of financing for 
the 2008-2013 Airport Capital Program. 



 

 A-91 

Defeasance of Bonds 

As stated earlier, the City intends to defease certain outstanding Senior Bond 
principal with PFC revenues and the City’s share of Net Revenues during the 
forecast period.  The proposed amounts to be defeased are shown in Table 19. 

Table 19 

PROPOSED DEFEASANCE OF OUTSTANDING BOND PRINCIPAL 
(in thousands) 

Asset whose bonds are 
to be defeased 

Principal outstanding 
of Bonds to be 

defeased Source of Bond defeasance 

Concourse B ABS $126,800 $1.50 PFC/City Net Revenues 
Concourse A ABS 63,000 $1.50 PFC 
Sixth runway  20,000 $1.50 PFC 
Other Senior Bonds (a)   175,000 $1.50 PFC 
 $384,800  
  

(a) Amount to be defeased through 2017. 

Source: The Financial Consultants. 

 
For purposes of this report, it was assumed that, during the forecast period:  (a) the 
portion of Bond principal shown above for the Concourse A ABS, the Concourse B 
ABS, and the sixth runway would be defeased, (b) a portion of the $175 million in 
Bond principal shown above would be defeased, and (c) Debt Service Requirements 
and Bond fund transfers would be reduced accordingly.  The table shown above is 
net of approximately $90 million of Bond principal allocated to the ABS that was 
defeased by the City as of December 31, 2006. 

DEBT SERVICE REQUIREMENTS 

Exhibit C presents annual Debt Service Requirements for outstanding Bonds, the 
proposed 2007 Bonds, and the Future Planned Bonds.  Debt Service Requirements 
for 2005 and 2006 are based on audited results provided by the City.  Debt service is 
shown net of capitalized interest, certain PFC revenues, amounts in escrow to be 
used to economically defease certain Senior Bonds, and amounts expected to be 
used to defease certain Senior Bonds during the forecast period, as discussed earlier.  
Debt Service Requirements on Special Facilities Bonds are not payable from Net 
Revenues and, therefore, were not considered in this analysis. 
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Under interest rate exchange agreements between the City and various financial 
institutions, certain payments may be made to or from each financial institution 
equal to the difference between the fixed or variable rates payable by the City under 
each agreement and the fixed or variable rates payable by the financial institutions.  
Under these agreements, the City’s obligation to make payments to the financial 
institutions is subordinate to the City’s payment of debt service on Senior Bonds.  
For purposes of the financial forecasts presented in this report, however, it was 
assumed that such payments would be on parity with the payment of debt service 
on outstanding Senior Bonds. 

In calculating airline rentals, fees, and charges, actual transfers required under the 
General Bond Ordinance to be made to the Bond Fund during the year were used 
rather than annual Debt Service Requirements.  The total monthly transfers to the 
Bond Fund shown in Exhibit C each year are for the payments required on 
February 1 of that year through January 1 of the following year.   

2007 Bonds 

Debt service for the 2007A-B Bonds and the 2007D-E Bonds was estimated by the 
City’s Financial Consultants based on the following assumptions:   

 2007A-B Bonds 2007D-E Bonds 

Delivery date: August 29, 2007 August 29, 2007 
Final maturity: 2032 2032 

Assumed interest rate: 5.1% 5.1% 

Future Planned Bonds 

Debt service for the Future Planned Bonds reflects (1) allowances for future changes 
in bond interest rates and (2) varying bond terms of 20 and 30 years. 

Allocation of Debt Service to Cost Centers 

Exhibit C-1 summarizes the allocation of debt service (annual total of monthly 
transfers to the Bond Fund) to Airport System cost centers in accordance with 
procedures and formulas specified in the Airport use and lease agreements. 

OPERATION AND MAINTENANCE EXPENSES 

Exhibit D presents forecast Operation and Maintenance Expenses by object type and 
by cost center.  The amounts for 2005 and 2006 reflect audited financial results for 
the Airport.  The amounts for 2007 and 2008 reflect the City’s operating budgets for 
those years. 
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The City establishes an operating budget target each year that takes into account 
(1) year-to-date O&M Expenses for the then-current fiscal year as well as budgeted 
expenses for that year, (2) expectations regarding passenger traffic for the budget 
year, (3) projected non-airline revenues, and (4) changes in City priorities or 
initiatives.   

Historically, personnel services have represented the single largest category of 
expense at the Airport, which is typical of most U. S. airports.  Personnel services 
include all salaries, wages, and benefits for filled personnel positions; for budgeting 
purposes, the same types of expenses were included for vacant positions.   

2007 Operation and Maintenance Expenses 

In 2007, budgeted personnel services represent approximately 39% of the total O&M 
Expenses budgeted for the Airport, as shown on Figure 20. 
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The next largest category of expense at the Airport is professional services, which 
includes management and other contracts for the provision of services at the 
Airport, including: 

• AMPCO System Airport Parking, which operates and manages the public 
parking facilities at the Airport under a contract that allows AMPCO to be 
reimbursed for its expenses and to receive a management and incentive fee.  

• AMPCO Transportation Services, which provides shuttle bus service from 
remote parking lots to the terminal complex.  The City reimburses AMPCO 
for the actual cost of providing this service. 

Other major expense categories include repairs and maintenance (including AGTS 
maintenance), cleaning services, and utility services.  Electricity costs for all tenant-
leased space, the use of tenant equipment, and tenant support facilities are billed 
directly to such tenants, and are not included in Airport O&M Expenses.  Expenses 
associated with baggage handling and fueling systems—which are owned by the 
City—are paid directly by the airlines through third-party operator arrangements. 

O&M Expenses are allocated to Airport System cost centers by Department staff 
based on historical Airport System operations, airport industry practices, provisions 
in the Airport use and lease agreements, and other considerations.  As shown on 
Figure 19 for 2007, O&M Expenses in the Terminal Complex and Airfield Area 
account for 60% of total Airport O&M Expenses. 

2008 Operation and Maintenance Expenses 

The City recently completed its preliminary operating budget for 2008, which is 
approximately 8.3% higher than its original 2007 operating budget, reflecting, in 
part, increased personnel services expenses and contractual costs for security, 
parking shuttle bus, janitorial, and other services.  The public parking contract, 
which is with AMPCO System Airport Parking, was also increased as a result of 
expected increases in parking activity.  The major categories of O&M Expenses for 
2008 and the distribution of expenses among Airport System cost centers are shown 
on Figure 21. 
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2009-2013 Operation and Maintenance Expenses 

O&M Expenses for the remaining years of the forecast period reflect the following: 

• Budgeted 2008 O&M Expenses were assumed to represent an appropriate 
baseline level of expense for forecasting future O&M Expenses. 

• Additional expenses associated with projects expected to be completed 
during the forecast period, including additional O&M Expenses associated 
with the 10-gate expansion on Concourse C and construction of a new 
commuter facility on Concourse C. 

• Certain O&M Expense line items were assumed to increase with forecast 
increases in enplaned passengers, as presented in previous sections. 

• Inflation for all O&M Expenses was assumed to be approximately 3% per 
year, which is higher than the average rate of inflation* in the Denver area 
for the 5-year period, 2001-2006 of 1.75% per year. 

                     
*Source: U.S. Department of Labor, Bureau of Labor Statistics, from www.bls.gov, 

July 13, 2007. 
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GROSS REVENUES 

Table 20 presents the major sources of Gross Revenues for the City in 2006 based on 
actual data and forecast for 2013.  Line-item details for the two significant categories 
of Gross Revenues—airline rentals, fees, and charges and nonairline revenues—are 
shown in Exhibits E and F, respectively.  

Table 20 

GROSS REVENUES  
Denver International Airport 

 Actual 2006 Forecast 2013 
 Revenues 

(thousands) 
Percent 
of total 

Revenues 
(thousands) 

Percent 
of total 

Airline rentals, fees, and charges     
Landing fees $  92,191 15.8% $128,723 16.6% 
Terminal Complex rentals 66,713 11.4 111,569 14.3 
Tenant finishes and equipment charges 53,766 9.2 71,813 9.2 
Baggage system fees 33,041 5.7 38,410 4.9 
Other     68,486   11.7     97,235    12.7 

Total airline revenues $314,197 53.7% $447,750 57.7% 

Nonairline revenues     
Terminal concessions (a) $  34,305 5.9% $  48,490 6.2% 
Public automobile parking 105,262 18.0 134,847 17.3 
Rental car privilege fees 32,678 5.6 41,308 5.3 
Other terminal revenues (b) 17,940 3.1 17,289 2.2 
Building and ground rentals 15,459 2.6 16,975 2.2 
Other     22,251    3.8     31,808     4.1 

Total nonairline revenues $227,896 39.0% $290,717 37.3% 

Interest income     42,520     7.3     39,154     5.0 

Total Gross Revenues (c) $584,613 100.0% $777,622 100.0% 
  

Note: Columns may not add to totals shown because of rounding. 

(a) Includes revenue from food and beverage, merchandise, and terminal services. 
(b) Includes revenue from employee parking, rental car service and storage areas, ground 

transportation, and other terminal space rentals. 
(c) The amount shown for 2006 does not match the amount reported in Table 24 because of the 

manner in which certain year-end settlements and adjustments are calculated for rentals, 
fees, and charges. 

Source:   Airport management records.  
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The following sections discuss the basis for and assumptions used to forecast the 
financial results of the Airport System through the forecast period. 

AIRLINE RENTALS, FEES, AND CHARGES 

Airline rentals, fees, and charges are an important source of revenue for the City.  In 
2006, airline rentals, fees, and charges represented 53.7% of Airport Gross Revenues.   

Historical and forecast airline rentals, fees, and charges, in total and expressed on a 
per-enplaned-passenger basis, for the Airport, for United Airlines, and for other 
airlines, are shown in Exhibit E.  As stated earlier, United’s cost per enplaned 
revenue passenger is not expected to exceed the $20 “cap” under its use and lease 
agreement with the City during the forecast period (see Exhibit E). 

Required Airport costs in the airline rate base include: 

 1. Operation and Maintenance Expenses 

 2. Debt service on Bonds issued for (a) the Airport, net of PFC revenues paid 
from the PFC Debt Service Account, and (b) Airport land acquisition 

 3. Amortization of City investments prior to and after the opening of the 
Airport on February 28, 1995 

These costs represent a significant portion of the operating and capital repayment 
costs for managing and developing the Airport each year.  Other costs included in 
the calculation of airline rentals, fees, and charges include, but are not limited to:  
(1) deposits to funds and accounts established under the General Bond Ordinance, 
as necessary, including the O&M Reserve Account, (2) equipment and capital outlay 
expenditures, and (3) the cost of City-used space in the Terminal Complex.  The 
assumptions underlying the forecasts of future debt service and O&M Expenses—
the two largest Airport cost components included in airline rentals, fees, and 
charges—were presented earlier in this report, and the costs allocable to airline cost 
centers and used to forecast airline rentals, fees, and charges are shown in 
Exhibit C-1 for debt service and Exhibit D for O&M Expenses. 

Amortization charges for certain City investments are calculated over 30 years 
(except for certain equipment that is to be amortized over 5 years) at the weighted 
average, effective interest cost on all fixed-rate Bonds issued on behalf of the 
Airport.  City investments after the Airport opened in 1995 are amortized over 
15 years. 

Payments that the City expects to make to the Financing Companies under the 
Purchase Agreements, net of AIP grants-in-aid and Transportation Security 
Administration (TSA) grants, are included as a “rate-base” cost in the forecast of 
airline rentals, fees, and charges presented in this report.   
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Interest income on amounts in the Bond Reserve Fund (provided that the minimum 
Bond Reserve Requirement has been funded) and on the Interest and Principal 
accounts of the Bond Fund is credited to Airport System cost centers in the same 
proportion as debt service is allocated.  Nonsignatory airline landing fees and other 
nonairline revenues are credited to the landing fee rate base. 

As discussed in the earlier section entitled “Airport Use and Lease Agreements,” the 
City is obligated to meet certain rentals, fees, and charges cost reduction goals under 
various amendments to United’s use and lease agreement, which were assumed to 
be in effect during the forecast period.  

The following subsections summarize the rate-making methodologies and 
assumptions used to forecast airline rentals, fees, and charges, as presented in 
Exhibits E-1 through E-4.   

Landing Fees 

Exhibit E-1 shows the landing fees, calculated according to a cost-center residual 
cost methodology, under which the net requirements allocable to the Airfield Area 
are recovered through landing fees assessed per 1,000-pound units of airline aircraft 
landed weight.   

Airfield Area costs to be recovered through landing fees are expected to increase 
during the forecast period as airfield projects are completed and the City begins to 
include related debt service and/or other costs in the airline rate base. 

The Signatory Airlines were assumed to account for a significant portion of total 
forecast landed weight each year. 

Terminal Complex Rentals 

Terminal Complex rental rates are set to recover the net requirement of the Terminal 
Complex calculated according to a commercial compensatory rate-making 
methodology.  The net requirement is divided by total rentable space to determine 
the average rental rate per square foot for that space.  Airlines are charged this 
average rate for space they actually rent, except for approximately 93,400 square feet 
of space on Concourse B, which is charged at 65% of the average rental rate.  
Exhibit E-2 shows the calculation of the average rental rate for all Terminal Complex 
space (Landside Terminal and concourses).   

As stated earlier, the City is planning to extend Concourse C by approximately 
10 mainline gates to the west, and construct a new commuter jet facility on the east 
side of Concourse C.  It is expected that the 10-gate expansion will become 
operational on January 1, 2011, and the new commuter jet facility will become 
operational on January 1, 2009.  According to the City, debt service and O&M 
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Expenses associated with the expansions are to be included in the calculation of 
airline rentals, fees, and charges.  

For purposes of this analysis, the following were assumed: 

• Effective January 1, 2009, Great Lakes Aviation would relocate to 
Concourse C and use the new commuter jet facility.  Under the Airport use 
and lease agreements, the rentals, fees, and charges for the Concourse C 
commuter jet facility are to be assessed based on the City’s estimate of full 
use of the facility. 

• Southwest Airlines and/or other airlines would lease 2 gates and associated 
space when the 10-gate expansion becomes operational on January 1, 2011.  

• The airlines operating on Concourse C would lease one additional gate and 
associated space in 2012 and in 2013. 

• Effective January 1, 2011, Continental Airlines would relocate from 
Concourse A to Concourse C and would continue to lease the same amount 
of gates and space.  The vacated gates on Concourse A would be used 
and/or leased by Frontier Airlines.  

As a result of these and other assumptions, the City is expected to realize additional 
rentals and charges associated with the Concourse Ramp Area and Concourse C 
tenant finishes.   

Tenant Finishes and Equipment 

Exhibit E-3 shows the calculation of charges to recover the costs of tenant finishes 
and equipment (including baggage sortation space and equipment).  In meeting its 
cost reduction goals under certain amendments to the Airport use and lease 
agreement with United, the City intends to write off the book value associated with 
$17.5 million of reimbursements from the Capital Fund to United for costs 
associated with certain modifications to the baggage system on Concourse B. 

Although not part of the other Airport use and lease agreements, the City has agreed 
in principle to reduce Concourse C tenant finish charges by approximately 3% 
through 2010, which is the last year of the Airport use and lease agreements with the 
airlines operating on Concourse C.  The reduction is to be achieved by applying a 
portion of the interest savings on the Bond refundings, discussed earlier, against 
Concourse C tenant finish costs. 

Under an amendment to the Airport use and lease agreement with United, debt 
service and other costs associated with the Concourse B regional jet facility are 
allocable to Concourse B tenant finish charges and are to be recovered through 
facility rentals.  As United occupies 96% of Concourse B, a significant portion of the 
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annual cost of this project is to be recovered from United each year.  The new facility 
became operational on April 24, 2007.  

Baggage System Fees 

Exhibit E-4 shows the calculations of the automated baggage system fee and the 
conventional baggage system fee assessed to recover the terminal space and 
equipment costs, operating expenses, debt service, and amortization charges 
allocated to the two baggage systems.   

In 2005, United discontinued use of the ABS and currently uses the conventional 
baggage system to transport all of its bags to and from the Landside Terminal.  
United had been the only airline using the ABS, which was subsequently shut down 
by the City. 

Under the Airport use and lease agreements, the airlines on Concourse A and 
Concourse B have agreed to pay the net requirements of the ABS, which is allocated 
35% to Concourse A and 65% to Concourse B, even though the ABS is inoperable.  
Debt service and amortization charges associated with the ABS reflect the City’s 
intent during the forecast period to (a) defease the Bonds associated with the ABS 
and (b) write off Capital Fund investments in the ABS made by the City.   

The conventional baggage system is maintained by a third party, which charges the 
airlines directly.  Therefore, utility costs are the only operating expense associated with 
the baggage system to be incurred by the City and recovered from the airlines. 

Other Airline Fees and Charges 

Other airline fees and charges shown in Exhibit E include concourse ramp fees, 
AGTS charges, international facility fees, and fueling system charges.  Such fees and 
charges are set according to a compensatory rate-making methodology to recover 
the costs associated with such facilities. 

For those airlines that are not signatory to the Airport use and lease agreements, the 
City assesses rentals, fees, and charges following procedures consistent with those 
outlined in the Airport use and lease agreements, at a premium of 20% over 
Signatory Airline rates.  In addition, nonsignatory airlines do not share in the year-
end Net Revenue credit. 
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NONAIRLINE REVENUES 

Exhibit F summarizes historical and forecast revenues from nonairline tenants and 
services. 

Terminal Concessions 

Space for concessions and services is provided in the Landside Terminal and the 
concourses. The City leases such space pursuant to concession agreements, which 
provide for payment to the City of the greater of a percentage of gross revenue or 
a minimum annual guarantee. The concession agreements also contain a 
re-establishment clause that allows the City to adjust rental rates, within certain 
parameters, if necessary to satisfy the Rate Maintenance Covenant. 

Unlike most concession programs at U.S. airports, at Denver International Airport, 
the City has not contracted with one or two “master concessionaires” which, in turn, 
sublease the concessions to others. The Airport’s concessions program has 
emphasized direct contracting with individual concessionaires, providing 
opportunities for local small businesses, greater competition, more choices for 
consumers, and more revenue to the Airport.  Currently, approximately 
60 concessionaires operate at the Airport in more than 140 locations.  

Some of these concession agreements are scheduled to expire during the forecast 
period.  As these agreements expire, the City intends to enter into new agreements 
with similar terms and conditions. 

In 2006, revenues from Terminal Complex concessions represented 5.9% of Gross 
Revenues.  In general, the forecasts of Terminal Complex concession and terminal 
services revenues were based on (1) forecasts of enplaned passengers presented 
earlier in this report, (2) recent historical trends in concessions revenues paid to the 
City, expressed on a per enplaned passenger basis, (3) allowances for inflation of 
2.0% per year, and (4) the terms and conditions of agreements with the City.  
Exceptions to these factors are noted below. 

Food and Beverage.  The minimum annual guarantee for food and beverage 
space is $59 per square foot per year.  The food and beverage concession agreements 
provide for percentage fee revenues to the City ranging from 10% to 20% of gross 
revenues.  Recent performance trends were taken into account in forecasting food and 
beverage concession revenues, and revenues were computed at the higher of the 
estimated percentage fee or minimum annual guarantee. 
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Specialty Retail.  The minimum annual guarantee for retail space is approxi-
mately $70 per square foot per year.  The merchandise concession agreements 
provide for percentage revenues to the City that range from 10% to 20% of gross 
revenues.  Recent performance trends were taken into account in forecasting 
merchandise revenues, and revenues were computed at the higher of the estimated 
percentage fee or minimum annual guarantee. 

Services.  Services include telephones, advertising, baggage carts, insurance, 
shoeshine stands, vending machines, bag storage facilities, automated bank teller 
machines, and other services.  In general, these services are provided by 
concessionaires that pay the City the higher of a percentage of gross revenues or a 
minimum annual guarantee of $36 per square foot per year, depending on the type 
of service provided.  For most concessionaires, the estimated percentage fee is 
greater than the minimum annual guarantee, with percentage fees ranging from 10% 
to 12% of gross revenues. 

Outside Nonairline Revenues 

Outside nonairline revenues include public automobile parking, rental cars, and 
ground transportation services. 

Public Automobile Parking.  Public automobile parking at the Airport is 
accommodated in parking structures, surface lots adjacent to the Landside Terminal, 
and a remote parking lot.  In 2006, public parking revenues accounted for 18.0% of 
total Gross Revenues. 

Table 21 lists the City-owned parking facilities at the Airport, the number of spaces 
in each facility owned by the City, and parking rates in the facilities, which are 
adjusted by the City from time-to-time.  As stated earlier, AMPCO System Airport 
Parking operates and manages the public parking facilities under a management 
contract with the City.  Under this contract, the City retains all rights to implement, 
among other things, parking rate increases. 
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Table 21 

CURRENT AIRPORT PUBLIC PARKING FACILITIES AND RATES 

Parking facilities 
Number
of spaces 

24-hour 
rate Hourly rate 

Short-term (close-in) parking    
Garages (a) 12,329 $18 $2 
Short-term lots 208 (b) $3 
Valet 657 $27 $11 first hour 

$2 each additional hour 

Long-term surface parking 8,301 $9 $1 
Remote surface parking  8,963 $5 $1 
  

Note: The Mt. Elbert remote shuttle lot, not included above, has 8,616 spaces 
and has historically been used for overflow parking.  In November 2007, 
the Mt. Elbert lot will be available for full-time use following the 
completion of certain parking improvements included in the Airport 
Capital Program. 

(a) The City expects to open a new parking structure adjacent to the Landside 
Terminal with approximately 1,700 parking spaces by December 2007. 

(b) Short-term (close-in) parking is assessed at the same hourly rate regardless of 
the length of stay. 

Source:   Airport management records. 

 
In general, parking transactions—a measure of customer use—and parking revenues 
per transaction—a measure of how long customers park—increased from 2001 
through the first 3 months of 2007.  Transactions and revenues by lot type at the 
Airport for 2006 and the first 3 months of 2007 are shown below in Table 22. 



 

 A-104 

Table 22 

PARKING TRANSACTIONS AND REVENUES 

 2006 

Parking facilities 
Transactions—
percent of total 

Parking revenues—
percent of total 

Garages 68% 61% 
Valet 2 4 
Long-term surface parking 18 23 
Remote surface parking    12   12 
    Total 100% 100% 

 First 3 months of 2007 

 
Transactions—
percent of total 

Parking revenues—
percent of total 

Garages 67% 63% 
Valet 2 4 
Long-term surface parking 20 23 
Remote surface parking   11   10 
    Total 100% 100% 
  

Source:   Airport management records. 

To meet the demand for public parking facilities at the Airport, the City is in the 
process of constructing a new public parking structure adjacent to the Landside 
Terminal.  The new structure is expected to (a) be operational by December 2007, 
(b) have the same parking rates as existing parking garages, and (c) provide 
approximately 1,700 public parking spaces.  

Since the Airport opened in 1995, privately operated off-Airport parking lot sizes 
and competition have increased.  Many airports in the United States face parking 
competition from off-airport parking facilities, which are typically owned and 
operated by private entities that provide courtesy vehicle services to and from the 
airport terminal building for their customers at no cost.  In 2006, one of the largest 
off-Airport parking operators that serve the Airport doubled its number of covered 
spaces to 1,100.  Published rates at this parking facility are approximately $7 and 
$12 per day for uncovered and covered parking (net of online coupons available at 
no charge or restrictions), respectively, compared to $5 and $18 per day for similar 
facilities at the Airport.  Parking revenues per passenger during the forecast period 
are expected to increase, but at diminishing rates, consistent with on-Airport trends 
in recent years.  Given the Airport property size and the courtesy vehicle travel 
distances for off-Airport parking operators to the Landside Terminal, competition 
from these off-Airport parking operators is not expected to result in year-to-year 
parking revenue decreases during the forecast period.   
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The City has an agreement with LRW Investment Company, scheduled to expire 
on October 31, 2009, to operate WallyPark, an automobile parking lot located on 
Airport property, and to provide courtesy vehicle service between WallyPark and 
the Airport terminal building for its customers.  Published daily rates for the 
approximate 1,500 parking spaces at this facility are $10.95 for self-parking and 
$13.95 for valet parking.  Pursuant to the agreement with the owner of WallyPark, 
the City is to receive the greater of (a) a minimum annual guarantee equal to 85% of 
the previous year’s guaranteed payment to the City (estimated to be approximately 
$247,000 in 2007) or (b) a percentage of gross revenues, ranging from 18% to 24% 
during the term of the agreement.  For purposes of this report, it was assumed that 
WallyPark would continue to operate at the Airport under similar terms and 
conditions following expiration of the LRW Investment Company agreement with 
the City.   

Public automobile parking revenues were forecast on the basis of (a) a review of 
yearly trends in parking revenues per originating passenger and per transaction 
from 2001 through the first 3 months of 2007, (b) moderate increases in the ratio of 
long-term parkers to originating passenger and average revenue per originating 
passenger as the City adjusts public parking rates, and (c) forecast increases in the 
number of originating passengers. 

Rental Cars Privilege Fees.  The City has concession agreements with the 
following rental car companies to provide service at the Airport through January 1, 
2014:  Advantage, Avis, Budget, Dollar, Enterprise, Hertz, Payless, Thrifty, and 
Alamo and National, which operate as rental car brands under Vanguard Car 
Rentals USA, Inc.  In 2006, rental car privilege fee revenues accounted for 5.6% of 
Gross Revenues. 

In March 2007, Enterprise entered into an agreement to acquire Vanguard Car 
Rentals USA, Inc., and stated that the acquisition of Vanguard is expected to close in 
the third or fourth quarter of 2007.  On the basis of data for the first 3 months of 
2007, the combined company would be the second largest rental car operation at the 
Airport based on gross revenues. 

Figure 22 presents the market shares of the rental car companies that have 
concession agreements with the City for 2006 and the first 3 months of 2007. 

Under the concession agreements, each rental car company pays the City 10% of its 
annual gross revenues or a minimum annual guarantee, whichever is greater. The 
minimum annual guarantee is equal to 85% of the percentage rent payable in the 
preceding year, but no less than the highest minimum annual guarantee for any 
previous year. 

Rental car privilege fee revenues were forecast on the basis of (a) forecast numbers 
of originating passengers, (b) trends in the average gross rental car revenues per 
originating passenger for the last 5 complete fiscal years (2002-2006) and the first 
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3 months of 2007, which ranged between $21 and $25 per originating passenger, and 
(c) moderate increases in the average revenue per rented car as the on-Airport rental 
car companies adjust their daily rates.  The acquisition of Vanguard by Enterprise is 
not expected to have a material effect on privilege fees paid to the City, which are 
forecast to be greater than the minimum annual guarantee in each year of the 
forecast period.  

 

Ground Transportation Services.  The City charges the operators of all 
commercial ground transportation vehicles (such as buses, limousines, shuttles, 
hotel/motel courtesy vans, off-Airport rental car vans, and off-Airport parking 
vans) on the basis of the frequency and duration of their use of the terminal 
roadways and curbside.  Access to the terminal curbside is controlled by an 
automated vehicle identification system that tracks both the frequency and duration 
of use by each commercial vehicle operator. 
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Other Terminal Revenues 

Other terminal revenues include employee parking fees, rental car service and 
storage area rentals and additional building rentals, and other terminal space 
rentals.  Other terminal revenues accounted for 3.1% of Gross Revenues in 2006. 

Employee Parking.  The City provides two employee parking lots north of 
Peña Boulevard.  Employee parking is also provided in the two lots adjacent to the 
parking garages in the terminal area and in the administration building.  Employees 
(other than City employees) pay a monthly fee to the City to park at these locations.  
Shuttle bus service is provided to the employee lot under a contract with AMPCO 
Transportation Services. 

Rental Car Service and Storage Areas.  In 1999, the City issued Taxable Special 
Facilities Revenue Bonds and Airport Development Revenue Bonds to finance the 
design, acquisition, construction, and equipping of certain terminal area improve-
ments, rental car facilities, vehicles, and equipment at the Airport.  A portion of the 
net proceeds of these bonds was also used to refund bonds issued by the City in 
1993 to finance existing rental car facilities.   

All of the rental car companies serving the Airport have a Special Facilities and 
Ground Lease with the City, under which each company pays: 

• Facilities rentals to cover its pro rata share of debt service on the Taxable 
Special Facilities Revenue Bonds and Airport Development Revenue Bonds 
issued to finance Airport improvements for the rental car companies 

• Administrative expenses 

• Ground rentals for land leased from the City north of Peña Boulevard 

• Additional rentals in an annual amount equal to 10% of the depreciated cost 
of constructing the original facilities 

The ground rentals and additional rentals paid by the rental car companies under 
the Special Facilities and Ground Leases are considered Gross Revenues of the 
Airport System.  The other rentals and fees paid by the rental car companies are 
related to Special Facilities Bonds and are not considered Gross Revenues.   

Future Airport Hotel.  In June 2007, the City received several proposals from 
qualified participants in response to its request for proposals for an owner, manager, 
financer, and/or constructor of a first-class hotel property (i.e., the Airport Hotel) to 
be immediately adjacent and attached to the Landside Terminal, on land owned by 
the City.  For purposes of this report, no additional Gross Revenues were assumed 
during the forecast period from the Airport Hotel. 
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Other Terminal Space.  The City also receives rentals for storage space, 
customer service counters, and other space leased by nonairline tenants at the 
Airport. 

Airfield Area Revenues 

Nonairline Airfield Area revenues include general aviation landing fees, farming 
income, rentals for certain land parcels and structures, oil and gas royalty revenues, 
and fuel flowage fees. 

Building and Ground Rentals 

Building and ground rentals include rentals for cargo, airline maintenance, and 
general aviation facilities at the Airport.  In Exhibit F, these revenues are sum-
marized as follows:  North Airline Support Area, South Airline Support Area, South 
Cargo Area, and General Aviation Area.  Most of the facilities in the north and south 
airline support and cargo areas were financed with the net proceeds of Senior Bonds 
and Special Facilities Bonds.  In 2006, building and ground rentals accounted for 
2.6% of Gross Revenues. 

The City has a policy of establishing and annually adjusting ground rental rates to 
recover all capital and operating costs allocable to land made available for lease to 
Airport tenants.  The rate base for calculating the ground rental rate includes costs 
allocable to the North Cargo Area, which was graded as part of the new Airport con-
struction project, but then abandoned when cargo operations were established at the 
South Cargo Area.  Of these costs, 50% are allocated to the Airfield Area cost center 
and recovered through landing fees.  The balance will not be recovered until the 
North Cargo Area land is leased. 

The City establishes building and ground rentals for the facilities it financed with 
Senior Bonds to recover O&M Expenses, debt service, and amortization charges 
allocable to such facilities. 

Facilities Financed with Senior Bonds.  As part of the new Airport project, the 
City financed the construction of cargo buildings, cargo ramp, and ground service 
equipment areas, which are leased to the tenants listed in Table 23 under cargo use 
and lease agreements.  The lease expiration date for each tenant is also shown in 
Table 23. 
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Table 23 

CARGO USE AND LEASE AGREEMENTS 

Air General (December 2010)  DHL Worldwide Express (February 2015) 
ABX Air (December 2009) FedEx (February 2023) 
America West Airlines/US Airways 

(February 2005) (a) 
Frontier Airlines (May 2005) (a) 
Kitty Hawk Air Cargo (July 2011)  

American Airlines (December 2010) Northwest Airlines (February 2005) (a) 
Air Transport International (April 2009) Southwest Airlines (December 2010) 
Delta Air Lines (February 2005) (a) UPS Air Cargo (February 2010) 
  

(a) The holdover provision of these agreements is in effect.  The City expects new 
agreements to be executed by the tenants.  America West Airlines and US Airways 
merged in September 2005.  

The City has a longer-term agreement—approximately 25 years—with Continental 
Airlines for maintenance hangar, in-flight kitchen, cargo, and ground support 
equipment facilities that were financed from a portion of the net proceeds of the 
1992B and 1992C Bonds.  The agreement with Continental Airlines provides, among 
other things, for the repayment of debt service on the Senior Bonds issued for 
Continental’s facilities. 

Facilities Financed with Special Facilities Bonds.  In addition to issuing 
Special Facilities Bonds to finance rental car facilities at the Airport, the City has 
issued Special Facilities Bonds to finance (1) a line maintenance hangar and other 
facilities for United Airlines, and (2) a multipurpose cargo project for WorldPort at 
DIA.  As stated earlier, Debt Service Requirements on Special Facilities Bonds are 
not payable from Net Revenues of the Airport. 

United leases approximately 500,000 square feet of land for facilities that were 
financed with Special Facilities Bonds.  These Bonds were refunded in June 2007.  
United pays ground rent for the land it leases under its Special Facilities and 
Ground Lease with the City, which is scheduled to expire on October 1, 2023. 

The City has a Master Special Facilities and Ground Lease (the Master Lease) with 
WorldPort at DIA Owners LLC (WorldPort LLC), whereby the City has leased to 
WorldPort LLC land west and south of the South Airline Support Area for cargo, 
warehousing, office, and distribution facilities.  Under the Master Lease, the City 
receives ground rentals for the 50-acre site, and percentage rent (1.5% of gross 
revenues received by WorldPort LLC). 

Two of the seven buildings that were planned to be developed as part of WorldPort 
at DIA have been completed.  Only one of the buildings has been leased.   



 

 A-110 

On June 26, 2007, a Notice to Redeem the outstanding WorldPort Special Facility 
Bonds was sent to HSBC Bank, as Trustee.  It is expected that these bonds will be 
redeemed on August 1, 2007, by JP Morgan Chase Bank, the letter of credit provider 
for the Special Facility Bonds.  The City and JP Morgan Chase Bank are negotiating 
an agreement in which, following the redemption, the City would buy out or 
terminate the Master Lease, assume the existing subleases, and use other parts of the 
buildings for Airport purposes. 

For purposes of this report, it was assumed that the City would receive only the 
amount of actual rental revenue received from the one building leased by WorldPort 
LLC in 2006 in each year of the forecast period. 

Other Facilities.  The United States Postal Service (USPS) financed its sorting 
and distribution facility at the Airport.  Under an agreement with the City, which is 
scheduled to expire in May 2013, USPS pays ground rent for the areas of the Airport 
that it uses. 

General Aviation Area revenues shown in Exhibit F include the ground rentals and 
aircraft fees paid by Signature Flight Support under a 30-year agreement with the 
City, which is scheduled to expire in March 2025.  Signature leases a 12.4-acre site 
and provides fixed base operator (FBO) services for corporate and similar sized 
aircraft.   

In December 2005, the City issued a request for proposals for a developer of 17 acres 
of land on the north side of Pena Boulevard as the first phase of a planned 500-acre 
commercial development initiative.  In April 2006, the City announced the selection 
of CMCB Development Co. of Denver to develop the site, known as the “Landings 
at DIA.”  Work on the Landings at DIA is expected to begin in summer 2007, with 
Phase 1 of the development expected to be operational in summer 2008. 

Possible tenants of Landings at DIA include a 200-room limited service hotel, food 
providers, banks, specialty retail stores, and other service providers.  For purposes 
of this report, it was assumed that the City would receive ground rentals for 
developed land, assessed at $1.50 per square foot per year.  All 17 acres were 
assumed to be developed by 2011.  No additional payments to the City resulting 
from a percentage of gross revenues were assumed in the financial forecasts in this 
report. 

In general, building and ground rentals were forecast on the basis of the following 
assumptions:  (1) the amount of leased building and ground space as of January 1, 
2007, is an appropriate basis for estimating occupancy during the forecast period, 
(2) the City is to continue to establish ground rentals in a manner consistent with its 
adopted policy (as described earlier), and (3) cargo building rentals are to be 
established each year based on the costs discussed earlier. 
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Other Revenues 

The largest portion of other revenues received by the City is derived from aviation 
fuel tax proceeds, as shown in Exhibit F.  Under legislation enacted by the State of 
Colorado, the City receives approximately 65% of aviation fuel tax proceeds col-
lected by the State.  The City also receives revenues from a tax it imposes on fuel 
sold at the Airport. 

Interest Income 

Interest income on investments of moneys held in all funds and accounts (other than 
the Project Fund, PFC Fund, and Bond Reserve Fund) is defined as Gross Revenues 
under the General Bond Ordinance.  In 2006, interest income accounted for 7.3% of 
Gross Revenues. 

The forecast of interest income (as shown in Exhibit G) is based on actual average 
yields earned by the City.  Under the City’s rate-making methodology, interest 
income earned on the Bond Reserve Fund and Bond Fund is applied as a credit to all 
cost centers (on the same basis as Debt Service Requirements) in calculating rentals, 
fees, and charges for the passenger airlines under the Airport use and lease agree-
ment and for the cargo airlines under the cargo use and lease agreements. 

STAPLETON DISPOSITION AND REDEVELOPMENT 

Under the General Bond Ordinance, the site of the former air carrier airport 
(Stapleton) that served the region is part of the Airport System.  In accepting the 
grant assurances of the FAA (as they relate to the receipt of airport grants) and in 
entering into Airport use and lease agreements with the airlines, the City agreed to 
use net proceeds from the sale of the Stapleton site to retire Airport System debt. 

The City and the nonprofit Stapleton Development Corporation (SDC) have an 
agreement (the Disposition Agreement) that provides for SDC to redevelop and 
dispose of the 4,051-acre Stapleton site.  As property is sold by SDC, it is released 
from the terms of the Disposition Agreement, which is scheduled to expire in June 
2013.  As of the date of this report, SDC had sold approximately 1,330 acres of 
Stapleton property for a total of approximately $44.3 million, and the sale of 
approximately 292 acres in the amount of approximately $9.6 million is pending.  An 
additional 437 acres of open space have been dedicated for parks and other public 
use space.  The proceeds from the Stapleton land sales, net of closing costs, have 
been deposited to the Capital Fund.   

The Disposition Agreement provides for the payment of all Stapleton property 
O&M Expenses of SDC from the City’s annual deposit to the Capital Improvement 
Account, to the extent that such amount is available in that account.   
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The City has agreements with nine airlines that provide, among other things, the 
framework for the City to (1) pay for Stapleton disposition expenditures and 
(2) recover those payments through airline landing fees at the Airport for 25 years.  
Also under the agreement, three airlines agreed to fund the costs of certain 
environmental clean-up at Stapleton, which has occurred.  Please refer to the section 
of the Official Statement entitled “FINANCIAL INFORMATION—Stapleton” for 
additional information about the Disposition Agreement and the agreement 
between the City and the airlines. 

For the financial forecasts, it was assumed that (1) the City would not receive 
revenues from future development at Stapleton, (2) all O&M Expenses associated 
with Stapleton are to be paid by SDC, and (3) the City would continue to fund 
certain Stapleton disposition costs and amortize those costs in the Airfield Area cost 
center over 25 years. 

APPLICATION OF REVENUES 

Exhibit G presents the forecast application of Gross Revenues to the various funds 
and accounts under the General Bond Ordinance, as described below and shown on 
Figure 23. 

The General Bond Ordinance provides that the Gross Revenues of the Airport 
System are to be deposited into the Revenue Fund.  Moneys held in the Revenue 
Fund are then to be deposited into the funds and accounts established under the 
General Bond Ordinance.  

Gross Revenues remaining after the payment of Operation and Maintenance 
Expenses, Debt Service Requirements on Senior Bonds and Subordinate Bonds, and 
other fund deposit requirements are transferred to the Capital Fund at the end of 
each fiscal year.  Under the Airport use and lease agreements, certain accounts were 
established within the Capital Fund, as also shown on Figure 23. 

Moneys flowing into the Capital Fund each year are to be deposited and used in the 
following priority: 

• To the Coverage Account, to replenish this account and maintain a balance 
equal to 25% of Debt Service Requirements on Senior Bonds.  This amount 
is defined in the General Bond Ordinance as Other Available Funds and is 
to be “rolled over” each year and applied toward meeting the Rate 
Maintenance Covenant, as discussed earlier. 

  As shown in Exhibit G, additional deposits to the Coverage Account to 
meet the 25% coverage requirement were assumed to be provided from 
remaining Net Revenues before the split between the Capital Improvement 
and Airline Revenue Credit accounts, which are discussed below. 
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• To the Equipment and Capital Outlay Account to fund equipment purchases 
and capital outlays that were expensed during the year and leased from the 
Financing Companies, as described below. 

Under various City ordinances, master purchase payments to the Financing 
Companies do not have a lien on the Net Revenues of the Airport System or 
balances in the Capital Fund.  It was assumed for this report that the City would 
make installment purchase payments to the Financing Companies during the 
forecast period and that the funds to make those payments would come from the 
Equipment and Capital Outlay Account. 

Remaining moneys are to flow as follows:  50%, up to a maximum of $40 million, to 
the Airline Revenue Credit Account to be applied as a credit against Signatory Airline 
rentals, fees, and charges in the following year.  Moneys deposited in the Airline 
Revenue Credit Account are to be credited to each airline signatory to an Airport use 
and lease agreement based on its share of total airline rentals, fees, and charges paid 
by all airlines signatory to Airport use and lease agreements.   

The balance is to flow to the Capital Improvement Account to be used for any lawful 
Airport System purpose. 

DEBT SERVICE COVERAGE 

Exhibit H shows forecast Net Revenues and the calculation of debt service coverage 
according to the Rate Maintenance Covenant of the General Bond Ordinance for 
Senior Bonds.  Taking into consideration the balance forecast to be available in the 
Coverage Account, Net Revenues together with Other Available Funds are forecast 
to exceed the 125% requirement of the Rate Maintenance Covenant in each year of 
the forecast period. 

For reference, Table 24 provides historical data on debt service coverage.  
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Table 24 

HISTORICAL NET REVENUES AND DEBT SERVICE COVERAGE UNDER THE GENERAL BOND ORDINANCE 
Denver International Airport 

Fiscal Years ended December 31 
(dollars in thousands) 

Calculation of debt service coverage 2002 2003 2004 2005 2006 

Gross Revenues (a) $499,435 $527,567 $543,044 $567,853 $584,613 
Operation and Maintenance Expenses   216,791   201,573   220,254   231,733   257,623 
 Net Revenues $282,644 $325,994 $322,790 $336,120 $326,990 
Other Available Funds     46,751     50,807     54,849     55,173     49,788 
Total amount available for Debt Service Requirement [A] $329,395 $376,801 $377,639 $391,293 $376,778 

Debt service coverage on Senior Bonds      
 Debt Service Requirement (b) [B] $202,797 $204,897 $221,453 $223,331 $199,151 
 Debt service coverage [A/B] 162% 184% 171% 175% 189% 

 Debt Service Coverage Requirement 125% 125% 125% 125% 125% 
  

Note: Columns may not add to totals shown because of rounding. 

(a) The amount shown in this table for 2006 does not match the amount shown in Table 20 because of the manner in 
which certain year-end settlements and adjustments to rentals, fees, and charges are calculated. 

(b) Debt service is net of capitalized interest, certain PFC revenues, and other funds irrevocably committed to the 
payment of debt service. 

Sources: City and County of Denver Airport System Audited Financial Statements, and Airport management records for 
the years shown.   

 



Exhibit A

ESTIMATED COSTS AND SOURCES OF FUNDS
 AIRPORT CAPITAL PROGRAM

Denver International Airport 
(in thousands)

Funding sources for projects
Future 

Gross Federal Series 2007A-B Series 2007D-E Planned
project cost  grants-in-aid (a) Bonds Bonds Bonds

Airfield Area
Rehabilitate taxiways and runways $196,497 $93,368 $4,254 $38,458 $60,418
Upgrade runway and taxiway safety areas 10,025                  5,535                             -                                -                               4,490        
Rehabilitate apron area 32,160                  -                                     -                                4,902                       27,258      
Snow management plan 6,984                    -                                     -                                -                               6,984        
Replace airfield lighting 4,640                    -                                     500                           -                               4,140        
Other projects 9,753                    1,500                             1,833                        4,298                       2,122        

------------ ------------ ------------ ------------ ------------
$260,059 $100,403 $6,587 $47,658 $105,411

Terminal Complex
Expand Concourse C $177,828 $   --                               $   --                          $125,539 $52,289
Improve baggage system 98,450                  -                                     3,800                        -                               94,650      
Improve building systems 68,088                  -                                     10,295                      8,367                       49,426      
Construct FasTracks rail station 57,150                  -                                     -                                -                               57,150      
Concourse C tenant finishes, and equipment 40,132                  -                                     -                                -                               40,132      
Construct Concourse B regional jet facility 37,786                  -                                     36,274                      -                               1,512        
Improve AGTS 29,453                  -                                     2,353                        -                               27,100      
Replace and rehabilitate loading bridges 32,712                  -                                     3,883                        -                               28,829      
Improve aircraft parking 17,710                  -                                     3,000                        14,710                     -                
Improve restrooms 13,678                  -                                     2,149                        -                               11,529      
Concessions and seating 10,063                  -                                     2,300                        -                               7,763        
Design FIS expansion 10,350                  -                                     900                           -                               9,450        
Expand security screening 6,700                    -                                     -                                -                               6,700        
Ramp area drainage mitigation 4,280                    -                                     856                           -                               3,424        
Other projects 52,729                  -                                     43,666                      -                               9,063        

------------ ------------ ------------ ------------ ------------
$657,108 $   --                               $109,475 $148,617 $399,016

Roadways, Parking, and Ground Transportation
Construct new public parking garages $106,539 $   --                               $47,339 $   --                         $59,200
Construct new shuttle public parking lot 17,750                  -                                     -                                -                               17,750      
Improve Pena boulevard 15,333                  -                                     7,399                        -                               7,934        
Moisture protection 11,959                  -                                     6,309                        -                               5,650        
Rehabilitate roadway pavement 10,485                  -                                     5,535                        -                               4,950        
Improve landscape 6,280                    -                                     250                           -                               6,030        
Resurface public and employee parking 2,331                    -                                     2,331                        -                               -                
Other projects 11,482                  -                                     5,225                        946                          5,311        

------------ ------------ ------------ ------------ ------------
$182,160 $   --                               $74,388 $946 $106,825

Cargo and Support Facilities
Construct equipment storage facility $12,800 $   --                               $   --                          $   --                         $12,800
Expand stock room 11,500                  -                                     -                                -                               11,500      
Expand paint shop 2,013                    -                                     -                                -                               2,013        
Upgrade and improve ARFF stations 554                       -                                     554                           -                               -                
Other projects 11,884                  -                                     5,226                        -                               6,658        

------------ ------------ ------------ ------------ ------------
$38,750 $   --                               $5,780 $   --                         $32,970

Other projects
Communications, electronics, fire, and security $37,043 $   --                               $1,238 $   --                         $35,806
Professional services 23,208                  -                                     -                                4,479                       18,728      
Central plant improvements 14,133                  -                                     -                                -                               14,133      
Environmental, utilities, and drainage 12,116                  -                                     2,702                        -                               9,414        

------------ ------------ ------------ ------------ ------------
$86,500 $   --                               $3,940 $4,479 $78,081

------------ ------------ ------------ ------------ ------------
$1,224,575 $100,403 $200,170 $201,700 $722,303
======= ======= ======= ======= =======

-----------------------------------------
Note: Gross project costs include construction administration costs, contingencies, and architectural and engineering fees, as appropriate.
(a) Includes federal grants-in-aid under the Airport Improvement Program.
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Exhibit B

ESTIMATED PLAN OF FINANCE
Denver International Airport

(in thousands)

2007 Bonds Future
2007A-B 2007D-E Planned 

Bonds Bonds Total Bonds Total

SOURCES OF FUNDS
Principal amount of Bonds $224,016 $250,020 $474,036 $922,100 $1,396,136

Interest earnings 9,086               14,494            23,579              --                       23,579              
Federal grants-in-aid -                   -                  -                    100,403             100,403            

--------------- --------------- --------------- -------------- --------------
   Total sources of funds $233,102 $264,513 $497,615 $1,022,503 $1,520,118

========= ========= ========= ======== ========

USES OF FUNDS
Project costs funded from bond proceeds $130,170 $201,700 $331,870 $722,303 $1,054,173
Project costs funded from federal grants -                   -                  -                    100,403             100,403             
Reimburse Airport equity 40,000             -                  40,000              --                       40,000               
Refund Commercial Paper Notes 30,000             -                  30,000              --                       30,000               

--------------- --------------- --------------- --------------- ---------------
$200,170 $201,700 $401,870 $822,706 $1,224,576

Bond Reserve Fund 16,990             18,965            35,955              84,227               120,182             
Capitalized interest account 10,497             37,772            48,268              101,268             149,536             
Costs of issuance 5,445               6,076              11,522               14,302               25,824               

--------------- --------------- --------------- -------------- --------------
   Total uses of funds $233,102 $264,513 $497,615 $1,022,503 $1,520,118

========= ========= ========= ======== ========

------------------------------
Note:  May not add due to rounding. 
          See the Report of the Airport Consultant for additional information on the Plan of Finance. 

Source:  First Albany Capital Inc., Plan of Financing dated July 2007.
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 Exhibit C

 ESTIMATED DEBT SERVICE
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

DEBT SERVICE REQUIREMENTS (b)
Senior Bonds 
Series 1990A $13,450 $   --                  $   --               $   --               $   --               $   --               $   --               $   --               $   --               
Series 1991A 3,710                    11,415                11,411             11,417             --                    --                    --                    --                    --                    
Series 1991D 21,207                  21,207                21,212             21,209             21,212             21,209             21,208             21,208             6,411               
Series 1992D-G (variable rate) 2,299                    3,269                  3,217               3,165               3,312               3,352               3,388               3,420               3,447               
Series 1995A 9,816                    --                       --                    --                    --                    --                    --                    --                    --                    
Series 1995B 7,484                    --                       --                    --                    --                    --                    --                    --                    --                    
Series 1995C 5,553                    691                     691                  691                  691                  4,011               4,010               4,015               --                    
Series 1996A-B 23,557                  14,365                --                    --                    --                    --                    --                    --                    --                    
Series 1996C-D 18,137                  11,908                --                    --                    --                    --                    --                    --                    --                    
Series 1997E 22,338                  21,824                21,106             20,903             20,739             20,576             38,135             26,403             26,549             
Series 1998A-B 15,503                  15,411                14,290             13,153             13,044             13,044             13,044             13,044             13,044             
Series 2000A 28,187                  28,185                28,184             27,696             27,123             26,558             26,074             26,071             26,071             
Series 2000B-C (variable rate) 14,239                  14,239                14,239             14,239             14,239             14,239             14,239             14,239             14,239             
Series 2001A-B 45,314                  29,475                31,933             18,996             15,993             21,813             18,742             26,673             42,228             
Series 2001D 5,651                    5,647                  6,037               6,037               6,039               6,039               6,036               6,034               6,036               
Series 2002A1-A3 (variable rate) (c) 13,683                  18,247                17,293             23,373             23,464             22,458             11,235             11,298             11,436             
Series 2002C-D (variable rate) 12,717                  2,889                  2,941               2,989               2,933               2,976               3,016               3,052               3,183               
Series 2002E 7,322                    17,742                20,645             14,584             14,392             13,146             13,113             13,128             13,187             
Series 2003A-B (d) 14,657                  14,269                13,737             26,087             33,055             30,123             11,223             11,223             11,223             
Series 2004A-B (variable rate) 4,561                    8,187                  11,073             10,969             11,264             10,905             11,024             11,104             7,784               
Series 2005A 2,529                    11,382                11,733             11,562             11,272             11,002             12,557             12,562             12,562             
Series 2005B-C (variable rate) 531                       12,901                13,261             13,582             13,480             10,479             14,430             14,637             25,375             
Series 2006A-B --                         5,461                  40,066             40,180             40,248             40,337             43,167             43,408             35,630             
Series 2007A-B --                         --                       --                    5,738               8,607               11,477             16,987             16,987             16,988             
Series 2007D-E --                         --                       --                    --                    --                    816                  17,816             18,961             18,956             
Future Planned Bonds (Concourse C portion only) --                         --                       --                    --                    --                    --                    11,868             12,886             12,886             
Future Planned Bonds (all other projects) --                         --                       --                    --                    --                    --                    22,343             22,343             43,008             

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
$292,443 $268,713 $283,070 $286,569 $281,107 $284,559 $333,654 $332,695 $350,241

Continental support facilities bonds (e) 5,416                    5,423                  5,416               5,416               5,423               5,414               5,417               5,417               5,418               
 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------

$297,859 $274,136 $288,486 $291,985 $286,529 $289,973 $339,071 $338,113 $355,660
Less:  Committed Passenger Facility Charges revenue (f) (55,952) (63,556) (66,429) (68,451) (70,031) (71,100) (72,175) (73,087) (73,695)
           Transfer from the PFC Project Account (g) (11,635)               (1,635) (1,635) (1,635) (1,635) (1,635) (1,635) (1,635) (1,635)

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Debt Service Requirements -- Senior Bonds $230,272 $208,945 $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330
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Exhibit C (page 2 of 2)

ESTIMATED DEBT SERVICE
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

DEBT SERVICE REQUIREMENTS (b)
Subordinate Bonds 
Series 2001C $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Total Debt Service Requirements $242,078 $220,751 $232,228 $233,705 $226,670 $229,044 $277,067 $275,196 $292,136

 ========  ========  ========  ========  ========  ========  ========  ========  ========

ANNUAL TOTAL OF MONTHLY TRANSFERS  TO BOND FUND (b)
Gross debt service $307,222 $290,180 $289,818 $282,126 $279,212 $294,707 $350,449 $355,357 $373,675
Less:  Committed Passenger Facility Charges revenue (f) (55,952)               (63,556)              (66,429)          (68,451)          (70,031)          (71,100)          (72,175)          (73,087)          (73,695)          
           Transfer from the PFC Project Account (g) (11,635)               (1,635)                (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Required transfers from Gross Revenues (h) $239,635 $224,990 $221,754 $212,040 $207,546 $221,972 $276,639 $280,635 $298,345

 ========  ========  ========  ========  ========  ========  ========  ========  ========

COVERAGE REQUIREMENT ON BONDS (i)
Airport portion $56,214 $50,880 $53,752 $54,121 $52,360 $52,956 $64,961 $64,493 $68,728
Continental portion 1,354                    1,356                  1,354               1,354               1,356               1,354               1,354               1,354               1,355               

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
$57,568 $52,236 $55,106 $55,475 $53,716 $54,310 $66,315 $65,847 $70,083

------------------------
(a)   Source:  Airport management records.  Based on audited financial results.
(b)   Net of capitalized interest.  For bond fund transfers, reflects the 12 monthly payments required on February 1 of that year through January 2 of the following year. 
        The amounts shown are also net of funds in escrow to economically defease certain Senior Bonds. 
(c)   Between 2008 and 2010, the City intends to optionally redeem the principal outstanding of the Sereis 2003 Bonds, which will have the effect of reamortizing this debt. 
         Source for reamortized principal:  First Albany Capital. 
(d)    Reflects the proposed defeasance of approximately $175 million in principal outstanding to mitigate costs associated with the 10-gate Concourse C expansion.  The specific series of Bonds to be refunded
         has not been decided by the City. 
(e)    Includes debt service on Senior Bonds allocable to Continental's support facilities at the Airport.  
(f)    Reflects two-thirds (generally equal to $3) of forecast PFC revenue and associated interest income, as provided under a PFC Supplemental Bond Ordinance. 
(g)   Reflects $1.50 PFC revenue (or the non-Committed Passenger Facility Charges revenue) that are used to pay Debt Service Requirements.  See the Report of the Airport Consultant for additional information. 
(h)   Debt service for purposes of calculating airline rates and charges.
(i)    Equal to 25% of Debt Service Requirements on Senior Bonds.
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Exhibit C-1

ALLOCATION OF DEBT SERVICE TO COST CENTERS
Denver International Airport 

Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

ANNUAL TRANSFERS TO BOND FUND (b)
Senior Bonds and Subordinate Bonds $307,222            $290,180         $289,818         $282,126         $279,212         $294,707         $350,449         $355,357         $373,675           
Less:  Committed Passenger Facility Charges revenue (b) (55,952)              (63,556)          (66,429)          (68,451)          (70,031)          (71,100)          (72,175)          (73,087)          (73,695)            
            Transfer from the PFC Project Account (b) (11,635)              (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)              

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$239,635            $224,990         $221,754         $212,040         $207,546         $221,972         $276,639         $280,635         $298,345           

 ========  ========  ========  ========  ========  ========  ========  ========  ========
ALLOCATION TO COST CENTERS
Airline cost centers
Terminal Complex $89,734              $90,665           $93,584           $96,605           $95,476           $101,479         $121,614         $123,564         $128,997           
Tenant Finishes and Equipment
  Landside Terminal 3,209                  3,314              3,335               3,287               3,343               3,536               3,953               3,964               4,024                 
  Concourse A 8,014                  6,833              7,111               6,610               6,492               6,732               8,598               8,647               8,917                 
  Concourse B 20,239                16,857            15,853             14,367             13,793             14,855             17,081             17,097             17,158               
  Concourse C 3,330                  2,152              1,813               1,588               1,561               2,151               5,395               5,645               6,581                 
  Loading Bridges 282                     416                 483                  585                  652                  713                  799                  779                  681                    
  International Facilities 1,530                  1,578              1,577               1,457               1,430               1,461               1,560               1,561               1,562                 
Common Use Terminal Equipment 36                       30                   39                    39                    39                    39                    39                    39                    39                      
Concourse A commuter facility 134                     134                 134                  134                  134                  134                  134                  134                  134                    
Concourse C commuter facility --                       --                    --                    --                    21                    566                  2,793               2,941               2,940                 
Baggage Claim 1,424                  1,468              1,470               1,373               1,357               1,396               1,501               1,502               1,503                 
Automated Baggage Systems 8,598                  3,968              1,506               --                    --                    --                    --                    --                    --                      
Conventional Baggage Systems 9,709                  10,014            9,846               9,806               10,107             10,724             13,409             13,812             16,153               
International Facilities 962                     1,240              1,285               1,160               1,161               1,212               1,514               1,465               1,359                 
AGTS 3,633                  3,597              3,785               3,887               3,947               4,180               5,100               5,234               5,942                 
Concourse Ramp Area 2,273                  2,081              1,941               1,372               1,192               1,392               2,383               2,339               2,203                 
Airfield Area 26,690                19,366            17,396             10,744             7,472               9,152               20,300             20,849             25,638               
Fueling System 10,088                10,385            10,389             9,609               9,435               9,641               10,306             10,311             10,322               

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$189,885            $174,097         $171,547         $162,623         $157,613         $169,363         $216,479         $219,880         $234,154           

Nonairline cost centers 44,334                45,471             44,791             43,999             44,512             47,194             54,743             55,337             58,773               
Continental support facilities 5,416                  5,422               5,416               5,418               5,421               5,415               5,417               5,418               5,419                 

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$239,635            $224,990         $221,754         $212,040         $207,546         $221,972         $276,639         $280,635         $298,345           

 ========  ========  ========  ========  ========  ========  ========  ========  ========

----------------------------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  See Exhibit C.
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Exhibit D

OPERATION AND MAINTENANCE EXPENSES
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 (b) 2008 (b) 2009 2010 2011 2012 2013

BY OBJECT TYPE
Personnel services $92,744 $97,026 $102,054 $108,357 $116,609 $123,668 $131,117 $138,366 $144,817
Contractual services
  Professional services $36,960 $39,482 $43,267 $51,153 $55,049 $58,381 $61,898 $65,320 $68,365
  Utility services 19,617              19,898               22,118              21,964              23,636               25,067               26,577               28,047               29,354               
  Cleaning services 20,037              22,592               22,044              24,022              25,851               27,416               29,067               30,674               32,105               
  Other services 12,709              12,640               14,231              14,952              16,091               17,065               18,093               19,093               19,983               
  Repairs and maintenance (c) 24,384              27,611               31,085              34,124              35,148               36,203               37,289               38,407               39,560               
  Rentals 575                   692                    607                    514                   681                    711                    743                    775                    805                    
  Insurance 3,590                3,674                 3,300                3,420                3,699                 3,866                 4,040                 4,213                 4,374                 
  Other contractual services (d) 1,305                1,560                 1,924                2,271                2,156                 2,253                 2,355                 2,456                 2,550                 
  Additional expenses (e) --                     --                       --                      --                     711                    775                    11,735               12,187               12,682               

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$119,177 $128,150 $138,575 $152,421 $163,021 $171,738 $191,797 $201,172 $209,778

Maintenance, supplies, and materials 15,940 18,879 18,208 19,654 21,151 22,431 23,782 25,097 26,268
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$227,861 $244,054 $258,838 $280,433 $300,781 $317,838 $346,696 $364,636 $380,863
 =======  =======  =======  =======  =======  =======  =======  =======  =======

BY COST CENTER 
Airline cost centers
Terminal Complex (f) $84,383 $87,703 $100,004 $107,922 $115,753 $122,317 $133,423 $140,327 $146,572
International Facilities 1,151                898                    261                    269                   288                    304                    332                    349                    365                    
Automated Baggage Systems 2,979                1,664                 341                    365                   391                    413                    451                    474                    495                    
Conventional Baggage Systems 1,310                1,420                 1,491                1,476                1,583                 1,672                 1,824                 1,919                 2,004                 
Baggage Claim --                     --                       --                      --                     --                       --                       --                       --                       --                       
AGTS 16,860              18,583               20,458              21,634              23,204               24,520               26,746               28,130               29,382               
Common Use Terminal Equipment 2                       65                       122                    152                   163                    172                    188                    197                    206                    
Concourse Ramp Area 7,082                7,878                 8,348                9,809                10,520               11,117               12,126               12,754               13,321               
Concourse A commuter facility 583                   603                    677                    593                   636                    672                    734                    771                    806                    
Airfield Area 48,649              54,549               54,527              59,504              63,822               67,441               73,564               77,371               80,814               
Fueling System 1,558                1,553                 1,402                1,434                1,539                 1,626                 1,773                 1,865                 1,948                 

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$164,556 $174,917 $187,631 $203,158 $217,899 $230,256 $251,162 $264,158 $275,914

Nonairline cost centers 63,306              69,137               71,207              77,275              82,882               87,582               95,535               100,478             104,949             
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$227,861 $244,054 $258,838 $280,433 $300,781 $317,838 $346,696 $364,636 $380,863
 =======  =======  =======  =======  =======  =======  =======  =======  =======

Annual rate of growth 7.1% 6.1% 8.3% 7.3% 5.7% 9.1% 5.2% 4.5%
-------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  Source: Airport management records.  Based on budgeted expenses.
(c)  Excludes maintenance costs of the conventional baggage system.
(d)  Includes bad debt expenses, if any, for the historical year.
(e)  Reflects additional expenses associated with implementing certain projects in the Airport Capital Program.  
(f)   Includes expenses associated with maintaining the loading bridges. These expenses are recovered  through TF&E charges.
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Exhibit E

AIRLINE RENTALS, FEES, AND CHARGES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Airline Revenues
Landing fees--Signatory Airlines $92,161             $90,993             $87,340             $84,420              $90,391             $96,217             $113,460          $118,796           $126,709         
Landing fees--nonsignatory airlines 2,239                 1,198                 1,558                 1,461                  1,526                 1,599                 1,853                1,903                 2,014                
Terminal complex rentals 71,433               66,713               74,760               78,876                82,156               86,804               100,210            105,725             111,569           
Nonpreferential, commuter, common-use gates 3,523                 3,236                 2,510                 2,507                  2,225                 2,406                 3,362                3,451                 3,531                
Tenant finishes and equipment charges (b) 51,444               53,766               55,724               54,974                56,913               60,563               67,233              69,198               71,813              
Automated baggage system fees 17,746               11,727               5,817                 4,737                  5,049                 5,359                 5,761                6,018                 6,273                
Conventional baggage system fees 22,023               21,314               22,191               23,242                24,216               25,523               28,585              29,558               32,137              
International facility fees 4,413                 5,146                 4,171                 4,450                  4,742                 5,063                 5,318                5,597                 5,891                
AGTS charges 22,089               23,020               25,156               26,624                29,513               31,045               34,131              35,888               37,611              
Baggage claim charges 16,229               15,546               16,825               17,590                18,395               19,396               20,450              21,173               21,934              
Interline baggage fees 679                    560                    745                    787                     827                     873                    920                   955                    992                   
Concourse ramp fees 8,803                 8,629                 9,230                 10,265                11,083               11,796               13,137              13,846               14,256              
Commuter ramp fees 141                    156                    255                    276                     296                     313                    328                   340                    344                   
Common use terminal equipment fees 15                      17                      99                      120                     128                     134                    145                   152                    158                   
Fueling system charges 11,974               12,176               11,966               11,238                11,199               11,499               12,303              12,428               12,519              

 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------
Total rentals, fees, and charges $324,913           $314,197           $318,347           $321,566            $338,658           $358,591           $407,195          $425,030           $447,750         

Less:  Balance in Airline Revenue Credit Account (40,000)             (40,000)             (40,000)             (40,000)              (40,000)             (40,000)             (34,751)            (35,134)            (32,205)           
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

Net rentals, fees, and charges $284,913           $274,197           $278,347           $281,566            $298,658           $318,591           $372,444          $389,896           $415,545         

Net rentals, fees, and charges by airline 
United $155,644           $150,963           $145,631           $145,657            $153,527           $163,851           $182,074          $190,013           $199,782         
Other airlines 129,269             123,234             132,715             135,909              145,131             154,740             190,370            199,883             215,763           

 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------
$284,913           $274,197           $278,347           $281,566            $298,658           $318,591           $372,444          $389,896           $415,545         

Less: cargo carriers landing and other fees (c) (4,931)               (4,138)               (3,799)               (3,688)                (3,951)               (4,283)               (5,131)              (5,403)               (5,908)             
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

$279,982           $270,060           $274,548           $277,878            $294,707           $314,308           $367,313          $384,493           $409,637         

Enplaned passengers 21,702               23,665               24,602               25,351                25,936               26,332               26,730              27,068               27,293              
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

Airline cost per enplaned passenger $12.90               $11.41               $11.16               $10.96                $11.36               $11.94               $13.74              $14.20               $15.01              
 ======  ======  ======  ======  ======  ======  ======  ======  ======

Maximum cost per enplaned revenue passenger for United (d) $11.33               $11.19               $9.16                 $8.79                  $8.89                 $9.11                 $9.74                $9.74                 $9.81                
(in 1990 dollars)  ======  ======  ======  ======  ======  ======  ======  ======  ======

-------------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  Includes debt service associated with the Concourse B regional jet facility. 
(c)  Cargo carriers do not enplane passengers.  As such, their landing fees are excluded from the calculation of the average cost per enplaned pasenger.
(d)  Source for the discount factor: historical and estimated Consumer Price Index (CPI) for the Denver-Boulder-Greeley Consolidated
        Metropolitan Statistical Area (CMSA).  An assumed 3% discount factor was used, which approximates the Denver-Boulder-Greeley CPI from 1990-2006.
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Exhibit E-1

LANDING FEES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Actual Actual Estimated Forecast
reference 2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Operation and Maintenance Expenses D $48,649             $54,549 $54,527              $59,504             $63,822             $67,441            $73,564             $77,371           $80,814             
Operation and Maintenance Reserve Account replenishment (b) 1,058                 554                   498                     554                     1,146                 1,079                905                    1,531                952                    
Equipment and capital outlays 2,521                 2,285                2,304                  1,722                 1,774                 1,827                1,882                 1,938                1,997                 
Debt service C-1 26,690               19,366              17,396                10,744               7,472                 9,152                20,300               20,849              25,638               
Variable rate bond fees (c) 752                    596                   479                     469                     459                    449                   439                    427                   413                    
Amortization charges 19,457               19,126              17,865                17,118               21,479               22,099              22,451               22,810              23,141               
Other allocable costs 289                    304                   325                     323                     329                    343                   394                    403                   417                    
Capital cost of north site (50%) 1,297                 1,320                1,329                  1,243                 1,227                 1,256                1,336                 1,339                1,345                 

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total Airfield Area requirements $100,713           $98,100             $94,722              $91,678             $97,708             $103,647          $121,271           $126,669         $134,716           

Less credits:
   Nonairline revenues F ($4,246)             ($3,432)             ($3,434)              ($3,438)             ($3,442)             ($3,445)            ($3,449)            ($3,453)           ($3,456)             
   Nonsignatory airline landing fees (d) (2,239)               (1,198)               (1,558)                (1,461)               (1,526)               (1,599)              (1,853)               (1,903)             (2,014)               
   Interest income (e) (2,068)               (2,477)               (2,391)                (2,359)               (2,349)               (2,386)              (2,510)               (2,517)             (2,537)               

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Net Airfield Area requirement $92,161             $90,994             $87,340              $84,420             $90,391             $96,217            $113,460           $118,796         $126,709           

Signatory Airline landed weight (1,000 pound units) (f) 29,053               31,524               33,231                33,733               34,039               34,078              34,169               34,283              34,073               
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Signatory Airline landing fee rate $3.17                 $2.89                 $2.63                  $2.50                 $2.66                 $2.82                $3.32                 $3.47                $3.72                 
 =====  =====  =====  =====  =====  =====  =====  =====  =====

Total Signatory Airline landing fees $87,340              $84,420             $90,391             $96,217            $113,460           $118,796         $126,709           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(c)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(d)  Reflects the calculated Signatory Airline landing fee value multiplied by a premium of 20% and assessed to nonsignatory airline landed weight.
(e)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(f)   Based on the forecast of landed weight presented in the report prorated for Signatory Airline traffic.
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Exhibit E-2

TERMINAL COMPLEX RENTALS
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Actual Actual Estimated Forecast
reference 2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Operation and Maintenance Expenses D $84,908             $87,703             $100,004            $107,922           $115,753           $122,317          $133,423           $140,327         $146,572           
Less:  Loading bridge maintenance expenses (b) (658)                  (1,122)               (1,190)                (1,289)               (1,382)               (1,461)              (1,593)               (1,676)             (1,750)               
Operation and Maintenance Reserve Account replenishment (c) 1,723                 982                    914                     1,005                 2,078                 1,958                1,641                 2,776                1,726                 
Equipment and capital outlays 1,694                 1,223                 1,475                  1,103                 1,136                 1,170                1,205                 1,241                1,278                 
Debt service (d) C-1 99,734               90,665               94,557                97,505               96,358               102,368            122,407             124,358           129,791             
Variable rate bond fees (e) 1,806                 1,638                 1,223                  1,198                 1,172                 1,148                1,121                 1,092                1,055                 
Amortization charges 6,824                 6,375                 6,539                  7,349                 10,499               10,640              10,776               10,914              10,953               
Other allocable costs 746                    783                    839                     833                     848                    886                   1,018                 1,039                1,075                 

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
Total Terminal Complex Requirement $196,777           $188,248           $204,362            $215,626           $226,461           $239,025          $269,997           $280,072         $290,700           

Less credits:  Interest income (f) (5,334)               (6,388)               (6,166)                (6,084)               (6,059)               (6,155)              (6,473)               (6,492)             (6,543)               
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------

Net Terminal Complex Requirement $191,443           $181,859           $198,196            $209,542           $220,402           $232,870          $263,524           $273,580         $284,157           

Rentable space (square feet) (g) 2,327                 2,323                 2,323                  2,325                 2,328                 2,328                2,502                 2,502                2,502                 
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------

Average rental rate per square foot $82.26               $78.30               $85.33                $90.12               $94.69               $100.05            $105.34             $109.36           $113.59             
 ======  ======  ======  ======  ======  ======  ======  ======  ======

Average rental rate per square foot at 100% $82.26               $78.30               $85.33                $90.12               $94.69               $100.05            $105.34             $109.36           $113.59             
Differential rate per square foot at 65% 53.47 50.89 55.47 58.58 61.55 65.03 68.47 71.09 73.83

Total airline space rentals (h) $74,760              $78,876             $82,156             $86,804            $100,210           $105,725         $111,569           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  These expenses are recovered through tenant finish charges.
(c)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(d)  For purposes of establishing the average terminal rental rate, debt service prior to the application of certain PFC revenue is used.
(e)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(f)   Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(g)  Rentable space increases during the forecast period as projects are completed.
(h)  Includes exclusive, preferential, and joint-use space rentals.
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Exhibit E-3

TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

           Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Landside Terminal
Debt service $3,209               $3,314               $3,335               $3,287                $3,343               $3,536               $3,953              $3,964               $4,024              
Variable rate bond fees (b) 39                      48                      31                      31                       30                       29                      29                     28                      27                     
Other allocable costs 24                      25                      27                      26                       27                       28                      32                     33                      34                     
Amortization charges 668                    1,717                 2,221                 2,241                  2,262                 2,283                 2,305                2,327                 2,350                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $3,939               $5,105               $5,613               $5,585                $5,662               $5,876               $6,319              $6,352               $6,435              
Less credits: Interest income (c) (168)                  (202)                  (195)                  (192)                   (191)                  (194)                  (204)                 (205)                  (207)                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $3,771               $4,903               $5,419               $5,393                $5,471               $5,682               $6,114              $6,147               $6,228              
Landside Terminal rentable space (square feet) 94                      95                      96                      96                       96                       96                      96                     96                      96                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $40.03               $51.58               $56.45               $56.18                $56.99               $59.19               $63.69              $64.03               $64.88              

Airline rented space (square feet) 55                      57                       57                       57                      57                     57                      57                     
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total charges -- Landside Terminal $3,081               $3,202                $3,248               $3,374               $3,630              $3,649               $3,698              

Concourse A
Debt service (d) $8,014               $6,833               $7,111               $6,610                $6,492               $6,732               $8,598              $8,647               $8,917              
Variable rate bond fees (b) 102                    124                    81                      79                       77                       76                      74                     72                      70                     
Other allocable costs 61                      64                      68                      68                       69                       72                      83                     85                      88                     
Amortization charges 496                    1,345                 1,369                 1,397                  1,440                 1,465                 1,492                1,518                 1,545                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $8,672               $8,365               $8,630               $8,154                $8,079               $8,346               $10,247            $10,322             $10,619           
Less credits: Interest income (c) (434)                  (520)                  (502)                  (496)                   (494)                  (501)                  (527)                 (529)                  (533)                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $8,238               $7,845               $8,127               $7,659                $7,585               $7,844               $9,720              $9,793               $10,086           
Less: Baggage sortation costs recovered separately (d) (1,452)               --                       --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$6,785               $7,845               $8,127               $7,659                $7,585               $7,844               $9,720              $9,793               $10,086           

Rentable space (square feet)
  Airline rentable space 298                    298                    298                    298                     298                     298                    298                   298                    298                   
  Less:  Unfinished airline space (11)                    (11)                    (11)                    (11)                     (11)                    (11)                    (11)                   (11)                    (11)                  
  Less:  baggage sortation level space (24)                    (24)                    (24)                    (24)                     (24)                    (24)                    (24)                   (24)                    (24)                  
  Corridor office space 7                        7                        7                        7                         7                         7                        7                        7                        7                       
  Concourse ramp tower 6                        6                        6                        6                         6                         6                        6                        6                        6                       
  City administrative space 49                      49                      49                      49                       49                       49                      49                     49                      49                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rentable space (square feet) 325                    324                    324                    324                     324                     324                    324                   324                    324                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $20.88               $24.19               $25.06               $23.61                $23.39               $24.19               $29.97              $30.19               $31.10              
Plus:  Loading bridge maintenance cost charge 4.40                   4.24                   5.67                   6.80                    9.10                    9.44                   11.90                12.09                 11.98                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$25.28               $28.43               $30.73               $30.41                $32.49               $33.63               $41.87              $42.28               $43.07              

Airline rented space (square feet) 115                    107                    128                    119                     113                     113                    94                     94                      94                     
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total rental revenue $2,896               $3,052               $3,922               $3,631                $3,680               $3,809               $3,922              $3,961               $4,035              
Plus:  Baggage sortation equipment revenue (d) 1,305                 1,240                 --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total charges -- Concourse A $4,200               $4,292               $3,922               $3,631                $3,680               $3,809               $3,922              $3,961               $4,035              
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Exhibit E-3 (page 2 of 3)

TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast

2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013
Concourse B
Debt service (e) $20,239             $16,857             $15,853             $14,367              $13,793             $14,855             $17,081            $17,097             $17,158           
Variable rate bond fees (b) 245                    310                    248                    243                     238                     233                    227                   222                    214                   
Other allocable costs 152                    160                    171                    170                     173                     180                    207                   212                    219                   
Amortization charges (f) 2,595                 2,003                 1,098                 180                     442                     441                    441                   441                    440                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $23,231             $19,329             $17,371             $14,961              $14,646             $15,710             $17,957            $17,971             $18,031           
Less credits: Interest income (c) (1,086)               (1,301)               (1,256)               (1,239)                (1,234)               (1,253)               (1,318)              (1,322)               (1,332)             

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $22,145             $18,028             $16,115             $13,722              $13,412             $14,457             $16,638            $16,649             $16,698           

Less: Baggage sortation costs recovered separately
            Baggage sortation equipment costs (e) ($7,153)             ($5,520)             ($1,131)             $   --                   $   --                  $   --                  $   --                 $   --                  $   --                
            Baggage system modification costs (g) (f) (1,561)               (1,561)               (781)                  --                        --                       --                       --                      --                       --                     
            Baggage system modification costs (h) (f) (1,254)               (1,254)               (1,685)               (771)                   --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$12,177             $9,694               $12,518             $12,950              $13,412             $14,457             $16,638            $16,649             $16,698           

Rentable space (square feet) 481                    479                    479                    479                     479                     479                    479                   479                    479                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Rate per square foot $25.33               $20.26               $26.16               $27.06                $28.03               $30.21               $34.77              $34.79               $34.90              
Plus:  Loading bridge maintenance cost charge 1.29                   2.78                   2.93                   3.30                    4.21                    4.37                   4.61                  4.69                   4.64                  

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$26.61               $23.04               $29.10               $30.37                $32.24               $34.58               $39.38              $39.48               $39.54              

Airline rented space (square feet) 463                    460                    460                    460                     460                     460                    460                   460                    460                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total rental revenue $12,310             $10,605             $13,392             $13,978              $14,838             $15,916             $18,128            $18,172             $18,199           

Plus: Concourse B baggage system revenue
            Baggage sortation equipment (e) $7,153               $5,520               $1,131               $   --                   $   --                  $   --                  $   --                 $   --                  $   --                
            Baggage sortation space (i) 29,125               27,376               29,836               31,511                33,109               34,982               36,833              38,238               39,717              
            Baggage system modification (g) (f) 1,561                 1,561                 781                    --                        --                       --                       --                      --                       --                     
            Baggage system modification (h) (f) 1,254                 1,254                 1,685                 771                     --                       --                       --                      --                       --                     
         Concourse C baggage equipment revenue (e) (j) 942                    643                    --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$40,035             $36,354             $33,433             $32,282              $33,109             $34,982             $36,833            $38,238             $39,717           

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total charges -- Concourse B $52,345             $46,959             $46,825             $46,260              $47,947             $50,898             $54,961            $56,411             $57,916           
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Exhibit E-3 (page 3 of 3)

TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Concourse C
Debt service (k) $3,330               $2,152               $1,813               $1,588                $1,561               $2,151               $5,395              $5,645               $6,581              
Variable rate bond fees (b) 45                      51                      35                      34                       33                       32                      32                     31                      30                     
Other allocable costs 25                      26                      28                      28                       28                       30                      34                     35                      36                     
Amortization charges 290                    406                    394                    385                     402                     408                    413                   419                    424                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $3,690               $2,635               $2,270               $2,034                $2,024               $2,621               $5,874              $6,129               $7,071              

Less credits:
  Interest income (c) ($178)                ($213)                ($206)                ($203)                 ($202)                ($206)                ($216)               ($217)                ($219)              
  Transfer of Concourse C baggage sortation cost to Concourse B (933)                  (502)                  --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $2,579               $1,920               $2,064               $1,831                $1,822               $2,415               $5,657              $5,912               $6,852              
Concourse C rentable space (square feet) 137                    137                    137                    137                     137                     137                    250                   250                    250                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $18.79               $14.05               $15.04               $13.34                $13.28               $17.60               $22.61              $23.63               $27.39              
Plus:  Loading bridge maintenance cost charge 3.72                   3.76                   5.79                   6.19                    7.88                    8.18                   5.02                  4.79                   4.48                  

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$22.51               $17.82               $20.83               $19.53                $21.16               $25.78               $27.63              $28.42               $31.87              

Airline rented space (square feet) 95                      91                      91                      96                       96                       96                      171                   182                    193                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total charges -- Concourse C $2,141               $1,622               $1,896               $1,880                $2,037               $2,482               $4,720              $5,177               $6,165              

Summary
  Landside Terminal $   --                  $   --                  $3,081               $3,202                $3,248               $3,374               $3,630              $3,649               $3,698              
  Concourse A 4,200                 4,292                 3,922                 3,631                  3,680                 3,809                 3,922                3,961                 4,035                
  Concourse B 52,345               46,959               46,825               46,260                47,947               50,898               54,961              56,411               57,916              
  Concourse C 2,141                 1,622                 1,896                 1,880                  2,037                 2,482                 4,720                5,177                 6,165                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total tenant finishes and equipment charges $58,687             $52,873             $55,724             $54,974              $56,913             $60,563             $67,233            $69,198             $71,813           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(c)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(d)  Net of interest savings from bond refundings used to achieve 2005-2 Amendment and Concourse A reallocation plan cost reductions.
(e)  Reflects defeasance of Bonds allocated to Concourses B and C baggage sortation equipment to achieve cost reductions under 2005-2 and 2006 Amendments.
(f)   Reflects write-off of amortization to achieve cost reductions under 2006 Amendment.
(g)  Reflects the amortization of the cost of improvements to the Concourse B baggage system.
(h)  Reflects amortization of costs of baggage system modifications on Concourse B under the Stipulated Order.
(i)   Reflects $10m of PFC revenues used to pay Concourse B baggage sortation space as described in 2005-1 Amendment.
(j)   Recovery of costs for Concourse C baggage equipment as provided under the Airport use and lease agreements.
(k)  Net of interest savings from bond refundings used to achieve same percentage cost reduction on Concourse C as achieved on Concourse A under the Concourse A reallocation plan. 
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Exhibit E-4

BAGGAGE SYSTEM FEES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated and assumptions provided by, or reviewed with
and agreed to by, Airport management, as described in the accompanying text.  Inevitably, some of the 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 the forecast and actual

results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

AUTOMATED BAGGAGE SYSTEMS
Space costs
Spine space (square feet) 19                      19                      19                      19                       19                       19                      19                     19                      19                     
Maintenance space (square feet) (b) 43                      43                      43                      43                       43                       43                      43                     43                      43                     

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
61                      61                      61                      61                       61                       61                      61                     61                      61                     

Terminal Complex rental rate per square foot $82.26               $78.30               $85.33               $90.12                $94.69               $100.05             $105.34            $109.36             $113.59           
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

$5,031               $4,789               $5,219               $5,512                $5,791               $6,119               $6,443              $6,689               $6,947              
Less: PFCs to pay Concourse A baggage system space costs (c) (1,325)               (977)                  (973)                  (900)                   (883)                  (889)                  (793)                 (793)                  (794)                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$3,706               $3,812               $4,246               $4,612                $4,909               $5,230               $5,650              $5,895               $6,153              

Equipment costs
Operation and Maintenance Expenses $2,979               $1,664               $341                  $365                   $391                  $413                  $451                 $474                  $495                 
Operation and Maintenance Reserve Account replenishment (d) 59                      83                      3                        3                         7                         7                        6                        9                        6                       
Equipment and capital outlays 26                      6                        --                       --                        --                       --                       --                      --                       --                     
Debt service (c) (e) 9,981                 3,968                 1,506                 --                        --                       --                       --                      --                       --                     
Variable rate bond fees (f) 177                    229                    145                    142                     139                     136                    133                   130                    125                   
Other allocable costs 112                    118                    126                    125                     128                     133                    153                   157                    162                   
Amortization charges 775                    696                    710                    724                     738                     753                    768                   784                    799                   
Costs allocable to International Facilities (g) (488)                  (313)                  (332)                  (318)                   (351)                  (387)                  (425)                 (452)                  (482)                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$13,620             $6,451               $2,500               $1,042                $1,053               $1,055               $1,086              $1,101               $1,106              

Less credits:  Interest income (h) (803)                  (962)                  (929)                  (916)                   (913)                  (927)                  (975)                 (978)                  (986)                
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net requirements $16,523             $9,300               $5,817               $4,737                $5,049               $5,359               $5,761              $6,018               $6,273              

Allocation of net requirements
Concourse A $580                  $439                  $605                  $944                   $1,054               $1,026               $1,216              $1,296               $1,379              
/ Domestic originating and destination passengers (i) 7,398                 8,879                 8,350                 8,533                  8,724                 8,921                 9,081                9,247                 9,415                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Concourse A automated baggage system rate $0.08                 $0.05                 $0.07                 $0.11                  $0.12                 $0.11                 $0.13                $0.14                 $0.15                

Concourse B (j) $15,885             $9,838               $5,212               $3,793                $3,995               $4,333               $4,545              $4,722               $4,894              
/ Domestic originating and destination passengers (i) 8,067                 8,983                 8,887                 8,942                  8,965                 9,023                 9,083                9,142                 9,201                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Concourse B automated baggage system rate $1.97                 $1.10                 $0.59                 $0.42                  $0.45                 $0.48                 $0.50                $0.52                 $0.53                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total fees -- Automated baggage systems $5,817               $4,737                $5,049               $5,359               $5,761              $6,018               $6,273              

 =======  =======  =======  =======  =======  =======  =======
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Exhibit E-4 (page 2 of 2)

BAGGAGE SYSTEM FEES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

CONVENTIONAL BAGGAGE SYSTEMS
Space costs
Terminal space (square feet) 134                    134                    134                    134                     134                     134                    134                   134                    134                   
Terminal Complex rental rate per square foot $82.26               $78.30               $85.33               $90.12                $94.69               $100.05             $105.34            $109.36             $113.59           

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$10,989             $10,459             $11,398             $12,038              $12,649             $13,364             $14,072            $14,609             $15,173           

Equipment costs
Operation and Maintenance Expenses 1,310                 1,420                 1,491                 1,476                  1,583                 1,672                 1,824                1,919                 2,004                
Operation and Maintenance Reserve Account replenishment (d) 3                        121                    14                      14                       28                       27                      22                     38                      24                     
Equipment and capital outlays 3                        1                        1                        1                         1                         1                        1                        1                        1                       
Debt service  (c) 9,709                 10,014               9,846                 9,806                  10,107               10,724               13,409              13,812               16,153              
Variable rate bond fees (e) 99                      123                    81                      79                       77                       76                      74                     72                      70                     
Other allocable costs 54                      57                      61                      60                       61                       64                      74                     75                      78                     
Amortization charges 966                    1,243                 1,802                 2,258                  2,270                 2,283                 2,296                2,309                 2,322                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$12,144             $12,979             $13,295             $13,694              $14,128             $14,847             $17,700            $18,226             $20,651           

Less credits:  Interest income (h) (387)                  (464)                  (447)                  (441)                   (439)                  (446)                  (469)                 (471)                  (474)                
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net requirements $22,746             $22,974             $24,247             $25,291              $26,338             $27,765             $31,303            $32,364             $35,350           

Allocation of net requirements
Space costs $11,398             $12,038              $12,649             $13,364             $14,072            $14,609             $15,173           
Equipment costs -- United (k) 6,308                 6,734                  6,936                 7,267                 8,584                8,828                 9,954                
Equipment costs -- Other airlines (k) 4,485                 4,470                  4,630                 4,891                 5,929                6,122                 7,010                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total fees -- Conventional baggage systems $22,191             $23,242              $24,216             $25,523             $28,585            $29,558             $32,137           

 =======  =======  =======  =======  =======  =======  =======
-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Reflects baggage maintenance space for the automated baggage system in the Landside Terminal and Concourses A, B, and C.
(c)  Requirements shown is net of PFC revenues allocable to certain spine and space costs.
(d)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(e)  Reflects defeasance of Bonds allocated to Concourses B baggage system to achieve cost reductions under 2005-2 Amendment.   Also reflects defeasance of Bonds allocated to 
       Concourse A baggage system at City's discretion.
(f)   Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(g)  Allocated based on the percent of international originating and destination passengers to total originating and destination passengers on Concourse A.
(h)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(i)   Based on the forecast of originating passengers presented in the report.
(j)   Operating costs are 100% allocable to Concourse B.
(k)  Allocated according to project costs and number of leased carousels.
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Exhibit F

REVENUES OTHER THAN
AIRLINE RENTALS, FEES, AND CHARGES

Denver International Airport
Fiscal Years Ending December 31

(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Terminal concession revenues
Food and beverage $13,218 $15,775 $16,742 $17,866 $18,827 $19,688 $20,585 $21,470 $22,298
Merchandise 10,398            11,401            12,099               12,912               13,606               14,228               14,877               15,517               16,115               
Terminal services (b) 6,612              7,129              7,566                 8,074                 8,508                 8,897                 9,302                 9,702                 10,077               

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$30,228 $34,305 $36,407 $38,851 $40,940 $42,813 $44,763 $46,689 $48,490

Outside concession revenues 
Public automobile parking $92,636 $105,262 $111,921 $116,627 $121,470 $125,244 $129,011 $132,135 $134,847
Rental car privilege fees 27,706            32,678            34,285               35,726               37,210               38,366               39,520               40,477               41,308               
Ground transportation 2,700              2,847              3,058                 3,243                 3,427                 3,586                 3,749                 3,896                 4,035                 

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$123,042 $140,788 $149,264 $155,596 $162,107 $167,196 $172,280 $176,508 $180,190

Other terminal revenues
Employee parking fees $5,334 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317
Rental car 
  Service and storage rentals (c) 5,767              5,264              5,655                 5,996                 6,337                 6,630                 6,931                 7,203                 7,460                 
  Additional building rentals (d) 3,589              3,589              3,589                 3,589                 3,589                 3,589                 3,589                 3,589                 3,589                 
Other terminal space rentals 915                 923                 923                    923                    923                    923                    923                    923                    923                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$15,606 $15,093 $15,484 $15,825 $16,166 $16,460 $16,760 $17,033 $17,289

Airfield
General aviation landing fees $200 $199 $199 $199 $199 $199 $199 $199 $199
Farming income 343                 192                 192                    192                    192                    192                    192                    192                    192                    
Land rentals 485                 485                 485                    485                    485                    485                    485                    485                    485                    
Oil and gas royalty revenues 3,116              2,447              2,447                 2,447                 2,447                 2,447                 2,447                 2,447                 2,447                 
Fuel flowage fees 102                 108                 110                    114                    118                    121                    125                    129                    132                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$4,246 $3,432 $3,434 $3,438 $3,442 $3,445 $3,449 $3,453 $3,456
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Exhibit F (page 2 of 2)

REVENUES OTHER THAN
AIRLINE RENTALS, FEES, AND CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Building and ground rentals
Continental support facilities $7,761 $7,814 $7,714 $7,689 $7,766 $7,865 $8,084 $8,166 $8,244
Other North Airline Support Area 2,060              2,134              1,612                 1,595                 1,641                 1,708                 1,844                 1,896                 1,945                 
Other South Airline Support Area --                   37                   844                    835                    860                    895                    966                    993                    1,019                 
South Cargo Area 4,335              4,514              4,581                 4,372                 4,381                 4,503                 4,809                 4,866                 4,918                 
FedEx 582                 582                 582                    582                    582                    582                    582                    582                    582                    
General Aviation Area 266                 378                 266                    266                    266                    266                    266                    266                    266                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$15,005 $15,459 $15,600 $15,340 $15,497 $15,819 $16,551 $16,770 $16,975

Other revenues
In-flight catering fees $2,044 -$300 $2,365 $2,524 $2,659 $2,781 $2,908 $3,033 $3,150
Coverage--Continental Support Facilities --                   --                   -- -- 2                        -- -- -- 1                        
Aviation fuel tax proceeds
  City 7,275              6,486              6,596                 6,700                 6,763                 6,776                 6,790                 6,797                 6,778                 
  State 9,720              6,229              6,335                 6,435                 6,495                 6,508                 6,521                 6,528                 6,509                 
Miscellaneous revenues 6,023              6,405              7,879                 7,879                 7,879                 7,879                 7,879                 7,879                 7,879                 

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$25,062 $18,819 $23,175 $23,538 $23,799 $23,944 $24,098 $24,238 $24,317

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
Total $213,189 $227,896 $243,364 $252,589 $261,952 $269,677 $277,901 $284,691 $290,717

 ========  ========  ========  ========  ========  ========  ========  ========  ========
Annual rate of growth 6.9% 6.8% 3.8% 3.7% 2.9% 3.0% 2.4% 2.1%

------------------------------
(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Includes telephone, advertising, luggage cart, and other in-terminal concession revenues.
(c)  Reflects ground and facility rentals based, in part, on debt service requirements.
(d)  Reflects additional rentals payable by the rental car companies to the City. 
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Exhibit G

APPLICATION OF GROSS REVENUES 
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated eventes and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Estimated Forecast
reference 2007 2008 2009 2010 2011 2012 2013

Gross Revenues
Airline rentals, fees, and charges E $318,347          $321,566          $338,658          $358,591          $407,195          $425,030          $447,750          
Other Airport revenues F 243,364            252,589            261,952            269,677            277,901            284,691            290,717            
Interest income 38,274 38,344 39,435 39,763 38,497 39,019 39,154

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$599,984          $612,499          $640,044          $668,031          $723,594          $748,740          $777,622          

Operation and Maintenance Expenses
Operating expenses D $258,838          $280,433          $300,781          $317,838          $346,696          $364,636          $380,863          
Variable rate bond fees 3,390                3,320                3,247                3,180                3,106                3,026                2,924                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$262,228          $283,753          $304,028          $321,018          $349,802          $367,662          $383,787          
 -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net Revenues $337,756          $328,746          $336,016          $347,013          $373,792          $381,078          $393,835          
Other Available Funds (coverage requirement) C 55,106              55,475              53,716              54,310              66,315              65,847              70,083              

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Net Revenues plus Other Available Funds $392,862          $384,221          $389,732          $401,323          $440,107          $446,925          $463,918          

Less transfers to:  
Bond Fund (a) C $221,754          $212,040          $207,546          $221,972          $276,639          $280,635          $298,345          
Reserve account for FedEx project (b) 91                     91                     91                    91                     91                     91                     91                     
Operation and Maintenance Reserve Account 2,366                2,610                5,399                5,087                4,264                7,215                4,485                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Transfer to Capital Fund $168,651          $169,480          $176,697          $174,173          $159,113          $158,985          $160,997          
Adjustments (c) 702 702 702 702 702 702 702

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Adjusted transfer to Capital Fund $169,353          $170,182          $177,399          $174,875          $159,815          $159,687          $161,699          
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Exhibit G (page 2 of 2)

APPLICATION OF GROSS REVENUES 
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Exhibit Estimated Forecast
reference 2007 2008 2009 2010 2011 2012 2013

Allocation of Capital Fund transfer
Rollover to Coverage Account C $55,106            $55,475            $53,716            $54,310            $66,315            $65,847            $70,083            
Addition to Coverage Account (Continental portion)     C --                     --                     --                     --                     --                     --                     --                     
Addition to Coverage Account (Airport portion) C --                     --                     --                     --                     554                   --                     3,768                
Interest income credit to Continental Airlines (d) 59                     59                     59                    59                     59                     59                     59                     
Equipment and Capital Outlay Account 

Other equipment purchases 6,580                3,963                4,082                4,205                4,331                4,461                4,594                
Set-aside for installment purchase equipment payments (e) 4,471                6,004                18,605              19,053              19,053              19,053              18,784              

Capital Improvement Account (f)
  Set-aside for Stapleton improvements (g) 1,500                --                     --                     --                     --                     --                     --                     
  Other (c) 702                   702                   702                   702                   702                   702                   702                   
  Remaining balance deposit for Airport improvements 60,233              63,276              59,533              55,844              33,348              33,730              30,802              
Airline Revenue Credit Account 40,000              40,000              40,000              40,000              34,751              35,134              32,205              

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$168,651          $169,480          $176,697          $174,173          $159,113          $158,985          $160,997          

--------------------------------------------

(a)  Required annual total of monthly transfers to the Bond Fund, net of the PFC revenues presentd on Exhibit C, for payment of debt service on Senior Bonds and Subordinate Bonds. 
(b)  Reflects the difference between the rentals paid by FedEx and actual debt service allocable to the FedEx facilities.  The deposit will be used to fund debt service 
         payments in the future that are in excess of annual FedEx rental payments.
(c)  Reflects an adjustment to remove any impact from the use of Capital Improvement Account deposits to pay debt service on the hotel project from the Net Revenues 
        available for revenue sharing. 
(d)  Continental receives a "rental" credit each year for interest earned on moneys it has deposited in the Coverage Account.
(e)  Set-aside for payments to GE Capital and Siemens for certain equipment funded by those companies and leased by the City.
(f)   Remaining Net Revenues are to be allocated to the Capital Improvement Account as follows: 50% to Signatory Airlines and 50% to the Airport.
         Under the Airline Agreement, remaining Net Revenues deposited in the Airline Revenue Account cannot exceed $40 million in any year.
(g)  The City is obligated to pay $1.5 million per year through 2007, to the extent such amounts are available in the Capital Improvement Account to the SDC.

A
-133



Exhibit H

NET REVENUES AND DEBT SERVICE COVERAGE
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except coverage ratios)

The forecasts presented in this exhibit were prepared using information from the sources indicated and assumptions provided by, or reviewed with
and agreed to by, Airport management, as described in the accompanying text.  Inevitably, some of the 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 the forecast and actual

results, and those differences may be material.

Estimated Forecast
2007 2008 2009 2010 2011 2012 2013

GENERAL BOND ORDINANCE
Net Revenues and Other Available Funds (a)
Gross Revenues $599,984          $612,499          $640,044          $668,031          $723,594          $748,740          $777,622          
Operation and Maintenance Expenses      262,228            283,753            304,028            321,018            349,802            367,662            383,787            

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net Revenues $337,756          $328,746          $336,016          $347,013          $373,792          $381,078          $393,835          

Other Available Funds (coverage requirement) 55,106              55,475              53,716              54,310              66,315              65,847              70,083              
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

[A]  $392,862          $384,220          $389,733          $401,323          $440,107          $446,925          $463,917          
Debt Service Requirements (b)
Senior Bonds [B]  $220,422          $221,899          $214,864          $217,238          $265,262          $263,390          $280,330          
Subordinate Bonds 11,806              11,806              11,806              11,806              11,806              11,806              11,806              

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
[C]  $232,228          $233,705          $226,670          $229,044          $277,067          $275,196          $292,136          

Debt service coverage on Senior Bonds [A/B]  178% 173% 181% 185% 166% 170% 165%
 =======  =======  =======  =======  =======  =======  =======

Debt service coverage on 
 Senior and Subordinate Bonds [A/C]  169% 164% 172% 175% 159% 162% 159%

 =======  =======  =======  =======  =======  =======  =======

--------------------------------------------
(a)  See Exhibit G. 
(b)  Net of certain PFC revenues.  See Exhibit C.
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APPENDIX B 

ANNUAL FINANCIAL REPORT OF THE AIRPORT SYSTEM 
FOR FISCAL YEARS 2006 AND 2005 

This appendix includes the following sections from the 2006 Annual Financial Report of the 
Airport System: Independent Auditors’ Report (pages 8 and 9); Management’s Discussion and Analysis 
(pages 10 through 23); Financial Statements and Notes thereto (pages 24 through 61); and Supplemental 
Information (pages 62 through 67).  The Introduction (pages 1 through 7) and Annual Financial 
Information (pages 68 through 70) have not been included but are available from the sources set forth in 
“Request for Information” on page 23 of this appendix. 
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Management’s Discussion and Analysis 

The following discussion and analysis of the financial position of and activity of the Municipal Airport System 
(Airport System) of the City and County of Denver, Colorado (the City) provides an introduction and 
understanding of the basic financial statements of the Airport System as of and for the years ended December 31, 
2006 and 2005. The Airport System includes the Denver International Airport (the Airport) and the former 
Stapleton International Airport (Stapleton). This discussion has been prepared by management and should be 
read in conjunction with the financial statements and the notes thereto, which follow this section. 

Financial Highlights 

Operating revenues at the Airport were $500.8 million for the year ended December 31, 2006, an increase of 
$6.3 million (1.3%), as compared to December 31, 2005. The increase in revenue was primarily related to the 
increase in passenger traffic, which led to an increase in concession, parking, and car rental revenues. Passenger 
traffic increased 9.1% for the year ended December 31, 2006. 

Operating expenses, exclusive of depreciation, were $256.1 million for the year ended December 31, 2006, an 
increase of $25.0 million (10.8%) as compared to December 31, 2005. The increase was attributable to an 
increase in personnel costs, snow removal (due to December 2006 blizzards), guard services, janitorial services 
and repair and maintenance costs. 

Overview of the Financial Statements 

The Airport System is an enterprise fund of the City. An enterprise fund is established to account for operations 
that are financed and operated in a manner similar to business-type activities, where fees are charged to external 
parties to cover the costs of providing goods and services. An enterprise fund uses the accrual basis of 
accounting, and accordingly, revenues are recognized when earned and expenses are recognized as incurred. 

The Airport System’s financial statements consist of statements of net assets, statements of revenues, expenses 
and changes in net assets, statements of cash flows, and notes to those financial statements. The statements of net 
assets present information on the Airport System’s assets and liabilities, with the difference between the two 
reported as net assets. Over time, increases or decreases in net assets serve as a useful indicator of whether the 
financial position of the Airport System is improving or deteriorating. The statements of revenues, expenses, and 
changes in net assets present information showing how the Airport System’s net assets changed during the fiscal 
year. All changes in net assets are reported as soon as the underlying event giving rise to the change occurs, 
regardless of the timing of the cash flows. Thus, revenues and expenses are reported in this statement for some 
items that will result in cash flows in future fiscal periods. The notes to the financial statements provide 
additional information that is essential to a full understanding of the data provided in the financial statements.
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Summary of Revenues, Expenses, and Changes in Net Assets 

The following is a summary of the revenues, expenses, and changes in net assets for the years ended December 
31, 2006, 2005, and 2004 (in thousands): 

2006 2005 2004

Operating revenues $ 500,810    $ 494,491   $ 477,665   
Operating expenses before depreciation,

(256,147)   (231,129)  (221,214)  

Operating income before

244,663   263,362   256,451   

Depreciation and amortization (143,506)  (146,922)  (130,379)  
Impairment losses —    (85,286)  (18,007)  

Operating income 101,157   31,154   108,065   

Nonoperating revenues 150,223   120,063   84,766   
Nonoperating expenses (217,995)  (227,328)  (223,346)  
Capital contributions 29,188   31,547   62,205   

Increase (decrease) in net assets 62,573   (44,564)  31,690   

Net assets, beginning of year 640,196   684,760   653,070   
Net assets, end of year $ 702,769   $ 640,196   $ 684,760   

amortization and impairment losses

depreciation, amortization and 
impairment losses

 

Operating Revenues

(In thousands)

2006 2005 2004

Operating revenues:
Facility rentals $ 197,353    $ 203,800   $ 210,461   
Concession revenues 34,305    32,566   30,638   
Parking revenues 110,535    97,919   88,411   
Car rental revenues 41,641    37,175   33,780   
Landing fees 92,390    94,695   88,741   
Aviation fuel tax 12,714    16,995   15,402   
Other sales and charges 11,872    11,341   10,232   

Total operating revenues $ 500,810    $ 494,491   $ 477,665   
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Operating Revenues 
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2%3%

18%

8%

22%

40%

7%

41%

7%

20%

8%

19%

3%
2%

6%

19%

7%

19%

3%
2%

44%

$0

$50,000

$100,000

$150,000

$200,000

$250,000

Facility rentals Concession
revenues

Parking
revenues

Car rentals Landing fees Fuel tax Other

2006
2005
2004

 

In order to understand some of the variances in the Airport System financial statement changes, the analysis 
below explains the increase in revenues. 

The Airport System’s activities increased in four areas as described below and decreased in cargo for the year 
ended December 31, 2006 as compared to 2005 (in thousands): 

Percentage
2006 2005 Change

Enplanements 23,665    21,702   9.0%
Passengers 47,325    43,388   9.1%
Aircraft operations (1) 610    568   7.4%
Cargo (in pounds) 621,655    683,237   (9.0)%
Landed weight (in tons) 31,848    29,636   7.5%  

(1) Aircraft operations are takeoffs, landings, or other communications with the control tower. 
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The Airport System’s activities increased in three areas as described below and decreased slightly in landed 
weight and cargo for the year ended December 31, 2005 as compared to 2004 (in thousands): 

Percentage
2005 2004 Change

Enplanements 21,702    21,144   2.6%
Passengers 43,388    42,276   2.6%
Aircraft operations (1) 568    567   0.2%
Cargo (in pounds) 683,237    699,827   (2.4)%
Landed weight (in tons) 29,636    29,651   (0.1)%  

(1) Aircraft operations are takeoffs, landings, or other communications with the control tower. 

Operating revenues increased by 1.3%, from $494.5 million in 2005 to $500.8 million in 2006, primarily due to 
increases in parking, concession revenues, and car rentals. The parking revenue increase of $12.6 million, or 
12.9%, is attributable to an increase in originating and deplaning (O&D) passenger traffic and an increase in 
parking rates, discussed below. Concession revenues between 2006 and 2005 increased $1.7 million, or 5.3%. 
The concession revenue increase was attributable to food and beverage service and retail concession revenue 
growth due to an increase in passenger traffic and an increase in the spend rate per passenger. Car rental revenues 
increased by $4.5 million, or 12.0%, to $41.6 million due to an increase in O&D passenger traffic and increased 
usage charges. 

Facility Rentals and Landing Fees decreased in 2006 compared to 2005 by $6.4 million (3.2%) and $2.3 million 
(2.4%) respectively. Charges to airlines are based on the costs of providing the facilities and services. In 2006 
these costs decreased because of a reduction in the debt service allocated to airline cost centers, thereby reducing 
the airline revenues. 

Aviation fuel tax revenue in 2006 decreased $4.3 million, or 25.2%, primarily due to a decrease in aviation fuel 
usage related to aircraft tanker fueling outside of the Airport. 

Operating revenues increased by 3.5%, from $477.7 million in 2004 to $494.5 million in 2005, primarily due to 
increases in parking, landing fees, concession revenues, and car rentals. The parking revenue increase of 
$9.5 million, or 10.8%, is attributable to an increase in originating and deplaning (O&D) passenger traffic and a 
rate increase effective June 15, 2005. The Airport System increased maximum daily parking rates in the garage 
and valet by $3, from $15 to $18 and $21 to $24 per day, respectively. Also, there was a $2 increase in the 
economy parking lot, from $7 to $9 per day. The landing fees increase of $6.0 million, or 6.7%, is attributable to 
reductions in the year-end settlement in the landing fee rate calculation for signatory airlines. Concession 
revenues between 2004 and 2005 increased $1.9 million, or 6.3%. The concession revenue increase was 
attributable to food and beverage service and retail concession revenue growth due to an increase in passenger 
traffic and an increase in the spend rate per passenger. Car rental revenues increased by $3.4 million, or 10.1%, 
to $37.2 million due to an increase in O&D passenger traffic and increased usage charges. 

Aviation fuel tax in 2005 increased $1.6 million, or 10.3%, primarily due to an increase in aviation fuel usage 
and prices. 
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Operating Expenses Before Depreciation, Amortization and Impairment Losses

(In thousands)

2006 2005 2004
Operating expenses before depreciation,

Personnel services $ 97,592    $ 92,980   $ 90,006   
Contractual services 139,652    122,193   117,091   
Maintenance, supplies, and materials 18,903    15,956   14,117   

Total operating expenses
before depreciation, amortization, 
and impairment losses $ 256,147    $ 231,129   $ 221,214   

amortization and impairment losses

% Total Operating Expenses Before Depreciation, Amortization and Impairment Losses 
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2006/2005 

Operating expenses before depreciation, amortization and impairment lossees increased by 10.8%, from 
$231.1 million in 2005 to $256.1 million in 2006. The increase in contractual services in 2006 compared to 2005 
of $17.5 million was due to an increase in snow removal costs due to blizzards that occurred in December 2006, 
as well as an increase in janitorial services, guard services and repair and maintenance expense. 

Contractual services also saw an increase in the repair and maintenance expense for the Automated Ground 
Transportation System (AGTS) train due to an increase in the contracted maintenance rates. 
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Personnel services increased by $4.6 million, or 5.0%, to $97.6 million in 2006 compared to $93.0 million in 
2005. The increase in personnel costs was due in part to an increase in permanent salaries of 2.25% granted in 
2006. Also, snow overtime costs relating to the December 2006 blizzards and a performance based bonus given 
to all personnel in December of 2006, contributed to the increase. Maintenance, supplies, and materials increased 
$2.9 million, or 18.5%, to $18.9 million from $16.0 million in 2005 due to an increase in runway lighting costs 
and plumbing supplies costs. An increase in commercial chemical solvents used during the December 2006 
blizzards, heating plant repair parts and jet bridges, also contributed to the increase in 2006. 

2005/2004 

Operating expenses before depreciation, amortization and impairment losses increased by 4.5%, from 
$221.2 million in 2004 to $231.1 million in 2005. The increase in contractual services in 2005 of $5.1 million 
was due to an increase in electricity, gas, janitorial services, and repair and maintenance expenses offset by a 
decrease in aircraft noise penalty cost of $1.5 million. 

Contractual services also saw an increase in the repair and maintenance expense for the Automated Ground 
Transportation System (AGTS) train due to an increase in the contracted maintenance rates. In addition, contract 
snow removal costs were higher in 2005 due to an April 2005 blizzard. 

Personnel services increased by $3.0 million, or 3.3%, to $93.0 million in 2005 compared to $90.0 million in 
2004. The increase in personnel and other city personnel (fire and police) costs was due in part to an increase in 
permanent salaries of 2.25% granted in 2005. Also, snow overtime costs relating to the April 2005 blizzard 
contributed to the increase. 

Maintenance, supplies, and materials increased $1.8 million, or 13.0%, to $16.0 million from $14.1 million in 
2004 due to the increase in runway lighting and janitorial supplies. In addition, an increase in natural gas rates, 
diesel fuel, and gasoline rates, as a result of increasing oil costs, also contributed to the increase in 2005. 

Impairment Losses 

In 2005, the Airport System concluded that sections of the automated baggage system were permanently 
impaired. As a result, the Airport System removed these sections of the automated baggage system, from its 
books, resulting in an impairment loss of $85.3 million in 2005. See further discussion regarding the write-off of 
the automated baggage system in the Capital Assets section below. 

Nonoperating Revenues and Expenses 

2006 

Total nonoperating expenses, net of nonoperating revenues, decreased by $39.5 million to $67.8 million in 2006. 
This decrease was due to an increase in investment income of $20.3 million, or 56.7%, which was due to an 
increase in yields and additional investment of cash received related to notes payable. In addition, PFC revenues 
increased $9.5 million, or 11.3%, due to an increase in passenger traffic. Lastly, there was a decrease in other 
expense due to the completion of environmental costs associated with remediation of Stapleton, offset by an 
increase of $2.2 million of interest expense due to an increase in notes payable. 

In 2006 and 2005, capital grants totaled $29.2 million and $31.5 million, respectively. The decrease in 2006 
capital grants was due to the completion of the Explosive Detection System (EDS) in 2005, which was federally 
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funded. All PFCs were reallocated to the payment of debt service related to the automated baggage system and 
the original cost of the Airport. 

2005 

Total nonoperating expenses, net of nonoperating revenues, decreased by $31.3 million to $107.2 million in 
2005. This decrease was due to the increase in investment income of $13.3 million, or 59.3%, which was due to 
an increase in yields and more cash being invested long term. In addition, PFC revenues increased $22.0 million, 
or 35.4%, due to an increase in passenger traffic.  Lastly, there was decrease in interest expense of $16.2 million 
from the refunding of debt. These factors were offset by an increase in other expense due to an additional 
$16.2 million in environmental costs associated with the remediation of Stapleton. 

In 2005 and 2004, capital grants totaled $31.5 million and $42.1 million, respectively. The decrease in 2005 
capital grants was due to the completion of the Explosive Detection System (EDS), which was federally funded. 
Also, in 2005, there was no capital PFC revenue while in 2004, capital PFC revenues totaled $20.1 million. The 
decrease in capital PFCs was due to reallocation of PFCs revenues from capital projects to the payment of debt 
service related to the automated baggage system.
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Summary of Net Assets 

The following is a summary of assets, liabilities, and net assets as of December 31, 2006, 2005, and 2004 (in 
thousands): 

2006 2005 2004

Assets:
Current assets $ 242,971    $ 222,323   $ 267,237   
Restricted assets, current 404,650    487,169   473,364   
Noncurrent investments 187,081    197,877   136,289   
Capital assets 3,342,913    3,365,021   3,490,129   
Bond issue costs, net 61,331    76,112   88,743   
Investments restricted 352,704    245,207   309,582   
Assets held for disposition 18,807    22,724   24,500   

Total assets 4,610,457    4,616,433   4,789,844   

Liabilities:
Current liabilities 119,152    124,503   120,147   
Current liabilities payable from

restricted assets 221,113    189,904   198,058   
Bonds payable, noncurrent 3,500,817    3,619,827   3,723,510   
Notes payable, noncurrent 61,488    36,646   56,763   
Compensated absences payable, noncurrent 5,118    5,357   5,548   
Capital lease, noncurrent —    —    1,058   

Total liabilities 3,907,688    3,976,237   4,105,084   

Net assets(deficit):
Invested in capital assets, net of related debt (212,179)  (236,200)  (168,315)  
Restricted 543,978   488,337   547,526   
Unrestricted 370,970   388,059   305,549   

Total net assets $ 702,769   $ 640,196   $ 684,760   

 

2006 

Assets decreased by $.6 million in 2006 as compared to 2005.  This was principally due to the decrease in capital 
assets of $22.1 million.  The decline in capital assets was due to normal annual depreciation of approximately 
$143.5 million and retirements of $9.2 million.  The decrease in capital assets was offset by purchases of 
machinery, equipment and additions to construction in progress of approximately $130.6 million for 
improvements. 

Cash, cash equivalents and investments increased by $28.9 million in 2006 as compared to 2005 resulting in part 
from operating activities, passenger facility charges and  note proceeds.  This was offset by payments of debt of 
$123.1 million and purchases of capital assets.  See the statement of cash flows for more information regarding 
the change in cash and investments. 
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Grants receivable increased by $10.4 million.  Grants receivable of $9.5 million were outstanding at the end of 
2006 relating to the bomb detection system project and final reimbursements due from TSA. 

Lastly, deferred bond issue costs declined by $14.8 million due to the removal of costs related to the 1996 bonds 
that were refunded totaling $17.4 million, the addition of costs related to the 2006 bonds that were issued totaling 
$6.4 million and the annual amortization of the costs totaling $3.8 million. 

Total liabilities decreased by $68.5 million in 2006, compared to 2005, primarily due to the decrease in bonds 
(which was attributable to principal payments paid during 2006) and deferred rent, offset by an increase in notes 
payable. 

Of the Airport System’s 2006 total net assets, 77.4% are restricted for future debt service. The bond reserve 
account and bond accounts that are externally restricted for debt service represent $544.0 million.  

At December 31, 2006, the remaining net assets include unrestricted net assets of $371.0 million, which may be 
used to meet any of the Airport System’s ongoing operations. Management of the Airport System has internally 
designated $67.3 million of its unrestricted net asset amounts, as allowed in the 1984 Airport System General 
Bond Ordinance as supplemented and amended, to help meet debt covenant coverage requirements. In addition, 
($212.2) million represents the Airport’s investment in capital assets, net of related debt. A negative investment 
results because the outstanding indebtedness exceeds the assets’ net book value. 

2005 

Assets decreased by $173.4 million in 2005 as compared to 2004. This was largely due to a decrease in capital 
assets of $125.1 million. The decline in capital assets was due to two factors: 1) the write-off of portions of the 
automatic baggage system and sortation systems with a net book value of approximately $43.0 million and 
$33.5 million, respectively, and 2) normal annual depreciation of approximately $146.9 million. These decreases 
in capital assets were offset by purchases of machinery, equipment, and additions to construction in progress of 
approximately $107.1 million. 

Cash, cash equivalents, and investments also contributed to the Airport System’s decrease in total assets. Cash, 
cash equivalents, and investments decreased by $22.8 million in 2005 as compared to 2004 due to payments of 
debt principal of approximately $120 million and purchases of capital assets as discussed above. These payments 
were offset by increased cash flows received from operating activities, passenger facility charges, and capital 
grant receipts. See the statement of cash flows for more information regarding the change in cash and 
investments. 

Grants receivable declined by $21.1 million. In 2004, the Airport System was due an outstanding reimbursement 
from the Transportation Security Administration (TSA) to cover costs relating to the bomb detection system 
initially paid by the Airport System in 2004. The TSA made the reimbursement in 2005, thus relieving this 
receivable. Only $1.7 million in grants receivable were outstanding in 2005 related to the bomb detection system 
project. 

Lastly, deferred bond issue costs declined by $12.6 million due to the removal of costs related to the 1995 bonds 
that were refunded totaling $15.4 million, the addition of costs related to the 2005 bonds that were issued totaling 
$6.9 million and the annual amortization of the costs totaling $2.2 million. 



CITY AND COUNTY OF DENVER, COLORADO 
MUNICIPAL AIRPORT SYSTEM 

 
Management’s Discussion and Analysis (Unaudited) 

December 31, 2006 and 2005 
 

  19

Liabilities decreased by $128.8 million in 2005, compared to 2004, primarily due to the decrease in bonds and 
notes payable, which was attributable to principal payments paid during 2005 as discussed above. 

Of the Airport System’s 2005 total net assets, 76.3% were restricted for future debt service and capital 
construction. The bond reserve account and bond accounts that are externally restricted for debt service represent 
$480.0 million. The Stapleton redevelopment and sixth runway totaling $8.3  million, are restricted because the 
funds were received from other entities and are to be used only for specific capital projects. 

At December 31, 2005, the remaining net assets include unrestricted net assets of $388.1 million, which may be 
used to meet any of the Airport System’s ongoing operations. Management of the Airport System has internally 
designated $67.3 million of its unrestricted net asset amounts, as allowed in the 1984 Airport System General 
Bond Ordinance as supplemented and amended, to help meet debt covenant coverage requirements. In addition, 
($236.2) million represents the Airport’s investment in capital assets, net of related debt. A negative investment 
results because the outstanding indebtedness exceeds the assets’ net book value. 

Long-Term Debt 

As of December 31, 2006 and 2005, the Airport System had approximately $3.6 billion and $3.7 billion, 
respectively, in outstanding bonded debt, both senior and subordinate, paying fixed and variable interest rates. 
The total annual debt service (principal and interest) was approximately $295.4 million in 2006. The Airport 
System has called or refunded over $2.0 billion in higher interest rate debt originally issued in the early 1990s. 
This has resulted in cumulative present value debt service savings of approximately $737.0 million. 

The Airport System’s senior lien debt is currently rated by Standard & Poors, Moody’s, and Fitch at A+, A1 and 
A+, respectively, with stable outlooks as of December 2006. 

The Airport System’s governing bond ordinances (the bond ordinance) require that the Airport System’s net 
revenues plus other available funds, as defined in the bond ordinance, be sufficient to provide debt service 
coverage of 125% of the annual debt service requirement on senior bonds. The debt service coverage ratio for the 
years ended December 31, 2006 and 2005 was 174% and 162%, respectively, of total debt service. 

The Airport System entered into a $23.0 million and $2.0 million, for a total of $25 million, Master Installment 
Purchase Agreement with Koch Financial Corporation on October 26, 2006, to finance various capital equipment 
purchases, for ten-year and five-year terms, respectively.  The Airport System also entered into a $9.0 million 
Master Installment Purchase Agreement with GE Capital Public Finance, Inc., on October 26, 2006, to finance 
four train cars, for a ten-year term. 

On August 17, 2006, the Airport issued $279,585,000 and $170,005,000 of Airport System Revenue Bonds, Series 
2006A and 2006B respectively, in a fixed rate mode for the purpose of currently refunding $461,860,000 of the 
1996A, 1996B, 1996C and 1996D bonds. 
 
On August 9, 2006, the Airport System amended the 2005A Swap Agreements, described below.  The notional 
amounts of the 2005 Swap Agreements were reduced to $56.0 million, $56.0 million, $112.0 million and $56.0 
million, respectively, and the aggregate weighted average fixed rate payable by the Airport System under the 2005 
Swap Agreements was reduced to 3.66%. 

On August 9, 2006 the Airport System entered into interest rate Swap Agreements (the 2006B Swap Agreements) with 
four financial institutions in order to synthetically create variable rate debt in association with the refunding of the 
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Series 1996A and 1996D Bonds on August 17, 2006.  The 2006B Swap Agreements have notional amounts of $56.0 
million, $56.0 million, $112.0 million and $56 million, respectively, and provide for certain payments to or from each 
financial institution equal to the difference between a variable rate based on the Bond Market Association Index 
payable by the Airport System under each Agreement and a fixed rate payable by the respective financial institutions.  
The aggregate weighted average fixed rate payable by the financial institutions under the 2006B Swap Agreements is 
4.09%.  The 2006B Swap Agreements have an effective date of November 15, 2006.  Payments under these 
Agreements commenced on December 1, 2006. 
 
The net effect of the 2006B Swap Agreements, when considered together with the fixed rate Series 2006A bonds, is 
that the Airport System will effectively pay a variable rate based on BMA plus or minus the difference between the 
fixed rate on the Series 2006A bonds and the fixed rate received under the 2006B Agreements on $280.0 million of 
obligations. 
 
In November 2006, the 2005 Swap Agreements became effective (see “The 2005 Swap Agreements”).  The net effect 
of the 2005 Swap Agreements, when considered together with the fixed rate Series 2006A bonds and the 2006B Swap 
Agreements is that the Airport System will pay a fixed rate plus or minus the difference between the BMA index and 
70.0% of 1-month London Interbank Offered Rate (LIBOR) minus the difference of the fixed receiver rate on the 
2006B Swap and the weighted average fixed payor rate on the 2005 Swap on $280.0 million of obligations. 
 
The Airport System entered into a $20.0 million Master Installment Purchase Agreement with GE Capital Public 
Finance, Inc. on August 1, 2006 to finance capital equipment purchases based on a five year useful life. 
 
On June 1, 2006 the Airport System entered into interest rate swap agreements (the “2006A Swap Agreements”), 
constituting Subordinate Hedge Facility Obligations, with three financial institutions in order to take advantage of and 
secure prevailing interest rates in contemplation of the refunding of the Series 1997E Bonds through the Airport 
System’s issuance of variable rate bonds on or before November 15, 2007.  The 2006A Swap Agreements have 
notional amounts of $181.0 million, $121.0 million and $60.0 million, respectively, and provide for certain payments 
to or from each financial institution equal to the difference between the fixed rate payable by the Airport System under 
each Agreement and 70% of LIBOR for one month deposits of U.S. dollars payable for the respective financial 
institutions.  The aggregate weighted average fixed rate payable by the Airport System under the 2006A Swap 
Agreements is 4.01%.  The 2006A Swap Agreements have an effective date of November 15, 2007.  Payments under 
these Agreements have not commenced. 

On August 25, 2005, the Airport issued $227,740,000 of Airport System Revenue Bonds, Series 2005A in a 
fixed mode for the purpose of currently refunding $230,760,000 of the 1995A bonds. 

On November 10, 2005, the Airport issued $91,750,000 and $87,700,000 in an auction rate mode and a variable 
rate mode, respectively, for the purpose of currently refunding $90,510,000 and $87,845,000 of the 1995B and 
1995C bonds, respectively. 

As previously discussed, on April 14, 2005, the Airport System entered into interest rate swap agreements 
(the 2005A Swap Agreements), constituting Subordinate Hedge Facility Obligations, with four financial 
institutions, in order to take advantage of and secure prevailing interest rates in contemplation of the refunding of 
the Series 1996A Bonds and the Series 1996D Bonds through the Airport System’s issuance of variable rate 
bonds on or before November 15, 2006. The 2005 Swap Agreements originally had notional amounts of 
$120 million, $60 million, $60 million, and $60 million, respectively, prior to amendment, and provided for 
certain payments to or from each financial institution equal to the difference between the fixed rate payable by 
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the Airport System under each of the 2005 Swap Agreements and the floating rate equal to 70% of one month 
LIBOR.  

In July 2005, the Airport System and United reached an agreement for United to permanently release two 
Concourse A gates that had been temporarily released by United under the Stipulated Order. In exchange, the 
Airport System agreed to allocate $10.0 million in surplus PFC revenues or other available funds to reduce the 
Debt Service Requirements on the automated baggage system, which is discussed below. 

Capital Assets 

As of December 31, 2006 and 2005, the Airport System had capital assets of approximately $3.3 billion and 
$3.4 billion, respectively. These amounts are net of accumulated depreciation of approximately $1.4 billion and 
$1.2 billion, respectively. 

Explosive Detection System: On September 2, 2003, the Airport and TSA entered in to a Memorandum of 
Agreement (TSA MOA), regarding the implementation of screening of all checked baggage by the EDS. The 
total cost of the EDS project was estimated to be approximately $92.0 million. With the approval of TSA, as 
required under the TSA MOA, the Airport entered into a contract with Siemens Dematic Corporation for the 
implementation of the EDS project, designed by Logplan. The construction of the EDS baggage system 
commenced in 2003 and each of the Airport’s six terminal modules and customs recheck areas were 100% 
automated in May 2005. Total cost of the project was $170.5 million, of which $71.0 million is being funded by 
federal grants. 

Automated Baggage System: United discontinued use of the automated baggage system and reverted to the 
traditional tug and cart system on September 6, 2005. At December 31, 2004, the book value of the baggage 
system equipment was $49.6 million. The rates and charges associated with the system continued to be charged 
to United as the exclusive user of Concourse B. However, the Airport System began discussions with United and 
all airlines to explore ways to mitigate automated baggage system costs over time, consistent with the cost 
reduction goals and sources of funds outlined in the Stipulated Order. These discussions culminated with the 
2005-2 Amendatory Agreement whereby the Airport System will reduce United’s Rates and Charges up to 
$11.0 million per year, over three years, in exchange for certain concessions. Airport System management 
commissioned a study to determine what, if any, of the existing automated baggage system would be usable in a 
new system. Based upon this study, management concluded that the bulk of the automated baggage system was 
impaired and, as a result, management wrote off approximately $43.0 million of the baggage system during 2005, 
with a remaining book value at December 31, 2006 of $3.2 million. 

2006 Amendment:  In a 2006 Amendment, the Airport System agreed to further mitigate United’s baggage 
system charges by defeasing certain outstanding Airport System Revenue Bonds and reducing amortization 
charges allocated to the automated baggage system in stated amounts not to exceed $10 million per year, using 
available Capital Fund moneys and other legally available Airport funds to defease associated debt.  The Airport 
System also agreed to improve the existing commuter facilities on the east end of Concourse B in order to 
accommodate larger regional jet aircraft and provide new and enhanced passenger amenities.  These 
improvements, referred to herein as the Concourse B Commuter Facility Project, are estimated to cost 
approximately $41.5 million.  The facility opened April 24, 2007. 

Under the 2006 Amendment, United will gradually relinquish its six leased gates on Concourse A.  The Airport 
System expects that Frontier or other airlines will lease, or use on a nonpreferential basis, the gates relinquished 
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by United as they become available.  United relinquished one of the Concourse A gates on July 1, 2006, 
relinquished a second Concourse A gate effective November 30, 2006, and has agreed to relinquish the 
remaining four Concourse A gates upon the completion of the Concourse B Commuter Facility Project.  The full 
relinquishment occurred May 1, 2007. 

Baggage Sortation System: The Airport System management commissioned Aviation and Airport Professionals 
(AvAirPros) to study the future baggage handling system master plan. The master plan states that, at this time, 
the existing concourses (A, B, and C) are configured with sortation systems that were operable with the 
automated baggage system discussed above; however, it is not clear whether these existing systems would be 
capable of being integrated into a new airport-wide baggage system in the future. 

Based upon this study, management believed that the sortation systems on concourses A and C were impaired 
and removed the assets from the books, which resulted in a loss of $11.9 million. United continues to use a 
portion of the concourse B sortation system, which remains on the Airport System’s books with a net book value 
of approximately $8.7 million. The Airport System removed the unused portion of approximately $47.0 million 
from its books, resulting in a loss of $21.6 million. 

PFC: In 1992, the PFC program authorized the imposition of a fee of $3.00 per enplaned passenger and the use 
of this funding for approved projects, with certain qualifying airports permitted to charge a maximum PFC of 
$4.50. In 2000, the Federal Aviation Administration approved the Airport’s application for an increase in the rate 
of PFC from $3.00 to $4.50, the revenues from which are to be used for qualified costs of the Airport, including 
associated debt service and approved capital projects. The Airport increased the PFC rate from $3.00 to $4.50 
effective April 1, 2001. As of December 31, 2006, a total of $832.6 million has been remitted to the Airport, 
(including interest earned on late payments), of which $105.0 million has been expended on approved projects, 
$723.9 million has been used to pay debt service on the Airport’s general airport revenue bonds, and $3.7 million 
is unexpended. The Airport System’s authorization to impose the PFC expires on the earlier of January 1, 2030 
or upon the collection of $3.3 billion authorized maximum amount of PFC revenues. 
Construction Commitments: As of December 31, 2006, the Airport System had outstanding contractual 
commitments of approximately $344.9 million and had made over $98.4 million in contractual payments for the 
year then ended. 

The Airport’s current 2007-2012 Capital Program includes approximately $373.4 million of planned projects. 
The Airport has also identified a number of Demand Responsive Projects that will be undertaken only if there is 
sufficient need of such projects and they are financially viable. The 2007-2012 Capital Programs are expected to 
be financed with a combination of Airport Revenue bonds, commercial paper, installment purchase agreements, 
federal grants, Passenger Facility Charges (PFCs), and Airport System monies. 

On April 6, 2006, the Airport announced that CMCB Development Company of Denver was the successful 
bidder on a 17-acre retail development along Pena Boulevard. The development called “The Landings” is located 
north of Pena Boulevard just southeast of the Conoco station and is the first phase in what could be a 500-acre 
retail development along the major highway in and out of Denver International Airport. The City is currently 
negotiating a development agreement with CMCB Development Company of Denver. 

In addition, construction is proceeding on a fourth module of the parking garage on the west side of Jeppesen 
Terminal. Lastly, the Airport and United have agreed to a 2006 Amendatory Lease Agreement (the Agreement). 
According to the Agreement, United Airlines will release six Concourse A gates it currently leases over the next 



CITY AND COUNTY OF DENVER, COLORADO 
MUNICIPAL AIRPORT SYSTEM 

 
Management’s Discussion and Analysis (Unaudited) 

December 31, 2006 and 2005 
 

  23

9 months. Frontier Airlines, which now leases 16 gates on Concourse A, will lease all newly available Concourse 
A gates.  United relinquished one of the Concourse A gates on July 1, 2006, and a second one on November 30, 
2006.  The remaining gates were released May 1, 2007. 

Economic Factors 

Passenger traffic was up 9.1% in 2006 compared with a national average increase of 5.1% as reported by the 
Airport Council International (ACI), an airline industry group.  Much of this passenger growth is attributed to the 
increased service of low-cost carriers in the Denver market. 

Southwest Airlines (Southwest) announced in October 2005 its intention to commence service to the Airport. 
Service began in January 2006, with an initial daily schedule of 13 departing flights, utilizing two gates on 
Concourse C. Effective March 1, 2006, Southwest leased a third gate and increased its schedule to 20 daily 
departing flights. On August 1, 2006, Southwest Airlines leased an additional gate and that brings their total 
number of usage to four gates. 

The dominant air carrier at Denver International is United. On December 9, 2002, United filed for bankruptcy 
protection under Chapter 11 of the Bankruptcy Code. The Chapter 11 filing permitted United to continue 
operations while developing a plan of reorganization to address existing debt, capital, and cost structures. In 
February 2006, United emerged from bankruptcy. United, together with its TED low-fare unit and its United 
Express commuter affiliates, accounted for approximately 56.4% and 56.0% of passenger enplanements at the 
Airport in 2006 and for the first three months of 2007, respectively. 

As previously discussed, operating revenue was up 1.3%. Operating income before depreciation and amortization 
of $244.7 million represented a decrease of $18.7 million. Revenues Available for Sharing, the net revenue that 
is split 50%/50% with the signatory airlines under the use and lease agreements, was over $97.4 million, its 
highest level ever. The airlines will receive the maximum allocation of $40.0 million, with the balance flowing to 
the Airport System’s Capital Fund for discretionary purposes. 

Request for Information 

This financial report is designed to provide a general overview of the Airport System’s finances for all those with 
an interest. Questions concerning any of the information presented in this report or requests for additional 
information should be addressed to Stan Koniz, Chief Financial Officer, Denver International Airport, Airport 
Office Building, 8th Floor, 8500 Pena Boulevard, Denver, CO 80249-6340. Copies are available on-line at 
www.flydenver.com. 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Net Assets

December 31, 2006 and 2005

2006 2005
Current assets:

Cash and cash equivalents $ 39,548,675 $ 7,586,793 
Investments 176,051,494 189,133,508 
Accounts receivable (net of allowance for doubtful accounts

$340,941 and $323,486, respectively) 14,519,315 14,451,382 
Accrued interest receivable 7,105,769 5,423,676 
Other long-term receivables 38,774 103,452 
Inventories 5,536,967 5,454,318 
Prepaid expenses and other 170,131 170,131 

Total current unrestricted assets 242,971,125 222,323,260 
Restricted assets:

Cash and cash equivalents 271,288,130 227,053,440 
Investments 100,741,748 231,647,117 
Accrued interest receivable 1,899,940 897,577 
Prepaid expenses and other 5,472,506 13,223,650 
Grants receivable 12,492,788 2,130,831 
Passenger facility charges receivable 12,754,737 12,216,716 

Total current restricted assets 404,649,849 487,169,331 

Total current assets 647,620,974 709,492,591 
Noncurrent assets:

Investments 187,080,957 197,876,686 

Capital assets:
Buildings 1,714,711,598 1,692,775,950 
Improvements other than buildings 1,995,739,581 1,926,665,356 
Machinery and equipment 557,147,936 530,719,449 

4,267,599,115 4,150,160,755 

Less accumulated depreciation and amortization (1,385,549,501) (1,243,928,382)

2,882,049,614 2,906,232,373 

Construction in progress 165,558,343 163,483,424 
Land, land rights and air rights 295,305,625 295,305,625 

Total capital assets 3,342,913,582 3,365,021,422 

Bond issue costs, net of accumulated amortization 61,330,980 76,111,450 

Total noncurrent unrestricted assets 3,591,325,519 3,639,009,558 

Investments – restricted 352,703,957 245,207,135 
Assets held for disposition 18,806,825 22,724,103 

Total assets 4,610,457,275 4,616,433,387 

Assets
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Net Assets

December 31, 2006 and 2005

Liabilities 2006 2005

Current liabilities:
Vouchers payable $ 31,172,356    $ 32,576,135 
Due to other City agencies 17,186,337    18,082,646 
Compensated absences payable 1,577,340    1,165,067 
Other liabilities 22,003,622    8,890,941 
Revenue credit payable 40,000,000    40,000,000 
Deferred rent 7,212,505    23,788,633 

Total current unrestricted liabilities 119,152,160    124,503,422 

Current liabilities payable from restricted assets:
Vouchers payable 35,717,072    18,032,591 
Retainages payable 17,689,100    12,875,680 
Accrued interest and matured coupons 22,227,738    23,263,861 
Notes payable 27,497,017    20,117,026 
Capital lease liability —    1,061,885 
Other liabilities 10,896,786    16,747,604 
Revenue bonds 107,085,000    97,805,000 

Total current liabilities payable from restricted assets 221,112,713    189,903,647 

Total current liabilities 340,264,873    314,407,069 

Noncurrent liabilities:
Bonds payable:

Revenue bonds, net of current portion 3,762,700,000    3,885,555,000 
Less:

Deferred losses on bond refundings (301,053,878)   (275,304,950)
Net unamortized premiums 39,170,459    9,576,996 

Total bonds payable, noncurrent 3,500,816,581    3,619,827,046 

Notes payable 61,488,469    36,646,298 
Compensated absences payable 5,118,304    5,357,007 

Total noncurrent liabilities 3,567,423,354    3,661,830,351 

Total liabilities 3,907,688,227    3,976,237,420 

Net Assets(Deficit)
Invested in capital assets, net of related debt (212,178,928)   (236,200,039)
Restricted for:

Capital projects —    8,296,639 
Debt service 543,978,207    480,040,793 

Unrestricted 370,969,769    388,058,574 
Total net assets $ 702,769,048    $ 640,195,967 

See accompanying notes to financial statements.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Revenues, Expenses, and Changes in Net Assets

Years ended December 31, 2006 and 2005

2006 2005
Operating revenues:

Facility rentals $ 197,353,089    $ 203,800,286   
Concession revenues 34,304,468    32,565,648   
Parking revenues 110,534,937    97,918,928   
Car rental revenues 41,641,365    37,175,320   
Landing fees 92,389,849    94,694,946   
Aviation fuel tax 12,714,401    16,995,501   
Other sales and charges 11,871,715    11,340,736   

Total operating revenues 500,809,824    494,491,365   

Operating expenses:
Personnel services 97,592,363    92,979,459   
Contractual services 139,652,041    122,193,155   
Maintenance, supplies, and materials 18,903,028    15,956,243   

Total operating expenses before depreciation,
amortization and impairment losses 256,147,432    231,128,857   

Operating income before depreciation, amortization
and impairment losses 244,662,392   263,362,508   

Depreciation and amortization 143,505,675    146,922,302   
Impairment losses —    85,286,382   

Operating income 101,156,717    31,153,824   
Nonoperating revenues (expenses):

Passenger facility charges 93,509,920    83,999,814   
Investment income 56,146,884    35,823,022   
Interest expense (207,385,378)   (205,141,929)  
Grants 565,853    240,500   
Other expense (10,609,244)   (22,186,773)  

Total nonoperating revenues (expenses), net (67,771,965)   (107,265,366)  

Income (loss) before capital contributions 33,384,752    (76,111,542)  
Capital contributions:

Capital grants 29,188,329    31,547,273   

Increase (decrease) in net assets 62,573,081    (44,564,269)  

Net assets, beginning of year 640,195,967    684,760,236   
Net assets, end of year $ 702,769,048    $ 640,195,967   

See accompanying notes to financial statements.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Cash Flows

Years ended December 31, 2006 and 2005

2006 2005
Cash flows from operating activities:

Receipts from customers $ 499,604,612 $ 481,817,118 
Payments to suppliers (145,688,172) (100,028,981)
Interfund activity payments to other funds (12,181,634) (12,239,690)
Payments to employees (96,338,970) (92,729,306)

Net cash provided by operating activities 245,395,836 276,819,141 

Cash flows from noncapital financing activities:
Operating grants received 313,814 240,500 

Net cash provided by noncapital financing activities 313,814 240,500 

Cash flows from capital and related financing activities:
Proceeds from issuance of debt —    2,376,840 
Proceeds from note payable 54,000,000 —    
Principal paid on notes payable (21,777,838) (19,449,588)
Principal paid on revenue bonds (101,305,000) (101,370,000)
Interest paid on revenue bonds (190,453,776) (220,329,010)
Principal paid on capital lease (1,061,885) (2,052,794)
Bond issuance costs paid (2,074,724) (6,834,114)
Interest paid on notes payable (2,487,809) —    
Capital grant receipts 19,078,411 52,664,919 
Passenger Facility Charges 92,971,899 82,754,169 
Purchases of capital assets (81,945,591) (107,112,083)
Payments from accrued expenses for capital assets (22,497,901) (266,506)
Payments to escrow for current refunding of debt (8,331,179) (10,378,589)
Proceeds from sale of capital assets 487,822 582,523 

Net cash used in capital and related
   financing activities (265,397,571) (329,414,233)

Cash flows from investing activities:
Purchases of investments (6,492,915,029) (8,162,358,749)
Proceeds from sales and maturities of investments 6,542,146,541 8,006,414,109 
Proceeds from sales of assets held for disposition 3,917,278 1,776,126 
Payments to maintain assets held for disposal (8,933,727) (12,156,812)
Interest and dividends on investments and cash equivalents 51,669,430 39,975,086 

Net cash provided by (used) in investing activities 95,884,493 (126,350,240)

Net increase (decrease) in cash and cash equivalents 76,196,572 (178,704,832)

Cash and cash equivalents, beginning of year 234,640,233 413,345,065 
Cash and cash equivalents, end of year $ 310,836,805 $ 234,640,233 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Cash Flows

Years ended December 31, 2006 and 2005

2006 2005

Reconciliation of operating income to net cash provided by
operating activities:

Operating income $ 101,156,717   $ 31,153,824   
Adjustments to reconcile operating income to net cash

provided by operating activities:
Depreciation and amortization 143,505,675   146,922,302   
Miscellaneous income 1,924,205   1,845,549   
Impairment losses —    85,286,382   
Changes in assets and liabilities:

Receivables, net of allowance (3,255)  545,904   
Inventories (82,649)  50,451   
Prepaid expenses and other 517,166   (347,035)  
Vouchers and other payables 3,855,982   8,069,434   
Deferred rent (16,576,128)  (1,102,460)  
Due to other City agencies (896,309)  10,988,361   
Compensated absences 173,570   163,553   
Other operating liabilities 11,820,862   (6,757,124)  

Net cash provided by operating activities $ 245,395,836   $ 276,819,141   

Noncash activities:
The Airport System issued bonds in the amount of $449,590,000 and $407,190,000 in 2006 and 2005,
respectively, in order to refund debt. Net bond proceeds of $465,989,377 and $415,715,139
for 2006 and 2005, respectively, were deposited immediately into an irrevocable trust
for the defeasance of outstanding revenue bond principal, payment of a redemption premium and 
accrued interest amounts. Original issue premiums on bonds of $20,731,149 and $10,901,979  were 
realized on the issuance of bonds in 2006 and 2005, respectively.

See accompanying notes to financial statements.
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(1) Organization and Reporting Entity 

(a) Nature of Operations 

Pursuant to Article XX of the State of Colorado Constitution and the City and County of Denver, 
Colorado (the City) Charter, the City acquired, owns, operates, and maintains certain airport 
facilities. These facilities include Denver International Airport (Denver International) and certain 
assets of Stapleton International Airport (Stapleton) and are referred to herein as the City and County 
of Denver Municipal Airport System (the Airport System). The Airport System is operated as the 
Department of Aviation, with a Manager of Aviation appointed by and reporting to the Mayor. 

Denver International consists of a landside terminal building, three airside concourses, six runways, 
roadways, and ancillary facilities on a 53-square mile site. Stapleton was closed to all air traffic on 
February 27, 1995. See note 6 for further discussion. 

(b) Reporting Entity 

The accompanying financial statements present only the Airport System enterprise fund and are not 
intended to present fairly the financial position of the City, and the changes in its financial position 
and the cash flows of its proprietary fund types in conformity with accounting principles generally 
accepted in the United States of America. 

(2) Summary of Significant Accounting Policies 

(a) Basis of Accounting 

The Airport System is an enterprise fund of the City and, as such, is an integral part of the City. An 
enterprise fund is established to account for an activity that is financed with debt secured solely by a 
pledge of net revenues from fees and charges of the activity or when laws and regulations require 
that the activity’s costs of providing services, including capital costs (such as depreciation or capital 
debt service), be recovered with fees and charges rather than with taxes or similar revenues. The 
pricing policies of the activity establish fees and charges designed to recover its costs, including 
capital costs (such as depreciation or debt service). 

The accompanying financial statements have been prepared in accordance with accounting principles 
generally accepted (GAAP) in the United States of America. As an enterprise fund, the Airport 
System uses the accrual basis of accounting. Revenues are recognized when earned and expenses are 
recognized as incurred (flow of economic resources measurement focus). 

The Airport System has applied all applicable Governmental Accounting Standards Board (GASB) 
pronouncements, including National Council on Governmental Accounting Statements and 
Interpretations in effect at December 31, 2006. In implementing GASB Statement No. 20, 
Accounting and Financial Reporting for Proprietary Funds and Other Governmental Entities that 
Use Proprietary Fund Accounting, the Airport System elected not to adopt Financial Accounting 
Standards Board pronouncements issued after November 30, 1989. 

During the year ended December 31, 2006, the Airport System adopted GASB Statement No. 46, Net 
Assets Restricted by Enabling Legislation.  This statement establishes and modifies requirements 
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related to restrictions of net assets resulting from enabling legislation.  The impact of this standard on 
the Airport System was immaterial. 

During the year ended December 31, 2005, the Airport System adopted GASB Statement No. 40, 
Deposit and Investment Risk Disclosures, an amendment of GASB Statement No. 3, Deposits with 
Financial Institutions, Investments (including Repurchase Agreements), and Reverse Repurchase 
Agreements. This Statement addresses common deposit and investment risks and requires 
governmental entities to provide disclosures related to credit risk, concentration of credit risk, 
interest rate risk, and foreign currency risk. This information is designed to inform financial 
statement users about deposit and investment risks that could affect the Airport System’s ability to 
provide services and meet its obligations as they become due. 

(b) Cash and Cash Equivalents 

Cash and cash equivalents, which the City manages, consist principally of U.S. Treasury Securities, 
U.S. agency securities, and commercial paper with original maturities of less than 90 days. 

(c) Investments 

Investments, which the City manages, are reported at fair value, which is primarily determined based 
on quoted market prices at December 31, 2006 and 2005. The Airport System’s investments are 
maintained in segregated pools at the City and include U.S. Treasury securities, U.S. Agency 
securities, commercial paper, and repurchase agreements. 

(d) Inventories 

Inventories consist of materials and supplies which have been valued at the lower of cost (weighted 
average cost method) or market. 

(e) Capital Assets 

Capital assets are recorded at cost and consist of buildings, roadways, airfield improvements, 
machinery and equipment, land, and land rights at Denver International. Costs associated with 
ongoing construction activities of Denver International are included in construction in progress. 
Interest incurred during the construction phase is reflected in the capitalized value of the asset 
constructed, net of interest earned on the invested proceeds over the same period. The capitalized 
interest incurred for 2006 and 2005 was $4,547,332 and $4,696,585, respectively. Assets under 
capital leases are recorded at the present value of future minimum lease payments and are amortized 
using the straight-line method over the shorter of the lease term or their estimated useful life. 
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Depreciation is recorded using the straight-line method over the following estimated useful lives: 

Buildings 20 – 40 years
Roadways 30 – 40 years
Runways/taxiways 35 – 40 years
Other improvements 15 – 40 years
Major system equipment 15 – 25 years
Vehicles and other equipment 5 – 10 years

 

(f) Bond Issue Costs, Deferred Losses on Bond Refundings, and Unamortized Premiums (Discounts) 

Bond issue costs, deferred losses on bond refundings, and unamortized premiums (discounts) are 
deferred and amortized over the life of the old bonds, or the remaining life of the refunding bonds, 
whichever is shorter, using the effective interest rate method. Bond issue costs are recorded as 
deferred charges. Unamortized premiums on bond refundings are recorded as an addition to the face 
amount of the bonds payable. Unamortized discounts and deferred losses on bond refundings are 
recorded as a reduction of the face amount of the bonds payable. 

(g) Assets Held for Disposition 

Assets held for disposition consist of the Stapleton assets. Depreciation is not recorded on those 
assets held for sale. Ongoing maintenance and redevelopment costs are expensed as incurred. See 
note 6 for further discussion. 

(h) Compensated Absences Payable 

Accumulated vested sick and vacation benefits are recorded as an expense and a liability as benefits 
accrue to employees.  The Airport System uses the vesting method for estimating sick leave 
compensated absences payable. 

(i) Deferred Rent 

Deferred rent is recorded when rental payments are received by the Airport System prior to a legal 
claim to them. Included in deferred rent are customer credits and deposits. 

(j) Net Assets 

2006 

The Airport System’s assets exceeded liabilities by $702,769,048 as of December 31, 2006, a 
$62,573,081 increase in net assets from the prior year-end. Of the Airport System’s 2006 net assets, 
77.4% are restricted for future debt service. The bond reserve account and bond accounts represent 
$543,978,207 which is externally restricted for debt service. The net assets restricted for the 
Stapleton and sixth runway capital projects represent $0. 

The remaining net assets include unrestricted net assets of $370,969,769 which may be used to meet 
any of the Airport System’s ongoing operations. Management of the Airport System has internally 
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designated $67,267,320 of its unrestricted net asset amounts, as allowed in the 1984 Airport System 
General Bond Ordinance as supplemented and amended, to help meet debt covenant coverage 
requirements. In addition, ($212,178,928) represents the Airport System’s investment in capital 
assets, less the related indebtedness outstanding used to acquire those capital assets. 

2005 

The Airport System’s assets exceeded liabilities by $640,195,967 as of December 31, 2005, a 
$44,564,269 decrease in net assets from the prior year-end. Of the Airport System’s 2005 net assets, 
76.3% were restricted for future debt service and capital construction. The bond reserve account and 
bond accounts represented $480,040,793 that was externally restricted for debt service. The net 
assets restricted for the Stapleton and sixth runway capital projects represented $8,296,639. 

The remaining net assets included unrestricted net assets of $388,058,574 which may be used to 
meet any of the Airport System’s ongoing operations. Management of the Airport System has 
internally designated $67,267,320 of its unrestricted net asset amounts, as allowed in the 1984 
Airport System General Bond Ordinance as supplemented and amended, to help meet debt covenant 
coverage requirements. In addition, ($236,200,039) represented the Airport System’s investment in 
capital assets, less the related indebtedness outstanding used to acquire those capital assets. 

(k) Restricted and Unrestricted Resources 

Use of restricted and unrestricted resources are made on a case-by-case basis by management 
depending on overall requirements. Generally, management applies restricted resources and then 
unrestricted resources when both restricted and unrestricted resources are available to pay an 
expense. 

(l) Operating Revenues and Expenses 

The statement of revenues, expenses, and changes in net assets distinguish operating revenues and 
expenses from nonoperating activity and capital contributions. Operating revenues and expenses 
generally result from providing services and producing and delivering goods in connection with 
Denver International’s principal ongoing operations. The principal operating revenues of the Airport 
System are charges to airline tenants for facility rentals, landing fees and parking. Operating 
expenses include the cost of providing services, administrative costs, and depreciation on capital 
assets. All revenues and expenses not meeting this definition are reported as nonoperating revenues 
and expenses or capital contributions. Such items include Passenger Facility Charges (PFCs), interest 
expense, interest income, and grants from the federal government and Stapleton demolition and 
remediation expenses. 

(m) Governmental Grants 

The Airport System periodically receives grant revenues from federal agencies which are either for 
capital projects or operating purposes.  Revenue is considered earned as the related approved capital 
outlays or expenses are incurred by the Airport System.  Revenues from capital grants are reported as 
capital contributions on the statements of revenue, expenses and changes in net assets and revenues 
from operating grants are reported as nonoperating revenues. 
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(n) Rates and Charges 

The Airport System establishes annually, as adjusted semi-annually, airline facility rentals, landing 
fees, and other charges sufficient to recover the costs of operations (excluding certain debt service 
payments), maintenance, and debt service related to the airfield and the space rented by the airlines. 
Any differences between amounts collected from and actual costs allocated to the airlines’ leased 
space are credited or billed to the airlines. As of December 31, 2006 and 2005, the Airport System 
had accrued a liability, included in current other liabilities, of $14,799,763 and $3,259,726, 
respectively. 

For the years ended December 31, 2000 through 2005, 75% of Net Revenues (as defined by the bond 
ordinance) remaining at the end of each year were to be credited in the following year to the 
passenger airlines signatory to use and lease agreements; and thereafter it is 50%, capped at 
$40,000,000 for all years. The Net Revenues credited to the airlines totaled $40,000,000 for both 
2006 and 2005. Liabilities for these amounts were accrued as of December 31, 2006 and 2005, 
respectively, and are reported in the statement of net assets as revenue credit payable. 

(o) Use of Estimates 

The preparation of financial statements in conformity with accounting principles generally accepted 
in the United States of America requires management to make estimates and assumptions that affect 
the reported amounts of assets and liabilities at the date of the financial statements and the reported 
amounts of revenues and expenses during the reporting period. Actual results could differ 
significantly from those estimates. 

(p) Reclassifications 

Certain 2005 balances have been reclassified to conform with the 2006 financial statements 
presentation. 

 

(3) Cash, Cash Equivalents, and Investments 

(a) Deposits 

The Airport System’s deposits are commingled with the City’s and are subject to, and are in 
accordance with, the State of Colorado’s Public Deposit Protection Act (the PDPA). In addition, the 
City’s investment policy requires that Certificates of Deposit be purchased from institutions that are 
certified as eligible public depositories. Under the PDPA, all uninsured deposits exceeding the 
amount insured by the FDIC, are to be fully collateralized with specific approved securities 
identified in the PDPA. The eligible collateral pledged must be held in custody by any Federal 
Reserve Bank, or branch thereof, or held in escrow by some other bank in a manner as the banking 
commissioner shall prescribe by rule and regulation, or may be segregated from the other assets of 
the eligible public depository and held in its own trust department. All collateral so held must be 
clearly identified as being security maintained or pledged for the aggregate amount of public 
deposits accepted and held on deposit by the eligible public depository. Deposits collateralized under 
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the PDPA are considered collateralized with securities held by the pledging financial institution’s 
trust department or agent in the “City’s name.” 

At December 31, 2006, the carrying amount of the Airport System’s deposits, excluding certificates 
of deposit, was $0 and the bank balance was $0. At December 31, 2006, the Airport System owned 
$11,354,644 of certificates of deposit issued by Colorado Business Bank, a certified eligible public 
depository. 

Custodial credit risk is the risk that in the event of a failure of a financial institution or counterparty, 
the Airport System would not be able to recover its deposits, investments, or collateral securities. 

St. Paul/Travelers Insurance (St. Paul) manages an owner-controlled insurance plan on behalf of the 
Airport System. St. Paul pays claims from an escrow account held in the Airport System’s name that 
is uninsured, uncollateralized, and subject to custodial credit risk. The balance of the account at 
December 31, 2006 was $236,881. All other deposits are not subject to custodial credit risk since 
they are deposited in certified eligible public depositories under the PDPA. 

(b) Investments 

The Airport System’s investments are managed by the City and are subject to the Investment Policy 
of the City. It is the policy of the City to invest its funds in a manner which will provide for the 
highest investment return consistent with the preservation of principal and provision of the liquidity 
necessary for daily cash flow demands. The City’s Investment Policy applies to all investment 
activity of the City under the control of the Manager of Revenue (the Manager), including 
investments of certain monies related to business-type activities, and trust and agency funds. The 
City’s investment policy does not apply to the investments of the deferred compensation plan or 
component units. Other monies that may from time to time be deposited with the Manager for 
investment shall also be administered in accordance with the Investment Policy. The City does not 
currently invest with external investment pools. 

The City Charter, Section 2.5.3(c), and Denver Revised Municipal Code, Section 20-21, authorizes 
the type of investments that the City can hold. The investment policy generally requires that 
investments shall be managed in accordance with portfolio theory management principles to 
compensate for actual or anticipated changes in market interest rates. To the extent possible, 
investment maturity will be matched with anticipated cash flow requirements of each investment 
pool. Additionally, to the extent possible, investments will be diversified by security type and 
institution. This diversification is required in order that potential losses on individual securities do 
not exceed the income generated from the remainder of the portfolio. Deviations from expectations 
shall be reported in a timely fashion and appropriate action taken to control adverse developments. 
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At December 31, 2006 and 2005, respectively, the Airport System’s cash, cash equivalents, and 
investment balances were as follows (in thousands): 

December 31, December 31,
2006 2005

Money Market Funds $ 55,796   $ 43,507   
Certificate of Deposit 11,355   —    
Commercial paper 246,001   305,092   
Repurchase agreements 125,706   142,035   
U.S. Treasury securities 87,446   190,203   
U.S. Agency securities 601,111   417,668   

$ 1,127,415   $ 1,098,505   
 

 

A reconciliation of cash, cash equivalents, and investment balances as shown in the basic financial 
statements as of December 31, 2006, is as follows (amount expressed in thousands). 

December 31, December 31,
2006 2005

Cash on hand $ —    $ 103   
Cash and cash equivalents 39,549   7,587   
Investments 363,132   387,010   
Restricted cash equivalents 271,288   226,951   
Restricted investments 453,446   476,854   

$ 1,127,415   $ 1,098,505   
 

 

Interest Rate Risk: Interest rate risk is the risk that changes in the financial market rates of interest 
will adversely affect the value of an investment. The City manages interest rate risk for the 
investment under the control of the manager by limiting the maximum maturity of investments. Bond 
reserve proceeds that are invested in U.S. Treasury and U.S. Agency securities can have a maximum 
maturity of ten years. All other U.S. Treasury and U.S. Agency securities can have a maximum 
maturity of five years.  Repurchase agreements are open repurchase agreements and not exposed to 
interest rate risk. 
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At December 31, 2006, the Airport System’s investment balances and maturities, in years, for those 
investments subject to interest rate risk were as follows (amounts are expressed in thousands): 

Investments maturity in years
Greater

Investment type Fair value Less than 1 1-5 6-10 than 10**

Discount Commercial Paper $ 246,001 $ 246,001 $ — $ — $ — 
U.S. Treasury securities 87,445 — 63,321 24,124 — 
U.S. Agency securities 601,111 144,203 255,010 157,533 44,365 

Total $ 934,557 $ 390,204 $ 318,331 $ 181,657 $ 44,365 

 

The Airport System’s portfolio of U.S. agency securities includes callable securities with scheduled 
interest changes. If a callable investment is purchased at a discount, the maturity date is assumed to 
be the maturity date of the investment. If the investment is bought at a premium, the maturity date is 
assumed to be the call date. As of December 31, 2006, the Airport System owned callable securities 
with a fair value of $250,489,681. Of these, securities with scheduled increases to predetermined 
interest rates had a fair value of $102,772,048. 

**The Manager is authorized to waive certain portfolio constraints when such action is deemed to be 
in the best interest of the City. The Manager has waived the maximum maturity for certain 
investments in U.S. Agency securities that are part of the Airport System structured pool created to 
facilitate an economic defeasance of a portion of the future debt service payments due on certain 
Airport System bonds. 

Credit Risk: Credit risk is the risk that the issuer or other counterparty to a debt security will not 
fulfill its obligation to the Airport System. National rating agencies assess this risk and assign a 
credit quality rating for most investments. Obligations of the U.S. Government or obligations 
explicitly guaranteed by the U.S. Government are not assigned credit quality ratings. Credit quality 
ratings are reported on obligations of U.S. Government agencies that are not explicitly guaranteed by 
the U.S. Government. The City’s Investment Policy requires that commercial paper and bankers’ 
acceptances be rated by at least two of the recognized rating agencies and have a minimum rating of 
A-1, P-1, and F-1 from Standard & Poor’s, Moody’s, and Fitch, respectively, at the time of purchase. 

As of December 31, 2006, the Airport System owned $ 246,000,560 in commercial paper that had 
minimum ratings of A-1, D-1 and F-1, by two rating agencies. 

Custodial Credit Risk: Custodial credit risk for investments is the risk that, in the event of failure, the 
Airport System will not be able to recover the value of its investments or collateral securities that are 
in the possession of an outside party. Investments are exposed to custodial credit risk if they are 
uninsured, are not registered in the City’s name, and are held by either the counterparty to the 
investment purchase or are held by the counterparty’s trust department or agent but not held in the 
City’s name. None of the Airport System’s investments owned at December 31, 2006, were subject 
to custodial credit risk. 
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In accordance with the City’s Investment Policy, all of the City’s repurchase agreements are 
collateralized at 102% of the market value of the portfolio by U.S. Government agency securities at 
the time of purchase. Collateral valuation is calculated and adjusted at least once per week and 
adjusted on an as needed basis. Collateral for all repurchase agreements are held by the City’s 
custodian, J.P. Morgan. None of the Airport System’s repurchase agreements owned at 
December 31, 2006 were subject to custodial risk. 

Concentration of Credit Risk: The City’s Investment Policy states that a maximum of 5% of the 
portfolio may be invested in commercial paper or certificates of deposit issued by any one provider. 
As of December 31, 2006, all investments in commercial paper and certificates of deposit are in 
compliance with this policy. 

(4) Accounts Receivables 

Management of the Airport System reviews accounts receivables periodically and an allowance for 
doubtful accounts has been established based upon management’s assessment of the probability of 
collection. As of December 31, 2006 and 2005, an allowance of $340,941 and $323,486, respectively, had 
been established. No amount is reserved for United Airlines (United) in 2006. See further discussion 
regarding United in note 21 of the financial statements. 

(5) Capital Assets 

Changes in capital assets for the years ended December 31, 2006 and 2005 were as follows (in thousands): 

2006
Transfers of Retirements

January 1, completed and December 31,
2006 Additions projects impairments 2006

Depreciable:
Buildings $ 1,692,776  $ —  $ 26,318  $ (4,382) $ 1,714,712  
Improvements other than

buildings 1,926,666  —  73,569  (4,496) 1,995,739  
Machinery and equipment 530,719  4,808  23,420  (1,799) 557,148  

4,150,161  4,808  123,307  (10,677) 4,267,599  

Less accumulated depreciation
and amortization (1,243,928) (143,506) —  1,885  (1,385,549)

2,906,233  (138,698) 123,307  (8,792) 2,882,050  

Nondepreciable:
Construction in progress 163,483  125,763  (123,307) (381) 165,558  
Land, land rights, and air rights 295,306  —  —  —  295,306  

Total capital assets $ 3,365,022  $ (12,935) $ —  $ (9,173) $ 3,342,914  
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2005
Transfers of Retirements

January 1, completed and December 31,
2005 Additions projects impairments 2005

Depreciable:
Buildings $ 1,669,551  $ —  $ 23,317  $ (92) $ 1,692,776  
Improvements other than

buildings 1,907,899  —  18,767  —  1,926,666  
Machinery and equipment 681,753  8,122  29,626  (188,782) 530,719  

4,259,203  8,122  71,710  (188,874) 4,150,161  

Less accumulated depreciation
and amortization (1,200,725) (146,922) —  103,719  (1,243,928) 

3,058,478  (138,800) 71,710  (85,155) 2,906,233  

Nondepreciable:
Construction in progress 136,214  98,979  (71,710) —  163,483  
Land, land rights, and air rights 295,437  —  —  (131) 295,306  

Total capital assets $ 3,490,129  $ (39,821) $ —  $ (85,286) $ 3,365,022  

 

 

In 2004, the Airport System implemented GASB No. 42, Accounting and Financial Reporting for 
Impairment of Capital Assets and Insurance Recoveries. GASB No. 42 describes the impairment of a 
capital asset as “a significant, unexpected decline in the service utility of a capital asset.” The significant 
and unexpected decline is based on events or changes in circumstances that were not anticipated when the 
capital asset was placed in service. 

For the years ended December 31, 2006 and 2005, the Airport System experienced impairments of capital 
assets of $0 and $85.3 million, respectively. Capital assets which incurred significant impairment losses, 
and which comprise a majority of the $85.3 million, included the Automated Baggage System and the 
Concourse A, B, and C sortation systems. 

Automated Baggage System (ABS) 

In September 2005, United Airlines discontinued use of the ABS and reverted to the traditional tug and 
cart system. 

No other airlines used the ABS; therefore, this asset was no longer being used by the Airport System. 
Based on the requirements of GASB No. 42, there had been a significant, unexpected change in the service 
utility of the ABS. In order to determine if the ABS was temporarily or permanently impaired, the Airport 
System hired a consultant to identify what portion, if any, of the ABS should remain to support a future 
baggage system. Based upon the consultant’s findings, management concluded that a small portion (net 
book value of $3.2 million) of structural steel and electrical infrastructure would be used to support a new 
system; therefore, this portion was judged temporarily impaired and retained on the books. The remaining 
net book value of the ABS of $43.0 million was impaired and written off in September 2005.
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Sortation Systems 

During 2005, the Airport System hired a consultant to determine if the idle sortation systems in Concourses 
A and C could be used for a future baggage handling system. Based upon the results of this study, 
management determined that the idle assets would not be used; thus, should be impaired for the remaining 
net book value. 

In addition, United Airlines discontinued use of sections of the sortation system in Concourse B when it 
discontinued use of the ABS in September 2005. Based upon an investigation performed by management, 
the Airport System determined that the sections still in use totaled a net book value of $8.7 million. This 
amount was not impaired and will be depreciated using the original useful life of the sortation system as 
management’s expectation is that the remaining section of the system will continue to be used. The 
remaining net book value was considered impaired. 

As a result, the Airport System recognized impairment losses in 2005 on the three sortation systems for 
approximately $33.5 million. 

(6) Assets Held for Disposition 

The City ceased aviation operations at Stapleton upon the opening of Denver International on February 28, 
1995, and is continuing to dispose of the Stapleton property. Certain portions of Stapleton were acquired 
with proceeds from federal grants, which provide for the return of certain federal funds. In addition, certain 
portions of the property are also subject to deed restrictions, under which the property would revert to the 
United States government. The City is able to seek releases from the grant assurances and deed restrictions 
from the Secretary of Transportation as dispositions occur, provided that: 1) the property is sold at fair 
market value, and 2) the proceeds are used to develop, improve, and construct Denver International. The 
City intends to continue to seek such releases and, in accordance with certain use and lease agreements, use 
any net proceeds from sales of Stapleton to retire or defease subordinate debt. 

As a result of the long-term nature of the development plan, the timing and ultimate amount of net proceeds 
from the disposition of Stapleton’s existing plant and improvements is not presently determinable. The 
carrying value of Stapleton was $18,806,825 and $22,724,103 at December 31, 2006 and 2005, 
respectively. The current accrued environmental liability for Stapleton was $3,474,011 and $8,033,010 at 
December 31, 2006 and 2005, respectively. 

(7) Due to Other City Agencies 

The City provides various services to the Airport System, including data processing, investing, financial 
services, budgeting, and engineering. Billings from the City, both direct and indirect, during 2006 and 2005 
totaled $12,181,634 and $12,239,690, respectively, and have been included in operating expenses. 

In addition to the above services, the Airport System also pays directly salaries and wages for police, fire 
and other city personnel which are reflected as Personnel services expenses. The total services paid for City 
service and personnel are $38,883,126 and $39,213,224 at December 31, 2006 and 2005, respectively. The 
outstanding liability to the City and its related agencies in connection with these services totaled 
$17,186,337 and $18,082,646 at December 31, 2006 and 2005, respectively. 
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(8) Bonds Payable 

Changes in long-term debt for the years ended December 31, 2006 and 2005 were as follows (in thousands): 

2006
January 1, Refunded December 31,

2006 Additions debt Retirements 2006
Airport System revenue bonds $ 3,928,480  $ 449,590  $ (539,123) $ (101,305) $ 3,737,642  
Economic defeasance 54,880  —  —  —  54,880  
Baggage defeasance —  77,263  —  —  77,263  
Less deferred loss on bonds (275,305) (43,778) —  18,029  (301,054) 
Plus unamortized premiums 9,577  20,731  13,946  (5,084) 39,170  

Total bond debt $ 3,717,632  $ 503,806  $ (525,177) $ (88,360) 3,607,901  
Less current portion (107,085) 

Noncurrent portion $ 3,500,816  

 

 

2005
January 1, Refunded December 31,

2005 Additions debt Retirements 2005

Airport System revenue bonds $ 4,031,775  $ 407,190  $ (409,115) $ (101,370) $ 3,928,480  
Economic defeasance 54,880  —  —  —  54,880  
Less deferred loss on bonds (244,015) (44,425) —  13,135  (275,305) 
Plus unamortized premiums

(12,880) 12,766  12,081  (2,390) 9,577  

Total bond debt $ 3,829,760  $ 375,531  $ (397,034) $ (90,625) 3,717,632  

Less current portion (97,805) 

Noncurrent portion $ 3,619,827  

 

The Airport System has issued bonds, paying fixed and variable interest rates, collateralized by and payable 
from Airport System Net Revenues, as defined in the 1984 Airport System General Bond Ordinance as 
supplemented and amended (Bond Ordinance) and the 1990 Airport System General Subordinate Bond 
Ordinance as supplemented and amended (Subordinate Bond Ordinance). Interest is payable semi-annually. 
The variable rate bonds are issued in weekly mode. Auction rate bonds carry interest rates that are 
periodically reset for either 7 or 35-day periods. As such, the actual interest rate on the bonds will vary 
weekly, based on market conditions in the short-term tax-exempt bond market. The maturity dates, interest 
rates, and principal amounts outstanding as of December 31, 2006 are as follows: 
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Bond Maturity Interest Rate Amount Outstanding 
Airport system revenue bonds    
 Series 1991A    
 Term Bonds November 15, 2008 14.00% $  18,795,000 
 Series 1991D    
 Term bonds November 15, 2013 7.75%     96,708,140 
 Series 1992F,G* November 15, 2025 3.95%     48,000,000 
 Series 1995C    
 Term bonds November 15, 2012 6.50%     10,625,000 
 Series 1997E    
 Serial bonds Annually November 15, 

2011 and 2015 
5.125-6.00%     87,882,258 

 Term bonds November 15, 2017, 2023 
and 2025 

5.25-5.50%   310,685,000 

 Series 1998A    
 Term bonds November 15, 2025 5.00%   202,970,000 
 Series 1998B    
 Term bonds November 15, 2025 5.00%   103,395,000 
 Series 2000A    
 Serial bonds Annually November 15, 2006 

to 2019 
4.80-6.00%   236,240,000 

 Term bonds November 15, 2023 5.625%     31,495,000 
 Series 2000B* November 15, 2025 4.05%   200,000,000 
 Series 2000C* November 15, 2025 3.95%   100,000,000 
 Series 2001A    
 Serial bonds Annually November 15, 2011 

to 2017 
5.00-5.625%   248,081,334 

 Series 2001B    
 Serial bonds Annually November 15, 2013 

to 2016 
4.70-5.50%     16,675,000 

 Series 2001D    
 Serial bonds Annually November 15, 2007 

to 2024 
5.00-5.50%     59,465,000 

 Series 2002A1 A3* November 15, 2032 3.65-3.85%   273,975,000 
 Series 2002C* November 15, 2024 3.95%     41,100,000 
 Series 2002E    
 Serial bonds Annually November 15, 2006 

to 2023 
4.00-5.50%   182,855,000 
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Bond Maturity  Interest Rate Amount Outstanding 
 Series 2003A     
 Term bonds November 15, 2026 and 2031  5.00%      161,965,000 
 Series 2003B     
 Serial bonds Annually November 15, 2016 to 

2017 
 5.75%          8,540,000 

 Term bonds November 15, 2033  5.00-5.50%      100,460,000 
 Series 2004A* November 15, 2024  3.92%        73,300,000 
 Series 2004B* November 15, 2024  3.96%        73,300,000 
 Series 2005A Annually November 15, 2011 to 

2025 
 4.00-5.00%      227,740,000 

 Series 2005B1-B2* November 15, 2017  3.85%        88,800,000 
 Series 2005C1-C2 November 15, 2025  3.97-4.05%        85,000,000 
 Series 2006A Annually November 15, 2015 to 

2025 
 4.00-5.00%  

     279,585,000 
 Series 2006B Annually November 15, 2007 to 

2015 
 5.00%  

     170,005,000 
Airport System subordinate 
revenue bonds 

    

 Series 2001C1-C4* November 15, 2022  3.64-3.75%      200,000,000 
 Economic defeasance 

   LOI 1998/1999 
November 15, 2013, 2024 and 2025  6.125-7.75%        54,880,000 

ABS baggage defeasance   5.00-7.75%        77,263,268 
 Total revenue 

bonds 
      

  3,869,785,000 
Less current portion       (107,085,000) 
Net unamortized discount           39,170,459 
Deferred loss on refundings       (301,053,878) 
 Total bonds 

payable noncurrent 
    

$3,500,816,581 
 

Most of the Airport term bonds are subject to certain mandatory redemption requirements and most of the 
Airport System bonds are subject to certain optional redemption provisions. Certain of the Airport System 
bonds are subject to certain mandatory sinking fund redemption requirements. 

*The variable rates are as of December 31, 2006 

Economic Defeasance 

On November 1, 1999, the Airport System entered into an economic defeasance of $54,880,000 from certain 
1998 and 1999 federal grant proceeds from the United States Department of Transportation under the 1990 
Letter of Intent. These funds were set aside in special escrow accounts (Escrow A and Escrow B) held by the 
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City. Escrow A proceeds will be used to defease $40,080,000 of the Series 1992C maturing on November 15, 
2025. Escrow B proceeds will be used to defease $14,800,000 of the Series 1991D maturing on 
November 15, 2013. These bonds are considered defeased for bond ordinance purposes; however, the 
defeasance was not considered a legal defeasance or an in-substance defeasance under accounting principles 
generally accepted in the United States of America and, therefore, the bonds remain outstanding in the 
accompanying financial statements. 

On December 27, 2006, the Airport entered into an economic defeasance of $90,000,000 funded by PFC and 
net revenues.  These funds were set aside in a special escrow account ABS Baggage System defeasance held 
by the City.  The proceeds will be used to defease a portion of the Airport System Revenue bonds related to 
the ABS baggage system. 

Bond Issuances 

On August 17, 2006, the Airport issued $279,585,000 and $170,005,000 of Airport System Revenue Bond 
Series 2006A and 2006B, respectively, in a fixed rate mode for the purpose of currently refunding 
$461,860,000 of the 1996A, 1996B, 1996C and 1996D bonds. 

On August 25, 2005, the Airport issued $227,740,000 of Airport System Revenue Bond Series 2005A in a 
fixed rate mode for the purpose of currently refunding $230,760,000 of the Airport 1995A bonds. 

On November 10, 2005, the Airport issued $91,750,000 and $87,700,000 in an auction rate mode and a 
variable rate mode, for the purpose of currently refunding $90,510,000 and $87,845,000 of the 1995B and 
1995C bonds, respectively. 

Deferred Refunding 

The proceeds of the 2006A-B bonds were used, together with other Airport monies, to currently refund all of 
the outstanding Series 1996A, 1996D and all but $12,605,000 of the 1996B and 1996C Airport System 
Revenue Bonds. Series 2006A-B bonds are structured to provide the Airport with maximum interest savings 
through 2010 which will be applied to meet a portion of the airline rates and cost reduction goals in the 
United Stipulated Order. Interest savings for refunding is $39,808,609 and debt service savings is 
$53,303,609 (including principal). The economic gain resulting from the transaction was $32,671,373. The 
Airport realized a cash flow savings of $985,173 with this transaction in 2006. The current refunding resulted 
in a defeasance of debt between the reacquisition price of $474,320,556 and the net carrying amount less the 
unamortized portion of $430,542,581, which resulted in a deferred loss on refunding amount of $43,777,975. 
The deferred loss on refunding is being amortized over the remaining life of the old debt. 

The proceeds of the 2005A, B1-B2 and C1-C2 bonds were used together with other Airport monies, to 
currently refund all of the outstanding series 1995A, 1995B, and all but $10,625,000 of the 1995C Airport 
System Revenue Bonds. The Series 2005A bonds interest requirements are based on interest rates of 4.05% 
to 5.0%.  The series 2005B1-B2 and 2005C1-C2 bonds are based on an assumed interest rate of 3.4%.  Series 
2005A, B1-B2, and C1-C2 bonds are structured to provide the Airport maximum interest savings through 
2010 for purposes of the Stipulated Order by matching the principal amortization of the refunding bonds with 
that of the refunded bonds. The interest savings of $70,425,785 and debt savings of $63,056,480 (including 
principal), are expected to be achieved based upon the interest rate assumptions. The economic gain resulting 
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from the transaction was $45,502,306. The Airport realized a cash flow savings of $1,176,945 with these 
transactions in 2005. The current refunding resulted in a defeasance of debt between the reacquisition price of 
$426,093,727 and the net carrying amount less the unamortized portion of $381,669,202 which resulted in a 
deferred loss on refunding amount of $44,424,525. The deferred loss on refunding amount is being amortized 
over the remaining life of the defeased debt, which is shorter than the life of the refunding debt. 

Defeased Bonds 

The Airport System has defeased certain revenue bonds by placing the proceeds of new bonds in an 
irrevocable trust to provide for all future debt service payments on the old bonds. Accordingly, the trust 
account assets and the liability for the defeased bonds are not included in the accompanying financial 
statements. As of December 31, 2006 and 2005, respectively, $32,180,000 and $32,180,000 of bonds 
outstanding are considered defeased. 

(9) Bond and Notes Payable Debt Service Requirements 

(a) Bonds Payable 

Bond debt service requirements of the Airport System for bonds payable to maturity as of 
December 31, 2006 are as follows: 

Principal Interest

Year:
2007 $ 107,085,000   $ 191,059,701   
2008 102,979,756   184,558,291   
2009 100,158,339   178,314,618   
2010 105,629,846   173,093,046   
2011 128,981,929   167,449,534   
2012 – 2016 768,891,862   726,337,496   
2017 – 2021 1,033,520,000   505,916,076   
2022 – 2026 1,143,460,000   211,339,097   
2027 – 2031 169,495,000   45,786,750   
2032 – 2033 77,440,000   6,032,000   

Total $ 3,737,641,732   $ 2,389,886,609   
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Debt service requirements for the economic defeasance LOI of the Airport System to maturity as of 
December 31, 2006, are as follows: 

Principal Interest
Year:

2007 $ —    $ 3,601,900   
2008 —    3,601,900   
2009 —    3,601,900   
2010 —    3,601,900   
2011 —    3,601,900   
2012 – 2016 14,800,000   14,568,500   
2017 – 2021 —    12,274,500   
2022 – 2025 40,080,000   8,345,925   

Total $ 54,880,000   $ 53,198,425   
 

Debt service requirements for the economic defeasance ABS Baggage system of the Airport System to 
maturity as of December 31, 2006, are as follows: 

Principal Interest
Year:

2007 $ —    $ 4,496,304   
2008 50,244   4,496,304   
2009 3,636,661   4,492,470   
2010 6,575,154   4,292,454   
2011 7,608,071   3,869,204   
2012 – 2016 34,063,138   12,358,992   
2017 – 2021 21,635,000   4,034,642   
2022 – 2026 3,695,000   568,500   

Total $ 77,263,268   $ 38,608,870   
 

 

(b) Notes Payable 

The Airport System entered into a $60 million Master Installment Purchase Agreement with Siemens 
Financial Services on November 5, 2003 to fund the reimbursable portion of the construction of the 
in-line EDS baggage screening system. Payments are due annually in advance beginning December 31, 
2006. The interest rate is 3.4% and is based on a 30/360 calculation. The Airport System entered into 
two Master Installment Purchase Agreements on March 15, 2004, one with Siemens Financial Services 
for $20 million and one with GE Capital Public Finance Inc. for $13 million, to finance various capital 
equipment purchases at rates and terms of 3.46% and 3.6448% based on a 30/360 calculation for 2004. 
Payments are due semiannually to Siemens Financial Services and quarterly to GE Capital Public 
Finance.  The Airport System entered into three Master Installment Purchase Agreements on October 
26, 2006, and one on August 1, 2006.  Two agreements with Koch Financial Corporation for $23.0 
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million and $2.0 million for a total of $25.0 million and two agreements with GE Capital Public 
Finance for $9.0 million and $20.0 million. These transactions will finance capital equipment purchases 
at rates and terms of 4.34%, 4.22%, 4.16% and 4.67% based on a 30/360 calculation for 2006.  Under 
the Master Installment Purchase Agreements, the financing companies have a security interest in 
equipment purchased with the proceeds until the loans are repaid. 

The payment schedule relating to note requirements as of December 31, 2006 is as follows: 

Principal Interest

Year:
2007 $ 27,497,017   $ 3,423,670   
2008 12,146,762   2,403,466   
2009 11,477,785   1,911,463   
2010 11,563,556   1,438,698   
2011 9,194,019   949,031   
2012 – 2016 17,106,347   1,870,769   

$ 88,985,486   $ 11,997,097   
 

Changes in notes payable for the years ended December 31, 2006 and 2005 were as follows: 

Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Notes payable $ 56,763,324   $ 54,000,000   $ (21,777,838)  $ 88,985,486   
Less current portion (27,497,017)  

Noncurrent portion $ 61,488,469   
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Notes payable $ 76,212,912   $ —    $ (19,449,588)  $ 56,763,324   
Less current portion (20,117,026)  

Noncurrent portion $ 36,646,298   

 

 

(10) Demand Bonds 

Included in long-term debt are $48,000,000 for Series 1992F,G; $200,000,000 for Series 2000B; 
$100,000,000 for Series 2000C; $41,100,000 for Series 2002C; $73,300,000 for Series 2004A; $73,300,000 
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for Series 2004B; $85,000,000 for Series 2005C1-C2 of Airport System Revenue Bonds Series respectively,  
which bear interest at flexible or weekly rates and are subject to mandatory redemption upon conversion of 
the interest rate to a different rate type or rate period. If the bonds are in a weekly (or monthly) mode, the 
bonds are subject to purchase on demand of the holder at a price of par plus accrued interest.  Each series has 
an irrevocable letter of credit or standby bond purchase agreement which the remarketing agent for the bonds 
can draw upon to purchase the bonds.  If the bonds purchased by the remarketing agent could not be resold 
within a designated period of time, each irrevocable letter of credit and standby bond purchase agreement 
contains provisions for a take out agreement which would convert the obligation to an installment loan with 
the provider of that agreement.  If the take out agreement were to be exercised, the Airport System would be 
required to pay interest amounts on the loan that are expected to be higher than the interest amount on the 
bonds. 

Irrevocable letters of credit were issued as collateral for the Series 1992F, 1992G, and 2002C revenue bonds 
in the amounts as follows: 

Letter of
Letter of Annual credit

Par amount credit commitment expiration
Bonds outstanding amount fee date

Series 1992F $ 26,200,000   $ 31,059,400   0.370% September 24, 2009
Series 1992G 21,800,000   25,829,467   0.370% September 24, 2009
Series 2002C 41,100,000   51,232,000   0.370% October 8, 2009

 

As of December 31, 2006 and 2005, no amounts have been drawn under any of the existing agreements. 

(11) Bond Ordinance Provisions 

Additional Bonds 

The Airport System may issue additional parity and subordinate bonds, subject to certain coverage and other 
provisions, for the purpose of acquiring, improving or equipping facilities related to the Airport System. 

Airport System Revenue Bonds 

Under the terms of the Bond Ordinance, all bond series, except for the Series 2001 C1-C4 Bonds, (the Senior 
Bonds) are collateralized by a first lien on the Net Revenues of the Airport System. Under the terms of the 
Subordinate Bond Ordinance, the Series 2001 C1-C4 Bonds are collateralized by Net Revenues of the Airport 
System subordinate to the Senior Bonds. 

The Airport System is required by the Bond Ordinance to set and collect rates and charges sufficient, together 
with other available funds, to provide for the payment of all operating and maintenance expenses for the 
current fiscal year plus 125% of the aggregate principal and interest payments of the Senior Bonds for such 
fiscal year prior to the issuance of additional bonds. Management believes the Airport System is in 
compliance with the bond covenants listed in the bond ordinance. 
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(12) Swap Agreements 

The Airport System has entered into interest rate swap agreements in order to protect against rising interest 
rates. In accordance with GAAP, the fair value of swap agreements is not reported in the financial statements. 

Summary of Interest Rate Swap Transactions 

Notional Bond/Swap Variable Fair values
Trade Effective amount termination Associated Payable receivable December 31,

Counterparty date date (in millions) date debt series swap rate swap rate 2006
1998 Swap Agreements:

Goldman Sachs Capital
Markets, L.P. 1/22/98 10/4/00 $ 100  11/15/25 2000B 4.7600% Bond rate $ (12,400,000)

Lehman Bros. Special
Financing Inc. 1/22/98 10/4/00 100  11/15/25 2000B 4.7600    Bond rate (12,400,000)

Societe Generale,
New York, Branch 1/22/98 10/4/00 100  11/15/25 2000C 4.7190    Bond rate (11,900,000)

1999 Swap Agreements:
Goldman Sachs Capital

Markets, L.P. 7/22/99 10/4/01 100  11/1/22 2001C1-4 5.6179    BMA (20,150,000)
Merrill Lynch Capital

Services, Inc. 7/22/99 10/4/01 50  11/1/22 2001C1-4 5.5529    BMA (9,760,000)
RFPC, LTD. 7/22/99 10/4/01 50  11/1/22 2001C1-4 5.6229    BMA (10,100,000)

2002 Swap Agreements:
Goldman Sachs Capital 76.33% 1,500,000  

Markets, L.P. 4/11/02 4/15/02 100  11/01/22 2001C1-4 BMA LIBOR
RFPC, LTD. 76.00% 1,330,000  

4/11/02 4/15/02 100  11/01/22 2001C1-4 BMA LIBOR

2005 Swap Agreements
Royal Bank of Canada 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6560    70% LIBOR (365,000)
JP Morgan Chase Bank, N.A. 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6874    70% LIBOR (365,000)
Jackson Financial 

Products, LLC 4/14/05 11/15/06 111.834 11/15/25 2006A 3.6560    70% LIBOR (1,160,000)
Piper Jaffray Financial 

 Products, Inc. 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6600    70% LIBOR (365,000)

2006B Swap Agreements
Royal Bank of Canada 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  
JP Morgan Chase Bank, N.A. 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  
Jackson Financial 

Products, LLC 8/9/06 11/15/06 111.834 11/15/25 2006A BMA 4.0855% 2,280,000  
Piper Jaffray Financial 

 Products, Inc. 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  

2006A Swap Agreements
Forward Starting Swap Agreements

Bear Stearns Capital Markets Inc 6/1/06 11/15/07 180.850 11/15/25 (1) 4.0085    70% LIBOR (6,928,000)
Lehman Bros. Special Financing 6/1/06 11/15/07 120.567 11/15/25 (1) 4.0085    70% LIBOR (4,618,000)
GKB Financial Services Corp. II 6/1/06 11/15/07 60.283 11/15/25 (1) 4.0085    70% LIBOR (2,309,000)

(1) The associated debt series for the 2006 swap agreement are the proposed issuance of Airport System Revenue Refunding Bonds for the
1997E bonds.  
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Payments by the Airport System to counterparties relating to these swap agreements, including termination 
payments, are Subordinate Obligations, subordinate to debt service payments on the Airport System’s Senior 
Bonds, and on parity with the Airport System’s Subordinate Bonds. The year-end fair values were calculated 
using the mid-market LIBOR and BMA swap curves as of December 31, 2006. Fair values represent the 
difference between the present value of the fixed payments and the present value of the floating payments, at 
forward floating rates as of December 31, 2006. When the present value of payments to be made by the 
Airport System exceeds the present value of payments to be received, the swap has a negative value to the 
Airport System. When the present value of payments to be received by the Airport System exceeds that of 
payments to be made, the swap has a positive value to the Airport System. 
 
Risks Associated with the Swap Agreements 

The following risks are generally associated with swap agreements: 

Credit Risk – All of the Airport System’s swap agreements rely upon the performance of swap 
counterparties. The Airport System is exposed to the risk of these counterparties being unable to fulfill their 
financial obligations to the Airport System. The Airport System measures the extent of this risk based upon 
the credit ratings of the counterparty and the fair value of the swap agreement. If the Airport System delivers 
a surety policy or other credit support document guaranteeing its obligations under the swap agreement that is 
rated in the highest rating category of either Standard & Poor’s, Moody’s Investors Service or Fitch, for any 
swap agreement, the counterparty to that agreement is obligated to either be rated, or provide credit support 
securing its obligations under the swap agreement rated, in the highest rating category of either Standard & 
Poor’s, Moody’s Investors Service or Fitch; or, under certain circumstances, provide collateral. The Airport 
System is obligated, under the swap agreements, to provide such surety policy or credit support if the 
unsecured and unenhanced ratings of the Airport System’s Senior Bonds is below any two of BBB by 
Standard & Poor’s, Baa2 by Moody’s Investors Service or BBB by Fitch. As of December 31, 2006, the 
ratings of the Airport System’s Senior Bonds were A+ by Standard & Poor’s (with a stable outlook), A1 by 
Moody’s Investors Service (with a stable outlook) and A+ by Fitch (with a stable outlook). Therefore, no 
surety policy or credit has been provided to the counterparties by the Airport System. Failure of either the 
Airport System or the counterparty to provide credit support or collateral, as described in the swap 
agreements, is a termination event under the swap agreements (see termination risk below). 
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The ratings of the counterparties, or their credit support providers, as of December 31, 2006 are as follows: 

Ratings of the counterparty or its credit
support provider

Counterparty (credit support provider) S&P Moody’s Fitch

Goldman Sachs Capital Markets, L.P.
(Goldman Sachs Group, Inc.) AA- Aa3 AA-

Lehman Brothers Special Financing Inc.
(Lehman Brothers Holdings Inc.) A+ A1 A+

Merrill Lynch Capital Services, Inc.
(Merrill Lynch & Co., Inc.) AA- Aa3 AA-

RFPC, LTD. (Ambac Assurance Corp.) AAA Aaa AAA
Societe Generale, New York Branch AA Aa2 AA
Royal Bank of Canada AA- Aaa AA
JP Morgan Chase Bank, N.A. AA- Aa2 AA-
Jackson Financial Products, LLC A+ Aa3 AA-

(Merrill Lynch & Co., Inc.)
Piper Jaffray Financial Products, Inc. A+ Aa3 AA-

(Morgan Stanley Capital Services
Morgan Stanley)  

As of December 31, 2006, there was no risk of loss for the swap agreements that had negative fair values. For 
the swap agreements that had positive fair values, the risk of loss is the amount of the derivatives fair value. 

Termination Risk – Any party to the Airport System’s swap agreements may terminate the swap if the other 
party fails to perform under the terms of the contract. Additionally, the Airport System may terminate any of 
its swap agreements at any time at its sole discretion. Further, certain credit events can lead to a termination 
event under the swap agreements (see Credit Risk above). If, at the time of termination, the swap has a 
negative fair value, the Airport System could be liable to the counterparty for a payment equal to the swap’s 
fair value. If any of the Airport System’s swap agreements are terminated, the associated variable rate bonds 
would either no longer be hedged with a synthetic fixed interest rate or nature of the basis risk associated with 
the swap agreement which may change. The Airport System is not aware of any existing event that would 
lead to a termination event with respect to any of its swap agreements. 

Basis Risk – Each of the Airport System’s swap agreements are associated with certain debt obligations or 
other swaps. The Airport System pays interest at variable interest rates on some of the associated debt 
obligations and associated swaps. The Airport System receives variable payments under some of its swap 
agreements. To the extent the variable rate on the associated debt or the associated swap paid by the Airport 
System is based on an index different than that used to determine the variable payments received by the 
Airport System under the swap agreement, there may be an increase or decrease in the synthetic interest rate 
intended under the swap agreement. The nature of this risk for each of the Airport System’s series of swaps is 
discussed more specifically in the descriptions of these swap agreements below. 
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Description of the Swap Agreements and Associated Debt 

The 1998 Swap Agreements and Associated Debt – On January 1, 1998, the Airport System entered into 
interest rate swap agreements (the 1998 Swap Agreements) with three financial institutions in order to take 
advantage of and secure prevailing interest rates in contemplation of the future refunding of certain senior 
bonds through the Airport System’s issuance of variable rate bonds on or before October 4, 2000. Each 1998 
Swap Agreement has a notional amount of $100 million and provides for certain payments to or from each 
financial institution equal to the difference between a fixed rate payable by the Airport System under each 
Agreement and the prevailing variable rate on certain of the Airport System’s variable rate bonds payable by 
the respective financial institutions. Upon the occurrence of certain events, a counterparty to a 1998 Swap 
Agreement may elect to apply an alternative variable rate, 70% of the London Interbank Offered Rate for 
one-month deposits of U.S. dollars (LIBOR) plus 0.10%, instead of the variable rate payable on the 
associated debt. Events that could trigger the right of the counterparty to apply the alternative rate include, 
among other things, a downgrade of the short-term ratings of the associated debt to below A-1+ by S&P, 
VMIG-1 by Moody’s or F-1+ by Fitch or the long-term ratings of the bonds are downgraded to below one of 
the highest two rating categories of any two of S&P, Moody’s or Fitch, or an event of taxability. An event of 
taxability includes, among other things, a change in tax law that causes the relationship between the Bond 
Markets Association Index (BMA) and LIBOR such that the daily average BMA Index as a percentage of 
daily average LIBOR exceeds 80% for a period of 90 consecutive days or 75% for a period of 120 
consecutive days. The effect of a counterparty applying the alternative rate would be to increase the basis risk 
for the swap. There would be a greater likelihood of differences between the variable rate paid by the Airport 
System on the associated debt and variable payments received from the counterparty under the swap. There 
was no such taxability event nor a downgrade of the short-term ratings for the year ended December 31, 
2006. 

In August 2000, the Airport System issued the Series 2000B and the Series 2000C Bonds in order to refund a 
portion of the Series 1990A Bonds, and treated such 1998 Swap Agreements as relating to the payments due 
on the Series 2000B Bonds and the Series 2000C Bonds (the associated debt), thereby effectively converting 
the floating rates of the Series 2000B Bonds and the Series 2000C Bonds to a fixed interest rate. The 
aggregate weighted average fixed rate payable by the Airport System under the 1998 Swap Agreements is 
4.7463%. The 1998 Swap Agreements became effective on October 4, 2000, and payments under these 1998 
Swap Agreements commenced on November 1, 2000. 

The 1999 Swap Agreements and Associated Debt – On July 28, 1999, the Airport System entered into interest 
rate Swap Agreements (the 1999 Swap Agreements) with three financial institutions in order to take 
advantage of and secure prevailing interest rates in contemplation of the future refunding of a portion of the 
Series 1991A Bonds and Series 1991D Bonds through the Airport System’s issuance of variable rate bonds 
on or before October 4, 2001. The 1999 Swap Agreements have notional amounts of $100 million, 
$50 million and $50 million, respectively, and provide for certain payments to or from each financial 
institution equal to the difference between a fixed rate payable by the Airport System under each Agreement 
and the BMA Index payable by the respective financial institutions. Historically, average BMA Index has 
been lower than the variable interest rate the Airport System pays on the associated debt. The Airport System 
attributes this difference to the fact that the associated debt is subject to the alternative minimum tax. This 
means that, on average, the Airport System pays more in interest on the associated debt than it receives under 
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the 1999 Swap Agreements. This basis risk is modified when the 1999 Swap Agreements and associated debt 
are considered together with the 2002 Swap Agreements. 

On October 4, 2001, the Airport System issued the Series 2001 C1-C4 to refund a portion of the 
Series 1991A Bonds and Series 1991D Bonds. The net effect of the 1999 Swap Agreements, when 
considered together with the variable rate Series 2001 C1-C4 Subordinate Bonds, is that the Airport System 
will effectively pay a fixed rate, plus or minus the difference between the actual rate on the Series 2001 
C1-C4 Subordinate Bonds and the Bond Market Association Index, on $200 million of obligations. The 
aggregate weighted average fixed rate payable by the Airport System under the 1999 Swap Agreements is 
5.6029%. The 1999 Swap Agreements became effective on October 4, 2001, and payments under these 
Agreements commenced on November 1, 2001. 

The 2002 Swap Agreements and Associated Debt – On April 11, 2002, the Airport System entered into 
interest rate Swap Agreements (the 2002 Swap Agreements) with two financial institutions in order to 
effectively change the amounts it receives under the 1999 Swap Agreements from the Bond Market 
Association Index (BMA) to a percentage of the London Interbank Offered Rate for one-month deposits of 
U.S. dollars (LIBOR). The 2002 Swap Agreements have a notional amount of $200 million, relate to the 
2001 C1-C4 bonds and provide for certain payments to or from each financial institution equal to the 
difference between BMA payable by the Airport System and a percentage of LIBOR payable by the 
respective financial institutions. The net effect of the 2002 Swap Agreements, when considered together with 
the 1999 Swap Agreements, is that the Airport System will receive 76.165% of LIBOR, rather than BMA, to 
offset the actual rate paid on the Series 2001 C1-C4 bonds. 

The Airport System is exposed to basis risk under the 1999 and 2002 Swap Agreements, due to the 
differences in indices between the variable interest rate it pays on the associated debt and 76.165% of LIBOR 
received under the 2002 Swap Agreements. The 2002 Swap Agreements became effective on April 15, 2002 
and payments under these Agreements commenced on May 1, 2002. 

The 2005 Swap Agreements – In April 2005, the Airport System entered into interest rate Swap Agreements 
(the 2005 Swap Agreements) with four financial institutions in order to take advantage of and secure 
prevailing interest rates in contemplation of the future refunding of a portion of the Series 1996A Bonds and 
Series 1996D Bonds through the Airport System’s issuance of variable rate bonds on or before November 15, 
2006. On August 9, 2006, the Airport System amended the 2005 Swap Agreements. The notional amounts of 
the 2005 Swap Agreements are approximately $56 million, $56 million, $112 million and $56 million, 
respectively, and provide for certain payments to or from each financial institution equal to the difference 
between a fixed rate payable by the Airport System under each Agreement and 70% of the London Interbank 
Offered Rate for one-month deposits of U.S. dollars (LIBOR) payable by the respective financial institutions. 

In August 2006, the Airport System issued the Series 2006A bonds in order to refund the Series 1996A and 
1996D bonds, and entered into the 2006B Swap Agreements (described below under “The 2006B Swap 
Agreements”).  The net effect of the 2005 Swap Agreements, when considered together with the fixed rate 
Series 2006A bonds and the 2006B Swap Agreements is that the Airport System will pay a fixed rate plus or 
minus the difference between the BMA index and 70% of 1-month LIBOR on $280 million of obligations. 



CITY AND COUNTY OF DENVER, COLORADO 
MUNICIPAL AIRPORT SYSTEM 

Notes to Financial Statements 

December 31, 2006 and 2005 

  53

The aggregate weighted average fixed rate payable by the Airport System under the 2005 Swap Agreements 
is 3.66%.  The Airport System is exposed to basis risk under the 2005A Swap Agreements, due to the 
difference in indices between BMA paid on the associated 2006B Swap Agreements and 70.0% LIBOR 
received under the 2005 Swap Agreements.  The 2005 Swap Agreements became effective on November 15, 
2006 and payments under the Agreements commenced on December 1, 2006. 

The 2006A Swap Agreements – On June 1, 2006, the City entered into interest rate swap agreements (the 
“2006A Swap Agreements”) with three financial institutions in order to take advantage of and secure 
prevailing interest rates in contemplation of the refunding of the Series 1997E bonds through the Airport 
System’s issuance of variable rate bonds on or before November 15, 2007.  The 2006A Swap Agreements 
have notional amounts of approximately $181.0 million, $121.0 million and $60.0 million, respectively, and 
provide for certain payments to or from each financial institution equal to the difference between the fixed 
rate payable by the Airport System under each Agreement and 70% of London Interbank Offered Rate 
(LIBOR) for one month deposits of U.S. dollars payable for the respective financial institutions. 

The Airport System is exposed to market-access risk under the 2006A Swap Agreements.  Market-access risk 
is the risk that the Airport System will not be able to enter the credit markets or that costs associated with 
entering the credit market will increase.  If the 2006A Swap Agreements become effective and proposed 
refunding bonds are not issued, the Airport System would make net swap payments as required under the 
Swap Agreement.  The Airport System would make fixed payments to the counterparties and receive variable 
payments of 70% of LIBOR.  If the proposed variable rate bonds are issued, actual savings ultimately 
recognized by the transaction will be affected by the terms of the proposed variable rate refunding bonds and 
the net effect of the variable rate payments received under the swap and the payments on the bonds. 

If the proposed variable rate refunding bonds are issued, and the 2006A Swap Agreements become effective, 
the Airport System will be exposed to basis risk under the 2006A Swap Agreements, due to the differences 
between the variable interest rate to be paid on the associated debt and 70% of LIBOR to be received under 
the 2006A Swap Agreements. 

If the 2006A Swap Agreements become effective, the net effect, when considered together with the proposed 
variable rate refunding bonds, is that the Airport System will effectively pay a fixed rate, plus or minus the 
difference between the actual rate of the variable rate refunding bonds and 70% of LIBOR on $362.0 million 
of obligations.  The aggregate weighted average fixed rate payable by the Airport System under the 2006A 
Swap Agreements is 4.01%.  The 2006A Swap Agreements have an effective date of November 15, 2007.  
Payments under these Agreements have not commenced. 

The 2006B Swap Agreements-On August 9, 2006 the Airport System entered into interest rate swap 
agreements (the “2006B Swap Agreements”) with four financial institutions in order to synthetically create 
variable rate debt in association with the refunding of the Series 1996A and 1996D bonds on August 17, 
2006.  The 2006B Swap Agreements have notional amounts of approximately $56.0 million, $56.0 million, 
$112.0 million and $56.0 million, respectively, and provide for certain payments to or from each financial 
institution equal to the difference between a variable rate based on the Bond Market Association Index 
payable by the Airport System under each Agreement and a fixed rate payable by the respective financial 
institutions. 
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In August 2006, the Airport System issued the Series 2006A bonds in order to refund the Series 1996A and 
1996D bonds.  The net effect of the 2006B Swap Agreements, when considered together with the fixed rate 
Series 2006A bonds, is that the Airport System will effectively pay a variable rate based on BMA plus or 
minus the difference between the fixed rate on the Series 2006A bonds and the fixed rate received under the 
2006B Agreements on $280.0 million of obligations.  In November 2006, the 2005 Swap Agreements 
became effective (see “The 2005 Swap Agreements”).  The net effect of the 2005 Swap Agreements, when 
considered together with the fixed rate Series 2006A bonds and the 2006B Swap Agreements is that the 
Airport System will pay a fixed rate plus or minus the difference between the BMA index and 70.0% of 1-
month LIBOR, minus the difference of the fixed receiver rate on the 2006B Swap and the weighted average 
fixed payor rate on the 2005 Swap on $280.0 million of obligations. 

The aggregate weighted average fixed rate payable by the financial institutions under the 2006B Swap 
Agreements is 4.09%.  The 2006B Swap Agreements became effective on November 15, 2006 and payments 
under these Agreements commenced on December 1, 2006. 

Swap Payments and Associated Debt 

As rates vary, variable rate bond interest payments and net swap payments will vary. As of December 31, 
2006, debt service requirements of the related variable rate debt and net swap payments, assuming current 
interest rates remain the same, for their terms, were as follows: 

Interest rate
Principal Interest swaps net Total

Year:
2007 $ —    $ 33,230,200   $ 4,621,069   $ 37,851,269   
2008 —    33,230,200   4,621,069   37,851,269   
2009 —    33,230,200   4,621,069   37,851,269   
2010 —    33,230,200   4,621,069   37,851,269   
2011 —    33,230,200   4,621,069   37,851,269   
2012-2016 31,695,000   165,738,850   23,126,849   220,560,699   
2017-2021 385,975,000   135,504,485   19,451,249   540,930,734   
2022-2025 361,915,000   39,967,171   2,405,317   404,287,488   

Total $ 779,585,000   $ 507,361,506   $ 68,088,760   $ 1,355,035,266   
 

Variable Rate Bonds and Swap payments are calculated using rates in effect on December 31, 2006. 

(13) Denver International Special Facility Revenue Bonds 

To finance the acquisition and construction of various facilities at Denver International, the City issued three 
series of Special Facility Revenue Bonds. These bonds are special limited obligations of the City, payable 
and secured by a pledge of certain revenues to be received from lease agreements for these facilities. The 
bonds do not constitute a debt or pledge of the full faith and credit of the City or the Airport System, and 
accordingly, have not been reported in the accompanying financial statements. As of December 31, 2006 and 
2005, Special Facility Revenue Bonds outstanding totaled $327,610,000 and $332,320,000, respectively. 
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(14) Capital Lease 

The Airport System entered into a capital lease agreement for runway equipment with GE Capital Public 
Finance on July 1, 2003. The capital lease was paid off in 2006. Amortization of the capital lease is included 
in depreciation expense.  The related net book value of the equipment as of December 31, 2005 was as 
follows: 

Equipment $ 6,009,746   
Less accumulated depreciation (3,240,972)  

Net book value $ 2,768,774   
 

 

Changes in capital lease for the years ended December 31, 2006 and 2005 were as follows: 

Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Capital lease $ 1,061,885   $ —    $ (1,061,885)  $ —    
Less current —    

Noncurrent portion $ —    
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Capital lease $ 3,114,679   $ —    $ (2,052,794)  $ 1,061,885   
Less current (1,061,885)  

Noncurrent portion $ —    
 

(15) Compensated Absences 

Employees may accumulate earned but unused benefits up to specified maximum.  The changes in 
compensated absences for 2006 and 2005 are as follows: 
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Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Compensated Absences payable $ 6,522,074   $ 1,002,609   $ (829,039)  $ 6,695,644   
Less current (1,577,340)  

Noncurrent portion $ 5,118,304   
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Compensated Absences payable $ 6,358,521   $ 701,537   $ (537,984)  $ 6,522,074   
Less current (1,165,067)  

Noncurrent portion $ 5,357,007   
 

(16) Pension Plan 

Plan Description 

Employees of the Airport System, as well as substantially all of the general employees of the City, are 
covered under the Denver Employees Retirement Plan (DERP). The following is a brief description of the 
retirement plan. Plan participants should refer to the appropriate source documents or publicly available 
financial reports for more complete information. 

The DERP is a cost sharing multiple-employer, defined benefit plan established by the City to provide 
pension and post-retirement health benefits for its employees. The DERP is administered by the DERP Board 
of Trustees in accordance with sections 18.401 through 18.433.4 of the City’s Revised Municipal Code. 
Amendments to the plan are made by ordinance. These Code sections establish the plan, provide complete 
information on the DERP, and vest the authority for the benefit and contribution provision with the City 
Council. The DERP Board of Trustees acts as the trustee of the plan’s assets. As of January 1, 2006, the date 
of the last actuarial valuation, the plan was underfunded; however, there is no net pension obligation reported 
because the actuarial valuation adjusts contributions in the ensuing year to fully fund the plan. The 
Retirement Board monitors the plan continually to ensure an appropriate level of funding. 

The plan issues a publicly available financial report that includes financial statements and required 
supplementary information. The report is available by contacting: 

Denver Employees Retirement Plan 
777 Pearl Street 

Denver, Colorado 80203 



CITY AND COUNTY OF DENVER, COLORADO 
MUNICIPAL AIRPORT SYSTEM 

Notes to Financial Statements 

December 31, 2006 and 2005 

  57

Pension Plan’s Funding Policy and Annual Pension Cost 

For DERP, The City contributes 8.50% of covered payroll and employees make a pre –tax contribution of 
2.50% in accordance with Section 18-407 of the revised Municipal Code of the City. The City’s contributions 
to DERP for the years ended December 31, 2006, 2005 and 2004 were $36,036,000, $35,036,000 and 
$33,108,000, respectively, which equaled the required contributions each year. 

The City’s annual pension cost for the current year and related information for the plan is as follows (dollar 
amounts expressed in thousands): 

DERP health
DERP benefits

Contribution rates (as a percentage of covered
payroll):

Employer 8.31% 0.82%
Plan members 2.48% 0.25%

Annual pension cost $53,428   $5,292   
Total contributions made $49,245   $5,264   
Actuarial valuation date 1-1-06 1-1-06
Actuarial cost method Projected unit credit Projected unit credit
Amortization method Level dollar, open basis Level dollar, open basis
Remaining amortization period 28 years 28 years
Asset valuation method 5-year smoothed mkt. 5-year smoothed mkt.

Actuarial assumptions:
Investment rate of return* 8.0% 8.0%
Projected salary increases* 3.0-7.7% 3.0-7.7%
*Includes inflation at 3.0% 0.0%
Cost of living adjustments None None
Health insurance benefit inflation —    —    

Actuarially determined

 

Three-year trend information (dollar amounts expressed in thousands): 

Year Annual Percentage of
beginning pension APC Net pension

1-Jan cost (APC) contributed obligation

DERP Pension Benefits 2004 $ 51,480   86.6 % —    
2005 48,734   99.7 —    
2006 53,428   92.2

DERP Health Benefits 2004 4,072   96.5 —    
2005 4,723   96.7 —    
2006 5,292   99.5
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Unfunded 
Actuarial AAL as a
Accrued Percentage

Actuarial Liability (AAL)- Underfunded of Covered
Value Projected Unit AAL Funded Covered Payroll 

of Assets (a) Credit (b) (b-a) Ratio (a/b) Payroll (c) (b-a)/(c)

$ 1,572,938,437 $ 1,604,530,172 $ 31,591,735 98.0% $ 501,966,050 6.3%
1,651,090,641 1,665,540,822 14,450,181 99.1% 495,003,210 3.0%
1,735,208,838 1,782,504,943 47,296,105 97.3% 495,285,185 9.5%

87,110,400 105,478,904 18,368,504 82.6% 501,966,050 3.7%
88,527,589 116,567,764 28,040,175 75.9% 485,003,210 5.8%
90,227,891 123,775,074 33,547,183 72.9% 495,285,185 6.8%1/1/06

1/1/06
DERP-Health Benefits

1/1/04
1/1/05

1/1/04
1/1/05

Actuarial Valuation
Date

DERP-Pension Benefits

 

(17) Deferred Compensation Plan 

The City offers its employees a deferred compensation plan created in accordance with Internal Revenue 
Code Section 457. The plan, available to all City employees, permits them to defer a portion of their salary 
until future years. The deferred compensation is not available to employees until termination, retirement, 
death, or an unforeseeable emergency. 

All amounts of compensation deferred under the plan, all property and rights purchased with those amounts, 
and all income attributable to those amounts, property, or rights are (until paid or made available to the 
employees or other beneficiary) held in trust by the City for the exclusive benefit of the participants and their 
beneficiaries. 

It is the opinion of the City’s legal counsel that the City has no liability for losses under the plan but does 
have the duty of due care that would be required of an ordinary prudent investor. 

(18) Commitments and Contingencies 

(a) Commitments 

At December 31, 2006, the Airport System has the following contractual commitments for construction 
and professional services: 

Construction projects $ 124,489,128   
Construction projects to be funded

by bonded debt 208,771,710   
Projects related to remediation –

Stapleton 11,672,406   
Total commitments $ 344,933,244   
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(b) Noise Litigation 

The City and Adams County entered into an intergovernmental agreement for Denver International 
dated April 21, 1988 (the Intergovernmental Agreement). The Intergovernmental Agreement 
establishes maximum levels of noise that should not be exceeded on an average annual basis at various 
grid points surrounding the Airport.  Penalties must be paid to Adams County when these maximums 
are exceeded. 

As of December 31, 2006, the Airport System accrued $.5 million in the accompanying financial 
statements for noise violations and penalties. 

(c) Claims and Litigation 

The Airport System is involved in several other claims and lawsuits and is the subject of certain other 
investigations. The Airport System and its legal counsel estimate that the ultimate resolution of these 
matters will not materially affect the accompanying financial statements of the Airport System. 

(d) Denver International Assets under Operating Leases 

The Airport leases portions of its buildings and improvements to airline and concession tenants under 
noncancelable operating leases. Lease terms vary from 1 to 30 years. The operating leases with the 
concession tenants require rental payments equal to the greater of a fixed minimum amount per square 
foot or percentage of gross receipts. Rental income under operating leases for 2006 and 2005 was 
$61,479,426 and $53,393,400, respectively. 

Minimum future rentals due from concession tenants are as follows for the years ending December 31: 

2007 $ 45,635,800   
2008 42,615,500   
2009 41,786,300   
2010 40,905,500   

38,868,900   
2012-2016 80,636,200   
2017-2021 52,600   

$ 290,500,800   

2011

Total minimum future rentals
 

The United lease provides that it can be terminated by the airline if the airline’s cost per enplaned 
passenger exceeds $20 in 1990 dollars. Current costs per enplaned passenger did not approach this limit 
for either 2006 or 2005. Rental rates for airlines are established under a ratemaking methodology 
whereby a compensatory method is used to set terminal rental rates and a residual method is used to set 
landing fees. Rentals, fees, and charges must generate gross revenues together with other available 
funds sufficient to meet the rate maintenance covenant per the Bond Ordinance. 
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(e) Federal grants 

Under the terms of the Federal grants, periodic audits are required and certain costs may be questioned as not 
being appropriate expenditures under the terms of the grants. Such audits could lead to reimbursement to the 
grantor agencies. The Airport System management believes disallowances, if any will be immaterial to its 
financial position and operations of the Airport. 

(19) Insurance 

The Airport System is exposed to various risks of loss related to torts; thefts of, damage to, and destruction of 
assets; errors and omissions; and natural disasters. The Airport System has purchased commercial insurance 
for the various risks. 

Employees of the City (includes all DIA employees) are covered by the City’s insurance policies. Effective 
October 1, 1989, the City established a workers’ compensation self-insurance trust in accordance with State 
statutes, to be held for the benefit of the City’s employees 

The City’s Workers’ Compensation Internal Service Fund compensates City employees, or their eligible 
dependents, for injuries as authorized by the State Workers’ Compensation law or City ordinances. The 
administrators of the fund provide safety training and enhancement programs, in addition to maintaining 
in-house records of claims. On August 1, 1991, a separate insurance program was established by the City to 
insure all contract labor working on-site at Denver International. The program provides medical and 
indemnity payments as required by law for on-the-job related injuries for all non-City employees and 
builders’ risk, general liability, and professional liability for all applicable construction and consulting firms 
working on-site at the Denver International Airport. The insurance program covers only incidents incurred 
prior to September 1994. 

Deductibles under this insurance program are: (1) workers’ compensation liability of $250,000 per 
occurrence; and (2) general liability, builders’ risk, and professional liability insurance of $25,000, $100,000, 
and $1,000,000 per occurrence, respectively. 

Settled claims for these risks have not exceeded this commercial coverage in any of the past three fiscal 
years. 

(20) Significant Concentration of Credit Risk 

The Airport System derives a substantial portion of its operating revenues from airline’s landing and facility 
rental fees (airline operating revenue). For the years ended December 31, 2006 and 2005, United Airlines 
represented approximately 59% and 59%, respectively, of the Airport System’s airline operating revenue. 
Frontier Airlines represented 13% and 12% of the Airport System’s airline operating revenue. No other 
airline represented more than 10% of the Airport System’s airline operating revenues. The Airport System 
requires performance bonds to support airlines and concession accounts receivables. 

(21) United Airlines 

The dominant air carrier at Denver International Airport is United Airlines, one of the world’s largest airlines. 
The Airport currently is the second largest connecting hub in United’s route system, both in terms of 
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passengers and flight operations. Pursuant to the United Use and Lease Agreement, United currently leases 
43 of the 95 full-service gates at the Airport. In addition, United together with its United Express commuter 
affiliates, accounted for 56.4% and 56.4% of enplaned passengers at the Airport in 2006 and 2005. 

In May 2005, the Airport System and United reached an agreement in principle for United to permanently 
release two Concourse A gates that had been temporarily released by United under the Stipulated Order. In 
exchange, the Airport System allocated $10.0 million in surplus PFC revenues or other available funds to 
reduce the Debt Service Requirements on United’s automated baggage system. 

In the 2005-2 Amendment to the United Use and Lease Agreement, the Airport System agreed to a reduction in 
United’s rates and charges associated with the automated baggage system of $4.9 million in 2006, $8.5 million in 
2007 and $11.0 million in 2008 through 2025, the last year of the term of the United Use and Lease Agreement in 
exchange for United’s agreement to grow the Denver hub. This agreed reduction will be achieved by defeasing 
outstanding debt with available $1.50 PFCs. 

In the 2006 Amendment, the Airport System agreed to further mitigate United’s baggage system charges by 
defeasing certain outstanding Airport System Revenue Bonds and reducing amortization charges allocated to the 
automated baggage system in stated amounts not to exceed $10.0 million per year, using available Capital Fund 
moneys and other legally available Airport funds.  The Airport System also agreed to improve the existing 
commuter facilities on the east end of Concourse B in order to accommodate larger regional jet aircraft and 
provide new enhanced passenger amenities.  These improvements, referred to herein as the Concourse B 
Commuter Facility Project, are estimated to cost approximately $41.5 million.  The Concourse B Commuter 
Facility Project was completed April 23, 2007. 

Under the 2006 Amendment, United will gradually relinquish its six leased gates on Concourse A.  The Airport 
System expects that Frontier or other airlines will lease, or use on a nonpreferential basis, the gates relinquished by 
United as they become available.  United relinquished one of the Concourse A gates on July 1, 2006, and has 
relinquished a second Concourse A gate on November 30, 2006 and the remaining four Concourse A gates upon 
completion of the Concourse B Commuter Facility Project. 

United emerged from bankruptcy in February 2006. 

(22) Subsequent Events 

The Airport System is seeking proposals from qualified participants to own, manage, finance and/or build a 500 
room, four star, four diamond hotel to be connected to Jeppesen Terminal. 

 
In April of 2007, the Airport drew on the Airport System Subordinate Commercial Paper 2006A notes with an 
outstanding principal of $30 million. 

 
The Airport is assisting United in refinancing its Special Facility bond obligations in the amount of $270,000,000. 

 
Delta Airlines emerged from Chapter 11 bankruptcy on April 30, 2007. 

 
 
 
.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Schedule of Compliance with Rate Maintenance Covenant
as Defined in the 1984 Airport System General Bond Ordinance

Airport Revenue Account (Unaudited)

Year ended December 31, 2006

Gross revenue:
Facility rentals $ 237,394,015
Concession income 34,304,468
Parking income 110,534,937
Car rental income 41,641,365
Landing fees 92,389,849
Aviation fuel tax 12,714,401
Other sales and charges 11,871,715
Interest income 42,519,679
Miscellaneous income 1,242,752

Gross revenues as defined in the ordinance 584,613,181

Operation and maintenance expenses:
Personnel services 97,592,363
Contractual services 139,652,041
Maintenance, supplies and materials 18,879,094
Miscellaneous expense 1,500,000

Operation and maintenance expenses as defined in the ordinance 257,623,498

Net revenue 326,989,683

Other available funds 49,787,669
Net revenue plus other available funds as defined in the ordinance $ 376,777,352

Debt service requirements as defined in the ordinance (1) $ 215,989,302
Coverage ratio (net revenue plus other available funds as a percentage

of debt service requirements) 174%

(1) Net of irrevocably committed Passenger Facility Charges of $74,702,000 applied under Supplemental
Bond Ordinance.
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(1) Bond Account 

There shall be credited to the Bond Account, in the following order of priority: 

(a) Interest Account 

Required deposit monthly to the Bond Interest Account, commencing on the first day of the month 
immediately succeeding the issuance of any bonds, an amount which if made in substantially equal 
installments thereafter would be sufficient to pay the next maturing installment of interest on such 
series of bonds. 

Required
interest
account

balance at
Interest Balance December 31,

Bond series payment date interest due 2006

Series 1991A 05/15/07 $ 1,315,650   $ 219,275   
Series 1991D 05/15/07 3,975,750   662,625   
Series 1992F-G 01/01/07 152,918   152,918   
Series 1995C 05/15/07 345,313   57,552   
Series 1997E 05/15/07 11,168,913   1,861,485   
Series 1998A 05/15/07 5,166,625   861,104   
Series 1998B 05/15/07 2,584,875   430,813   
Series 2000A 05/15/07 7,832,099   1,305,350   
Series 2000B 01/01/07 656,603   656,603   
Series 2000C 01/01/07 324,822   324,822   
Series 2001A 05/15/07 7,778,416   1,296,403   
Series 2001B 05/15/07 456,563   76,094   
Series 2001D 05/15/07 1,566,113   261,019   
Series 2002A1-A3 01/01/07 982,276   982,276   
Series 2002C 01/01/07 140,325   140,325   
Series 2002E 05/15/07 4,705,688   784,281   
Series 2003A 05/15/07 4,049,125   674,854   
Series 2003B 05/15/07 3,279,525   546,588   
Series 2004A 01/01/07 236,729   236,729   
Series 2004B 01/01/07 238,074   238,074   
Series 2005A 05/15/07 5,690,975   948,496   
Series 2005B1-B2 01/01/07 250,349   250,349   
Series 2005C1-C2 01/01/07 255,105   255,105   
Series 2006A 05/15/07 6,920,350   1,153,392   
Series 2006B 05/15/07 4,250,125   708,354   

$ 15,084,886   
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(b) Principal Account 

Required deposit monthly to the Bond Principal Account, commencing on the first day of the month 
immediately succeeding the issuance of any Serial Bonds, or commencing one year prior to the first 
fixed maturity date of such Serial Bonds, whichever date is later, an amount which if made in 
substantially equal installments thereafter would be sufficient to pay the next maturing installment of 
principal of such Serial Bonds. 

Required
principal
account

balance at
Principal Balance December 31,

Bond series payment date principal due 2006

Series 1991A 11/15/07 $ 8,780,000   $ 731,667
Series 1991D 11/15/07 13,260,000   1,105,000
Series 1992 F, G 11/15/07 1,300,000   108,333
Series 2000A 11/15/07 12,520,000   1,043,333
Series 2001A 11/15/07 17,370,000   1,447,500
Series 2001D 11/15/07 2,905,000   242,083
Series 2002A1-A3 11/15/07 6,350,000   529,167
Series 2002C 11/15/07 1,300,000   108,333
Series 2002E 11/15/07 16,650,000   1,387,500
Series 2004A 11/15/07 1,300,000   108,333
Series 2004B 11/15/07 1,300,000   108,333
Series 2005B1-B2 11/15/07 3,525,000   293,750
Series 2005C1-C2 11/15/07 2,800,000   233,333
Series 2006B 11/15/07 17,725,000   1,477,083

Total principal account requirement $ 8,923,748

 

(c) Sinking Account 

Required deposit monthly, to the Bond Sinking Account, commencing on the first day of the twelfth 
calendar month prior to the date on which the City is required to pay any Term Bonds, one twelfth of 
the amount necessary to pay the redemption price or principal of such Term Bonds scheduled to be 
retired in any year by mandatory redemption, at fixed maturity or otherwise, except to the extent any 
other monies, including without limitation, monies in any escrow account, are available therefore. 
The 1991A Series and 1991D Series are subject to mandatory sinking fund redemption requirements. 
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(d) Redemption Account 

Required deposit to the Bond Redemption Account, on or prior to any date on which the Airport 
System exercises its option to call for prior redemption of any Bonds, an amount necessary to pay 
the redemption price of such bonds on such Redemption Date, except to the extent any other monies, 
including without limitation, monies in any escrow account, are available therefore. 

As of December 31, 2006, the redemption account had a balance of $17.1 million for the sixth 
runway and baggage system. 

(e) Bond Account Summary 

The sum of the required bond account balances described in items (a) through (d) above is as 
follows: 

Aggregate required Bond Account balance $ 24,008,634
Bond Account balance at December 31, 2006 24,008,634

Underfunded $ —    
 

(2) Bond Reserve Account 

The City is required, after making required monthly deposits to the Interest, Principal, Sinking Account, 
and Redemption accounts of the Bond Account, to apply Net Revenues to fund the Bond Reserve Account, 
in an amount equal to the maximum annual interest and principal payable on all outstanding Senior Bonds 
of the Airport System, as defined in the General Bond Ordinance. The amount deposited to the Bond 
Reserve Account at December 31, 2006 is $325,070,055. The minimum Bond Reserve Account 
requirement is $325,070,055. 

(3) Operation and Maintenance Reserve Account 

The operation and maintenance reserve account is an amount equal to two times the monthly average 
operating and maintenance costs of the preceding year. The Airport System is required to make equal 
monthly transfers sufficient to fully fund the Operations and Maintenance Reserve Account by January 1, 
2007. 
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Computation of minimum operation and maintenance reserve: 

2005 Operation and maintenance expenses $ 231,128,857

Minimum operations and maintenance reserve requirement for 2005 38,521,476
Operation and maintenance reserve account balance at

December 31, 2006 (1) 59,733,489
Overfunded $ 21,212,013

 

(1) Under the Supplemental Bond Ordinance effective September 9, 2003, the City may increase the 
operating and maintenance reserve account balance to an amount equal to three times the prior year’s 
monthly average. The City is in the process of increasing the reserve. 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Summary of Insurance Coverage (Unaudited)

December 31, 2006

Expiration Annual
Policy number Company Item covered date premium Coverage

ESP2000-274 Quanta Speciality Lines Pollution and remediation legal liability 12/23/07 $ 246,465(1) $ 10,000,000   
XSR 310244 Clarendon American Excess auto 01/01/07 107,896   1,000,000   
FL 254 FM Global Property/boiler and machinery 01/01/07 2,478,342   1,000,000,000   
L9900439 Lloyds of London Excess liability 01/01/07 381,429   450,000,000   
AAPN 00981771003 ACE Property and Casualty Primary liability 01/01/07 572,398   50,000,000   

ACE American/AXA Art
Multi-participation Ins./Lloyds Underwriters Fine Arts 01/01/07 173,100/8,655(2) 250,000,000   

ACE American/AXA Art

(1) This is a three year prepaid amount.  The policy term is 12/23/04 to 12/23/07.
(2) This is a multi-participation policy with coverage shared by DIA.
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APPENDIX C 

GLOSSARY OF TERMS 

Set forth below are definitions of some of the terms used in this Official Statement and the Senior 
Bond Ordinance.  Reference is hereby made to the provisions of the Senior Bond Ordinance for a 
complete recital of the terms defined therein, some of which are set forth below.  See also “APPENDIX E 
- PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE” for certain proposed 
amendments to the definitions. 

“AGTS” means automated guideway transit system. 

“AIP” means the Federal Aviation Administration’s Airport Improvement Program. 

“Additional Parity Bonds” means additional Bonds which the City issues under the Senior Bond 
Ordinance on a parity with the Series 2007A-C Bonds. 

“Airport” means Denver International Airport. 

“Airport Consultant” means an independent airport management consultant or airport 
management consulting firm, as from time to time appointed by the Manager on behalf and in the name of 
the City: (a) who has a wide and favorable reputation for special skill and knowledge in methods of the 
development, operation, and management of airports and airport facilities; but (b) who is not in the 
regular employ or control of the City. 

“Airport System” means the following facilities, whether heretofore or hereafter acquired by the 
City and whether located within or without the boundaries of the City: (a) Stapleton; (b) Denver 
International Airport; (c) all other airports, heliports or functionally similar aviation facilities; and (d) all 
other facilities of whatsoever nature relating to or otherwise used in connection with the foregoing, 
including without limitation, buildings, structures, terminals, parking and ground transportation facilities, 
roadways, land, hangars, warehouses, runways, shops, hotels, motels and administration offices.  The 
terms do not include any Special Facilities, except to the extent otherwise provided in the Senior Bond 
Ordinance. 

“Airport System Fund” means the separate fund designated as the “City and County of Denver, 
Airport System Fund,” created under the Senior Bond Ordinance. 

“Ambac Assurance” means Ambac Insurance Corporation, the issuer of the Ambac Assurance 
Policy.  

“Ambac Assurance Policy” means the financial guaranty insurance policy issued by Ambac 
Assurance that guarantees the payment of the principal of and interest on the Series 2007B Bonds.  

“Bond Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Revenue Bonds, Interest and Principal Retirement Fund,” created in the Senior 
Bond Ordinance. 

“Bond Requirements” for any period means the Debt Service Requirements payable during such 
period, excluding the amount of any Obligations payable (or for which reserves are required to be 
deposited) during such period. 
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“Bond Reserve Fund” means the special and separate account designated as the “City and County 
of Denver, Airport System Revenue Bonds, Bond Reserve Fund,” created under the Senior Bond 
Ordinance. 

“Bonds” means bonds, notes, certificates, commercial paper, or other securities issued by the City 
or by the City, for and on behalf of the Department, pursuant to the provisions of the Senior Bond 
Ordinance which are payable from the Net Revenues of the Airport System and which payment is secured 
by a pledge of and lien on such Net Revenues, including, without limitation, Completion Bonds, 
Refunding Bonds, Serial Bonds, Term Bonds, Credit Enhanced Bonds, Option Bonds, Capital 
Appreciation Bonds, and Variable Rate Bonds; but the term does not include any Special Facilities 
Bonds, Subordinate Bonds or any Obligations (except as represented by any bonds registered in the name 
of any provider of any Credit Facility or its nominee as a result of a purchase by a draw on the Credit 
Facility). 

“Business Day” means, with respect to the Series 2007A-C Bonds, any day (1) on which 
commercial banks in New York, New York and Denver, Colorado, are not required or authorized to 
remain closed; and (2) on which The New York Stock Exchange is not closed. 

“Capital Appreciation Bonds” means Bonds which by their terms appreciate in value to a stated 
face amount at maturity. 

“Capital Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Capital Improvement and Replacement Fund,” created under the Senior Bond 
Ordinance. 

“Capitalized Interest Account” means the special and separate subaccount within the Project Fund 
designated as the “City and County of Denver, Airport System Revenue Bonds, Capitalized Interest 
Account,” created under the Senior Bond Ordinance. 

“City” means the City and County of Denver, Colorado. 

“City Charter” means the home-rule charter of the City, as amended from time to time, and the 
term includes any successor charter or like document adopted as the organic law of the City. 

“City Council” means the City Council of the City. 

“Code” or “Tax Code” means the Internal Revenue Code of 1986, as from time to time amended, 
or the Internal Revenue Code of 1954, as amended, to the extent it remains applicable to any Bonds or 
other matters under the Senior Bond Ordinance.  The term includes any regulations of the U.S. 
Department of the Treasury proposed or promulgated thereunder.  Any reference to a specific section of 
the “Tax Code” is deemed to be a reference to the latest correlative section thereof, except where the 
context by clear implication otherwise requires. 

“Committed Passenger Facility Charges” means two-thirds of all PFCs received by the City from 
time to time pursuant to the First PFC Application and the Second PFC Application. 

“Completion Bonds” means Bonds issued for the purpose of defraying additional Cost of an 
Improvement Project and thereby implementing its completion. 

“Consent Agent” means American National Bank (formerly The Bank of Cherry Creek, a Branch 
of Western National Bank) and any successor and assign thereof. 
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“Cost” means the City’s costs properly attributable to any Improvement Project, Refunding 
Project, or combination thereof (as the context requires), including without limitation: (a) the costs of 
labor and materials, of machinery, furnishings, and equipment, and of the restoration of property damaged 
or destroyed in connection with construction work; (b) the costs of insurance premiums, indemnity and 
fidelity bonds, financing charges, bank fees, taxes, or other municipal or governmental charges lawfully 
levied or assessed; (c) administrative and general overhead costs; (d) the costs of reimbursing funds 
advanced by the City, including any intrafund or interfund loan, or advanced with the approval of the City 
by the State, any city, the federal government, or by any other person, or any combination thereof; (e) the 
costs of surveys, appraisals, plans, designs, specifications, or estimates; (f) the costs, fees and expenses of 
printers, engineers, architects, financial consultants, legal advisors, or other agents or employees; (g) the 
costs of publishing, reproducing, posting, mailing, or recording; (h) the costs of contingencies or reserves; 
(i) interest on Bonds for such period as may be determined by Supplemental Ordinance, any discount on 
the sale or remarketing of Bonds, any reserves for the payment of Bonds, or any other costs of issuing, 
carrying or repaying Bonds or of purchasing, carrying, and selling or redeeming Investment Securities, 
including without limitation any fees or charges of agents, trustees or other fiduciaries, and any fees, 
premiums or other costs incurred in connection with any Credit Facility; (j) the costs of amending any 
resolution, ordinance or other instrument relating to Bonds; (k) the costs of repaying any short-term 
financing, construction loans, and other temporary loans, and of the incidental expenses incurred in 
connection with such loans; (l) the costs of acquiring any property, rights, easements, licenses, privileges, 
agreements, or franchises; (m) the costs of demolition, removal, and relocation; and (n) all other lawful 
costs as may be determined by the Manager. 

“Credit Enhanced Bonds” means Bonds, the payment of which, or other rights in respect of 
which, is secured in whole or in part by a Credit Facility or by a pledge of revenues other than Gross 
Revenues. 

“Credit Facility” means any letter of credit, policy of bond insurance, surety bond, guarantee or 
similar instrument issued by a financial, insurance or other institution and which provides security or 
liquidity in respect of Bonds. 

“Credit Facility Obligations” means repayment or other obligations incurred by the City under a 
credit agreement or similar instrument in respect of draws or other payments or disbursements made 
under a Credit Facility; but only if such obligations have a lien on the Net Revenues of the Airport 
System on the same priority as the lien thereon of Bonds. 

“Debt Service Requirements” for any period means the sum of: (i) the amount required to pay the 
interest on any Bonds during such period; (ii) the amount required to pay the principal, Redemption Price 
or Purchase Price of any Bonds during such period, whether at stated or theretofore extended maturity, 
upon mandatory redemption, upon the exercise of any option to redeem or require tender of such Bonds if 
the City has irrevocably committed itself to exercise such option, or by reason of any other circumstance 
which will, with certainty, occur during such period; and (iii) the amount of any Credit Facility 
Obligations required to be paid and any Regularly Scheduled Hedge Payments to be made by the City 
with respect to any Hedge Facility secured under the Senior Bond Ordinance during such period, in each 
case computed as follows:  (a) no payments required for any Option Bonds, other Bonds, or Obligations 
which may be tendered or otherwise presented for payment at the option or demand of the owners thereof, 
or which may otherwise become due by reason of any other circumstance which will not, with certainty, 
occur during such period, shall be included in any computation of Debt Service Requirements prior to the 
stated or theretofore extended maturity or otherwise certain due dates thereof, and all such payments shall 
be deemed to be required on such stated or theretofore extended maturity dates or otherwise certain due 
dates; (b) except for any historical period for which the actual rate or rates are determinable and except as 
otherwise provided herein, Variable Rate Bonds, and Obligations which bear interest at a variable rate, 
shall be deemed to bear interest at a fixed annual rate equal to the prevailing rate of such Variable Rate 
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Bonds or Obligations on the date of computation; provided that in any computation (i) of Minimum Bond 
Reserve; (ii) relating to the issuance of additional Bonds required by the Senior Bond Ordinance; or (iii) 
required by the rate maintenance covenant of the Senior Bond Ordinance, Variable Rate Bonds shall be 
deemed to bear interest at a fixed annual rate equal to (y) the average of the daily rates of such Bonds 
during the 365 consecutive days (or any lesser period such Bonds have been Outstanding) next preceding 
the date of computation; or (z) with respect to any Variable Rate Bonds which are being issued on the 
date of computation, the initial rate of such Bonds upon issuance; (c) further, in any computation relating 
to the issuance of additional Bonds required by the Senior Bond Ordinance and any computation required 
by the rate maintenance covenant in the Senior Bond Ordinance, there shall be excluded from the 
computation of Debt Service Requirements amounts which are irrevocably committed to make the 
payments described in clauses (i), (ii), and (iii) above during such period, including without limitation any 
amounts in an Escrow Account and any proceeds of Bonds deposited to the credit of the Capitalized 
Interest Account; and (d) any Variable Rate Bonds with respect to which there exists a Hedge Facility that 
obligates the City to pay a fixed interest rate shall be deemed to bear interest at the effective fixed annual 
rate thereon as a result of such Hedge Facility for the full term of such Hedge Facility.  In the case of any 
Bonds that bear interest at a fixed rate and with respect to which there exists a Hedge Facility that 
obligates the City to pay a floating interest rate the Debt Service Requirement shall be deemed for the full 
term of the Hedge Facility to include the interest payable on such Bonds, less the fixed amounts received 
by the City under the Hedge Facility, plus the amount of the floating payments (using the conventions 
described in (b) above) to be made by the City under the Hedge Facility. 

“Department of Aviation” or “Department” means the Department of Aviation of the City and its 
successor in functions, if any. 

“DTC” means The Depository Trust Company, New York, New York, which will be the 
registered owner of all the Series 2007A-C Bonds. 

“Escrow Account” means any special and separate account established with a trust bank, 
designated by Supplemental Ordinance to administer such account in whole or in part with the proceeds 
of any Refunding Bonds or other moneys to provide for the timely payment of any Bond Requirements. 

“Escrow Agreement” means the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2003B, Escrow Agreement” by and 
between the City and the Escrow Bank. 

“Escrow Bank” means Zions First National Bank, Denver, Colorado, and any successor and 
assign thereof. 

“Facilities” or “Airport Facilities” means any real, personal, or real and personal property, or any 
interest therein, and any facilities (other than Special Facilities, except to the extent otherwise provided in 
the Senior Bond Ordinance) comprising a part of the Airport System, including without limitation, land 
for environmental or noise abatement purposes. 

“Favorable Opinion of Bond Counsel” means an opinion of an attorney or firm of attorneys, 
selected by the City, whose experience in matters relating to the issuance of obligations by states and their 
political subdivisions is nationally recognized, to the effect that the action proposed to be taken is 
authorized or permitted by the laws of the State, the General Bond Ordinance and the Series 2007A-C 
Supplemental Ordinances and will not adversely affect the exclusion of interest on the Series 2007A-C 
Bonds from gross income for federal income tax purposes. 

“Financial Consultant” means any financial consultant which is appointed by the City with 
respect to any series of Bonds. 



  Peck Shaffer draft of 8/8/2007 
  NOT FOR INVESTORS 

 C-5 

“First PFC Application” means the City’s 1992 PFC Application as amended by the FAA in 
October 2000. 

“Fiscal Year” means the twelve months commencing on January 1 of any calendar year and 
ending on December 31 of the same calendar year, or any other twelve-month period which the 
appropriate authority designates as the fiscal year for the operation of the Airport System. 

“Fitch” means Fitch, Inc. and its successors. 

“General Bond Ordinance” means the General Bond Ordinance approved by the City Council on 
November 29, 1984, as amended and supplemented prior to the adoption of the Series 2007A-C 
Supplemental Ordinance. 

“Gross Revenues” means any income and revenue lawfully derived directly or indirectly by the 
City from the operation and use of, or otherwise relating to, the Airport System, whether resulting from an 
Improvement Project, or otherwise.  The term includes, without limitation, all rentals, rates, fees, and 
other charges for the use of the Airport System, or for any service rendered by the City in the operation 
thereof; on and after January 1, 1994, the revenues from the City’s sales and use taxes raised at the rate of 
two cents for each gallon of fuel purchased for use in the generation of power for propulsion or drawing 
of aircraft; any passenger taxes, passenger facility charges, or other passenger charges imposed for the use 
of the Airport System, but only to the extent included as Gross Revenues by the terms of any 
Supplemental Ordinance; and, except as otherwise provided in the Senior Bond Ordinance, interest and 
other realized gain from any investment of moneys accounted for in the various accounts of the Airport 
System Fund.  The term does not include: (a) any Bond proceeds and other money (including interest) 
required to be credited to the Project Fund or the Bond Reserve Fund; (b) any rentals or other revenue, 
grants, appropriations, or gifts derived directly or indirectly from the United States; (c) any grants, 
appropriations, or gifts from the State, or any other sources, which are required by their terms to be used 
only for purposes other than the payment of Debt Service Requirements; (d) except as otherwise provided 
in the Senior Bond Ordinance, any revenue derived from any Special Facilities other than ground rentals 
relating to such Special Facilities and any moneys paid to the City in lieu of such ground rentals; (e) the 
proceeds of any insurance policy, except any such proceeds derived in respect of loss of use or business 
interruption; (f) any money (including interest) in any Escrow Account or similar account pledged to the 
payment of any obligations therein specified; (g) any money received in respect of any Credit Facility, 
unless otherwise provided by Supplemental Ordinance; and (h) any Hedge Termination Payments 
received by the City. 

“Hedge Facility” means any rate swap transaction, basis swap transaction, cap transaction, floor 
transaction, collar transaction, or similar transaction entered into by the City, for and on behalf of the 
Department, and a Hedge Provider, which is intended to be integrated with and to convert or limit the 
interest rate on any Bonds. 

“Hedge Facility Obligations” means payment obligations of the City in respect of Hedge 
Facilities, which are payable from all or any designated portion of the Net Revenues of the Airport 
System and secured under the Senior Bond Ordinance; but only if such obligations have a lien on the Net 
Revenues of the Airport System on the same priority as the lien thereon of Bonds; provided that Hedge 
Termination Payments to be made by the City shall not be secured under the Senior Bond Ordinance on a 
parity with the Bonds. 

“Hedge Provider” means a financial institution whose senior long-term debt obligations, or 
whose obligations under any Hedge Facility are (a) guaranteed by a financial institution, or subsidiary of 
a financial institution, whose senior long-term debt obligations, are rated at least “A1,” in the case of 
Moody’s and “A+,” in the case of S&P, or the equivalent thereto in the case of any successor thereto, or 
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(b) fully secured by obligations described in items (a) or (b) of the definition of Permitted Investments 
which are (i) valued not less frequently than monthly and have a fair market value, exclusive of accrued 
interest, at all times at least equal to 105% (or such lower percentage as shall be acceptable to the Rating 
Agencies) of the principal amount of the investment, together with the interest accrued and unpaid 
thereon, (ii) held by any Federal Reserve Bank or a depository acceptable to the City, (iii) subject to a 
perfected first lien on behalf of the Bonds, and (iv) free and clear from all third-party liens. 

“Hedge Termination Payment” means any amount payable to the City or a Hedge Provider, in 
accordance with a Hedge Facility, if the Hedge Facility is terminated prior to its scheduled termination 
date. 

“Improvement Project” means any project to acquire, improve or equip (or any combination 
thereof) Facilities, as authorized and described by Supplemental Ordinance. 

“Independent Accountant” means any certified public accountant, or any firm of certified public 
accountants, duly licensed to practice and practicing as such under the laws of the State, as from time to 
time appointed and compensated by the City: (a) who is, in fact, independent and not under the control of 
the City; (b) who does not have a substantial interest, direct or indirect, with the City; and (c) who is not 
connected with the City as an officer or employee thereof, but who may be regularly retained to make 
annual or similar audits of any books or records of the City. 

“Interest Account” means the special and separate subaccount within the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Interest Account,” created under the 
Senior Bond Ordinance. 

“Interest Payment Date” means, with respect to the Series 2007A-C Bonds, each May 15 and 
November 15, commencing November 15, 2007. 

“Investment Securities” means, to the extent the following are permitted investments under the 
City’s investment policy, as such investment policy may be amended from time to time:  (a) Federal 
Securities; and (b) if the laws applicable to the City permit any of the following investments to be made at 
the time such investment is made, any of the following:  (i) Certificates or any other evidences of an 
ownership interest in Federal Securities or the interest thereon; (ii) interest bearing bank time deposits 
evidenced by certificates of deposit issued by banks incorporated under the laws of any state (including 
the State) or the Federal Government, or any national banking association that is a member of the Federal 
Deposit Insurance Corporation, and interest bearing savings and loan association time deposits evidenced 
by certificates of deposit issued by savings and loan associations which are members of the Federal 
Savings and Loan Insurance Corporation, if (1) such deposits are fully insured by the Federal Deposit 
Insurance Corporation or the Federal Savings and Loan Insurance Corporation, or (2) the shareholders’ 
equity (e.g., capital stock, surplus, and undivided profits), however denominated, of such bank or savings 
and loan association is at least equal to $10,000,000.00, or (3) such deposits are secured by Federal 
Securities, by obligations described in subparagraphs (b)(i) or (b)(iii) of this definition, or by tax-exempt, 
unlimited general obligation bonds of a state or municipal government rated “A” (or its equivalent) or 
better by one or more nationally recognized rating agencies, having at all times a market value in the 
aggregate (exclusive of accrued interest) at least equal to the amount of such deposits so secured, 
including accrued interest (or by any combination thereof); (iii) bonds, debentures, notes, or other 
evidences of indebtedness issued or guaranteed by any of the following agencies: Federal Farm Credit 
Banks; the Export-Import Bank of the United States; Federal Land Banks; the Federal National Mortgage 
Association; the Tennessee Valley Authority; the Government National Mortgage Association; the 
Federal Financing Bank; the Farmers Home Administration; the Federal Home Loan Bank; or any agency 
or instrumentality of the Federal Government which shall be established for the purposes of acquiring the 
obligations of any of the foregoing or otherwise providing financing therefor; (iv) repurchase agreements 



  Peck Shaffer draft of 8/8/2007 
  NOT FOR INVESTORS 

 C-7 

with banks described in subparagraph (b)(ii) of this definition and government bond dealers reporting to 
and trading with the Federal Reserve Bank of New York, which agreements are secured by depositing 
Federal Securities or obligations described in subparagraphs (b)(i) or (b)(iii) of this definition with an 
escrow agent satisfactory to the City, including, without limitation, any Federal Reserve Bank or any 
branch thereof; (v) banker’s acceptances that are rated at the time of purchase in the highest short-term 
rating category of, or are otherwise approved by, the Rating Agencies and that mature not more than 180 
days after the date of purchase; (vi) new housing authority bonds issued by public agencies or 
municipalities and fully secured as to the payment of both principal and interest by a pledge of annual 
contributions under a contract with the Federal Government; or project notes issued by public agencies or 
municipalities and fully secured as to the payment of both principal and interest by a requisition or 
payment agreement with the Federal Government; (vii) obligations issued by the City which are rated “A” 
(or its equivalent) or better by one or more nationally recognized rating agencies, but excluding any 
Bonds or Subordinate Bonds; (viii) commercial paper that is rated at the time of purchase in the highest 
short-term rating category of, or is otherwise approved by, the Rating Agencies and that matures not more 
than 270 days after the date of purchase; (ix) investments in (1) money market funds which are rated, at 
the time of purchase, in the highest short-term rating category of, or are otherwise approved by, the 
Rating Agencies and (2) public sector investment pools operated pursuant to Rule 2a-7 promulgated by 
the Securities and Exchange Commission in which the issuer’s deposit must not exceed 5% of the 
aggregate pool balance at any time, if the pool is rated, at the time of purchase, in one of the two highest 
short-term rating categories by, or is otherwise approved by, the Rating Agencies; (x) any bonds or other 
obligations of any state of the United States of America or any agency, instrumentality or local 
government unit of such state that are not callable at the option of the obligor prior to maturity or as to 
which irrevocable instructions have been given by the obligor to call on the date specified in the notice, 
and either:  (A) that are rated, on the date of purchase, based on the irrevocable escrow account or fund 
(the “escrow”), in the highest long-term rating category by, or are otherwise approved by, the Rating 
Agencies; or (B) as to which the following apply:  (1) such bonds or other obligations are fully secured as 
to principal, interest and any redemption premium by an escrow consisting only of cash or direct 
obligations of the United States of America, which escrow may be applied only to the payment of the 
principal, interest and any redemption premium on those bonds or other obligations on their maturity date 
or dates or the specified redemption date or dates in accordance with those irrevocable instructions, as 
appropriate; and (2) the escrow is sufficient, as verified by an independent certified public accountant, to 
pay principal, interest and any redemption premium on the bonds or other obligations described in this 
paragraph (x) on the maturity date or dates or the specified redemption date or dates specified in the 
irrevocable instructions referred to above, as appropriate; (xi) obligations issued by any state of the 
United States of America or any agency, instrumentality or local government unit of such state, and which 
obligations have on the date of purchase a rating in one of the two highest rating categories of, or are 
otherwise approved by, the Rating Agencies, without regard to any numerical or positive or negative 
designation; (xii) Investment Agreements with:  (A) a Broker/Dealer (or its parent) either (1) having 
uninsured, unsecured and unguaranteed debt rated, at the time of investment, investment grade by, or is 
otherwise approved by, the Rating Agencies (in which case the agreement must provide that, if the 
provider is downgraded below investment grade by at least two of the Rating Agencies, the City may 
terminate the agreement) or (2) providing an investment agreement which is fully secured by Federal 
Securities which are (a) valued not less frequently than monthly and have a fair market value, exclusive of 
accrued interest, at all times at least equal to 103% of the principal amount of the investment, together 
with the interest accrued and unpaid thereon, (b) held by any Federal Reserve Bank or a depository 
acceptable to the City, (c) subject to a perfected first lien on behalf of owners of the Bonds, and (d) free 
and clear from all third-party liens; (B) a bank having long-term uninsured, unsecured and unguaranteed 
debt rated, at the time of investment, in one of the two highest rating categories by, or is otherwise 
approved by, the Rating Agencies (the agreement must provide that, if the bank is downgraded below 
“A-” (or its equivalent) by at least two Rating Agencies, the City may terminate the agreement); (C) an 
insurance company having an uninsured, unsecured, and unguaranteed claims paying ability rated, at the 
time of investment, in the highest rating category by, or otherwise approved by, the Rating Agencies (the 
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agreement must provide that, if the insurance company is downgraded below the highest rating category 
by at least two Rating Agencies, the City may terminate the agreement); and (D) a corporation whose 
principal business is to enter into investment agreements, if that corporation has been assigned, at the time 
of investment, a counterparty rating in the highest rating category by, or is otherwise approved by, the 
Rating Agencies, or the Rating Agencies have, at the time of the investment, rated the investment 
agreements of such corporation in the highest rating category or have otherwise approved such investment 
(the agreement must provide that, if either the corporation’s counterparty rating or that corporation’s 
investment agreements rating is downgraded by at least two of the Rating Agencies, the City may 
terminate the agreement); and (xiii) such other investments as the Treasurer may be authorized to make 
with the general funds of the City. 

“Manager” means the manager of the City’s Department of Aviation, or his or her designee and 
successor in functions, if any. 

“Mayor” means the mayor of the City, or his or her designee, and his or her successor in 
functions, if any. 

“MBIA” means MBIA Insurance Corporation, the issuer of the MBIA Policies.  

“MBIA Policies” means the financial guaranty insurance policies issued by MBIA that guarantee 
the payment of the principal of and interest on the Series 2007A Bonds and the Series 2007C Bonds.  

“Minimum Bond Reserve” means the maximum amount of Bond Requirements in any Fiscal 
Year, or portion thereof, during the period commencing on the date of such computation and ending on 
the last date on which any Bonds to which such Bond Requirements relate will be Outstanding.  With 
respect to any series of Bonds, 25% or more of the aggregate principal amount (or stated face amount) of 
which is payable as a Bond Requirement in any Fiscal Year, if such principal (or stated face amount) is 
not required to be redeemed or prepaid prior to such date of payment, it shall be assumed for purposes of 
determining the Minimum Bond Reserve that (a) such series of Bonds matures over a twenty-year term 
from its date of issuance, (b) bears interest at a rate determined by the Treasurer to be the rate on bonds of 
comparable term and credit under then existing market conditions, provided that the rate so determined 
shall not be less than the actual rate or rates borne by such series of Bonds, and (c) is payable on a 
substantially level annual debt service basis assuming the rate so determined.  This definition would be 
changed by the Proposed Amendments.  See “APPENDIX E – PROPOSED AMENDMENTS TO THE 
SENIOR BOND ORDINANCE.” 

“Minimum Operation and Maintenance Reserve” means an amount equal to not less than 
one-sixth and not more than one-third of the actual Operation and Maintenance Expenses of the Airport 
System during the next preceding Fiscal Year, as determined by the Manager not more often than once in 
each Fiscal Year. 

“Moody’s” means Moody’s Investors Service, Inc. and its successors. 

“Net Rent Lease” means a lease of facilities relating to the Airport System or Special Facilities 
entered into by the City pursuant to which the lessee or licensee agrees to pay to the City rentals during 
the term thereof, and to pay in addition all operation and maintenance expenses relating to the leased 
facilities, including, without limitation, maintenance costs, insurance, and all property taxes and 
assessments now or hereafter lawfully levied.  This definition would be changed by the Proposed 
Amendments.  See “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND 
ORDINANCE.” 
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“Net Revenues” means the Gross Revenues remaining after the deduction of the Operation and 
Maintenance Expenses. 

“Ninth Supplemental Ordinance” means the Supplemental Ordinance which creates the PFC 
Fund as a separate account within the Airport System Fund, establishes the PFC Debt Service Account 
and the PFC Project Account as separate subaccounts within the PFC Fund, and provides for the deposit 
of PFC revenues to such fund and accounts.  The procedure for the administration of the PFCs set forth in 
the Ninth Supplemental Ordinance is replaced and superceded to the extent provided in the PFC 
Supplemental Ordinance. 

“Obligations” means Credit Facility Obligations and Hedge Facility Obligations. 

“Operation and Maintenance Expenses” means all reasonable and necessary current expenses of 
the City, paid or accrued, of operating, maintaining, and repairing the Airport System.  The term includes 
without limitation: (a) engineering, auditing, reporting, legal, and other overhead expenses of the various 
departments of the City (including without limitation the expenses of the Treasurer) directly related and 
reasonably allocable to the administration, operation, and maintenance of the Airport System; (b) fidelity 
bond and property and liability insurance premiums relating to the Airport System, or a reasonably 
allocable share of a premium of any blanket bond or policy relating to the Airport System; (c) payments 
to pension, retirement, health, and hospitalization funds, and other insurance, and to any self-insurance 
fund as insurance premiums not in excess of such premiums which would otherwise be required for such 
insurance; (d) any general (ad valorem) taxes, assessments, excise taxes, or other charges which may be 
lawfully imposed on the City, the Airport System, the revenue, or income derived therefrom, or any 
privilege in connection therewith; (e) the reasonable charges of the Paying Agent and any other 
depository bank relating to Bonds; (f) costs of contractual services, professional services, salaries, other 
administrative expenses, and costs of materials, supplies, repairs, and labor, relating to the Airport System 
or to Bonds, including without limitation the reasonable expenses and compensation of trustees, receivers, 
or other agents or fiduciaries; (g) costs incurred in collecting or refunding all or any part of the Gross 
Revenues including the amount of any such refunds; (h) costs of any utility services furnished to the 
Airport System by the City or otherwise; (i) periodic fees, premiums or other costs incurred in connection 
with any Credit Facility Obligations; and (j) all other generally accepted current expenses of operating, 
maintaining and repairing an airport system similar to the Airport System.  The term does not include any 
allowance for depreciation; the Cost of any Improvement Project (except to the extent not paid as part of 
such Cost and otherwise properly characterized as an Operation and Maintenance Expense); any reserves 
for major capital replacements or Operation and Maintenance Expenses (except as required in the Senior 
Bond Ordinance); payments in respect of Debt Service Requirements; any expenses incurred by lessees or 
licensees under Net Rent Leases; any Operation and Maintenance Expenses relating to Special Facilities 
(except as otherwise provided in the Senior Bond Ordinance); and any liabilities imposed on the City, 
including, without limitation, negligence in the operation of the Airport System. 

“Operation and Maintenance Fund” means the special and separate account designated as the 
“City and County of Denver, Airport System Operation and Maintenance Fund,” created under the Senior 
Bond Ordinance. 

“Operation and Maintenance Reserve Account” means the special and separate subaccount in the 
Operation and Maintenance Fund designated as the “City and County of Denver, Airport System 
Operation and Maintenance Reserve Account,” created under the Senior Bond Ordinance. 

“Option Bonds” means Bonds which by their terms may be tendered for payment by and at the 
option of the owners thereof prior to the stated maturity thereof, or the maturities of which may be 
extended by and at the option of the owners thereof. 
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“Ordinance” or “Senior Bond Ordinance” means the General Bond Ordinance of the City 
approved on November 29, 1984, Ordinance No. 626, Series of 1984, as supplemented and amended by 
the 1984 Airport System Supplemental Bond Ordinance, Ordinance No. 627, Series of 1984; the 
Series 1985 Airport System Supplemental Bond Ordinance, Ordinance No. 674, Series of 1985; the 
Series 1990A Airport System Supplemental Bond Ordinance, Ordinance No. 268, Series of 1990; the 
Series 1991A Airport System Supplemental Bond Ordinance, Ordinance No. 278, Series of 1991; the 
Series 1991D Airport System Supplemental Bond Ordinance, Ordinance No. 726, Series of 1991; the 
Series 1992A Airport System Supplemental Bond Ordinance, Ordinance No. 82, Series 1992; the 
Series 1992B Airport System Supplemental Bond Ordinance, Ordinance No. 288, Series of 1992; the 
Ninth Supplemental Ordinance; the Series 1992C Airport System Supplemental Bond Ordinance, 
Ordinance No. 640, Series of 1992; the Series 1992D Airport System Supplemental Bond Ordinance, 
Ordinance No. 641, Series of 1992; the Series 1992E Airport System Supplemental Bond Ordinance, 
Ordinance No. 642, Series of 1992; the Series 1992F Airport System Supplemental Bond Ordinance, 
Ordinance No. 643, Series of 1992; the Series 1992G Airport System Supplemental Bond Ordinance, 
Ordinance No. 644, Series of 1992; the Series 1994A Airport System Supplemental Bond Ordinance, 
Ordinance No. 680, Series of 1994; the Series 1995A Airport System Supplemental Bond Ordinance, 
Ordinance No. 428, Series of 1995; the Series 1995B Airport System Supplemental Bond Ordinance, 
Ordinance No. 429, Series of 1995; the Series 1995C Airport System Supplemental Bond Ordinance, 
Ordinance No. 950, Series of 1995; the Series 1996A Airport System Supplemental Bond Ordinance, 
Ordinance No. 226, Series of 1996; the Series 1996B Airport System Supplemental Bond Ordinance, 
Ordinance No. 227, Series of 1996; the Twenty-first Supplemental Ordinance; the Series 1996C Airport 
System Supplemental Bond Ordinance, Ordinance No. 888, Series of 1996; the Series 1996D Airport 
System Supplemental Bond Ordinance, Ordinance No. 889, Series of 1996; the Twenty-fourth 
Supplemental Ordinance, Ordinance No. 480, Series of 1997; the Series 1997D Airport System 
Supplemental Bond Ordinance, Ordinance No. 547, Series of 1997; the Series 1997E Airport System 
Supplemental Bond Ordinance, Ordinance No. 548, Series of 1997; the Twenty-seventh Supplemental 
Ordinance; the Series 1998A Airport System Supplemental Bond Ordinance, Ordinance No. 821, Series 
of 1998; the Series 1998B Airport System Supplemental Bond Ordinance, Ordinance No. 822, Series of 
1998; the Thirtieth Supplemental Ordinance; the Series 2000A Airport System Supplemental Bond 
Ordinance, Ordinance No. 647, Series of 2000; the Series 2000B Airport System Supplemental Bond 
Ordinance, Ordinance No. 648, Series of 2000; the Series 2000C Airport System Supplemental Bond 
Ordinance, Ordinance No. 649, Series of 2000; the Series 2001A Airport System Supplemental Bond 
Ordinance, Ordinance No. 539, Series of 2001; the Series 2001B Airport System Supplemental Bond 
Ordinance, Ordinance No. 540, Series of 2001; the Series 2001D Airport System Supplemental Bond 
Ordinance, Ordinance No. 675, Series of 2001; the Series 2002A1-A3 Airport System Supplemental 
Bond Ordinance, Ordinance No. 715, Series of 2002; the Series 2002C Airport System Supplemental 
Bond Ordinance, Ordinance No. 800, Series of 2002; the Series 2002D Airport System Supplemental 
Bond Ordinance, Ordinance No. 801, Series of 2002; the Series 2002E Airport System Supplemental 
Bond Ordinance, Ordinance No. 802, Series of 2002; the Series 2003A Supplemental Bond Ordinance, 
Ordinance No. 298, Series of 2003; the Series 2003B Supplemental Bond Ordinance, Ordinance No. 299, 
Series of 2003; the Series 2004A Supplemental Bond Ordinance, Ordinance No. 748, Series of 2004; the 
Series 2004B Supplemental Bond Ordinance, Ordinance No. 749, Series of 2004; the Series 2005A 
Supplemental Bond Ordinance, Ordinance No. 559, Series of 2005; the Series 2005B1-B2 Supplemental 
Bond Ordinance, Ordinance No. 785, Series of 2005; the Series 2005C1-C2 Supplemental Bond 
Ordinance, Ordinance No. 786, Series of 2005; the Series 2006A Supplemental Bond Ordinance, 
Ordinance No. 495, Series of 2006; the Series 2006B Supplemental Ordinance, Ordinance No. 496, Series 
of 2006, the Series 2007A-B Supplemental Bond Ordinance, and the Series 2007C Supplemental Bond 
Ordinance; and the PFC Supplemental Ordinance. 

“Other Available Funds” means for any Fiscal Year the amount determined appropriate by the 
Manager to be transferred from the Capital Fund to the Revenue Fund; but in no event shall such amount 
exceed 25% of the aggregate Debt Service Requirements for such Fiscal Year. 
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“Outstanding” when used with reference to any Bonds and as of any particular date means all 
such Bonds in any manner theretofore or thereupon issued, except: (a) any Bonds canceled or paid by or 
on behalf of the City on or before such date; (b) any Bonds which are deemed to be paid pursuant to the 
Senior Bond Ordinance or for which sufficient moneys are held in trust pursuant to the Senior Bond 
Ordinance; (c) any Bonds in lieu of or in substitution for which other Bonds shall have been executed and 
delivered; and (d) except any Bonds held as Bank Bonds any Option Bonds deemed tendered or 
purchased as provided by Supplemental Ordinance.  In determining whether the owners of the requisite 
principal amount of Outstanding Bonds have given any request, demand, authorization, direction, notice, 
consent or waiver, Bonds owned by the City shall be disregarded and deemed not to be Outstanding. 

“Passenger Facility Charges” or “PFCs” means charges collected by the City pursuant to the 
authority granted by the Aviation Safety and Capacity Expansion Act of 1990 and 14 CFR Part 158, as 
amended from time to time, in respect of any component of the Airport System and interest earnings 
thereon, net of amounts that collecting air carriers are entitled to retain for collecting, handling and 
remitting such passenger facility charge revenues. 

“Paying Agent” means, when used with respect to the Series 2007A-C Bonds, the City Treasurer 
and any successors thereof. 

“PFC Debt Service Account” means the special and separate subaccount in the PFC Fund 
designated as the “PFC Debt Service Account,” created under the Senior Bond Ordinance. 

“PFC Fund” means the special and separate account designated as the “City and County of 
Denver, Colorado, Airport System Revenue Bonds, PFC Fund,” created under the Senior Bond 
Ordinance. 

“PFC Project Account” means the special and separate subaccount in the PFC Fund designated as 
the “PFC Project Account,” created under the Senior Bond Ordinance. 

“PFC Supplemental Ordinance” means the Supplemental Ordinance which provides for the 
deposit of PFC revenues to the PFC Fund, and to the PFC Debt Service Account and the PFC Project 
Account in such fund. 

“Pledged Revenues” means all or a portion of the Gross Revenues.  The designated term indicates 
a source of revenues and does not necessarily indicate all or any portion or other part of such revenues in 
the absence of further qualification. 

“Principal Account” means the special and separate subaccount in the Bond Fund designated as 
the “City and County of Denver, Airport System Revenue Bonds, Principal Account,” created under the 
Senior Bond Ordinance. 

“Project Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Revenue Bonds, Project Fund,” created under the Senior Bond Ordinance, which 
consists of (a) separate subaccounts for each Improvement Project and Refunding Project, or combination 
thereof, as provided by Supplemental Ordinance and (b) the Capitalized Interest Account. 

“Proposed Amendments” means the proposed amendments to the Senior Bond Ordinance as set 
forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

“Purchase Price” means that amount due an owner of any Bond purchased or deemed purchased 
pursuant to and as provided in the Supplemental Ordinance authorizing such Bond. 
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“Rating Agencies” means any of Moody’s, S&P, or Fitch, then maintaining ratings on any of the 
Bonds at the request of the City. 

“Redemption Account” means the special and separate subaccount in the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Redemption Account,” created under 
the Senior Bond Ordinance. 

“Redemption Date” means the date fixed by the City for the mandatory or optional redemption or 
required tender of any Bonds prior to their respective fixed maturity dates. 

“Redemption Price” means, when used with respect to a current interest Bond, the principal 
amount thereof, plus the applicable premium, if any, payable on a Redemption Date, or when used with 
respect to a Capital Appreciation Bond, the accreted value, plus the applicable premium, if any, payable 
on a Redemption Date. 

“Refunding Bonds” means any Bonds issued to refund, pay and discharge any Bonds, Credit 
Facility Obligations, Subordinate Bonds, or other securities or obligations. 

“Refunding Project” means any undertaking to refund, pay, and discharge any Bonds, Credit 
Facility Obligations, Subordinate Bonds, or other securities or obligations. 

“Registrar” means when used with respect to the Series 2007A-C Bonds, the City Treasurer and 
any successor thereof. 

“Regularly Scheduled Hedge Payments” means the regularly scheduled payments under the terms 
of a Hedge Facility which are due absent any termination, default or dispute in connection with such 
Hedge Facility. 

“Report of the Airport Consultant” means the report of the Airport Consultant entitled “Report of 
the Airport Consultant on the proposed issuance of City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007,” prepared for the City 
by Jacobs Consultancy Inc., which is attached to this Official Statement as “APPENDIX A – REPORT 
OF THE AIRPORT CONSULTANT.” 

“Regular Record Date” means, with respect to a particular series of Bonds, the record date for 
determining Bond ownership for the purpose of paying interest as it becomes due, as such date is 
provided by Supplemental Ordinance. 

“Revenue Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Gross Revenue Fund,” created under the Senior Bond Ordinance. 

“S&P” means Standard & Poor’s Ratings Service, Inc. and its successors. 

“Second PFC Application” means the City’s PFC application which was approved by the FAA in 
January 2001. 

“Securities Depository” means DTC, designated as the depository for the Series 2007A-C Bonds, 
and includes any nominee or successor thereof. 

“Senior Bond Ordinance” means the General Bond Ordinance, as amended and supplemented by 
the Series 2007A-C Supplemental Ordinances and any Supplemental Ordinance that may be adopted by 
the City Council after the adoption of the Series 2007A-C Supplemental Ordinances. 
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“Series 1990A Bonds” means the Airport System Revenue Bonds, Series 1990A, issued on 
May 29, 1990, in the original aggregate principal amount of $700,003,842.72. 

“Series 1991A Bonds” means the Airport System Revenue Bonds, Series 1991A, issued on 
April 25, 1991, in the original aggregate principal amount of $500,003,523.35. 

“Series 1991D Bonds” means the Airport System Revenue Bonds, Series 1991D, issued on 
October 23, 1991, in the original aggregate principal amount of $600,001,390.65. 

“Series 1992C Bonds” means the Airport System Revenue Bonds, Series 1992C, issued on 
September 24, 1992, in the original aggregate principal amount of $392,160,000. 

“Series 1992F Bonds” means the Airport System Revenue Bonds, Series 1992F, issued on 
September 24, 1992, as variable rate bonds, and additionally secured by a liquidity facility, in the original 
aggregate principal amount of $30,000,000. 

“Series 1992G Bonds” means the Airport System Revenue Bonds, Series 1992G, issued on 
September 24, 1992, as variable rate bonds, and additionally secured by a liquidity facility, in the original 
aggregate principal amount of $25,000,000. 

“Series 1994A Bonds” means the Airport System Revenue Bonds, Series 1994A, issued on 
September 8, 1994, in the original aggregate principal amount of $257,000,000. 

“Series 1995B Bonds” means the Airport System Revenue Bonds, Series 1995B, issued on 
June 22, 1995, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $98,530,000. 

“Series 1995C Bonds” means the Airport System Revenue Bonds, Series 1995C, issued on 
November 28, 1995, and additionally secured by municipal bond insurance (except for Series 1995C 
Bonds maturing in 2016), in the original aggregate principal amount of $107,585,000. 

“Series 1996A Bonds” means the Airport System Revenue Bonds, Series 1996A, issued on 
March 28, 1996, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $146,110,000. 

“Series 1996B Bonds” means the Airport System Revenue Bonds, Series 1996B, issued on 
March 28, 1996, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $137,430,000. 

“Series 1996C Bonds” means the Airport System Revenue Bonds, Series 1996C, issued on 
October 17, 1996, and additionally secured by municipal bond insurance (except for the Series 1996C 
Bonds maturing in 1998 through 2001), in the original aggregate principal amount of $117,550,000. 

“Series 1996D Bonds” means the Airport System Revenue Bonds, Series 1996D, issued on 
October 17, 1996, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $160,195,000. 

“Series 1997E Bonds” means the Airport System Revenue Bonds, Series 1997E, issued on 
August 28, 1997, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $415,705,000. 
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“Series 1998A Bonds” means the Airport System Revenue Bonds, Series 1998A, issued on 
December 1, 1998, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $206,665,000. 

“Series 1998B Bonds” means the Airport System Revenue Bonds, Series 1998B, issued on 
December 1, 1998, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $103,395,000. 

“Series 2000A Bonds” means the Airport System Revenue Refunding Bonds, Series 2000A, 
issued on August 24, 2000, and additionally secured by municipal bond insurance, in the original 
aggregate principal amount of $330,625,000. 

“Series 2000B Bonds” means the Airport System Revenue Refunding Bonds, Series 2000B, 
issued on August 24, 2000, as variable rate bonds, and additionally secured by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $200,000,000. 

“Series 2000C Bonds” means the Airport System Revenue Refunding Bonds, Series 2000C, 
issued on August 24, 2000, as variable rate bonds, and additionally secured by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $100,000,000. 

“Series 2001A Bonds” means the Airport System Revenue Refunding Bonds, Series 2001A, 
issued on June 28, 2001, a portion of which is additionally secured by municipal bond insurance, in the 
aggregate original principal amount of $395,635,000. 

“Series 2001B Bonds” means the Airport System Revenue Refunding Bonds, Series 2001B, 
issued on June 28, 2001, and additionally secured by municipal bond insurance, in the aggregate original 
principal amount of $16,675,000. 

“Series 2001D Bonds” means the Airport System Revenue Refunding Bonds, Series 2002D, 
issued on August 6, 2001, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $70,540,000. 

“Series 2002A1-A3 Bonds” means the Airport System Revenue Refunding Bonds, Series 
2002A1-A3, issued on September 12, 2002, as auction rate bonds and additionally secured by municipal 
bond insurance, in the original aggregate principal amount of $300,000,000. 

“Series 2002C Bonds” means the Airport System Revenue Refunding Bonds, Series 2002C, 
issued on October 9, 2002, as variable rate bonds, and additionally secured by a liquidity facility, in the 
original aggregate principal amount of $49,000,000. 

“Series 2002D Bonds” means the Airport System Revenue Refunding Bonds, Series 2002D, 
issued on October 9, 2002, as variable rate bonds, and additionally secured by a liquidity facility, in the 
original aggregate principal amount of $29,000,000. 

“Series 2002E Bonds” means the Airport System Revenue Refunding Bonds, Series 2002E, 
issued on October 9, 2002, and additionally secured by financial guaranty insurance policies, in the 
original aggregate principal amount of $203,565,000. 

“Series 2003A Bonds” means the Airport System Revenue Bonds, Series 2003A, issued on 
May 1, 2003, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $161,965,000. 
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“Series 2003B Bonds” means the Airport System Revenue Bonds, Series 2003B, issued on 
May 1, 2003, certain maturities of which are additionally secured by municipal bond insurance, in the 
original aggregate principal amount of $125,000,000. 

“Series 2004A Bonds” means the Airport System Revenue Bonds, Series 2004A, issued on 
October 21, 2004, as variable rate bonds and additionally secured both by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $75,000,000. 

“Series 2004B Bonds” means the Airport System Revenue Bonds, Series 2004B, issued on 
October 21, 2004, as variable rate bonds and additionally secured both by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $75,000,000. 

“Series 2005A Bonds” means the Airport System Revenue Bonds, Series 2005A, issued on 
August 25, 2005, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $227,740,000. 

“Series 2005B1-B2 Bonds” means the Airport System Revenue Bonds, Series 2005B1-B2, issued 
on October 31, 2005, in two subseries as auction rate bonds and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of $91,750,000. 

“Series 2005C1-C2 Bonds” means the Airport System Revenue Bonds, Series 2005C1-C2, issued 
on October 31, 2005, in two subseries as variable rate bonds and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of $87,700,000. 

“Series 2006A Bonds” means the Airport System Revenue Bonds, Series 2006A, issued on 
August 17, 2006, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $279,585,000. 

“Series 2006B Bonds” means the Airport System Revenue Bonds, Series 2006B, issued on 
August 17, 2006, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $170,005,000. 

“Series 2007A Bonds” means the Airport System Revenue Bonds, Series 2007A, in the original 
aggregate principal amount of $188,350,000 offered pursuant to this Official Statement. 

“Series 2007A-B Supplemental Ordinance” means the Series 2007A-B Airport System 
Supplemental Bond Ordinance, as amended and supplemented from time to time by any other 
Supplemental Ordinance. 

“Series 2007B Bonds” means the Airport System Revenue Bonds, Series 2007B, in the original 
aggregate principal amount of $24,250,000 offered pursuant to this Official Statement. 

“Series 2007C Bonds” means the Airport System Revenue Bonds, Series 2007C, in the original 
aggregate principal amount of $34,635,000 offered pursuant to this Official Statement. 

“Series 2007C Supplemental Ordinance” means the Series 2007C Airport System Supplemental 
Bond Ordinance, as amended and supplemented from time to time by any other Supplemental Ordinance. 

“Series 2007A-C Supplemental Ordinances” means, collectively, the Series 2007A-B 
Supplemental Ordinance and the Series 2007C Supplemental Ordinance. 
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“Sinking Fund Account” means the special and separate subaccount in the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Sinking Fund Account,” created 
under the Senior Bond Ordinance. 

“Sinking Fund Requirements” means for any period amounts required by the Senior Bond 
Ordinance or by Supplemental Ordinance to be credited to the Sinking Fund Account. 

“Special Facilities” means facilities relating to or used in connection with the Airport System, the 
cost of which is financed with the proceeds of Special Facilities Bonds issued pursuant to the Senior Bond 
Ordinance.  This definition would be changed by the Proposed Amendments.  See “APPENDIX E – 
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

“Special Facilities Bonds” means bonds or other securities to finance the cost of any Special 
Facilities and which are payable solely from all or a portion of the rentals received pursuant to a Net Rent 
Lease of such Special Facilities. 

“Stapleton” means Stapleton International Airport, which is part of the Airport System. 

“State” means the State of Colorado. 

“Subordinate Bonds” means bonds or other securities or obligations relating to the Airport 
System, payable from Net Revenues, and having a lien thereon subordinate and junior to the lien thereon 
of Bonds. 

“Subordinate Bond Fund” means the special and separate account designated as the “City and 
County of Denver, Airport System Subordinate Revenue Bonds, Interest and Principal Retirement Fund,” 
created under the Senior Bond Ordinance. 

“Subordinate Bond Ordinance” means the 1997 Airport System Subordinate Bond Ordinance of 
the City approved on August 25, 1997, Series of 1997, as supplemented and amended from time to time. 

“Subordinate Contract Obligations” means capital leases, installment purchase agreements, 
guaranty agreements, or other similar contracts incurred pursuant to the provisions of the Subordinate 
Bond Ordinance which are payable from all or any designated portion of the Net Revenues of the Airport 
System and secured by a pledge of and lien on such Net Revenues, subordinate only to the lien thereon of 
the Bonds.  The term does not include (i) Subordinate Bonds, Subordinate Credit Facility Obligations, or 
Subordinate Hedge Facility Obligations; or (ii) obligations that may be treated as Operation and 
Maintenance Expenses under generally accepted accounting principles and obligations incurred and 
payable in full within a single Fiscal Year (whether or not such obligations may be so treated as Operation 
and Maintenance Expenses). 

“Subordinate Credit Facility” means any letter of credit, policy of bond insurance, surety bond, 
guarantee or similar instrument issued by a financial, insurance or other institution and which provides 
security or liquidity in respect of Subordinate Bonds. 

“Subordinate Credit Facility Obligations” means repayment or other obligations incurred by the 
City pursuant to a credit agreement or similar instrument in respect of draws or other payments or 
disbursements made under a Subordinate Credit Facility, and which obligations are payable from all or 
any designated portion of the Net Revenues of the Airport System and secured by a pledge of and lien on 
such Net Revenues subordinate only the lien thereon of the Bonds and any Credit Facility Obligations. 
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“Subordinate Hedge Facility” means any rate swap transaction, basis swap transaction, cap 
transaction, floor transaction, collar transaction, or similar transaction, which is intended to convert or 
limit the interest rate on any Bonds or Subordinate Bonds. 

“Subordinate Hedge Facility Obligations” means payment obligations of the City in respect of 
Subordinate Hedge Facilities, which are payable from all or any designated portion of the Net Revenues 
of the Airport System and secured by a pledge of and a lien on such Net Revenues subordinate only to the 
lien thereon of the Bonds and any Credit Facility Obligations. 

“Supplemental Ordinance” means any ordinance of the City amending or supplementing the 
Senior Bond Ordinance, including without limitation any such ordinance authorizing the issuance of 
Bonds thereunder, and any ordinance amendatory thereof or supplemental thereto. 

“Term Bonds” means Bonds of a series with a fixed maturity date or dates which do not constitute 
consecutive periodic installments and which Bonds are designated as Term Bonds by the Supplemental 
Ordinance authorizing their issuance. 

“Treasurer” or “City Treasurer” means the manager of the City’s Department of Revenue, 
ex-officio Treasurer, or his or her designee, and his or her successor in functions, if any. 

“Twenty-first and Twenty-seventh Supplemental Ordinances” means the Supplemental 
Ordinances which provide for the deposit of PFC revenues to the PFC Fund, and to the PFC Debt Service 
Account and the PFC Project Account in such fund.  The procedures for the administration of PFCs set 
forth in the Twenty-first and Twenty-seventh Supplemental Ordinances are replaced and superceded to 
the extent provided in the PFC Supplemental Ordinance. 

“Underwriters” means, with respect to the Series 2007A Bonds and the Series 2007B Bonds, 
Goldman, Sachs & Co., Harvestons Securities, Inc., J.P. Morgan Securities Inc. and RBC Capital Markets 
and, with respect to the Series 2007C Bonds, Citigroup Global Markets Inc., J.P. Morgan Securities Inc. 
and Ramirez & Co., Inc. 

“Variable Rate Bonds” means Bonds issued with a variable, adjustable, convertible, or other 
similar rate which is not fixed in percentage for the entire term thereof at the date of issuance, but which 
is subject to maximum limitations. 

*     *     * 
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APPENDIX D 

SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE 

The following statements are summaries of certain provisions of the Senior Bond Ordinance, 
including, without limitation, the PFC Supplemental Ordinance, and are in addition and complementary 
to the summary found under “THE SERIES 2007A-C BONDS.” 

Several of the provisions and defined terms used in this summary would be changed by the 
Proposed Amendments.  See “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND 
ORDINANCE.” 

Description of the Bonds 

The City and the Paying Agent may treat the person in whose name any Bond is registered upon 
the books or records of the Registrar as the absolute owner thereof, whether the Bond is overdue or not, 
for all purposes whatsoever; and payment of, or on account of, the Bond Requirements of any Bond is to 
be made only to, or upon the order of, such owner or his legal representative. 

The Supplemental Ordinances relating to the issuance of the Outstanding Senior Bonds and the 
Series 2007A-C Bonds each provide that so long as Senior Bonds are registered in the name of the 
Securities Depository, all payments of the Debt Service Requirements or Redemption Price and all 
notices with respect to the Bonds are to be made and given in the manner provided in the letter of 
representation from the City to the Securities Depository. 

If the date for making any payment or deposit or the last date for performance of any act or the 
exercise of any right, as provided in the Senior Bond Ordinance, is a Saturday, Sunday, legal holiday or 
other day on which banking institutions in the City are authorized by law to remain closed, such payment 
or deposit may be made or act performed or right exercised on the next succeeding day not a Saturday, 
Sunday, legal holiday or other day on which such banking institutions are authorized by law to remain 
closed, with the same force and effect as if done on the nominal date so provided, and no interest will 
accrue for the period after such nominal date. 

Bonds which have been called for redemption are due and payable on the Redemption Date stated 
in the notice of redemption at the applicable Redemption Price, plus interest accrued to the Redemption 
Date; and upon presentation and surrender thereof, together with a written instrument of transfer duly 
executed by the owner or by his duly authorized attorney, such Bonds are to be paid.  If on the 
Redemption Date sufficient moneys are held by or on behalf of the Paying Agent for the redemption of 
the called Bonds, and if notice of redemption has been duly published and mailed, then from and after the 
Redemption Date such Bonds will cease to bear interest and no longer will be considered Outstanding. 

Additional Parity Bonds 

The Senior Bond Ordinance permits the City to issue Additional Parity Bonds to pay the Cost of 
an Improvement Project or a Refunding Project.  In order to issue Additional Parity Bonds for an 
Improvement Project under the Senior Bond Ordinance, the City is required to obtain: 

(a) a certificate or opinion of an Independent Accountant, setting forth for the last 
audited Fiscal Year or for any period of 12 consecutive calendar months out of the 18 calendar 
months next preceding the delivery of such series of additional Bonds, (i) the Net Revenues, 
together with any Other Available Funds, for such period and (ii) the aggregate Debt Service 
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Requirements for such period; and demonstrating that for such period the Net Revenues, together 
with any Other Available Funds, at least equaled the larger of either (A) the amount needed to 
make the required deposits to the credit of the several subaccounts in the Bond Fund and to the 
credit of the Bond Reserve Fund and the Operation and Maintenance Reserve Account or (B) an 
amount not less than 125% of the aggregate Debt Service Requirements for such period; 

(b) a report of the Airport Consultant estimating, for each of the three Fiscal Years 
commencing with the earlier of either the Fiscal Year following the Fiscal Year in which the 
Manager estimates such Improvement Project will be completed or the first Fiscal Year in which 
there are Debt Service Requirements with respect to the Bonds to be issued for such Improvement 
Project: (i) the Gross Revenues and (ii) the Operation and Maintenance Expenses and other 
amounts required to be deposited in each of the subaccounts (other than the Redemption Account) 
in the Bond Fund, the Bond Reserve Fund, and the Operation and Maintenance Reserve Account; 
and demonstrating that the Net Revenues in each such Fiscal Year, together with any Other 
Available Funds, are projected to be at least equal to the greater of either (A) the amounts needed 
to make the required deposits to the credit of the several subaccounts (other than the Redemption 
Account) in the Bond Fund, the Bond Reserve Fund and the Operation and Maintenance Reserve 
Account or (B) an amount not less than 125% of the aggregate of any Debt Service Requirements 
for each such Fiscal Year, for the series of Bonds then to be issued and for any future series of 
Bonds which the Manager estimates will be required to complete payment of the Cost of such 
Improvement Project (such Debt Service Requirements of any future series of Bonds to be 
estimated by the Airport Consultant or by the Financial Consultant, if any), in each case after 
giving effect, among other factors, to the increase in Operation and Maintenance Expenses and to 
the completion of the Improvement Project or any completed portion thereof, and the increase in 
rates, fees, rentals or other charges (or any combination thereof) as a result of the completion of 
such Improvement Project or any completed portion thereof; and 

(c) a certificate of the Manager to the effect that as of the date of the adoption of the 
Supplemental Ordinance authorizing such additional Bonds the City is not in default in making 
any payments required by the Senior Bond Ordinance. 

In any computation required by the above, there is excluded from Gross Revenues any capital 
gain resulting from any sale or revaluation of Investment Securities or bank deposits, or both.  If any one 
or more of the documents required by subsections (a) through (c) above cannot be given with the required 
results stated therein, the City may not issue Additional Parity Bonds; provided however, the City may 
issue Additional Parity Bonds for the purpose of refunding Senior Bonds without having to comply with 
the requirements described in subparagraphs (a) through (c) above. 

Security 

Subject only to the right of the City to pay Operation and Maintenance Expenses of the Airport 
System, the Gross Revenues and all moneys and securities paid or to be paid to, or held or to be held in, 
any fund or account under the Senior Bond Ordinance (except moneys and securities held in any Escrow 
Account and except as otherwise provided in the Senior Bond Ordinance) are irrevocably pledged to 
secure the payment of the Bond Requirements of the Bonds, Credit Facility Obligations and Hedge 
Facility Obligations.  No preference, priority or distinction will exist between Bonds except as otherwise 
expressly provided in the Senior Bond Ordinance.  The Bond Requirements of the Bonds are not to be 
considered or held to be general obligations of the City but are to constitute its special obligations.  The 
City has not pledged its full faith and credit and taxing power for the payment of the Bond Requirements 
of the Bonds. 
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The payment of the Bond Requirements of any Bonds is not secured by an encumbrance, 
mortgage, or other pledge of property of the City, except the Net Revenues and other funds pledged for 
their payment. 

The Airport System Fund 

The Senior Bond Ordinance creates the following accounts and subaccounts in the Airport 
System Fund, all of which are held by the City: the Revenue Fund, the Operation and Maintenance Fund 
(including the Operation and Maintenance Reserve Account), the Bond Fund (including the Interest 
Account, Principal Account, Sinking Fund Account and Redemption Account), the Bond Reserve Fund, 
the Subordinate Bond Fund, the Capital Fund, the Project Fund (including the Capitalized Interest 
Account) and the PFC Fund (including the PFC Debt Service Account and the PFC Project Account). 

Application of Revenues 

So long as any Bonds are Outstanding, all Gross Revenues of the Airport System are to be 
deposited to the credit of the Revenue Fund.  After making the payments each month required to be 
credited to the Operation and Maintenance Fund, moneys in the Revenue Fund are required to be 
transferred and credited to the following accounts and subaccounts in the following order of priority and 
at the following times: 

(a) to the Interest Account of the Bond Fund, monthly, commencing on the first day 
of the month immediately succeeding the issuance of any Bonds, an amount which if made in 
substantially equal installments thereafter would be sufficient, together with any other moneys 
from time to time available therefor from whatever source, including without limitation moneys 
in the Capitalized Interest Account set aside for the payment of interest, to pay the next maturing 
installment of interest on Outstanding Bonds; 

(b) to the Principal Account of the Bond Fund, monthly, commencing on the first 
day of the month immediately succeeding the issuance of any Serial Bonds, or commencing one 
year prior to the first fixed maturity date of such Serial Bonds, whichever date is later, an amount 
which if made in substantially equal installments thereafter would be sufficient, together with any 
other moneys from time to time available therefor from whatever source to pay the next maturing 
installment of principal on Outstanding Serial Bonds; 

(c) with the same priority as the Principal Account, to the Sinking Fund Account of 
the Bond Fund, monthly, commencing on the first day of the twelfth calendar month prior to the 
date on which the City is required to pay any Term Bonds, one-twelfth of the amount necessary to 
pay the Redemption Price or principal of Outstanding Term Bonds, scheduled to be retired in any 
year by mandatory redemption, at fixed maturity, or otherwise, except to the extent any other 
moneys, including without limitation, moneys in any Escrow Account, are available therefor; 

(d) on or prior to any date on which the City exercises its option to call for prior 
redemption any Bonds, to the Redemption Account, an amount necessary to pay the Redemption 
Price of such Bonds on such Redemption Date, except to the extent any other moneys (including 
without limitation moneys in any Escrow Account) are available therefor; 

(e) to the Bond Reserve Fund, not less frequently than monthly, commencing no 
later than the first day of the month next succeeding each date on which any series of Bonds is 
issued or on which the amounts credited thereto are less than the Minimum Bond Reserve, cash 
or Investment Securities in an amount which, if made in substantially equal installments 
thereafter, would be sufficient to accumulate the Minimum Bond Reserve on or before the first 
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day of the sixtieth month following the date of commencement (taking into account, in all such 
cases, the known minimum gain from Investment Securities to be received by the City over such 
period of sixty months); 

(f) to the Subordinate Bond Fund, from any moneys remaining in the Revenue Fund 
amounts which are required for the payment of any Subordinate Bonds, including any reasonable 
reserves therefor, as provided by any Supplemental Ordinance or other instrument; 

(g) to the Operation and Maintenance Reserve Account, from any moneys remaining 
in the Revenue Fund, not less frequently than monthly, an amount in cash or Investment 
Securities, or both, at least equal to the amount which, if made in substantially equal installments 
thereafter, would be sufficient to accumulate the Minimum Operation and Maintenance Reserve 
on or before the first day of the 36th  month thereafter (taking into account, in all such cases, the 
known minimum gain from Investment Securities to be received by the City over such period); 
and 

(h) to the Capital Fund, at the end of each Fiscal Year and after all payments referred 
to in (a) through (g) above have been made, all remaining moneys in the Revenue Fund. 

Moneys in the Capital Fund may be withdrawn in any priority for any one, all, or any 
combination of the following purposes, as the Manager may from time to time determine: (a) to pay the 
Costs of acquiring, improving or equipping any Airport Facilities, to the extent such Costs are not 
Operation and Maintenance Expenses; (b) to pay costs of extraordinary and major repairs, renewals, 
replacements, or maintenance items pertaining to any Airport Facilities, of a type not properly defrayed as 
Operation and Maintenance Expenses; and (c) to pay the Bond Requirements of any Bonds (or payments 
due for Subordinate Bonds) if such payment is necessary to prevent any default in the payment of such 
Bond Requirements. 

If any monthly credit required to be made to the Interest Account, the Principal Account or the 
Sinking Fund Account of the Bond Fund is deficient, the City is required to include the amount of such 
deficiency in the next monthly deposit into such subaccount. 

No payment need be made into the Bond Reserve Fund so long as the moneys therein are at least 
equal to the Minimum Bond Reserve, and any moneys therein exceeding the Minimum Bond Reserve are 
to be transferred as Gross Revenues to the Revenue Fund and used for the purposes thereof, as provided 
in the Senior Bond Ordinance.  In the event any Supplemental Ordinance so provides, the City may at any 
time or from time to time, subject to certain limitations, deposit a Credit Facility in the Bond Reserve 
Fund in full or partial satisfaction of the Minimum Bond Reserve; provided that any such Credit Facility 
is to be payable on any date on which moneys are required to be withdrawn from the Bond Reserve Fund 
as provided in the Senior Bond Ordinance.  The Supplemental Ordinances authorizing the respective 
series of outstanding Senior Bonds impose limitations on the City’s ability to deposit a Credit Facility in 
the Bond Reserve Fund. 

So long as any Senior Bonds remain rated by Moody’s, and unless Moody’s otherwise agrees, no 
Credit Facility may be deposited in the Bond Reserve Fund in full or partial satisfaction of the Minimum 
Bond Reserve, pursuant to the Senior Bond Ordinance, unless the then current Moody’s rating on the 
Senior Bonds is equal to or less than the Moody’s rating (or public finance equivalent thereof) of (a) the 
senior unsecured debt instruments of the provider of such Credit Facility or (b) in the event the provider 
of such Credit Facility is a bond or other insurance company the higher of the following: (i) any claims 
paying rating assigned by Moody’s to such provider or (ii) any Moody’s rating of debt secured by the 
insurance policies or surety bonds of such provider.  In no event may any rating described in clause (a) or 
clause (b) above be less than “A” or “A3,” as the case may be, unless Moody’s otherwise agrees.  In 
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addition, no Credit Facility may be deposited in the Bond Reserve Fund in full or partial satisfaction of 
the Minimum Bond Reserve, pursuant to the Senior Bond Ordinance, unless the then current rating of the 
provider of such Credit Facility by Moody’s or by S&P is in one of the two highest rating categories of 
such rating agency.   

If on any Bond Requirement payment date the City has failed for any reason to pay the full 
amount required into the Interest Account, the Principal Account and the Sinking Fund Account, as 
described above, an amount equal to the respective difference between that paid from the Net Revenues 
and the full amount required is to be paid on such date into such subaccounts from the Bond Reserve 
Fund (including any Credit Facility therein).  The moneys so used are to be reaccumulated (or any such 
Credit Facility will be reinstated) in the Bond Reserve Fund from the first Net Revenues thereafter 
received (not required to be otherwise applied) in not more than sixty substantially equal monthly 
installments (taking into account the known minimum gain from Investment Securities to be received).  If 
any monthly payment to be made into the Bond Reserve Fund is deficient, the City is required to pay into 
such fund the amount of such deficiency from the first Net Revenues thereafter received. 

No payment is to be made into the Operation and Maintenance Reserve Account if the moneys 
therein then equal not less than the Minimum Operation and Maintenance Reserve.  The moneys in the 
Operation and Maintenance Reserve Account are to be accumulated and maintained as a continuing 
reserve to be used only to prevent deficiencies in the payment of the Operation and Maintenance 
Expenses of the Airport System resulting from the failure to deposit into the Operation and Maintenance 
Fund sufficient funds to pay such expenses as the same accrue and become due. 

PFC Fund 

All Passenger Facility Charges, upon their receipt from time to time by the City, are to be 
immediately deposited directly to the credit of the subaccounts in the PFC Fund in the following order of 
priority: 

(a) First, to the PFC Debt Service Account in each Fiscal Year through 2013, 
inclusive, the lesser of (i) all Committed Passenger Facility Charges received in each such Fiscal 
Year, and (ii) that portion of Committed Passenger Facility Charges received in each such Fiscal 
Year which, together with other available amounts credited to the PFC Debt Service Account, 
will be sufficient to make the payments from the PFC Debt Service Account to the Bond Fund 
required in each such Fiscal Year, as set forth below; and 

(b) Second, to the PFC Project Account all Passenger Facility Charges so received 
by the City in each Fiscal Year not otherwise required to be applied as described in (a). 

The following amounts, to the extent credited to the PFC Debt Service Account, will be 
irrevocably committed under the PFC Supplemental Ordinance to the payment of Debt Service 
Requirements on Senior Bonds in each Fiscal Year through 2013, inclusive: 

2007  $107,930,000 
2008  111,707,000 
2009  115,617,000 
2010  119,664,000 
2011  123,852,000 
2012  128,188,000 
2013  132,673,000 



  Peck Shaffer draft of 8/8/2007 
  NOT FOR INVESTORS 

 D-6 

If no payments to the PFC Debt Service Account are required, no Passenger Facility Charges are 
required to be deposited to the credit of the PFC Debt Service Account.  Any amounts remaining in the 
PFC Debt Service Account on December 31, 2013, are to be credited to the PFC Project Account. 

Amounts credited to the PFC Project Account may be applied to any lawful purpose relating to 
the Airport System as the Manager may from time to time determine, including the transfer to the PFC 
Debt Service Account for the payment of Debt Service Requirements. 

The PFC Supplemental Ordinance is applicable only to the Passenger Facility Charges, as defined 
therein. 

Project Fund 

The money in the appropriate subaccount in the Project Fund is to be applied to the payment of 
the Cost of the Improvement Project or Refunding Project, or a combination thereof, as the case may be. 

Payments from the Project Fund can be made only after the Manager has certified that such 
payment will comply with Section 142 of the Tax Code and upon voucher drawn by the Manager and 
filed with the Auditor.  For each Fiscal Year after the delivery of any Bonds, until the termination of each 
Improvement Project, the City will cause an audit to be made by an Independent Accountant of all 
receipts and money then on deposit in the Project Fund and all disbursements made pursuant to the 
provisions of the Senior Bond Ordinance. 

Upon substantial completion of the Improvement Project, surplus moneys in the Project Fund, not 
reserved for the payment of any remaining Cost, are to be paid to the Bond Reserve Fund if the Minimum 
Bond Reserve is not fully accumulated, and then paid to the Interest Account, the Principal Account or 
the Sinking Fund Account or to any combination of such subaccounts.  Notwithstanding the above, any 
surplus moneys in the Project Fund will be applied so as to permit compliance with requirements of the 
Tax Code. 

Alterations of, additions to, and deletions from any Improvement Project may be made prior to 
the withdrawal of all moneys accounted for in the applicable subaccount in the Project Fund, but, in the 
Airport Consultant’s opinion, any such alterations, additions and deletions will neither render the City 
incapable of meeting its rate maintenance covenant nor increase the estimated Cost of such Improvement 
Project, as fixed by Supplemental Ordinance, by more than 25% (excluding from such determination of 
Cost any capitalized interest, funded reserves, purchase discounts, or costs of issuance). 

Investments 

The Investment Securities purchased as an investment or reinvestment of moneys in any such 
account or subaccount are to be deemed at all times to be part of the account or subaccount and held in 
trust therefor.  Except as otherwise provided in the Senior Bond Ordinance, any interest earned on, or any 
profit or loss realized from the liquidation of, such Investment Securities and any interest or other gain 
from the deposit of moneys in any commercial bank, are to be credited or charged to the Revenue Fund as 
such gain or loss is realized; but any such interest, profit or loss on Investment Securities in any 
subaccount in the Project Fund or in the Bond Reserve Fund is to be credited or charged to such account 
or subaccount, and no interest or profit transferred to the Revenue Fund from any subaccount in the 
Project Fund until its termination or from the Bond Reserve Fund until the moneys accounted for therein, 
after any such transfer, are at least equal to the Minimum Bond Reserve. 

In the computation of the amount in any account or subaccount as required by the Senior Bond 
Ordinance, Investment Securities purchased as an investment of moneys therein are to be valued at the 
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cost thereof (including any amount paid as accrued interest) or the principal amount thereof, whichever is 
less; except that Investment Securities purchased at a premium initially may be valued at the cost thereof, 
but in each year after such purchase are to be valued at a lesser amount determined by ratably amortizing 
the premium over their remaining term.  The valuation of Investment Securities and bank deposits 
accounted for in any account or subaccount must be made not less frequently than annually. 

Insurance 

The City has covenanted that it will insure and at all times keep the Airport System insured to the 
extent insurable by a responsible insurance company, companies, or carriers authorized and qualified 
under the laws of the State to assume the risk thereof against direct physical damage or loss from fire and 
so-called extended coverage perils in an amount not less than 80% of the replacement value of the 
Facilities so insured, less depreciation; but such amount of insurance will at all times be sufficient to 
comply with any legal or contractual requirement which, if breached, would result in assumption by the 
City of a portion of any loss or damage as a co-insurer; and also, if at any time the City is unable to obtain 
such insurance to the extent required at reasonable cost, the City will maintain such insurance to the 
extent reasonably obtainable.  The proceeds of all such insurance will be available for, and to the extent 
necessary will be applied to, the repair, reconstruction and other replacement of damaged or destroyed 
Facilities.  If the proceeds are more than sufficient for such purpose, the balance remaining will be paid 
first into the Bond Reserve Fund to the extent necessary to bring the amount on deposit therein up to the 
then Minimum Bond Reserve, then any balance will be transferred into the Capital Fund.  If such 
proceeds are insufficient to repair, reconstruct or otherwise replace the damaged or destroyed Facilities, 
the deficiency may be supplied from moneys in the Capital Fund, or any other moneys legally available 
for such purposes. 

The City also covenants that it will at all times carry with a responsible insurance company, to the 
extent not provided for in leases and agreements between the City and others relating to the Airport 
System, insurance covering the loss of revenues from Facilities by reason of necessary interruption, total 
or partial, in the use thereof, resulting from damage thereto, or destruction thereof, however caused, in 
such amounts as are estimated to be sufficient to provide a full normal income during the period of 
suspension subject to certain conditions.  The Senior Bond Ordinance also makes provision for insurance 
against liability to any person sustaining bodily injury or property damage or the death of any person by 
reason of defect or want of repair in or about the Airport System or by reason of the negligence of any 
employee, and against such other liability for individuals, including workmen’s compensation insurance, 
to the extent attributed to ownership and operation of the Airport System and damage to property. 

For any company insuring the Airport System under a general liability policy, the total liability of 
such company for all damages resulting from all bodily injury and all property damage as the result of any 
one occurrence, will not be less than $75 million under a single limit of liability endorsement or other like 
provision of the policy regardless of the number of insureds under the policy, individuals who sustain 
bodily injury or property damage, claims made or suits brought on account of bodily injury or property 
damage, or occurrences. 

Records, Reports and Audits 

The City has covenanted that it will keep accurate books and records showing the monthly 
revenues derived from the Airport System or any Special Facilities and of the disposition thereof in 
reasonable detail as may be determined by the Manager, and in accordance with standard accounting 
practices; and that, on the basis of such books and records, the City will cause reports to be prepared 
quarterly and copies to be mailed promptly (a) to the Airport Consultant and (b) to those owners of 
Outstanding Bonds who may request in writing such reports. 
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The City has covenanted it will cause an audit to be made of its books and accounts pertaining to 
the Airport System by an Independent Accountant as soon as practicable following the close of each 
Fiscal Year.  The annual audit report is to include for the period covered (a) a statement showing, among 
other things, (i) the amount of Gross Revenues, (ii) the amount of Operation and Maintenance Expenses, 
(iii) the amount of Net Revenues including a statement as to whether or not such Net Revenues together 
with Other Available Funds have been at least sufficient to meet the Rate Maintenance Covenant, and (iv) 
the amount of any capital expenditures pertaining to the Airport System and any Special Facilities; (b) a 
balance sheet as of the end of the Fiscal Year; (c) a comment by the Independent Accountant concerning 
the City’s methods of operation, accounting practices, and compliance with the Senior Bond Ordinance 
and other instruments and proceedings relating to the Airport System; (d) a list of insurance policies in 
effect at the end of the audit period; and (e) a recapitulation of each account and subaccount created by 
the Senior Bond Ordinance and any other instrument or proceeding relating to the Airport System.  
Within 90 days after each annual audit report is filed with the City, copies of such reports are to be mailed 
to the Airport Consultant, to those owners of Outstanding Bonds who may request in writing such report, 
and to any others as required. 

Defeasance 

When all principal, interest, and any prior redemption premiums due in connection with the 
Bonds have been duly paid, or provision made therefor in accordance with the Senior Bond Ordinance, all 
covenants, agreements and other obligations of the City to the owners of the Bonds will thereby 
terminate, become void and be discharged and satisfied. 

Any Outstanding Bond, prior to the maturity or Redemption Date thereof, will be deemed to have 
been paid if (a) in case such Bond is to be redeemed on any date prior to its maturity, the City has by 
Supplemental Ordinance given irrevocable instructions to effect due notice of redemption on such 
Redemption Date, if such notice is required; (b) there have been deposited in an Escrow Account, either 
(i) moneys in an amount which will be sufficient or (ii) direct obligations of, or obligations the principal 
and interest on which are unconditionally guaranteed by, the United States of America (“Federal 
Securities”) which do not contain provisions permitting the redemption thereof at the option of the issuer, 
the principal of and the interest on which when due, and without any reinvestment thereof, will provide 
moneys which, together with the moneys, if any, deposited with or held in such Escrow Account at the 
same time, will be sufficient to pay when due the principal of and interest due and to become due on such 
Bond on or prior to its redemption or maturity date; and (c) in the event such Bond is not subject to 
redemption within the next 60 days, the City by Supplemental Ordinance will have given irrevocable 
instructions to effect, as soon as practicable, notice to the owner of such Bond that the deposit required by 
(b) above has been placed in such Escrow Account and that such Bond is deemed to have been paid and 
stating such maturity or redemption date upon which moneys are to be available for the payment of the 
principal of, premium, if any, and interest on such Bond. 

As to Variable Rate Bonds, the amount required for the interest thereon will be calculated at the 
maximum rate which such Variable Rate Bonds may bear; provided, however, that if on any date, as a 
result of such Variable Rate Bonds having borne interest at less than such maximum rate for any period, 
the total amount of moneys and such Federal Securities on deposit for the payment of interest on such 
Variable Rate Bonds is in excess of the total amount which would have been required to be deposited on 
such date in respect of such Variable Rate Bonds in order to fully discharge and satisfy such Variable 
Rate Bonds, the City may use the amount of such excess for lawful purposes relating to the Airport 
System free and clear of any trust, lien, security interest, pledge or assignment securing such Variable 
Rate Bonds or otherwise existing under the Senior Bond Ordinance. 

Notwithstanding any provisions of the Senior Bond Ordinance to the contrary, Option Bonds may 
only be discharged and satisfied by depositing moneys or Federal Securities which together with other 
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moneys lawfully available therefor are sufficient at the time of such deposit to pay when due the 
maximum amount of principal of, premium, if any, and interest on such Option Bonds which could 
become payable to the owners of such Option Bonds upon the exercise of any options provided to the 
owner of such Option Bonds or upon the mandatory tender thereof; provided, however, that if, at the time 
such a deposit is made, the options originally exercisable by the owner of an Option Bond are no longer 
exercisable or such Option Bonds are no longer subject to mandatory tender, such Option Bond will not 
be considered an Option Bond for purposes of this paragraph.  If any portion of the moneys deposited for 
the payment of the principal of, and premium, if any, and interest on Option Bonds is not required for 
such purpose, the City may use the amount of such excess for lawful purposes relating to the Airport 
System free and clear of any trust, lien, security interest, pledge or assignment securing said Option 
Bonds or otherwise existing under the Senior Bond Ordinance. 

This provision would be changed by the Proposed Amendments.  See “APPENDIX E – 
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

Modification of the Senior Bond Ordinance 

The Senior Bond Ordinance may be amended or supplemented by a Supplemental Ordinance 
without the consent of or notice to the owners of Bonds as follows: (a) to authorize the issuance of 
Additional Parity Bonds and to specify and determine matters which are not contrary to or inconsistent 
with the Senior Bond Ordinance; (b) to cure defects in the Senior Bond Ordinance; (c) to grant any 
additional rights to the owners of Bonds, including, without limitation, the designation of a trustee; (d) to 
add covenants of the City; (e) to add limitations on the City; (f) to confirm any pledge of the Pledged 
Revenues or any other moneys; (g) to cause the Senior Bond Ordinance to comply with the Trust 
Indenture Act of 1939, as amended; and (h) to effect any other changes in the Senior Bond Ordinance 
which in the opinion of an attorney or firm of attorneys whose experience in matters relating to the 
issuance of obligations by states and their political subdivisions is nationally recognized, do not 
materially and prejudicially affect the rights of the owners of any Bonds. 

The Senior Bond Ordinance also may be amended or supplemented by a Supplemental Ordinance 
adopted by the City upon the written consent of the owners of Bonds constituting more than 50% in 
aggregate principal amount of all Bonds then Outstanding and affected by the amendment or supplement.  
Notwithstanding, no such Supplemental Ordinance will have the effect of permitting without the consent 
of the owner of any Bond Outstanding so affected: (a) a change (other than as expressly provided for in 
the Supplemental Ordinance authorizing such Bond) in the maturity or in the terms of redemption of 
principal, or any installment of interest of any Outstanding Bond; (b) a reduction of the principal, interest 
rate or prior redemption premium of any Bond; (c) the creation of a lien upon or a pledge of revenues 
ranking prior to the lien or to the pledge created by the Senior Bond Ordinance; (d) a reduction of the 
principal amount or percentages of Bonds, the consent of the owners of which is required for any such 
amendment or modifications; (e) the establishment of priorities as between Outstanding Bonds; or (f) 
modifications materially and prejudicially affecting the rights of the owners of any Bonds then 
Outstanding. 

This provision would be changed by the Proposed Amendments.  See “APPENDIX E – 
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

Events of Default 

The Senior Bond Ordinance provides that each of the following events is an “Event of Default”: 
(a) the City’s failure to pay when due the principal of any Bond, or any prior redemption premium in 
connection therewith, or both, or any failure to pay any installment of interest after it is due and payable; 
(b) the City is rendered incapable of fulfilling its obligations under the Senior Bond Ordinance; (c) the 
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City’s failure to perform (or begin the performance of) all acts required of it under any contract relating to 
the Pledged Revenues, the Airport System, or otherwise, which failure continues for 60 days after notice 
of such failure; (d) the City discontinues, delays, or fails to carry out the repair, reconstruction or 
replacement of any material part of the Airport System (which, if not promptly repaired, would have a 
material adverse effect on the Pledged Revenues) which is destroyed or damaged; (e) an order or decree is 
entered with the City’s consent appointing a receiver for the Airport System or the Pledged Revenues 
derived therefrom, or having been entered without the consent of the City, such order or degree is not 
vacated, discharged, or stayed on appeal within 60 days after entry; (f) the City defaults in the due and 
punctual performance of any other covenants, agreements, and provisions contained in any Bonds or in 
the Senior Bond Ordinance on its part to be performed, and such default has continued for 60 days after 
written notice specifying such default and requiring the same to be remedied has been given to the City by 
the owners of 10% in principal amount of all Bonds then Outstanding; (g) the City files a petition 
pertaining to its Airport System and seeking a composition of indebtedness under the Federal Bankruptcy 
Law, or under any other applicable law or statute of the United States of America or the State; and (h) 
such other Event of Default as is set forth in any Supplemental Ordinance; provided, however, that it shall 
not be an Event of Default under clauses (c) or (f) if the Manager determines that corrective action has 
been instituted within the 60-day period and is being diligently pursued. 

Remedies of Owners of Bonds 

Upon the occurrence and continuance of any Event of Default (except as otherwise provided by 
Supplemental Ordinance with respect to Credit Enhanced Bonds), the owners of not less than 10% in 
principal amount of all Bonds then Outstanding may declare the principal and interest of the Bonds then 
outstanding due and immediately payable and proceed against the City to protect and enforce the rights of 
the owners of the Bonds issued under the Senior Bond Ordinance by suit, action, or special proceedings in 
equity, or at law, either for the appointment of a receiver or for the specific performance of any covenant 
or agreement contained in, or by any award of execution of any power granted in the Senior Bond 
Ordinance or for the enforcement of any proper legal or equitable remedy as such bond owners may deem 
most effectual to protect and enforce such rights, or for acceleration subject to the conditions of the Senior 
Bond Ordinance.  No remedy specified in the Senior Bond Ordinance is intended to be exclusive of any 
other remedy, and each and every remedy is to be cumulative. 

Upon the happening of an Event of Default, the City will perform all acts on behalf of the owners 
of the Bonds to protect the security created for the Bonds and to insure timely payment thereof.  During 
the continuance of an Event of Default, subject to any limitations with respect to payment of Credit 
Enhanced Bonds, the City, after payment (but only out of moneys received other than pursuant to a draw 
on a Credit Facility) of the amounts required for reasonable and necessary Operation and Maintenance 
Expenses and for the reasonable renewals, repairs and replacements of the Airport System necessary in 
the judgment of the City to prevent a loss of Gross Revenues, will apply all moneys, securities and funds 
under the Senior Bond Ordinance, including, without limitation, Gross Revenues as an express trust for 
the owners of the Bonds and will apply the same toward the payment of principal of and interest on the 
Bonds in the order specified in the Senior Bond Ordinance. 

Covenant Against Competing Facilities 

Unless, in the opinion of an attorney or firm of attorneys of recognized standing, compliance with 
such covenant in a particular situation would violate federal or State antitrust laws, the City has 
covenanted that it will neither construct, affirmatively permit to be constructed, facilitate the construction 
or operation of, nor enter into any agreement permitting or otherwise facilitating the construction or 
operation of, other facilities to be operated by any person competing with the operation of the Airport in a 
manner that would materially and adversely affect the City’s ability to comply with the requirements of 
the rate maintenance covenant, but nothing in such covenant impairs the police power of the City, and 
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nothing therein prevents the City from participating in a joint action agency, other regional entity or as a 
party to any intergovernmental agreement for the acquisition, operation and maintenance of airport 
facilities so long as provision has been made for the repayment of all Bond Requirements of all 
Outstanding Bonds or so long as such acquisition, operation and maintenance of such airport facilities, in 
the opinion of the Airport Consultant, will not materially and adversely affect the City’s ability to comply 
with the requirements of the rate maintenance covenant of the Senior Bond Ordinance. 

Corporate Existence 

The City has covenanted that it will maintain its corporate identity and existence so long as any 
Bonds remain Outstanding, unless another body corporate and politic, by operation of law or by contract, 
succeeds to the duties, privileges, powers, liabilities, disabilities, immunities, and rights of the City with 
respect to the Airport System without, in an attorney’s opinion, adversely and materially affecting the 
privileges and rights of any owner of any Outstanding Bond. 

Disposal of Airport Property 

The City has covenanted that, except in the normal course of business and except as otherwise 
provided below, neither all nor a substantial part of the Airport System will be sold, leased, mortgaged, 
pledged, encumbered, alienated, or otherwise disposed of until all Bonds have been paid in full, or unless 
provision has been made therefor.  The City may, however, transfer all or a substantial part of the Airport 
System to another body corporate and politic (including without limitation, any successor of the City) 
which assumes the City’s obligations with respect to the Airport System, wholly or in part, if in an 
attorney’s opinion, the privileges and rights of any owner of any Outstanding Bonds are not materially 
and adversely affected.  In the event of any such transfer and assumption, the City is not prevented from 
retaining any facility of the Airport if, in an attorney’s opinion, such retention will not materially and 
adversely affect the privileges and rights of any owner of any Outstanding Bonds. 

The City may execute (with certain limitations) leases, licenses, easements, or other agreements 
in connection with the operation of the Airport System. 

The City may sell, exchange, lease, or otherwise dispose of, or exclude from the Airport System, 
any Facilities constituting a part of the Airport System which have, in the opinion of the Manager, ceased 
to be necessary for the efficient operation of the Airport System, or which have been replaced by other 
Facilities of at least equal value, except to the extent the City is prevented from so doing by any 
contractual limitation pertaining thereto.  The net proceeds of the sale of any such Facilities are to be used 
for the purpose of replacing Facilities at the Airport System, or are to be paid into the Capital Fund. 

Tax Covenant 

The City has covenanted that it will not take (or omit to take) or permit or suffer any action to be 
taken if the result thereof would cause any Bonds to become arbitrage bonds within the meaning of 
Section 148 of the Tax Code.  The City further has covenanted that it will not (a) make any use of the 
proceeds of any Bonds, any fund reasonably expected to be used to pay the principal of or interest on any 
Bonds, or any other funds of the City, (b) make any use of any Facilities, or (c) take (or omit to take) any 
other action with respect to any Bonds, if such use, action or omission would, under the Tax Code, cause 
the interest on any Bonds to be included in gross income for federal income tax purposes.  
Notwithstanding, the City may issue Bonds the interest on which is intended to be included in gross 
income for federal income tax purposes. 
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Miscellaneous 

The City has agreed that it will maintain and keep the Facilities in a sanitary condition, in good 
repair, in working order, and free from obstructions.  The City further has agreed to maintain and operate 
the Facilities in a manner suitable for air transport operations.  The City will make any further assurances 
as may be necessary with respect to the pledge of Gross Revenues of the Airport System.  The City will 
prevent any accumulation of claims for interest after maturity. 

Series 2007A-C Supplemental Ordinances 

The undertakings, covenants, agreements, obligations, warranties and representations of the City 
in the Senior Bond Ordinance in respect of the Series 2007A-C Bonds are the undertakings, covenants, 
agreements, obligations, warranties and representations of the City, for and on behalf of the Department. 

The Series 2007A-C Supplemental Ordinances include provisions required by MBIA and Ambac 
Assurance, including, without limitation, the right of MBIA to consent to any amendment of the Senior 
Bond Ordinance affecting the Series 2007A Bonds or the Series 2007C Bonds; the designation of MBIA 
as the sole holder of the Series 2007A Bonds and the Series 2007C Bonds for purposes of events of 
default and remedies and consents or directions under the Senior Bond Ordinance (such as the right of 
MBIA to consent to the acceleration of the payment of the Series 2007A Bonds or the Series 2007C 
Bonds in the event of a default); the subrogation of MBIA to the rights of recipients of payments made by 
MBIA in respect of the Series 2007A Bonds and the Series 2007C Bonds; the right of Ambac Assurance 
to consent to any amendment of the Senior Bond Ordinance affecting the Series 2007B Bonds; the 
designation of Ambac Assurance as the sole holder of the Series 2007B Bonds for purposes of events of 
default and remedies and consents or directions under the Senior Bond Ordinance (such as the right of 
Ambac Assurance to consent to the acceleration of the payment of the Series 2007B Bonds in the event of 
a default); and the subrogation of Ambac Assurance to the rights of recipients of payments made by 
Ambac Assurance in respect of the Series 2007B Bonds.  See also “BOND INSURANCE.” 

*     *     * 
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APPENDIX E 

PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE 

The amendments to the Senior Bond Ordinance that have been proposed but not yet adopted are 
set forth below.  These Proposed Amendments may become effective only upon adoption of a 
Supplemental Ordinance by the City Council.  The City Council is under no obligation to adopt any of 
these Proposed Amendments, and no representation is made herein regarding which of the remaining 
Proposed Amendments, if any, may eventually be adopted.  By purchase and acceptance of the Series 
2007A-C Bonds, the Owners and Beneficial Owners thereof are deemed to have consented to the 
adoption of the Proposed Amendments, either in whole or in part, substantially in the form set forth below 
and to the appointment of American National Bank as their agent with irrevocable instructions to file a 
written consent to that effect at the time and place and in the manner provided by the Senior Bond 
Ordinance.  The purchasers of all Senior Bonds issued by the City in 2000 and thereafter have likewise 
been deemed to have consented to the Proposed Amendments.  See also “SECURITY AND SOURCES OF 
PAYMENT – Proposed Amendments to the Senior Bond Ordinance.”  The Proposed Amendments are 
shown in blackline. 

DEFINITIONS–Section 102 A. 

The following definitions are to be amended to read as follows: 

(8.1) “Balloon Maturities” means, with respect to any series of Bonds or other 
Obligations 50% or more of the aggregate principal amount (or stated face amount) of 
which is payable as a Bond Requirement in any Fiscal Year, that portion of that series 
which matures within that Fiscal Year.  For purposes of this definition, the principal 
amount maturing on any date shall be reduced by the amount of those Bonds or other 
Obligations required to be redeemed or otherwise prepaid prior to their stated maturity 
date.  Similar structures with respect to commercial paper, bond anticipation notes or other 
Short-Term/Demand Obligations shall not be Balloon Maturities for purposes of this 
Instrument. 

(22.1) “Contract Obligations” means capital leases, installment purchase 
agreements, guaranty agreements, or other similar contracts, which are payable from all or 
any designated portion of the Net Revenues of the Airport System and secured under this 
Instrument.  The term does not include (a) Bonds, Credit Facility Obligations, or Hedge 
Facility Obligations; or (b) obligations that may be treated as Operation and Maintenance 
Expenses under generally accepted accounting principles and obligations incurred and 
payable in full within a single Fiscal Year (whether or not such obligations may be so 
treated as Operation and Maintenance Expenses). 

(47) “Minimum Bond Reserve” means (i) so long as any Bonds issued prior to 
August 1, 2000 are Outstanding, the maximum amount of Bond Requirements in any Fiscal 
Year, or portion thereof, during the period commencing on the date of such computation and 
ending on the last date on which any Bonds to which such Bond Requirements relate will be 
Outstanding, and (ii) if no Bonds issued prior to August 1, 2000 are Outstanding, an amount 
equal to the lesser of (A) the maximum amount of Bond Requirements in any Fiscal Year, 
or portion thereof, during the period commencing on the date of such computation and 
ending on the last date on which any Bonds to which such Bond Requirements relate will be 
Outstanding or (B) 125% of the average annual aggregate Bond Requirements on the 
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Bonds then Outstanding; provided that if no Bonds issued prior to August 1, 2000 remain 
Outstanding, the Minimum Bond Reserve may be reduced to the maximum amount which 
is permitted to be capitalized for such purpose from the proceeds of such Bonds under then 
current law in order to maintain the exclusion from gross income for federal income tax 
purposes of interest on such Bonds; and provided further that no Minimum Bond Reserve 
shall be required for any Short Term/Demand Obligations.  With respect to any series of 
Bonds, 25% 50% or more of the aggregate principal amount (or stated face amount) of which is 
payable as a Bond Requirement in any Fiscal Year, if such principal (or stated face amount) is not 
required to be redeemed or prepaid prior to such date of payment, it shall be assumed for 
purposes of determining the Minimum Bond Reserve that (i) such(x) such series of Bonds 
matures over a twenty thirty-year term from its date of issuance, (ii) bears(y) bears interest at a 
rate determined by the Treasurer to be the rate on bonds of comparable term and credit under then 
existing market conditions, provided that the rate so determined shall not be less than the actual 
rate or rates borne by such series of Bonds, and (iii) is(z) is payable on a substantially level 
annual debt service basis assuming the rate so determined. 

(50) “Net Rent Lease” means a lease or license of facilities relating to the Airport 
System or Special Facilities entered into by the City pursuant to which the lessee or licensee 
agrees to pay to the City rentals or other payments during the term thereof for the use of 
certain facilities, and to pay in addition all operation and maintenance expenses relating to the 
leased such facilities, including, without limitation, maintenance costs, insurance, and all 
property taxes and assessments now or hereafter lawfully levied. 

(56.1) “Other Defeasance Securities” means any type of security or obligation, in 
addition to Federal Securities, that the Rating Agencies then maintaining ratings on any 
Bonds to be defeased have determined are permitted defeasance securities and qualify the 
Bonds to be defeased thereby for a rating in the highest category of, or are otherwise 
approved by, such Rating Agencies; provided that such security or obligation must be a 
permitted investment under the City’s investment policy as then in effect. 

(58) The term “owner” or any similar term, when used in connection with any Bonds 
means the registered owner of any Bond or the owner of record as to any Bond issued in book 
entry form; provided that with respect to any series of Bonds which is insured by a bond 
insurance policy, the term “owner” for purposes of all consents, directions, and notices 
provided for in this Instrument and any applicable Supplemental Ordinance, shall mean the 
issuer of such bond insurance policy so long as such policy issuer has not defaulted under its 
policy. 

(71.2) “Released Revenues” means revenues of the Airport System in respect of 
which the following have been filed with the Clerk: 

(a) a certificate of the Manager describing such revenues and requesting 
that such revenues be excluded from the term Gross Revenues; 

(b) either (i) an Independent Accountant’s certificate to the effect that 
Net Revenues in the two most recent completed Fiscal Years, after the revenues 
covered by the Manager’s request are excluded, were at least equal to the larger of 
(A) the amounts needed for making the required deposits to the credit of the several 
subaccounts in the Bond Fund, the Bond Reserve Fund, and the Operation and 
Maintenance Reserve Account, or (B) an amount not less than 135% of the average 
Debt Service Requirements for each Fiscal Year during the remaining term of all 
Bonds that will remain Outstanding after the exclusion of such revenues; or (ii) an 
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Airport Consultant’s certificate containing the estimates required by Section 704B, 
to the effect that, based upon reasonable assumptions, projected Net Revenues for 
each of the three full Fiscal Years following the Fiscal Year in which such certificate 
is delivered, after the revenues covered by the Manager’s certificate are excluded, 
will not be less than the larger of (A) the amounts needed for making the required 
deposits to the credit of the several subaccounts in the Bond Fund, the Bond Reserve 
Fund, and the Operation and Maintenance Reserve Account, or (B) an amount not 
less than 150% of the average Debt Service Requirements for each Fiscal Year 
during the remaining term of all Bonds that will remain Outstanding after the 
exclusion of such revenues; 

(c) an opinion of Bond Counsel to the effect that the exclusion of such 
revenues from the definition of Gross Revenues and from the pledge and lien of this 
Instrument will not, in and of itself, cause the interest on any outstanding Bonds to 
be included in gross income for purposes of federal income tax; and 

(d) written confirmation from each of the Rating Agencies to the effect 
that the exclusion of such revenues from the pledge and lien of this Instrument will 
not cause a withdrawal or reduction in any unenhanced rating then assigned to the 
Bonds. 

Upon filing of such documents, the revenues described in the Manager’s certificate 
shall no longer be included in Gross Revenues and shall be excluded from the pledge and 
lien of this Instrument. 

(74.1) “Short-Term/Demand Obligations” means each series of Bonds issued 
pursuant to this Instrument, (a) the payment of principal of which is either (i) payable on 
demand by or at the option of the owner at a time sooner than a date on which such 
principal is deemed to be payable for purposes of computing Debt Service Requirements, or 
(ii) scheduled to be payable within one year from the date of issuance and is contemplated 
to be refinanced for a specified period or term either (A) through the issuance of additional 
Short-Term/Demand Obligations pursuant to a commercial paper or other similar 
program, or (B) through the issuance of long-term Bonds pursuant to a bond anticipation 
note or similar program, and (b) the purchase price, payment or refinancing of which is 
additionally secured by a Credit Facility. 

(77) “Special Facilities” means facilities relating to or used in connection with the 
Airport System, the cost of which is financed with the proceeds of Special Facilities Bonds issued 
pursuant to art. VIII hereof.  The Cost of any Special Facilities may include the types of costs 
included herein under the definition of “Cost,” and may also include indirect costs for 
improvements to other parts of the Airport System or public utilities and other 
infrastructure not owned by the City that the Manager deems necessary and desirable in 
connection with such Special Facilities. 

The following new subparagraphs (e), (f), and (g) are to be added to the definition of “Debt 
Service Requirements”: 

(e) The Debt Service Requirements of any series of Bonds (other than 
Bonds that mature within one year of the date of issuance thereof) or other 
Obligations all or a portion of which constitutes a Balloon Maturity shall, unless 
otherwise provided in the Supplemental Ordinance pursuant to which such Bonds 
are authorized, be calculated by assuming that principal and interest on such 
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Balloon Maturity is to be amortized over a 30-year period, beginning on the date of 
issuance or incurrence, assuming level debt service payable in each year at a rate of 
interest equal to the actual rate of interest of such Balloon Maturity on the date of 
calculation, provided that if the date of calculation is within 12 months of the final 
due date of such Balloon Maturity, the full amount of principal to become due shall 
be included in the calculation unless provision (g) of this definition then applies to 
such maturity. 

(f) If all or any portion of an outstanding series of Bonds constitutes 
Short-Term/Demand Obligations, then, for purposes of determining Debt Service 
Requirements, each maturity that constitutes Short-Term/Demand Obligations 
shall, unless otherwise provided in the Supplemental Ordinance pursuant to which 
such Bonds are authorized, be treated as if it were to be amortized over a term of 
not more than 30 years and with substantially level annual debt service funding 
payments commencing not later than the year following the year in which such 
Short-Term/Demand Obligations were issued, and extending not later than 30 years 
from the date such Short-Term/Demand Obligations were originally issued; the 
interest rate used for such computation shall be that rate quoted in The Bond Buyer 
25 Revenue Bond Index for the last week of the month preceding the date of 
calculation as published by The Bond Buyer, or if that index is no longer published, 
another similar index designated by the Manager, taking into consideration whether 
such Bonds bear interest which is or is not excluded from gross income for federal 
income tax purposes; with respect to any series of Bonds only a portion of which 
constitutes Short-Term/Demand Obligations, the remaining portion shall be 
assumed to be paid in accordance with any amortization schedule established by the 
Supplemental Ordinance setting forth the terms of such Bonds or shall be treated as 
described in such other provision of this definition as shall be applicable. 

(g) Any maturity of Bonds that constitutes a Balloon Maturity as 
described in provision (e) of this definition and for which the stated maturity date 
occurs within 12 months from the date such calculation of Debt Service 
Requirements is made, shall be assumed to become due and payable on the stated 
maturity date, and provision (e) above shall not apply thereto, unless the Treasurer 
shall file a certificate with the Clerk stating (i) that the City intends to refinance 
such maturity, (ii) the probable terms of such refinancing and (iii) that City has the 
financial ability to successfully complete such refinancing; upon the receipt of such 
certificate, such Balloon Maturity shall be assumed to be refinanced in accordance 
with the probable terms set out in such certificate and such terms shall be used for 
purposes of calculating Debt Service Requirements; provided that such assumption 
shall not result in an interest rate lower than that which would be assumed under 
provision (e) above and shall be amortized over a term of not more than 30 years 
from the expected date of refinancing. 

The following new subparagraph (i) is to be added to the definition of “Gross Revenues”: 

(i) Any Released Revenues in respect of which there have been filed 
with the Clerk a Manager’s certificate, an Airport Consultant’s certificate, and an 
opinion of Bond Counsel and the other documents contemplated in the definition of 
“Released Revenues.” 
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OTHER PROVISIONS 

The last paragraph of Section 603 (Deposit and Investment of Moneys) is to be amended to read 
as follows: 

Moneys held in the Bond Fund, Capitalized Interest Account and the Bond Reserve Fund shall 
not be invested and reinvested in any obligations of the City included within the definition of Investment 
Securities.  Investments of money in the Bond Reserve Fund shall mature not later than ten years from the 
date of investment, and in no event later than the final fixed maturity date of Bonds the payment of which 
is secured thereby.  For purposes of any such investment or reinvestment, Investment Securities shall be 
deemed to mature at the earliest date on which the obligor or a third party is, on demand, obligated to 
pay a fixed sum in discharge of the whole of such obligations.  In scheduling each such investment or 
reinvestment, the Treasurer may rely upon estimates of appropriate officers or employees of the City. 

A new Section 709 is to be added as follows: 

Section 709.  Contract Obligations. 

The City or the City for and on behalf of the Department may incur Contract Obligations 
for any Improvement Project or Refunding Project.  Such Contract Obligations shall be incurred 
pursuant to a Supplemental Ordinance, which (i) may pledge all or any designated portion of the 
Net Revenues to the payment of such Contract Obligations; (ii) shall provide the terms and 
conditions of such Contract Obligations; (iii) shall provide for the payment of such Contract 
Obligations; and (iv) may provide for such other matters as the Manager and the City shall 
determine.  Prior to the incurrence of any Contract Obligations there shall be filed with the Clerk 
the certificates, opinions and reports described in subsections B and C of Section 704 hereof; 
provided that for the purposes of such certificates, opinions and reports Contract Obligations shall 
be treated, as nearly as practicable, as Bonds. 

A new Section 806 is to be added as follows: 

Section 806.  Loan Agreements for Special Facilities Bonds. 

In connection with Special Facilities to be used by one or more persons, in lieu of a Net Rent 
Lease the City may also enter into a loan or financing agreement under which the user or users of 
the Special Facilities agree to pay all expenses of operation and maintenance and to make payments 
sufficient to pay the principal of, interest on, and any redemption premium due in connection with 
Special Facilities Bonds to be issued by the City to finance such Special Facilities.  Except for 
ground rentals or payments in lieu of ground rentals to be received by the City, all or part of the 
payments to be made under such loan or financing agreement may be assigned by the City to secure 
the payment of Special Facilities Bonds issued by the City to finance such Special Facilities. 

The last paragraph of Section 1101 (Defeasance) is to be amended to read as follows: 

For all purposes of this section, the term “Federal Securities” shall be deemed to include those 
Investment Securities described in (but subject to the limitations of) § 102A(44) (b)(i) hereof and Other 
Defeasance Securities. 
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A new Section 1106 is to be added as follows: 

Section 1106.  Notice to Rating Agencies. 

The Treasurer shall provide or cause to be provided to each of the Rating Agencies a copy 
of each notice given to owners of the Bonds, such notices to be sent to the address of each Rating 
Agency as filed with the Treasurer. 

Paragraph (F) of Section 1303 (Amendments) is to be amended to read as follows: 

F. Prejudicial Modification.  Modifications Other modifications materially and 
prejudicially affecting the rights of the owners of any some (but not all) Bonds then Outstanding. 

OTHER CHANGES 

The General Bond Ordinance may be changed in other respects as necessary to implement the 
foregoing amendments and integrate them into the existing text of the Ordinance. 

*     *     * 
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APPENDIX F 

DTC BOOK-ENTRY SYSTEM 

The information in this appendix concerning DTC and the DTC book-entry system has been 
obtained from sources believed to be reliable, but the City and the Department take no responsibility for 
the accuracy or completeness thereof.  Beneficial Owners should confirm the following information with 
DTC or the DTC Participants. 

None of the City, the Department or the Underwriters has any responsibility or obligation to any 
Beneficial Owner with respect to (1) the accuracy of any records maintained by DTC or any DTC 
Participant, (2) the distribution by DTC or any DTC Participant of any notice that is permitted or 
required to be given to the Owners of the Series 2007A-C Bonds under the Senior Bond Ordinance, 
(3) the payment by DTC or any DTC Participant of any amount received under the Senior Bond 
Ordinance with respect to the Series 2007A-C Bonds, (4) any consent given or other action taken by DTC 
or its nominee as the Owner of the Series 2007A-C Bonds or (5) any other related matter. 

DTC will act as securities depository for the Series 2007A-C Bonds.  The Series 2007A-C Bonds 
will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership 
nominee) or such other name as may be requested by an authorized representative of DTC.  One fully 
registered bond certificate will be issued for each maturity of the Series 2007A-C Bonds, each in the 
aggregate principal amount of such maturity, and will be deposited with DTC. 

DTC, the world’s largest depository, is a limited-purpose trust company organized under the 
New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York 
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934, as amended.  DTC holds and provides asset servicing for over 2 
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market 
instruments from over 100 countries that DTC’s participants (“Direct Participants”) deposit with DTC.  
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities through electronic computerized book-entry transfers and pledges 
between Direct Participants’ accounts.  This eliminates the need for physical movement of securities 
certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, clearing corporations and certain other organizations.  DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC, 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 S&P’s highest rating: “AAA.”  
The DTC Rules applicable to Direct Participants are on file with the SEC.  More information about DTC 
can be found at www.dtcc.com and www.dtc.org.  The City undertakes no responsibility for and makes 
no representations as to the accuracy or the completeness of the content of such material contained on 
DTC’s website as described in the preceding sentence including, but not limited to, updates of such 
information or links to other internet sites accessed through the aforementioned website. 

Purchases of the Series 2007A-C Bonds under the DTC system must be made by or through 
Direct or Indirect Participants, which will receive a credit for the Series 2007A-C Bonds on DTC’s 
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records.  The ownership interest of each Beneficial Owner will in turn be recorded on the Direct and 
Indirect Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their 
purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the 
Series 2007A-C Bonds will be accomplished by entries made on the books of Direct and Indirect 
Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates 
representing their ownership interests in the Series 2007A-C Bonds. 

To facilitate subsequent transfers, all Series 2007A-C 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 Series 2007A-C Bonds with 
DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any 
change in beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the Series 
2007A-C Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such 
Series 2007A-C Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and 
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their 
customers. 

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

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to 
the Series 2007A-C Bonds unless authorized by a Direct Participant in accordance with DTC’s 
Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the City 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 Series 2007A-C Bonds are credited on the record date 
(identified in a listing attached to the Omnibus Proxy). 

Principal and interest payments on the Series 2007A-C Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to 
credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information 
from the City or the Paying Agent on the payable date in accordance with their respective holdings shown 
on DTC’s records.  Payments by Direct and Indirect Participants to Beneficial Owners will be governed 
by standing instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in “street name,” and will be the responsibility of such Direct and 
Indirect Participant and not of DTC, the Paying Agent or the City, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Payments with respect to the Series 2007A-C Bonds 
to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the City or the Paying Agent, 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. 
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DTC may discontinue providing its services as depository with respect to the Series 2007A-C 
Bonds at any time by giving reasonable notice to the City, or the City may decide to discontinue use of 
the system of book-entry transfers through DTC (or a successor securities depository).  Under such 
circumstances, in the event that a successor depository is not obtained, certificates representing the Series 
2007A-C Bonds are required to be printed and delivered as provided in the Senior Bond Ordinance. 

*     *     * 
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APPENDIX G 

FORM OF CONTINUING DISCLOSURE UNDERTAKING 

 THIS CONTINUING DISCLOSURE UNDERTAKING (this “Disclosure Undertaking”) is 
executed and delivered by the CITY AND COUNTY OF DENVER, COLORADO (the “City”), in 
connection with the issuance of $247,235000 Airport System Revenue Bonds, Series 2007A-C (the 
“Bonds”), by the City, for and on behalf of its Department of Aviation (the “Department”).  The Bonds 
are being issued pursuant to Ordinance No. 626, Series of 1984, as heretofore amended and supplemented 
and as further supplemented by Ordinance No. 375, Series of 2007, and Ordinance No. 376, Series of 
2007, both adopted by the City Council of the City on July 30, 2007 (collectively, the “Ordinance”). 

In consideration of the purchase of the Bonds by the Participating Underwriters (as defined 
below), the City covenants and agrees as follows: 

Section 1. Definitions.  The definitions set forth in the Ordinance apply to any capitalized 
term used in this Disclosure Undertaking unless otherwise defined in this Section.  As used in this 
Disclosure Undertaking, the following capitalized terms shall have the following meanings: 

“Annual Financial Information” means the financial information or operating data with respect to 
the City, the Airport System and any Obligated Person, delivered at least annually pursuant to Section 2 
hereof, substantially similar to the type set forth in the Official Statement as described in Schedule 1 
hereto.  Annual Financial Information may, but is not required to, include Audited Financial Statements 
and may be provided in any format deemed convenient by the City. 

“Audited Financial Statements” means the annual financial statements for the Airport System, 
prepared in accordance with generally accepted accounting principles as in effect from time to time, 
audited by a firm of certified public accountants. 

“Bondowner” or “Owner of the Bonds” means the registered owner of the Bonds, and so long as 
the Bonds are subject to the Book Entry System, any person who, through any contract, arrangement or 
otherwise, has or shares investment power with respect to the Bonds, which includes the power to 
dispose, or direct the disposition, of the Bonds. 

“Central Post Office” means Disclosure USA, a website accessible at www.disclosureusa.org or 
any other national central repository authorized by the Commission for continuing disclosure filings by 
issuers of municipal securities pursuant to the Rule. 

“Commission” means the Securities and Exchange Commission. 

“Events” means any of the events listed in Section 3(a) of this Disclosure Undertaking. 

“MSRB” means the Municipal Securities Rulemaking Board.  The current address of the MSRB is 
1900 Duke Street, Suite 600, Alexandria, Virginia 22314; telephone (703) 797-6600; fax (703) 797-6700. 

“National Repository” means all of the Nationally Recognized Municipal Securities Information 
Repositories designated by the Commission pursuant to the Rule and currently listed on the Internet on 
the following website: www.sec.gov/info/municipal/nrmsir.htm. 

“Obligated Person” means the City, for and on behalf of the Department, and each airline or 
other entity using the Airport System under a lease or use agreement extending for more than one year 
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from the date in question and including bond debt service as part of the calculation of rates and charges, 
under which lease or use agreement such airline or other entity has paid amounts equal to at least 20% of 
the Gross Revenues of the Airport System for the prior two Fiscal Years of the City. 

“Official Statement” means the final Official Statement dated August 6, 2007 together with any 
supplements thereto prior to the date the Bonds are issued, delivered in connection with the original issue 
and sale of the Bonds. 

“Participating Underwriters” has the meaning given thereto under the Rule, or any successors to 
such Underwriters known to the Treasurer. 

“Repository” or “Repositories” means each National Repository and the State Repository. 

“Rule” means Rule 15c2-12 adopted by the Commission under the Securities Exchange Act of 
1934, as the same may be amended from time to time. 

“State Repository” shall mean the public or private repository or entity, if any, designated by the 
State of Colorado as a state information depository for purposes of the Rule.  As of the date of this 
Disclosure Undertaking, there is no State Repository for the State of Colorado. 

“Treasurer” means the Manager of Revenue of the Department of Revenue, Chief Financial 
Officer of the City, or his or her designee, and successor in functions, if any. 

Section 2. Provision of Annual Financial Information. 

(a) Commencing with the Fiscal Year ended December 31, 2007, and annually while the 
Bonds remain outstanding, the Treasurer shall provide or cause to be provided to the Repositories or the 
Central Post Office, Annual Financial Information and Audited Financial Statements with respect to the 
City and the Airport System.  No such Annual Financial Information shall be deemed an official act of the 
City without the approval of the Treasurer. 

(b) Such Annual Financial Information with respect to the Airport System shall be provided 
not later than 270 days after the end of each Fiscal Year.  If not provided as a part of the Annual Financial 
Information, the Audited Financial Statements with respect to the Airport System will be provided when 
available, but in no event later than 270 days after the end of each Fiscal Year. 

(c) The Treasurer may provide or cause to be provided Annual Financial Information and 
Audited Financial Statements with respect to the City and the Airport System by specific cross reference 
to other documents which have been submitted to the Repositories or the Central Post Office or filed with 
the Commission.  If the document so referenced is a final official statement within the meaning of the 
Rule such final official statement must be available from the MSRB.  The Treasurer shall clearly identify 
each such other document provided by cross reference. 

(d) The City acknowledges that United Airlines (“United”) is the only Obligated Person 
other than the City, at present, that is required by federal law to file Annual Financial Information with 
the Commission.  The City and the Treasurer take no responsibility for the accuracy or completeness of 
such filings by United or by any future Obligated Person.  Unless no longer required by the Rule to do so, 
the City and the Treasurer agree to use their reasonable best efforts to cause United (to the extent United 
is not otherwise required under federal law to do so), and any future Obligated Person, to make Annual 
Financial Information available as contemplated by this Section 2.  Any change in Obligated Persons shall 
be reported by the Treasurer in connection with the Annual Financial Information. 
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Section 3. Reporting of Events. 

(a) This Section 3 shall govern the giving of notices of the occurrence of any of the 
following Events with respect to the Bonds, if material: 

(i) principal and interest payment delinquencies; 

(ii) nonpayment related defaults; 

(iii) unscheduled draws on the Bond Reserve Fund created by the Ordinance or any 
surety bond relating thereto reflecting financial difficulties; 

(iv) unscheduled draws on any credit enhancement relating to the Bonds reflecting 
financial difficulties; 

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

(vi) adverse tax opinions or other event affecting the tax exempt status of the Bonds; 

(vii) modifications to rights of the owners of the Bonds; 

(viii) notice of optional or unscheduled redemption of any Bonds; 

(ix) defeasance of the Bonds or any portion thereof; 

(x) release, substitution or sale of property securing repayment of the Bonds; and 

(xi) rating changes. 

(b) Whenever the Treasurer obtains knowledge of the occurrence of an Event, the Treasurer 
shall as soon as possible determine if such Event would constitute material information for owners of 
Bonds, provided, that any Event under subsection (a)(viii), (ix) or (xi) will always be deemed to be 
material. 

(c) If the Treasurer determines that knowledge of the occurrence of an Event would be 
material, the Treasurer shall file or cause to be filed, in a timely manner, a notice of such occurrence with 
the MSRB and either the Central Post Office or the Repositories, and no such notice shall be deemed an 
official notice from the City without the approval of the Treasurer.  Notwithstanding the foregoing, notice 
of Events described in subsections (a)(viii) and (ix) need not be given under this subsection any earlier 
than the notice (if any) of the underlying event is given to owners of affected Bonds pursuant to the 
Ordinance. 

(d) At any time the Bonds are outstanding, the Treasurer shall provide or cause to be 
provided, in a timely manner, to the MSRB and either the Central Post Office or the Repositories, notice 
of any failure of the City to timely provide the Annual Financial Information and Audited Financial 
Statements as specified in Section 2 hereof.  No such notice shall be deemed an official notice from the 
City without the approval of the Treasurer. 

Section 4. Term.  This Disclosure Undertaking shall be in effect from and after the issuance 
and delivery of the Bonds and shall extend to the earlier of (a) the date all principal and interest on the 
Bonds shall have been deemed paid pursuant to the terms of the Ordinance; (b) the date that the City or 
the Department shall no longer constitute an “obligated person” with respect to the Bonds within the 
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meaning of the Rule; and (c) the date on which those portions of the Rule which require this Disclosure 
Undertaking are determined 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 Attorney’s Opinion selected by the City, a copy of which opinion shall be given to the 
Underwriter.  The Treasurer shall file or cause to be filed a notice of any such termination with the MSRB 
and either the Repositories or the Central Post Office. 

Section 5. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 
Undertaking, the City may amend this Disclosure Undertaking, and any provision of this Disclosure 
Undertaking may be waived (a) if such amendment occurs prior to the actual issuance and delivery of the 
Bonds and the Underwriter consents thereto, (b) if such amendment is consented to by the owners of no 
less than a majority in aggregate principal amount of the Bonds obtained in the manner prescribed by the 
Ordinance, or (c) if such amendment or waiver is otherwise consistent with the Rule.  Written notice of 
any such amendment or waiver shall be provided by the Treasurer to either the Repositories or the Central 
Post Office and the MSRB, and the Annual Financial Information shall explain the reasons for the 
amendment and the impact of any change in the type of information being provided. 

Section 6. Additional Information.  Nothing in this Disclosure Undertaking shall be 
deemed to prevent the City from disseminating any other information, using the means of dissemination 
set forth in this Disclosure Undertaking or any other means of communication, or including any other 
annual information or notice of occurrence of an event which is not an Event, in addition to that which is 
required by this Disclosure Undertaking; provided that the City shall not be required to do so.  No such 
information shall be deemed an official notice from the City without the approval of the Treasurer.  If the 
City chooses to include any annual information or notice of occurrence of an event in addition to that 
which is specifically required by this Disclosure Undertaking, the City shall have no obligation under this 
Disclosure Undertaking to update such information or include it in any future annual filing or notice of 
occurrence of an Event. 

Section 7. Default and Enforcement.  If the City or the Treasurer fail to comply with any 
provision of this Disclosure Undertaking, any Bondowner may take action in the District Court for the 
Second Judicial District of the State of Colorado to seek specific performance by court order to compel 
the City and the Treasurer to comply with its obligations under this Disclosure Undertaking; provided that 
any Bondowner seeking to require compliance with this Disclosure Undertaking shall first provide to the 
Treasurer at least 30 days’ prior written notice of the City’s or the Treasurer’s failure, giving reasonable 
details of such failure, following which notice the City and the Treasurer shall have 30 days to comply.  A 
default under this Disclosure Undertaking shall not be deemed an Event of Default under the Ordinance 
or the Bonds, and the sole remedy under this Disclosure Undertaking in the event of any failure of the 
City or the Treasurer to comply with this Disclosure Undertaking shall be an action to compel 
performance. 

Section 8. Beneficiaries.  This Disclosure Undertaking shall inure solely to the benefit of 
the City, the Participating Underwriters and Owners from time to time of the Bonds, and shall create no 
rights in any other person or entity. 

*     *     * 
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Schedule 1 

“Annual Financial Information” means the financial information and operating data with respect 
to the City, the Airport System and any Obligated Person substantially similar to the type set forth in the 
Official Statement under the headings “AVIATION ACTIVITY AND AIRLINES – Aviation Activity” 
and “CAPITAL PROGRAM,” data concerning outstanding debt, fund balances and results of operations 
of the type included under the heading “FINANCIAL INFORMATION” and any other material financial 
information or operating data with respect to the City or the Airport System similar to the foregoing 
contained in APPENDIX B to the Official Statement. 

*     *     * 
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APPENDIX H 

FORM OF OPINIONS OF BOND COUNSEL 

Hogan & Hartson L.L.P. 
and 

Bookhardt & O’Toole 
Denver, Colorado 

City and County of Denver, Colorado 
   for and on behalf of its Department of Aviation 
City and County Building 
Denver, Colorado 80202 
 
Goldman, Sachs & Co. 
as Representative of the Series 2007A-B Underwriters 
listed in Schedule 1 of the Series 2007A-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY  10004 
 
Citi Group Global Markets Inc. 
as Representative of the Series 2007C Underwriters 
listed in Schedule 1 of the Series 2007C Bond Purchase Agreement 
390 Greenwich Street, 2nd Floor 
New York, NY  10013 
 
 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A-B - $212,600,000 

Series 2007C - $34,635,000 
 
 

Ladies and Gentlemen: 
 
 We have acted as bond counsel to the City and County of Denver, Colorado (the “City”), in 
connection with the City’s issuance, for and on behalf of its Department of Aviation (the “Department”), 
of $188,350,000 principal amount of the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007A” (the “Series 2007A Bonds”), 
$24,250,000 principal amount of the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007B” (the “Series 2007B Bonds”), and 
of $34,635,000 principal amount of the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007C” (the “Series 2007C Bonds”, 
together with the Series 2007A Bonds and the Series 2007B Bonds, the “Series 2007A-C Bonds”) 
pursuant to Ordinance No. 626, Series of 1984, as supplemented and amended by certain supplemental 
ordinances, including Ordinance No. 375, Series of 2007, and Ordinance No. 376, Series of 2007 
(collectively, the “Ordinance”).  All capitalized terms used and not defined herein shall have the same 
meanings set forth in the Ordinance. 
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 The Series 2007A-C Bonds are being issued as fully registered bonds and are dated the date of 
issuance.  The Series 2007A-C Bonds mature, bear interest, are payable and are subject to redemption, 
prior to maturity, in the manner and upon the terms set forth therein and in the Ordinance. 
 
 We have examined the law and such certified proceedings and other instruments as we deem 
necessary to form an appropriate basis for us to render this opinion, including, without limitation, Article 
XX of the Colorado Constitution, the Supplemental Public Securities Act, title 11, article 57, part 2, 
Colorado Revised Statutes, as amended (the “Supplemental Public Securities Act”), the Charter of the 
City, Ordinance No. 755, Series of 1993, designating the Department as an “enterprise” within the 
meaning of Section 20, Article X of the Colorado Constitution, the resolution of the Manager of the 
Department authorizing, approving, and requesting the issuance of the Series 2007A-C Bonds, a certified 
transcript of the record of proceedings of the City Council of the City taken preliminary to and in the 
authorization of the Series 2007A-C Bonds, the form of the Series 2007A-C Bonds, the Report of the 
Airport Consultant dated July 25, 2007, and certificates of officers of the City (specifically including a tax 
certificate and a pricing certificate) and of others delivered in connection with the issuance of the Series 
2007A-C Bonds. 
 
 We have not been engaged and have not undertaken to review the accuracy, completeness or 
sufficiency of the Official Statement or other offering material relating to the Series 2007A-C Bonds, and 
we express no opinion herein relating to such matters.  As to questions of fact material to our opinion, we 
have relied upon the representations of the City and other parties contained in the Ordinance, certified 
proceedings, reports, certificates and other instruments (and have assumed the genuineness of signatures, 
the legal capacity of all natural persons, the accuracy, completeness and authenticity of original 
documents and the conformity with original documents of copies submitted to us) without undertaking to 
verify the same by independent investigation. 
 
 Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 
 

1. The City validly exists as a body corporate and politic and political subdivision 
of the State of Colorado (the “State”), with the power to adopt the Ordinance and issue the Series 
2007A-C Bonds for and on behalf of the Department. 

 
2. The Ordinance has been duly adopted by the City and constitutes a valid and 

binding obligation of the City, for and on behalf of the Department, enforceable against the City in 
accordance with its terms. 

 
3. The Series 2007A-C Bonds have been duly authorized, executed and delivered 

by the City, for and on behalf of the Department, and are valid and binding special obligations of the City, 
for and on behalf of the Department, payable solely from the sources provided therefor in the Ordinance. 

 
4. The Ordinance creates, pursuant to the home rule powers of the City under 

Article XX of the Colorado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for the benefit 
of the Series 2007A-C Bonds, on a parity with the lien thereon of Bonds (and any Obligations in respect 
thereof) heretofore or hereafter issued by the City, or by the City, for and on behalf of the Department. 

 
5. The interest on the Series 2007A Bonds is excluded from gross income for 

federal income tax purposes, except for any period during which such Series 2007A Bonds are held by a 
person who is a “substantial user” of the Airport System or a “related person,” as those terms are used in 
Section 147(a) of the Internal Revenue Code of 1986, as amended (the “Code”).  It should be noted, 
however, that interest on the Series 2007A Bonds will be treated as an item of tax preference in 
calculating the federal alternative minimum tax liability imposed on individuals, trusts, estates and 
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corporations.  The interest on the Series 2007B Bonds and Series 2007C Bonds is excluded from gross 
income for federal income tax purposes, and is not included in the computation of the federal alternative 
minimum tax imposed on individuals, trusts, estates and except as provided in the following sentence, 
corporations.  For corporations only, interest on the Series 2007B Bonds and Series 2007C Bonds is taken 
into account in determining adjusted current earnings for the purposes of the adjustment to alternative 
minimum taxable income used in computing the alternative minimum tax on corporations (as defined for 
alternative minimum tax purposes).  The opinions set forth in the first and third sentences of this 
paragraph assume compliance by the City with certain requirements of the Internal Revenue Code, as 
amended (the “Code”), that must be met subsequent to the issuance of the Series 2007A-C Bonds in order 
that the interest thereon be, or continue to be, excluded from gross income for federal income tax 
purposes.  The City has covenanted to comply with such requirements of the Code.  Failure to comply 
with such requirements could cause the interest on the Series 2007A-C Bonds to be includable in gross 
income for federal income tax purposes retroactive to the date of issuance of the Series 2007A-C Bonds.  
We express no opinion herein regarding other federal tax consequences arising with respect to the Series 
2007A-C Bonds. 

 
6. To the extent interest on the Series 2007A-C Bonds is excluded from gross 

income for federal income tax purposes, such interest is not subject to income taxation by the State.  We 
express no opinion regarding other State or local tax consequences arising with respect to the Series 
2007A-C Bonds, including whether interest on the Series 2007A-C Bonds is exempt from taxation under 
the laws of any jurisdiction other than the State. 

 
It is to be understood that the rights of the owners of the Series 2007A-C Bonds and the 

enforceability of the Series 2007A-C Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights 
heretofore or hereafter enacted; and may also be subject to and limited by the exercise of judicial 
discretion, procedural and other defenses based on particular factual circumstances and equitable 
principles in appropriate cases, to the reasonable exercise by the State and its governmental bodies of the 
police power inherent in the sovereignty of the State, and to the exercise by the United States of powers 
delegated to it by the United States Constitution; and while certain remedies and other provisions of the 
Ordinance are subject to the aforesaid exceptions and limitations and, therefore, may not be enforceable 
in accordance with their respective terms, such unenforceability would not preclude the enforcement of 
the obligations of the City, for and on behalf of the Department, to pay the principal of, and premium, if 
any, and interest on, the Series 2007A-C Bonds from the Net Revenues of the Airport System. 

 
We assume no obligation to advise you of any changes in the foregoing subsequent to the 

delivery of this opinion.  
 
We are advised that MBIA Insurance Corporation and Ambac Assurance Corporation have issued 

municipal bond new issue insurance policies relating to the Series 2007A-C Bonds.  We express no 
opinion as to the validity or enforceability of such municipal bond insurance policies, the protections 
afforded thereby, or any other matters pertaining thereto.  

 
Respectfully submitted, 
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APPENDIX I 

SPECIMEN OF THE MBIA POLICIES
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FINANCIAL GUARANTY INSURANCE POLICY 
MBIA Insurance Corporation 

Armonk, New York 10504 
                                                         Policy No. [NUMBER] 

MBIA Insurance Corporation (the "Insurer"), in consideration of the payment of the premium and subject to the terms of this policy, hereby 
unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following described obligations, the full and complete payment 
required to be made by or on behalf of the Issuer to [PAYING AGENT/TRUSTEE] or its successor (the "Paying Agent") of an amount equal to (i) the 
principal of (either at the stated maturity or by any advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the 
Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except that in the event of any acceleration of the 
due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other than any 
advancement of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall be made in such amounts and at such 
times as such payments of principal would have been due had there not been any such acceleration, unless the Insurer elects in its sole discretion, to pay 
in whole or in part any principal due by reason of such acceleration);  and (ii) the reimbursement of any such payment which is subsequently recovered 
from any owner pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an avoidable preference to such owner 
within the meaning of any applicable bankruptcy law.  The amounts referred to in clauses (i) and (ii) of the preceding sentence shall be referred to herein 
collectively as the "Insured Amounts."  "Obligations" shall mean: 

[PAR] 
[LEGAL NAME OF ISSUE] 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon receipt of written 
notice by registered or certified mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which is 
then due, that such required payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice of 
such nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New York, 
or its successor, sufficient for the payment of any such Insured Amounts which are then due.  Upon presentment and surrender of such Obligations or 
presentment of such other proof of ownership of the Obligations, together with any appropriate instruments of assignment to evidence the assignment of 
the Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the appointment of the Insurer as agent for 
such owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such instruments being in a form 
satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall disburse to such owners, or the Paying Agent payment 
of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts and legally 
available therefor.  This policy does not insure against loss of any prepayment premium which may at any time be payable with respect to any Obligation. 

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the Issuer, 
or any designee of the Issuer for such purpose.  The term owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the 
underlying security for the Obligations. 

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service of 
process shall be valid and binding. 

This policy is non-cancellable for any reason.  The premium on this policy is not refundable for any reason including the payment prior to maturity of the 
Obligations. 

IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this [DAY] day of  
[MONTH, YEAR]. 

                                           MBIA Insurance Corporation 

                                                                     
                                           President 

                                      Attest:                            
                                           Assistant Secretary 

STD-R-7 
01/05 
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APPENDIX J 

SPECIMEN OF THE AMBAC ASSURANCE POLICY
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SSPPECIIMMENN
Ambac Assurance Corporation (Ambac), a Wisconsin stock insurance corporation, in consideration of the payment of the
premium and subject to the terms of this Policy, hereby agrees to pay to The Bank of New York, as trustee, or its successor (the
“Insurance Trustee”), for the benefit of the Holders, that portion of the principal of and interest on the above-described obligations
(the “Obligations”) which shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor.

Ambac will make such payments to the Insurance Trustee within one (1) business day following written notification to Ambac of
Nonpayment. Upon a Holder’s presentation and surrender to the Insurance Trustee of such unpaid Obligations or related coupons,
uncanceled and in bearer form and free of any adverse claim, the Insurance Trustee will disburse to the Holder the amount of
principal and interest which is then Due for Payment but is unpaid. Upon such disbursement, Ambac shall become the owner of
the surrendered Obligations and/or coupons and shall be fully subrogated to all of the Holder’s rights to payment thereon.

In cases where the Obligations are issued in registered form, the Insurance Trustee shall disburse principal to a Holder only upon
presentation and surrender to the Insurance Trustee of the unpaid Obligation, uncanceled and free of any adverse claim, together
with an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee duly executed by the Holder or such
Holder’s duly authorized representative, so as to permit ownership of such Obligation to be registered in the name of Ambac or its
nominee.  The Insurance Trustee shall disburse interest to a Holder of a registered Obligation only upon presentation to the
Insurance Trustee of proof that the claimant is the person entitled to the payment of interest on the Obligation and delivery to the
Insurance Trustee of an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee, duly executed by the
Holder or such Holder’s duly authorized representative, transferring to Ambac all rights under such Obligation to receive the
interest in respect of which the insurance disbursement was made. Ambac shall be subrogated to all of the Holders’ rights to
payment on registered Obligations to the extent of any insurance disbursements so made.

In the event that a trustee or paying agent for the Obligations has notice that any payment of principal of or interest on an
Obligation which has become Due for Payment and which is made to a Holder by or on behalf of the Obligor has been deemed a
preferential transfer and theretofore recovered from the Holder pursuant to the United States Bankruptcy Code in accordance with
a final, nonappealable order of a court of competent jurisdiction, such Holder will be entitled to payment from Ambac to the extent
of such recovery if sufficient funds are not otherwise available.

As used herein, the term “Holder” means any person other than (i) the Obligor or (ii) any person whose obligations constitute the
underlying security or source of payment for the Obligations who, at the time of Nonpayment, is the owner of an Obligation or of
a coupon relating to an Obligation. As used herein, “Due for Payment”, when referring to the principal of Obligations, is when
the scheduled maturity date or mandatory redemption date for the application of a required sinking fund installment has been
reached and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by application
of required sinking fund installments), acceleration or other advancement of maturity; and, when referring to interest on the
Obligations, is when the scheduled date for payment of interest has been reached. As used herein, “Nonpayment” means the failure
of the Obligor to have provided sufficient funds to the trustee or paying agent for payment in full of all principal of and interest
on the Obligations which are Due for Payment.

This Policy is noncancelable. The premium on this Policy is not refundable for any reason, including payment of the Obligations
prior to maturity. This Policy does not insure against loss of any prepayment or other acceleration payment which at any time
may become due in respect of any Obligation, other than at the sole option of Ambac, nor against any risk other than Nonpayment.

In witness whereof, Ambac has caused this Policy to be affixed with a facsimile of its corporate seal and to be signed by its duly
authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of the
countersignature of its duly authorized representative.

Form No.: 2B-0012 (1/01)

THE BANK OF NEW YORK acknowledges that it has agreed 
to perform the duties of Insurance Trustee under this Policy.

President

Effective Date:

Secretary

Authorized Officer of Insurance Trustee

Ambac Assurance Corporation
One State Street Plaza, 15th Floor
New York, New York 10004
Telephone: (212) 668-0340

Obligor: Policy Number:

Obligations: Premium:

Financial Guaranty Insurance Policy

A-

Authorized Representative
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PRELIMINARY OFFICIAL STATEMENT DATED AUGUST 7, 2007 

NEW ISSUE – BOOK-ENTRY ONLY RATINGS:  See “RATINGS” herein 

In the respective opinions of Bond Counsel to be delivered upon the issuance of the Series 2007D-E Bonds, under existing law and assuming compliance 
by the City and County of Denver, Colorado (the “City”), with certain requirements of the Internal Revenue Code of 1986, as amended (the “Code”) that must 
be met subsequent to the issuance of the Series 2007D-E Bonds, with which the City has certified, represented and covenanted its compliance, (1) interest on 
the Series 2007D Bonds is excluded from gross income for federal income tax purposes, except for any period during which such Series 2007D Bonds are held 
by a person who is a “substantial user” of the Airport System or a “related person,” as those terms are used in Section 147(a) of the Code, but is an item of 
tax preference in calculating the federal alternative minimum tax liability of individuals, trusts, estates and corporations and (2) interest on the Series 2007E 
Bonds is excluded from gross income for federal income tax purposes and is not included in the computation of the federal alternative minimum tax imposed 
on individuals, trusts, estates and, subject to certain exceptions, corporations.  Also, in the respective opinions of Bond Counsel to be delivered upon the 
issuance of the Series 2007D-E Bonds, under existing law and to the extent interest on the Series 2007D-E Bonds is excluded from gross income for federal 
income tax purposes, such interest is not subject to income taxation by the State of Colorado.  See “TAX MATTERS” for a more detailed discussion. 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
$178,245,000* SERIES 2007D  $46,585,000* SERIES 2007E 

(AMT)  (NON-AMT) 
Dated:  Date of Delivery Due:  November 15, as shown on the inside cover page 

The Series 2007D-E Bonds are being issued by authority of the City’s home rule charter and ordinances adopted pursuant thereto for the purpose of 
funding, together with other available Airport System moneys, capital improvements for the Airport, capitalized interest relating to the Series 2007D-E Bonds 
and an increase in the amount on deposit in the Bond Reserve Fund, and paying costs of issuing the Series 2007D-E Bonds, all as described herein. 

The Series 2007D-E Bonds will be issued in fully registered form and registered initially in the name of Cede & Co., as partnership nominee of The 
Depository Trust Company, New York, New York (“DTC”), the securities depository for the Series 2007D-E Bonds.  Beneficial Ownership Interests in the 
Series 2007D-E Bonds, in non-certificated book-entry only form, may be purchased in integral multiples of $5,000 by or through participants in the DTC 
system.  Beneficial Ownership Interests will be governed as to the receipt of payments, notices and other communications, transfers and various other matters 
with respect to the Series 2007D-E Bonds by the rules and operating procedures applicable to the DTC book-entry system as described herein. 

The Series 2007D-E Bonds bear interest at the rates per annum set forth on the inside cover page hereof payable on November 15, 2007, and 
semiannually thereafter on each May 15 and November 15, and mature on the dates set forth on the inside cover page hereof, subject to redemption prior to 
maturity as described herein. 

The Series 2007D-E Bonds are special obligations of the City, for and on behalf of its Department of Aviation, payable solely from and secured 
by a pledge of the Net Revenues of the Airport System and certain Airport System funds and accounts as described herein.  None of the properties of 
the Airport System is subject to any mortgage or other lien for the benefit of the Owners or Beneficial Owners of the Series 2007D-E Bonds, and 
neither the full faith and credit nor the taxing power of the City is pledged to the payment of the Series 2007D-E Bonds.  The Series 2007D-E Bonds 
do not constitute general obligations of the City, the State or any political subdivision or agency of the State within the meaning of any constitutional, 
home rule charter or statutory limitation of the City or the State. 

Payment of the principal of and interest on the Series 2007D Bonds when due will be insured by a financial guaranty insurance policy to be issued by 
MBIA Insurance Corporation simultaneously with the delivery of the Series 2007D Bonds. 

 

Payment of the principal of and interest on the Series 2007E Bonds when due will be insured by a financial guaranty insurance policy to be issued by 
Ambac Assurance Corporation simultaneously with the delivery of the Series 2007E Bonds. 

 

The purchase and ownership of Beneficial Ownership Interests in the Series 2007D-E Bonds involve investment risk.  Prospective purchasers are urged 
to read this Official Statement in its entirety, giving particular attention to the matters discussed under “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS.” 

Purchasers of Beneficial Ownership Interests in the Series 2007D-E Bonds will be deemed to have consented to certain proposed amendments to the 
City’s General Bond Ordinance as discussed herein. 

The Series 2007D-E Bonds are offered when, as and if issued, subject to the approval of their validity and enforceability by Hogan & Hartson L.L.P., 
Denver, Colorado, Bond Counsel, and Bookhardt & O’Toole, Denver, Colorado, Bond Counsel.  Certain legal matters will be passed upon for the City by 
Arlene V. Dykstra, Esq., City Attorney, and Peck, Shaffer & Williams LLP, Denver, Colorado, Special Counsel to the City; and for the Underwriters by 
Sherman & Howard L.L.C., Denver, Colorado, and Greenberg Traurig, LLP, Denver, Colorado.  It is expected that delivery of the Series 2007D-E Bonds will 
be made through the facilities of DTC on or about August 29, 2007. 

LEHMAN BROTHERS 
CITI                    PIPER JAFFRAY & COMPANY                    RBC CAPITAL MARKETS 

Dated: August __, 2007 

                                                      
* Preliminary, subject to change 
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MATURITY SCHEDULE 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

 
$178,245,000* 

AIRPORT SYSTEM REVENUE BONDS, SERIES 2007D 
(AMT) 

(MBIA INSURED) 
 

Maturity 
(November 15) 

Principal 
 Amount* 

Interest 
Rate 

Price or 
Yield 

CUSIP® 

No.1 
2014  $15,595,000 % %  
2015  16,375,000    
2016  17,195,000    
2017  18,055,000    
2018  18,960,000    
2019  19,905,000    
2020  20,900,000    
2021  21,945,000    
2022  23,045,000    
2023  6,270,000    

 
 

$46,585,000* 
AIRPORT SYSTEM REVENUE BONDS, SERIES 2007E 

(NON-AMT) 
(AMBAC ASSURANCE INSURED) 

 

$46,585,000* _____% Series 2007E Term Bonds Due November 15, 2032 – Priced to Yield ____%2 
CUSIP No.            1 

1 The City and the Department take no responsibility for the accuracy of the CUSIP® numbers, which are included solely for the convenience of 
the registered owners and the Beneficial Owners of the Series 2007D-E Bonds. 

2 Subject to mandatory sinking fund redemption as described in “THE SERIES 2007D-E BONDS - Redemption Prior to Maturity - Mandatory 
Sinking Fund Redemption.” 

 

                                                      
* Preliminary, subject to change 
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This Official Statement does not constitute an offer to sell the Series 2007D-E Bonds in any 
jurisdiction to any person to whom it is unlawful to make such offer in such jurisdiction.  No dealer, 
salesman or other person has been authorized by the City, the Financial Consultants or the Underwriters 
to give any information or to make any representation other than those contained herein, and if given or 
made, such other information or representation must not be relied upon as having been authorized by the 
City or any other person.  The information and expressions of opinion herein are subject to change 
without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, 
under any circumstances, create the implication that there has been no change in the matters described 
herein since the date hereof. 

The information contained in this Official Statement has been obtained from the City and other 
sources that are deemed reliable.  The Underwriters have provided the following sentence for inclusion in 
this Official Statement.  The Underwriters have reviewed the information in this Official Statement in 
accordance with, and as a part of, their respective responsibilities under the federal securities laws as 
applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the 
accuracy or completeness of such information, and this Official Statement is not to be construed as the 
promise or guarantee of the Underwriters. 

The order and placement of materials in this Official Statement, including the appendices, are not 
to be deemed a determination of relevance, materiality or importance, and this Official Statement, 
including the appendices, must be considered in its entirety.  The captions and headings in this Official 
Statement are for convenience only and in no way define, limit or describe the scope or intent, or affect 
the meaning or construction, of any provisions or sections of this Official Statement.  The offering of the 
Series 2007D-E Bonds is made only by means of this entire Official Statement. 

This Official Statement is submitted in connection with the initial offering and sale of the Series 
2007D-E Bonds and may not be reproduced or used, in whole or in part, for any other purpose. 

Neither the Securities and Exchange Commission nor any state securities regulatory authority has 
approved or disapproved of the Series 2007D-E Bonds or passed upon the adequacy or accuracy of this 
Official Statement.  Any representation to the contrary is a criminal offense. 

THIS OFFICIAL STATEMENT IS BEING PROVIDED TO PROSPECTIVE PURCHASERS 
EITHER IN BOUND PRINTED FORM (“ORIGINAL BOUND FORMAT”) OR IN ELECTRONIC 
FORMAT ON THE FOLLOWING WEBSITE: MERITOS.COM.  THIS OFFICIAL STATEMENT 
MAY BE RELIED UPON ONLY IF IT IS IN ITS ORIGINAL BOUND FORMAT OR IF IT IS 
PRINTED IN FULL DIRECTLY FROM SUCH WEBSITE. 

*     *     * 
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OFFICIAL STATEMENT 

RELATING TO 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
$178,245,000* SERIES 2007D  $46,585,000* SERIES 2007E 

(AMT)  (NON-AMT) 

INTRODUCTION 

The Issuer 

This Official Statement, which includes the cover page, the inside cover page, prefatory 
information and the appendices, furnishes information in connection with the issuance and sale by the 
City and County of Denver, Colorado (the “City”), for and on behalf of its Department of Aviation (the 
“Department”), of its Airport System Revenue Bonds, Series 2007D, in the principal amount of 
$178,245,000* (the “Series 2007D Bonds”), and its Airport System Revenue Bonds, Series 2007E, in the 
principal amount of $46,585,000* (the “Series 2007E Bonds”), referred to herein collectively as the 
“Series 2007D-E Bonds” and individually as a “Series.” 

Unless otherwise defined herein, capitalized terms used herein are defined in “APPENDIX C – 
GLOSSARY OF TERMS.” 

The Airport System; the Senior Bond Ordinance 

The City is a political subdivision of the State of Colorado (the “State”).  The Denver Municipal 
Airport System (the “Airport System”) is owned by the City and the power to operate, maintain and 
control the Airport System is vested in the Department.  The City by ordinance has designated the 
Department as an “enterprise” within the meaning of the State constitution, with the authority to issue its 
own revenue bonds or other financial obligations in the name of the City.  Denver International Airport 
(the “Airport”) is the primary asset of the Airport System. 

The Series 2007D-E Bonds are being issued by authority of the City’s home rule charter (the 
“City Charter”), the State’s Supplemental Public Securities Act and the General Bond Ordinance 
approved by the Denver City Council (the “City Council”) on November 29, 1984, as amended and 
supplemented (the “General Bond Ordinance”), and the Series 2007D-E Airport System Supplemental 
Bond Ordinance to be approved by the City Council prior to the delivery of the Series 2007D-E Bonds.  
The General Bond Ordinance, the Series 2007D-E Supplemental Ordinance and any Supplemental 
Ordinances adopted by the City Council after the adoption of the Series 2007D-E Supplemental 
Ordinance are referred to herein collectively as the “Senior Bond Ordinance.”  The covenants and 
undertakings of the City with respect to the Series 2007D-E Bonds are covenants and undertakings of the 
City, for and on behalf of the Department.  Certain amendments to the Senior Bond Ordinance have been 
proposed by the City that have not been adopted by the City Council (the “Proposed Amendments”).  See 
“Consent to Proposed Amendments to the Senior Bond Ordinance” below, “THE SERIES 2007D-E 
BONDS – Authorization – Proposed Amendments to the Senior Bond Ordinance,” “APPENDIX D – 
SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE” and “APPENDIX 
E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

                                                      
* Preliminary, subject to change 
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Denver International Airport 

General.  The Airport is the primary air carrier airport for the Denver air service region.  
According to statistics compiled by Airports Council International, the Airport was ranked as the 5th 
busiest airport in the nation and the 10th busiest airport in the world based on total passengers in 2006.  
See “THE AIRPORT SYSTEM,” “DENVER INTERNATIONAL AIRPORT” and “AVIATION 
ACTIVITY AND AIRLINES.” 

Passenger and Revenue Growth.  Currently, 29 passenger airlines provide scheduled service at 
the Airport, including the seven largest U.S. passenger airlines, five foreign flag passenger airlines and 
regional/commuter airlines.  In addition, several passenger charter airlines and all-cargo airlines provide 
service at the Airport.  In 2006, the Airport served approximately 23.7 million enplaned passengers 
(passengers embarking on airplanes), the highest number in the history of the Airport and the former 
Stapleton International Airport (“Stapleton”).  Approximately 56.0% of the passengers enplaned in 2006 
were passengers originating their travel at the Airport and 44.0% were passengers making connecting 
flights at the Airport. 

The Airport has generally had steady growth in both passenger traffic and revenues since it 
opened in 1995, however, in 2001 and 2002, the Airport, like all major airports in the United States, 
experienced significant declines in passenger traffic and associated revenues as a result of the terrorist 
events of September 11, 2001, economic conditions and other factors.  The Airport began recovering in 
2003, with enplaned passengers at the Airport increasing 5.2% over 2002.  The number of enplaned 
passengers at the Airport continued to increase by 12.7% in 2004, 2.6% in 2005 and 9.0% in 2006, 
compared to the previous years.  This trend has continued during the first three months of 2007, with 
enplaned passengers at the Airport increasing by 4.7% as compared to the same period in 2006.  In 2006, 
the rentals, fees and charges received from airlines operating at the Airport under use and lease 
agreements and other agreements with the City constituted approximately 53.7% of the Gross Revenues 
of the Airport System. 

In 2006, non-airline revenues, including concession, car rental, parking and other revenues at the 
Airport, constituted approximately 39.0% of the Gross Revenues of the Airport System.  Non-airline 
revenues of the Airport System also recovered from the downturns experienced in 2001 and 2002, 
increasing 2.2% in 2003, 12.1% in 2004, 11.5% in 2005 and 12.2% in 2006, compared to the previous 
years, largely as the result of increases in passenger traffic. 

The cost per enplaned passenger at the Airport also improved commensurately, declining from 
$15.20 in 2002 to $14.51 in 2003, $13.05 in 2004, $12.90 in 2005 and $11.41 in 2006. 

Future aviation activity and enplaned passenger traffic at the Airport will depend on many local, 
regional, national and international factors, including, economic and political conditions, aviation security 
concerns, the financial health of the airline industry and individual airlines, airline service and routes, 
airline competition and airfares, airline consolidation and alliances, availability and price of aviation and 
other fuel and capacity of the national air traffic control system and of the Airport. 

For further information regarding passenger growth at the Airport and revenue growth of the 
Airport System, see generally “RISKS AND OTHER INVESTMENT CONSIDERATIONS,” 
“AVIATION ACTIVITY AND AIRLINES,” “FINANCIAL INFORMATION – Historical Operations – 
Management’s Discussion and Analysis of Financial Performance – Passenger Facility Charges,” 
“REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline Traffic – 
FINANCIAL ANALYSIS – Nonairline Revenue.” 
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Major Air Carriers Operating at the Airport.  The principal air carrier operating at the Airport is 
United Airlines (“United”), one of the largest airlines in the world.  The Airport is a primary connecting 
hub in United’s route system both in terms of passengers and flight operations.  Under a Use and Lease 
Agreement with the City (the “United Use and Lease Agreement”), United currently leases 43 of the 
existing 95 full service jet gates at the Airport, as well as the 16-gate regional jet facility on Concourse B.  
In 2006, United, together with its low-fare Ted unit and its United Express commuter affiliates 
(collectively, the “United Group”), accounted for approximately 56.4% of passenger enplanements at the 
Airport, as well as approximately 59.3% of the airline rentals, fees and charges component of the Airport 
System’s operating revenues and approximately 31.8% of the Airport System’s Gross Revenues (as 
defined in the Senior Bond Ordinance).  Also, after over three years in bankruptcy reorganization 
proceedings under Chapter 11 of the U.S. Bankruptcy Code (the “Bankruptcy Code”) during which 
United continued operations, UAL Corporation (“UAL”) and 27 of its subsidiaries, including United, 
emerged from bankruptcy in February 2006. 

Frontier Airlines (“Frontier”) has the second largest market share at the Airport, which serves as 
Frontier’s only hub.  Frontier currently leases 15 full service jet gates at the Airport on Concourse A 
under a Use and Lease Agreement with the City, uses six additional full service jet gates on Concourse A 
(a related amendment to its Use and Lease Agreement to add these gates is pending with the City) and 
uses one international gate on Concourse A on a subordinated basis.  In addition, it is expected that 
Frontier will lease two full service jet gates on Concourse C at the Airport in the fall of 2007.  In 2006, 
Frontier, together with its Frontier JetExpress commuter affiliate (together, the “Frontier Group”), 
accounted for approximately 20.7% of passenger enplanements at the Airport, as well as approximately 
13.0% of the airline rentals, fees and charges component of the Airport System’s operating revenues and 
approximately 6.9% of the Airport System’s Gross Revenues.  Frontier has announced its intention to 
expand its hubbing operations at the Airport by, among other things, introducing and expanding Lynx 
Aviation (“Lynx”), a new Frontier subsidiary, which is expected to add routes to underserved markets in 
Colorado and elsewhere in the Rocky Mountain region.  It is expected that Lynx will have ten 
Bombardier Q400 turboprop aircraft (74 seat capacity) in operation at the Airport by January 2008.   

Southwest Airlines (“Southwest”) commenced service at the Airport in January 2006.  Southwest 
accounted for 3.3% of passenger enplanements at the Airport in 2006 and for 4.8% of passenger 
enplanements at the Airport in the first three months of 2007 (which exceeded the passenger 
enplanements of any airline other than United and Frontier serving the Airport during that three month 
period). 

Except for the United Group and the Frontier Group, no airline has accounted for more than 5% 
of either passenger enplanements at the Airport, the airline rentals, fees and charges component of the 
Airport System’s operating revenues or the Airport System’s Gross Revenues; however, as noted above 
Southwest has been accounting for an increasing share of passenger enplanements at the Airport. 

For further information regarding the major air carriers operating at the Airport and the fare and 
service competition initiated by Southwest at the Airport see “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,” “AVIATION ACTIVITY AND AIRLINES – Airline Information – United – 
Frontier – Southwest – Aviation Activity,” “AGREEMENTS FOR USE OF AIRPORT FACILITIES – 
Passenger Airlines Use and Lease Agreements – United Use and Lease Agreement,” “AIRLINE 
BANKRUPTCY MATTERS,” “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS AND 
RATIONALE FOR FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Hub for United 
and Frontier Airlines.” 

Airport Capital Program; 2007 Project 

The City has a Capital Program for the Airport System that represents the City’s current 
expectations of future Airport System capital needs in order to maintain, reconstruct and expand Airport 
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facilities in 2007 and in the six-year period from 2008 through 2013.  A portion of the costs of the 
Concourse B Commuter Facility Project and the West/Terminal Parking Project, each as described in 
“DENVER INTERNATIONAL AIRPORT - Terminal Complex,” was initially financed with the 
proceeds of Airport System Subordinate Commercial Paper Notes, Series A (the “Tax-Exempt 
Commercial Paper Notes”) and available Airport System moneys.  The six-year capital program 
developed for the Airport for the years 2008 through 2013 (the “2008-2013 Capital Program”) is 
described in “CAPITAL PROGRAM.”  The Airport System’s capital needs between 2007 and 2013 are 
estimated to cost $1.2 billion and are expected to be financed with a combination of Airport System 
Revenue Bonds, Commercial Paper Notes, installment purchase agreements, federal grants and Airport 
System moneys. 

The capital projects for the Airport to be funded in part with the net proceeds of the Series 
2007D-E Bonds and the net proceeds of the Series 2007A-B Bonds being issued by the City concurrently 
with the Series 2007D-E Bonds as described below in “Plan of Financing” (the “2007 Project”) include 
the Concourse B Commuter Facility Project and the West/Terminal Parking Project (including refunding 
the outstanding Tax-Exempt Commercial Paper Notes and reimbursing available Airport System moneys 
spent on such projects), improvements to the Airport baggage systems to increase the efficiency of airline 
operations and the Concourse C Expansion Project in the 2008-2013 Capital Program as described under 
“CAPITAL PROGRAM.” 

The Series 2007D-E Bonds 

Purpose.  The proceeds of the Series 2007D-E Bonds, together with other available Airport 
System moneys, will be used to fund the 2007 Project, capitalized interest relating to the Series 2007D-E 
Bonds and an increase in the amount on deposit in the Bond Reserve Fund, and to pay the costs of issuing 
the Series 2007D-E Bonds.  See “Plan of Financing” below, “APPLICATION OF PROCEEDS,” 
“CAPITAL PROGRAM” and “FINANCIAL INFORMATION – Plan of Financing.” 

General Provisions.  The Series 2007D-E Bonds will be issued in the aggregate principal 
amounts, bear interest at the rates and mature on the dates and in the amounts set forth on the cover page 
and inside cover page hereof.  Interest on the Series 2007D-E Bonds will accrue from the date of delivery 
thereof to the Underwriters and will be payable beginning on November 15, 2007, and semiannually 
thereafter on each May 15 and November 15, computed on the basis of a 360-day year of twelve 30-day 
months.  The Series 2007D-E Bonds are subject to redemption prior to maturity as described in “THE 
SERIES 2007D-E BONDS – Redemption Prior to Maturity.” 

Book-Entry Only System.  The Series 2007D-E Bonds will be issued in fully registered form and 
registered initially in the name of Cede & Co., as partnership nominee of The Depository Trust Company, 
New York, New York (“DTC”), which will serve as securities depository for the Series 2007D-E Bonds.  
Ownership interests in the Series 2007D-E Bonds (“Beneficial Ownership Interests”), in non-certificated 
book-entry only form, may be purchased in integral multiples of $5,000 by or through participants in the 
DTC system (“DTC Participants”).  Such Beneficial Ownership Interests will be recorded in the name of 
the purchasers thereof (“Beneficial Owners”) on the books of the DTC Participants from whom they are 
acquired, and will be governed as to payment of principal and interest, the receipt of notices and other 
communications, transfers and various other matters with respect to the Series 2007D-E Bonds by the 
rules and operating procedures applicable to the DTC book-entry system as described in “THE SERIES 
2007D-E BONDS – General Provisions” and “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

Security and Sources of Payment.  The Series 2007D-E Bonds are special obligations of the 
City, for and on behalf of the Department, payable solely from and secured by a pledge of Net Revenues 
(as defined herein) of the Airport System and certain Airport System funds and accounts held under the 
Senior Bond Ordinance, on a parity with all other bonds that may be issued and outstanding from time to 
time under the Senior Bond Ordinance, referred to herein collectively as the “Senior Bonds.”  The 
aggregate principal amount of Senior Bonds currently outstanding is approximately $3.7 billion, and the 
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aggregate principal amount of Senior Bonds expected to be outstanding upon issuance of the Series 
2007D-E Bonds, the Series 2007A-C Bonds and the Planned Series 2007F Bonds (as described below 
under “Plan of Financing”) is approximately $4.1* billion.  See “FINANCIAL INFORMATION – Senior 
Bonds – Outstanding Senior Bonds.”  None of the properties of the Airport System are subject to any 
mortgage or other lien for the benefit of the registered owners (the “Owners”) or Beneficial Owners of the 
Series 2007D-E Bonds.  Neither the full faith and credit nor the taxing power of the City is pledged to the 
payment of the Series 2007D-E Bonds.  The Series 2007D-E Bonds do not constitute general obligations 
of the City, the State or any political subdivision or agency of the State within the meaning of any 
constitutional, home rule charter or statutory limitation of the City or the State.  See “SECURITY AND 
SOURCES OF PAYMENT – Pledge of Net Revenues.” 

Bond Insurance.  Payment of the principal of and interest on the Series 2007D Bonds when due 
will be insured by a financial guaranty insurance policy (the “MBIA Policy”) to be issued by MBIA 
Insurance Corporation (“MBIA”) simultaneously with the delivery of the Series 2007D Bonds.  See 
“BOND INSURANCE – Series 2007D Bonds” and “APPENDIX I – SPECIMEN OF THE MBIA 
POLICY.” 

Payment of the principal of and interest on the Series 2007E Bonds when due will be insured by a 
financial guaranty insurance policy (the “Ambac Assurance Policy”) to be issued by Ambac Assurance 
Corporation (“Ambac Assurance”) simultaneously with the delivery of the Series 2007E Bonds.  See 
“BOND INSURANCE – Series 2007E Bonds” and “APPENDIX J – SPECIMEN OF THE AMBAC 
ASSURANCE POLICY.” 

MBIA will have the right to consent to amendments to the Senior Bond Ordinance affecting the 
Series 2007D Bonds, and the right to consent to or direct various actions under the Senior Bond 
Ordinance, such as the acceleration of the payment of the Series 2007D Bonds in the event of a default.  
Likewise, Ambac Assurance will have the right to consent to amendments to the Senior Bond Ordinance 
affecting the Series 2007E Bonds, and the right to consent to or direct various actions under the Senior 
Bond Ordinance, such as the acceleration of the payment of the Series 2007E Bonds in the event of a 
default. 

Further Information.  For further information regarding the Series 2007D-E Bonds, the MBIA  
Policy, the Ambac Assurance Policy, MBIA and Ambac Assurance, see generally “THE SERIES 
2007D-E BONDS,” “BOND INSURANCE,” “FINANCIAL INFORMATION – Senior Bonds,” 
“APPENDIX C – GLOSSARY OF TERMS,” “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE,” “APPENDIX E – PROPOSED 
AMENDMENTS TO THE SENIOR BOND ORDINANCE,” “APPENDIX I – SPECIMEN OF THE 
MBIA POLICY” and “APPENDIX J – SPECIMEN OF THE AMBAC ASSURANCE POLICY.” 

Plan of Financing 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc. (the “Financial Consultants”) 
have prepared the plan of financing (the “Plan of Financing”) in connection with the issuance of the 
Series 2007D-E Bonds, as well as the Series 2007A-C Bonds and the Planned Series 2007F Bonds 
described in the following paragraph.  See “APPLICATION OF PROCEEDS” and “FINANCIAL 
INFORMATION – Plan of Financing.” 

Concurrently with the issuance of the Series 2007D-E Bonds, the City also plans to issue its (1) 
Airport System Revenue Bonds, Series 2007A, in the principal amount of $188,350,000 (the “Series 
2007A Bonds”), and its Airport System Revenue Bonds, Series 2007B, in the principal amount of 
$24,250,000 (the “Series 2007B Bonds”), referred to herein collectively as the “Series 2007A-B Bonds,” 
for the purpose of funding the 2007 Project; and (2) its Airport System Revenue Bonds, Series 2007C, in 
                                                      
* Preliminary, subject to change 
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the principal amount of $34,635,000 (the “Series 2007C Bonds”), for the purpose of advance refunding 
certain of its outstanding Airport System Revenue Bonds, Series 2003B (the “Series 2003B Bonds”).  The 
Series 2007A-B Bonds and the Series 2007C Bonds are referred to herein collectively as the “Series 
2007A-C Bonds.”  Subject to market conditions, the City also plans to issue, on or prior to November 15, 
2007, its Airport System Revenue Bonds, Series 2007F (the “Planned Series 2007F Bonds”), in the 
approximate principal amount of $362 million to current refund and defease, together with other available 
Airport System moneys, certain of its outstanding Airport System Revenue Bonds, Series 1997E (the 
“Series 1997E Bonds”). See “CAPITAL PROGRAM,” “FINANCIAL INFORMATION – Senior Bonds 
– Plan of Financing,” “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT 
OF THE AIRPORT CONSULTANT.” 

Report of the Airport Consultant 

Jacobs Consultancy Inc. (the “Airport Consultant”) has been retained by the City as its Airport 
Consultant and in such capacity prepared the Report of the Airport Consultant dated July 25, 2007 (the 
“Report of the Airport Consultant”), included herein as “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.”  The Report of the Airport Consultant presents certain airline traffic and financial 
forecasts for calendar years (each a “Fiscal Year”) 2007 through 2013, including the assumptions upon 
which the forecasts are based, and also incorporates certain elements of the Plan of Financing.  The 
Report of the Airport Consultant should be read in its entirety for an understanding of the assumptions 
and rationale underlying the financial forecasts contained therein.  See also “RISKS AND OTHER 
INVESTMENT CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” 
“AVIATION ACTIVITY AND AIRLINES – Airline Information,” “CAPITAL PROGRAM,” 
“FINANCIAL INFORMATION – Plan of Financing” and “REPORT OF THE AIRPORT 
CONSULTANT.” 

The Report of the Airport Consultant was prepared in connection with and prior to the marketing 
of the Series 2007A-C Bonds, the Series 2007D-E Bonds and the Planned Series 2007F Bonds.  
Accordingly, the Report of the Airport Consultant makes assumptions as to the principal amounts and 
Debt Service Requirements (as defined in “APPENDIX C – GLOSSARY OF TERMS”) of the Series 
2007A-B Bonds and the Series 2007D-E Bonds, and also assumes no debt service savings resulting from 
the issuance of the Series 2007C Bonds and the Planned Series 2007F Bonds and the related defeasance 
of the Series 2003B Bonds and the Series 1997E Bonds.  The Report of the Airport Consultant will not be 
revised to reflect differences between the principal amounts and Debt Service Requirements of the Series 
2007A-B Bonds and the Series 2007D-E Bonds as estimated therein and the actual principal amounts and 
Debt Service Requirements of such Senior Bonds as marketed.  However, the Report of the Airport 
Consultant indicates that the Airport Consultant intends to demonstrate compliance with the Additional 
Bonds Test by a separate letter to the City in respect of the issuance of the Series 2007A-B Bonds and the 
Series 2007D-E Bonds.  See also “SECURITY AND SOURCES OF PAYMENT – Rate Maintenance 
Covenant – Additional Parity Bonds,” “REPORT OF THE AIRPORT CONSULTANT” and 
“APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE – 
Additional Parity Bonds.” 

Consent to Proposed Amendments to the Senior Bond Ordinance 

Purchasers of Beneficial Ownership Interests in the Series 2007D-E Bonds will be deemed to 
have consented to the Proposed Amendments to the Senior Bond Ordinance proposed by the City as 
discussed in “THE SERIES 2007D-E BONDS – Proposed Amendments to the Senior Bond Ordinance.”  
The Proposed Amendments are set forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE 
SENIOR BOND ORDINANCE.” 
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Continuing Disclosure 

The Senior Bond Ordinance requires the City to prepare and mail to Owners of Senior Bonds 
requesting such information certain financial reports and an annual audit related to the Airport System 
prepared in accordance with U.S. generally accepted accounting principles, a copy of which is also 
required to be filed with certain nationally recognized municipal securities information repositories.  In 
addition, pursuant to Rule 15c2-12 adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934 (the “Exchange Act”), as the same may be amended from time to time 
(“Rule 15c2-12”), which prohibits underwriters from purchasing or selling certain municipal securities 
unless the issuers of those securities agree to provide continuing disclosure information for the benefit of 
the owners of those securities, the City will deliver a Continuing Disclosure Undertaking in which it will 
agree to provide or cause to be provided annually certain additional financial information and operating 
data concerning the Airport System and other obligated persons and to provide notice of certain 
enumerated events, if determined to be material.  See “CONTINUING DISCLOSURE 
UNDERTAKING” and “APPENDIX G – FORM OF CONTINUING DISCLOSURE UNDERTAKING” 
for a description of the annual information and the notices of material events to be provided and other 
terms of the Continuing Disclosure Undertaking. 

The City has delivered continuing disclosure undertakings in connection with the issuance of 
various series of its outstanding Senior Bonds, and has continually complied with the requirements set 
forth in Rule 15c2-12 and its previous continuing disclosure undertakings. 

Additional Information 

Brief descriptions of the Series 2007D-E Bonds, the City, the Department, the Airport, the 
Airport System, the Senior Bond Ordinance and certain other documents are included in this Official 
Statement and the appendices hereto.  The descriptions of the documents, statutes, reports or other 
instruments included herein do not purport to be comprehensive or definitive and are qualified in their 
entirety by reference to each such document, statute, report or other instrument.  During the offering 
period of the Series 2007D-E Bonds, a copy of the Senior Bond Ordinance may be obtained from the City 
and the Department. 

Inquiries regarding information about the Airport System contained in this Official Statement 
may be directed to Stan Koniz, Deputy Manager of Aviation/Business and Technologies, at 
(303) 342-2200.  Inquiries regarding other City financial matters contained in this Official Statement may 
be directed to R.O. Gibson, Director of Financial Management, Department of Revenue, at 
(720) 865-7116. 

Investment Considerations 

The purchase and ownership of Beneficial Ownership Interests in the Series 2007D-E Bonds 
involve investment risk.  Prospective purchasers are urged to read this Official Statement in its entirety, 
giving particular attention to the matters discussed under “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS.” 

Forward Looking Statements 

This Official Statement, including particularly the Report of the Airport Consultant, contains 
statements relating to future results that are “forward looking statements” as defined in the federal Private 
Securities Litigation Reform Act of 1995.  When used in this Official Statement, the words “estimate,” 
“anticipate,” “forecast,” “project,” “intend,” “propose,” “plan,” “expect,” “assume” 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.  See “FORWARD LOOKING STATEMENTS,” “RISKS AND OTHER INVESTMENT 
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CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” “REPORT OF 
THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.” 

Miscellaneous 

The cover page, inside cover page, prefatory information and appendices to this Official 
Statement are integral parts hereof and must be read together with all other parts of this Official 
Statement. 

Information contained in this Official Statement has been obtained from officers, employees and 
records of the City and the Department and from other sources believed to be reliable.  The information 
herein is subject to change without notice, and neither the delivery of this Official Statement nor any sale 
made hereunder shall, under any circumstances, create an implication that there has been no change in the 
affairs of the City, the Department or the Airport System since the date hereof.  So far as any statements 
made in this Official Statement involve matters of opinion, forecasts, projections or estimates, whether or 
not expressly stated, they are set forth as such and not as representations of fact. 

This Official Statement is not to be construed as a contract or agreement between the City, for 
and on behalf of the Department, or the Underwriters and the purchasers, Owners or Beneficial Owners of 
any of the Series 2007D-E Bonds. 

APPLICATION OF PROCEEDS 

The following table presents the estimated sources and uses of funds in connection with the 
issuance of the Series 2007D-E Bonds. 

 Series 2007D
      Bonds*      

Series 2007E 
      Bonds*      

Sources   
    Principal Amount of Series 2007D-E Bonds  $178,245,000  $46,585,000 
    Net Original Issue Premium/(Discount)                                             
       Total Sources  $                     $                   
Uses   
    Deposit to Related Project Account1  $                     $                   
    Deposit to Related Capitalized Interest Subaccount2    
    Deposit to Bond Reserve Fund3    
    Payment of Related Costs of Issuance4                                               
       Total Uses  $                     $                   

1 The Series 2007D Project Account and the Series 2007E Project Account are created in the Project Fund pursuant to the Series 2007D-E 
Supplemental Ordinance for the purpose of providing for the payment of a portion of the 2007 Project.  See also “CAPITAL PROGRAM” and 
“FINANCIAL INFORMATION – Senior Bonds – Plan of Financing.” 

2 The Series 2007D Subaccount and the Series 2007E Subaccount are created in the Capitalized Interest Account of the Project Fund pursuant to 
the Series 2007D-E Supplemental Ordinance for the purpose of funding capitalized interest on portions of the Series 2007D Bonds and the 
Series 2007E Bonds through the various estimated completion dates of the projects included in the 2007 Project. 

3 To fund an increase in the Minimum Bond Reserve required as a result of the issuance of the Series 2007D-E Bonds.  See also “SECURITY 
AND SOURCES OF PAYMENT – Bond Reserve Fund.” 

4 Includes Underwriters’ discount, premiums for the MBIA Policy and the Ambac Assurance Policy, legal and other costs of issuance for the 
related series of Series 2007D-E Bonds.  See also “UNDERWRITING.” 

                                                      
* Preliminary, subject to change 
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THE SERIES 2007D-E BONDS 

The following is a summary of certain provisions of the Series 2007D-E Bonds during such time 
as the Series 2007D-E Bonds are subject to the DTC book-entry system.  Reference is hereby made to the 
Senior Bond Ordinance in its entirety for the detailed provisions pertaining to the Series 2007D-E Bonds, 
including provisions applicable upon discontinuance of participation in the DTC book-entry system.  See 
also “APPENDIX C – GLOSSARY OF TERMS,” “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE” and “APPENDIX E – PROPOSED 
AMENDMENTS TO THE SENIOR BOND ORDINANCE” for a summary of certain provisions of the 
Senior Bond Ordinance and the Proposed Amendments, including, without limitation, certain covenants 
of the City, the rights and remedies of the Owners of the Series 2007D-E Bonds upon an Event of Default 
under the Senior Bond Ordinance, provisions relating to amendments of the Senior Bond Ordinance and 
procedures for defeasance of the Series 2007D-E Bonds.  Unless otherwise specified herein, reference in 
the following summary to the Series 2007D-E Bonds means each series of the Series 2007D-E and 
references to documents and defined terms mean such documents and defined terms as they relate to each 
series of the Series 2007D-E Bonds. 

Authorization 

Pursuant to the home rule article of the Colorado Constitution, the State’s Supplemental Public 
Securities Act and the City Charter, the City, for and on behalf of the Department, may issue bonds 
payable solely from Net Revenues to defray the cost of acquiring, improving and equipping municipal 
airport facilities.  Such revenue bonds constitute special obligations, do not evidence a debt or 
indebtedness of the City, the State or any political subdivision or agency of the State within the meaning 
of any constitutional, charter or statutory provision or limitation and may be issued without prior voter 
approval. 

Pursuant to the City Charter, the City by ordinance has designated the Department as an 
“enterprise” within the meaning of the Colorado Constitution.  The Department is owned by the City, and 
the Manager of the Department of Aviation (the “Manager”) is the governing body of the Department.  
See “THE AIRPORT SYSTEM – Management.”  The Department has the authority to issue its own 
bonds or other financial obligations in the name of the City payable solely from revenues of the Airport 
System, as authorized by ordinance after approval and authorization by the Manager.  The assets of the 
Airport System are owned by the City and operated by the Department as a self-sustaining business 
activity.  The Department is not authorized to levy any taxes in connection with the Airport System. 

The Series 2007D-E Bonds will be issued pursuant to the Senior Bond Ordinance and, if adopted, 
the Proposed Amendments.  See “Proposed Amendments to the Senior Bond Ordinance” below, 
“APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE” 
and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

General Provisions 

The Series 2007D-E Bonds will be issued in the aggregate principal amounts, bear interest at the 
rates and mature on the dates set forth on the cover page and inside cover page hereof, and are subject to 
redemption prior to maturity as described below in “Redemption Prior to Maturity.”  Interest on the Series 
2007D-E Bonds will accrue from the date of delivery thereof to the Underwriters and will be payable on 
November 15, 2007, and semiannually on each May 15 and November 15 thereafter, each such date being 
referred to herein as an “Interest Payment Date.”  

Principal and interest payments with respect to the Series 2007D-E Bonds will be payable by 
check or wire transfer by the Chief Financial Officer of the City (the “Chief Financial Officer”), in his or 
her capacity as paying agent for the Series 2007D-E Bonds (the “Paying Agent”) to Cede & Co., as the 
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Owner of the Series 2007D-E Bonds, for subsequent credit to the accounts of the Beneficial Owners as 
discussed in “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

DTC Book-Entry System 

The Series 2007D-E Bonds will be issued in fully registered form and registered initially in the 
name of Cede & Co., as nominee of DTC, which will serve as securities depository for the 
Series 2007D-E Bonds.  Beneficial Ownership Interests in the Series 2007D-E Bonds, in non-certificated 
book-entry only form, may be purchased in integral multiples of $5,000 by or through DTC Participants.  
Such Beneficial Ownership Interests will be recorded in the name of the Beneficial Owners on the books 
of the DTC Participants from whom they are acquired.  Transfers of Beneficial Ownership Interests will 
be effected by entries made on the books of the DTC Participants acting on behalf of the Beneficial 
Owners.  References herein to the registered owners of the Series 2007D-E Bonds mean Cede & Co. or 
such other nominee as may be designated by DTC, and not the Beneficial Owners.  For a more detailed 
description of the DTC book-entry system, see “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

Principal and interest payments with respect to the Series 2007D-E Bonds will be made by the 
Paying Agent to Cede & Co., as the Owner of the Series 2007D-E Bonds, for subsequent credit to the 
accounts of the Beneficial Owners as discussed in “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

None of the City, the Department, the Underwriters, the Paying Agent or the Chief Financial 
Officer in his or her capacity as registrar for the Series 2007D-E Bonds (the “Registrar”) has any 
responsibility or obligation to any Beneficial Owner with respect to (1) the accuracy of any records 
maintained by DTC or any DTC Participant, (2) the distribution by DTC or any DTC Participant of any 
notice that is permitted or required to be given to the Owners of the Series 2007D-E Bonds under the 
Senior Bond Ordinance, (3) the payment by DTC or any DTC Participant of any amount received under 
the Senior Bond Ordinance with respect to the Series 2007D-E Bonds, (4) any consent given or other 
action taken by DTC or its nominee as the Owner of the Series 2007D-E Bonds or (5) any other related 
matter. 

Redemption Prior to Maturity 

Optional Redemption.  The Series 2007D-E Bonds maturing on and after November 15, ____, 
are subject to redemption prior to maturity at the option of the City, on and after November 15, ____, in 
whole or in part at any time in principal amounts equal to authorized denominations in such order of 
maturities as may be determined by the City, at a Redemption Price equal to __% of the principal amount 
of the Series 2007D-E Bonds to be redeemed plus accrued interest to the Redemption Date. 

Mandatory Sinking Fund Redemption.  The Series 2007E Bonds are also subject to mandatory 
sinking fund redemption prior to maturity at a redemption price equal to 100% of the principal amount 
thereof, plus accrued interest, if any, to the redemption date, on November 15 in each of the years and in 
the principal amounts set forth in the following table: 

Mandatory Sinking Fund Redemption Schedule 
Series 2007E Bonds 

Year of Redemption Principal Amount 
  
  
  
  
  $91,025,000 

The City has the option of reducing the principal amount of the Series 2007E Bonds to be 
redeemed on any mandatory sinking fund redemption date by any amount (equal to the smallest 
denomination then authorized pursuant to the Series 2007D-E Supplemental Ordinance or whole 
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multiples of such smallest denomination) up to the principal amount of such series of the Series 2007E 
Bonds which have been redeemed prior to or will be redeemed on such redemption date under any other 
provision of the Series 2007D-E Supplemental Ordinance or which otherwise have been delivered to the 
Registrar for cancellation (and which have not previously been applied to reduce the principal amount of 
such series of the Series 2007E Bonds subject to mandatory sinking fund redemption).  The City may 
exercise such option by delivering to the Paying Agent, on or before the 45th day preceding such 
redemption date, a written notice stating the amount of such reduction.  

Notice of Redemption.  Notice of redemption is to be given no more than 45 days nor fewer than 
30 days prior to the Redemption Date (1) by publication at least once in a newspaper of general 
circulation in the City and in a financial newspaper published in New York, New York, and (2) by first 
class mail or by telegram, telex, telecopy, overnight delivery or other telecommunication device capable 
of creating written notice, to the Paying Agent and the registered owner of any Series 2007D-E Bond to 
be redeemed (initially DTC or its nominee) at the address appearing on the registration books or records 
in the custody of the Registrar.  The actual receipt by DTC or its nominee of written notice of redemption 
of Series 2007D-E Bonds is not a condition precedent to such redemption if the notice has in fact been 
duly given, and failure of DTC or its nominee to receive such notice will not affect the validity of the 
proceedings for such redemption or the cessation of interest on the Redemption Date. 

If at the time any notice for the redemption of any Series 2007D-E Bonds is required to be given, 
moneys sufficient to redeem all of such Series 2007D-E Bonds have not been deposited as required, the 
notice is required to state that redemption is conditional upon the required deposit of such moneys. 

Redemption of Beneficial Ownership Interests. The Registrar will be required to send notice of 
redemption of the Series 2007D-E Bonds only to Cede & Co. (or subsequent nominee of DTC) as the 
registered owner thereof.  Receipt of such notice initiates DTC’s standard call.  In the event of a partial 
call, the Beneficial Ownership Interests to be redeemed will be determined in accordance with the rules 
and procedures of the DTC book-entry system as described in “APPENDIX F – DTC BOOK-ENTRY 
SYSTEM.”  DTC Participants are responsible for notifying the Beneficial Owners of the redemption of 
their Beneficial Ownership Interests, and for remitting the Redemption Price thereof to such Beneficial 
Owners.  Any failure by DTC or DTC Participants to notify a Beneficial Owner of any such notice of 
redemption and its content or effect will not affect the validity of the redemption of the Series 2007D-E 
Bonds properly called for redemption or any other action premised on that notice. 

SECURITY AND SOURCES OF PAYMENT 

Pledge of Net Revenues 

The Series 2007D-E Bonds are special obligations of the City, for and on behalf of the 
Department, payable solely from the Net Revenues on a parity with all other outstanding Senior Bonds.  
The Series 2007D-E Bonds also are payable under certain circumstances from the Bond Reserve Fund as 
discussed in “Bond Reserve Fund” below, and from funds made available under the MBIA Policy and the 
Ambac Assurance Policy as discussed in “BOND INSURANCE.”  The City has irrevocably pledged the 
Net Revenues and funds on deposit in the Bond Fund, the Bond Reserve Fund and the Project Fund 
(which are only on deposit in the Project Fund until such funds are spent on the 2007 Project) to the 
payment of the Senior Bonds.  See also “APPLICATION OF PROCEEDS” and “CAPITAL 
PROGRAM.”  The Series 2007D-E Bonds do not constitute general obligations of the City, the State or 
any other political subdivision or agency of the State, and neither the full faith and credit nor the taxing 
power of the City is pledged to the payment of the Series 2007D-E Bonds.  None of the properties of the 
Airport System has been pledged or mortgaged to secure payment of the Series 2007D-E Bonds. 

“Net Revenues” is defined in the Senior Bond Ordinance to mean Gross Revenues of the Airport 
System remaining after the deduction of Operation and Maintenance Expenses.  “Gross Revenues” 
generally constitutes any income and revenue lawfully derived directly or indirectly by the City from the 
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operation and use of, or otherwise relating to, the Airport System, whether resulting from an Improvement 
Project or otherwise, and includes primarily the rentals, rates, fees, and other charges for the use of the 
Airport System, or for any service rendered by the City in the operation thereof.  Gross Revenues do not 
include, among other things, any passenger taxes or other passenger charges, including passenger facility 
charges (“PFCs”), imposed for the use of the Airport System, except to the extent included as Gross 
Revenues by the terms of any Supplemental Ordinance.  No Supplemental Ordinance has included 
revenue from any passenger taxes or charges, including PFCs, in the definition of Gross Revenues.  
“Operation and Maintenance Expenses” means, generally, all reasonable and necessary current expenses 
of the City, paid or accrued, of operating, maintaining and repairing the Airport System.  For a further 
description of the application of revenues under the Senior Bond Ordinance and the complete definitions 
of Gross Revenues and Operation and Maintenance Expenses, see “APPENDIX C – GLOSSARY OF 
TERMS” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND 
ORDINANCE.” 

PFC Debt Service Account 

The City has, pursuant to the Senior Bond Ordinance, created the PFC Fund within the Airport 
System Fund and, within the PFC Fund, the PFC Debt Service Account and the PFC Project Account.  In 
addition, pursuant to a Supplemental Ordinance (the “PFC Supplemental Ordinance”) approved by the 
City Council, the City has agreed to deposit a portion of the PFC revenues (generally two-thirds of the 
PFC received by the City from time to time) in the PFC Debt Service Account and has irrevocably 
committed a maximum amount of PFCs, to the extent credited to the PFC Debt Service Account, to the 
payment of Debt Service Requirements on Senior Bonds through December 31, 2013, as further 
discussed in “FINANCIAL INFORMATION – Passenger Facility Charges – PFC Debt Service Account; 
Irrevocable Commitment of Certain PFCs.” 

Bond Insurance 

Payment of the principal of and interest on the Series 2007D Bonds when due will be insured by 
the MBIA Policy to be issued by MBIA simultaneously with the delivery of the Series 2007D Bonds; and 
payment of the principal of and interest on the Series 2007E Bonds when due will be insured by the 
Ambac Assurance Policy to be issued by Ambac Assurance simultaneously with the delivery of the Series 
2007E Bonds.  See “BOND INSURANCE,” “APPENDIX I – SPECIMEN OF THE MBIA POLICY” 
and “APPENDIX J – SPECIMEN OF THE AMBAC ASSURANCE POLICY.” 

Rate Maintenance Covenant 

The City has covenanted in the Senior Bond Ordinance (the “Rate Maintenance Covenant”) to 
fix, revise, charge and collect rentals, rates, fees and other charges for the use of the Airport System in 
order that in each Fiscal Year the Gross Revenues, together with Other Available Funds (consisting of 
transfers from the Capital Fund to the Revenue Fund), will be at least sufficient to provide for the 
payment of Operation and Maintenance Expenses and for the larger of either (1) the amounts needed for 
making the required cash deposits to the credit of the several subaccounts of the Bond Fund (except the 
Redemption Account) and to the credit of the Bond Reserve Fund, the Subordinate Bond Fund and the 
Operation and Maintenance Reserve Account, or (2) an amount equal to not less than 125% of the 
aggregate Debt Service Requirements for the Fiscal Year.  See “Historical Debt Service Coverage” below 
and “FINANCIAL INFORMATION – Capital Fund.” 

If Gross Revenues in any Fiscal Year, together with Other Available Funds, are less than the 
amounts specified above, upon receipt of the audit report for the Fiscal Year, the Manager is to direct the 
Airport Consultant to make recommendations as to the revision of the schedule of rentals, rates, fees and 
charges.  Upon receiving these recommendations or giving reasonable opportunity for them to be made, 
the Manager, on the basis of the recommendations and other available information, is to revise the 
schedule of rentals, rates, fees and charges for the use of the Airport as may be necessary to produce the 
required Gross Revenues.  The Senior Bond Ordinance provides that if the Manager complies with this 
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requirement, no Event of Default under the Senior Bond Ordinance will be deemed to have occurred even 
though the Gross Revenues, together with Other Available Funds, are not actually sufficient to provide 
funds in the amount required for such Fiscal Year. 

If the City anticipates that it will not be able to meet the Rate Maintenance Covenant, the City 
also has the option, in addition to or in lieu of the foregoing, to reduce Operation and Maintenance 
Expenses or Debt Service Requirements, including irrevocably committing additional amounts to pay 
Debt Service Requirements.  Increasing rentals, rates, fees and charges for the use of the Airport or 
reducing Operating and Maintenance Expenses would be subject to contractual, statutory and regulatory 
restrictions as discussed in “RISKS AND OTHER INVESTMENT CONSIDERATIONS – Regulations 
and Restrictions Affecting the Airport,”  and could have a detrimental impact on the operation of the 
Airport by making the cost of operating at the Airport less attractive to airlines, concessionaires and 
others in comparison to other airports, or by reducing the operating efficiency of the Airport.  However, 
the Use and Lease Agreements that have been executed between the City and various airlines operating at 
the Airport (the “Signatory Airlines”) acknowledge the existence of the Rate Maintenance Covenant and 
require such Signatory Airlines to pay any such increased rentals, rates, fees and charges.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements” and “AIRLINE BANKRUPTCY MATTERS – Assumption or Rejection of Agreements.” 

The term “Debt Service Requirements” in the Senior Bond Ordinance provides that, in any 
computation required by the Rate Maintenance Covenant, there is to be excluded from Debt Service 
Requirements amounts that have been irrevocably committed to make such payments.  See 
“APPENDIX C – GLOSSARY OF TERMS.”  As described in “PFC Debt Service Account” above, the 
City has irrevocably committed a portion of the moneys collected from PFCs to the payment of Debt 
Service Requirements on the Senior Bonds through December 31, 2013.  This irrevocable commitment 
means that for purposes of determining compliance with the Rate Maintenance Covenant, the debt service 
to be paid from irrevocably committed PFCs is excluded from the respective computations and is 
therefore reflected in the Report of the Airport Consultant as a reduction in the Debt Service 
Requirements of Senior Bonds in the years 2007 through 2013.  In the Report of the Airport Consultant, 
(1) the Committed Passenger Facility Charges are forecast by the Airport Consultant to be less than the 
Maximum Committed Amounts (the terms “Committed Passenger Facility Charges” and “Maximum 
Committed Amounts” being used as defined in “FINANCIAL INFORMATION – Passenger Facility 
Charges – Irrevocable Commitment of Certain PFCs to Debt Service Requirements”) in each year of the 
forecast period, and (2) it is assumed that all of the revenue derived from the additional $1.50 PFC that 
commenced April 1, 2001 (the “Additional $1.50 PFC”), being PFC revenues that do not constitute 
Committed Passenger Facility Charges, will be applied by the City either to the payment of a portion of 
the annual Debt Service Requirements of the Senior Bonds through December 31, 2013, or to the 
defeasance of Senior Bonds, all as further described in “FINANCIAL INFORMATION – Passenger 
Facility Charges – Irrevocable Commitment of Certain PFCs to Debt Service Requirements.”  For 
purposes of the Rate Maintenance Covenant, the amounts forecast to be derived from both the Committed 
Passenger Facility Charges and all of the Additional $1.50 PFC that is expected to be applied either to the 
payment of Debt Service Requirements of Senior Bonds in each Fiscal Year through 2013 or to the 
defeasance of Senior Bonds are therefore reflected in the Report of the Airport Consultant as a reduction 
in the Debt Service Requirements of Senior Bonds.  The amount of such PFC revenues forecast by the 
Airport Consultant to be so applied to the payment of Debt Service Requirements is set forth in Exhibit C 
to the Report of the Airport Consultant.  See also “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,” “FINANCIAL INFORMATION – Senior Bonds – Passenger Facility Charges,” 
“REPORT OF THE AIRPORT CONSULTANT,” “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
BOND ORDINANCE.” 
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Flow of Funds 

The application of Gross Revenues is governed by the provisions of the Senior Bond Ordinance, 
which creates a special fund designated as the “Revenue Fund” and to which the City is required to set 
aside all Gross Revenues upon receipt.  Moneys held in the Revenue Fund are then to be applied and 
deposited to various other funds and accounts established pursuant to the Senior Bond Ordinance.  Gross 
Revenues in the Revenue Fund are to be applied first to Operation and Maintenance Expenses and then to 
the Debt Service Requirements on the Senior Bonds.  See “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE” for a complete description of the application of 
Gross Revenues. 

The flow of funds under the Senior Bond Ordinance is illustrated on the following page. 

[Remainder of page intentionally left blank] 
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FLOW OF FUNDS UNDER THE SENIOR BOND ORDINANCE

Purpose

"Other Available Funds"
(rollover of coverage)

Account
Coverage
Account

Net Revenues

Equipment and
Capital Outlay

Account

Airline Revenue
Credit Account

Capital 
Improvement

Account

PFC Debt Service
Account

Pay Debt Service
Requirements on Bonds

up to the amounts
irrevocably committed

for such purpose

PFC Project
Account

Pay PFC-approved
project costs and use
amounts in Account

for any lawful
Airport System Purpose

Bond Reserve Fund

Bond Fund

Pay Bond Requirements

Rebate Fund

Pay Rebate Amount (if any)

Operation and Maintenance
Reserve Account

Maintain minimum Operation and Maintenance Reserve
(not less than one-sixth and not more than one-third of

actual Operation and Maintenance
Expenses during preceding Fiscal Year)

Remaining Net Revenues

Maintain Minimum Bond Reserve
(maximum amount of Bond 

Requirements in any Fiscal Year)

Subordinate Bond Fund
Pay debt service requirements on Subordinate Bonds

Account structure for the Capital Fund to be established by the City as necessary for accounting purposes. The accounts are not
required by the Senior Bond Ordinance.

Gross Revenues Passenger Facility Charge (PFC) revenues

Revenue Fund PFC Fund

Operation and Maintenance Fund

Pay Operation and Maintenance Expenses

Capital Fund (a)
To pay capital costs, extraordinary costs and Bond Requirements (if necessary)

Accumulate up to
25% of Debt Service

Requirements as
"Other Available

Funds"

Fund equipment purchases
and capital outlays

Remaining Net Revenues
applied as a credit against

airline rates and charges, up
to a maximum of $40 million

per year, as follows:
Through FY 2005: 75%

FY 2006 and thereafter: 50%

Deposit balance of
remaining Net Revenues

and use for any lawful
Airport System purpose
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Bond Reserve Fund 

Amounts on deposit in the Bond Reserve Fund are available to pay debt service on all the Senior 
Bonds.  Pursuant to the Senior Bond Ordinance, the City is required, after making required monthly 
deposits to the Interest Account, the Principal Account, the Sinking Fund Account and the Redemption 
Account of the Bond Fund, to credit Net Revenues to the Bond Reserve Fund in substantially equal 
monthly installments so as to accumulate the Minimum Bond Reserve, being the maximum annual Debt 
Service Requirements on outstanding Senior Bonds, within 60 months.  The Proposed Amendments 
would amend the definition of “Minimum Bond Reserve” in certain regards.  See “APPENDIX C – 
GLOSSARY OF TERMS” and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR 
BOND ORDINANCE.” 

Upon the issuance of the Series 2007A-B Bonds and the Series 2007D-E Bonds, an amount at 
least equal to the Minimum Bond Reserve is expected to be on deposit in the Bond Reserve Fund.  The 
Minimum Bond Reserve with respect to any future series of Senior Bonds may, in the discretion of the 
City, be accumulated over a period as long as 60 months.  Subject to certain limitations, any 
Supplemental Ordinance may provide for the deposit of a Credit Facility in the Bond Reserve Fund in full 
or partial satisfaction of the Minimum Bond Reserve, provided that any such Credit Facility is required to 
be payable on any date on which moneys are required to be withdrawn from the Bond Reserve Fund.  See 
“APPLICATION OF PROCEEDS” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS 
OF THE SENIOR BOND ORDINANCE – Application of Revenues.” 

Additional Parity Bonds 

The City may issue additional Senior Bonds under the Senior Bond Ordinance (“Additional 
Parity Bonds”) to pay the cost of acquiring, improving or equipping Facilities and to refund, pay and 
discharge any Senior Bonds, Credit Facility Obligations (as defined herein), Subordinate Bonds (being 
bonds or other securities or obligations relating to the Airport System payable from Net Revenues and 
having a lien thereon subordinate and junior to the lien thereon of Senior Bonds) or other securities or 
obligations.  In order to issue Additional Parity Bonds, other than for a refunding of Senior Bonds, the 
City is required to satisfy certain requirements (the “Additional Bonds Test”), including obtaining various 
certificates, opinions and a report of an Airport Consultant regarding, among other things, projected 
compliance with the Rate Maintenance Covenant as described in “APPENDIX D – SUMMARY OF 
CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE – Additional Parity Bonds.” 

The Senior Bond Ordinance provides that Debt Service Requirements on Senior Bonds that are 
payable from irrevocably committed amounts are excluded from the calculation of Debt Service 
Requirements for determining compliance with the requirements for the issuance of Additional Parity 
Bonds.  For purposes of the Additional Bonds Test, only Committed Passenger Facility Charges may be 
considered to be irrevocably committed to the payment of Debt Service Requirements on Senior Bonds.  
See “PFC Debt Service Account” and “Rate Maintenance Covenant” above, “Historical Debt Service 
Coverage” below and “FINANCIAL INFORMATION – Senior Bonds – Passenger Facility Charges.” 

Since the Series 2007A-B Bonds and the Series 2007D-E Bonds are being issued for the purpose 
of funding capital improvements for the Airport, the Additional Bonds Test is applicable to their issuance.  
The Report of the Airport Consultant indicates that the Airport Consultant intends to demonstrate 
compliance with the Additional Bonds Test by a separate letter to the City in connection with the issuance 
of the Series 2007A-B Bonds and the Series 2007D-E Bonds.  See “APPLICATION OF PROCEEDS,” 
“FINANCIAL INFORMATION – Plan of Financing,” “REPORT OF THE AIRPORT CONSULTANT” 
and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Subordinate Bonds and Other Subordinate Obligations 

The City, for and on behalf of the Department, has issued various series of Subordinate Bonds 
and authorized the issuance of Subordinate Commercial Paper Notes (defined herein), and has also 
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entered into various Subordinate Contract Obligations, Subordinate Credit Facility Obligations and 
Subordinate Hedge Facility Obligations (all as defined herein), that are secured by a pledge of the Net 
Revenues on a basis subordinate to the pledge of Net Revenues that secures the Senior Bonds.  See 
“FINANCIAL INFORMATION – Subordinate Bonds and Other Subordinate Obligations.” 

Historical Debt Service Coverage 

Set forth in the following table is a calculation of Net Revenues and debt service coverage of the 
outstanding Senior Bonds from 2002 through 2006 in accordance with the Rate Maintenance Covenant 
discussed in “Rate Maintenance Covenant” above.  No representation, warranty or other assurance is 
made or given that historical debt service coverage levels will be experienced in the future. 

Historical Net Revenues and Debt Service Coverage of the Senior Bonds 
(Amounts in thousands, except coverage ratios, and rounded) 

            Fiscal Year Ended December 31              
 2002 2003 2004 2005 2006 

Gross Revenues1 $499,435 $527,567 $543,044 $567,853 $584,613 
 Operation and Maintenance Expenses1  216,791  201,573  220,254  231,733  257,623 
Net Revenues 282,644 325,994 322,790 336,120 326,990 
Other Available Funds2     46,751     50,807     54,849     55,173     49,787 
Total Amount Available for Debt Service $329,395 $376,801 $377,639 $391,293 $376,777 

Debt Service Requirements for the Senior Bonds3,4 $202,797 $204,897 $221,453 $223,331 $199,151 
Debt Service Coverage4 162% 184% 171% 175% 189% 

1 Gross Revenues and Operation and Maintenance Expenses in this table are determined in accordance with the definitions of such terms in the 
Senior Bond Ordinance, and are not directly comparable to the information provided in “FINANCIAL INFORMATION – Historical Financial 
Operations.”  See “APPENDIX C – GLOSSARY OF TERMS.” 

2 Other Available Funds is defined in the Senior Bond Ordinance to mean for any Fiscal Year the amount determined by the Manager to be 
transferred from the Capital Fund to the Revenue Fund; but in no event shall such amount exceed 25% of the aggregate Debt Service 
Requirements for such Fiscal Year.  See “APPENDIX C – GLOSSARY OF TERMS.” 

3 Debt service is net of capitalized interest, certain PFC revenues and other available funds irrevocably committed to the payment of Debt 
Service Requirements.  See “FINANCIAL INFORMATION – Passenger Facility Charges.”  Debt service also does not include the debt service 
on certain Senior Bonds that have been economically defeased in the total principal amount of $144,230,648.  See “FINANCIAL 
INFORMATION – Senior Bonds – Passenger Facility Charges.” 

4 The calculation of debt service coverage appearing in the financial statements of the Airport System appended to this Official Statement is 
based upon the combined debt service on both Senior Bonds and Subordinate Bonds and therefore differs from the coverage of debt service on 
Senior Bonds only as shown in the table. 

Sources: Financial statements of the Airport System for Fiscal Years 2002-2006, and Airport management and Department of Aviation 
management records 

Proposed Amendments to the Senior Bond Ordinance 

Various amendments to the Senior Bond Ordinance were proposed by the City.  Certain of these 
amendments required the consent of the registered owners of a majority in aggregate principal amount of 
all Senior Bonds then outstanding under the Senior Bond Ordinance.  In July 2005, the City Council 
adopted a Supplemental Ordinance that approved several, but not all, of the amendments that had been 
consented to by the requisite amount of the registered owners of the Senior Bonds and those amendments 
are in effect and have been incorporated in “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS 
OF THE SENIOR BOND ORDINANCE.” 

Certain amendments to the Senior Bond Ordinance that were proposed and consented to by the 
requisite amount of the registered owners of the Senior Bonds, but not adopted by the City Council, are 
set forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.”  
These Proposed Amendments may become effective only upon adoption of a Supplemental Ordinance by 
the City Council.  The City Council is under no obligation to adopt any of these Proposed Amendments, 
and no representation is made herein regarding which of the Proposed Amendments, if any, may 
eventually be adopted.  By purchase and acceptance of the Series 2007D-E Bonds, the Owners and 
Beneficial Owners thereof are deemed to have consented to the adoption of the Proposed Amendments, 
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either in whole or in part, substantially in the form set forth in “APPENDIX E – PROPOSED 
AMENDMENTS TO THE SENIOR BOND ORDINANCE,” and to the appointment of American 
National Bank as their agent with irrevocable instructions to file a written consent to that effect at the time 
and place and in the manner provided by the Senior Bond Ordinance. 

It is assumed in the Report of the Airport Consultant that any or all of the Proposed Amendments 
that the City may adopt during the forecast period would not materially change the forecast coverage 
results presented therein.  See “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

BOND INSURANCE 

Series 2007D Bonds 

General.  Payment of the principal of and interest on the Series 2007D Bonds when due will be 
insured by the MBIA Policy to be issued by MBIA simultaneously with the delivery of the Series 2007D 
Bonds.  Reference is made to “APPENDIX I – SPECIMEN OF THE MBIA POLICY” for a specimen of 
the MBIA Policy, which includes the procedures for payment thereunder. 

The following information has been furnished by MBIA for use in this Official Statement.  
None of the City, the Department or the Underwriters has reviewed such information or makes any 
representation as to the accuracy or completeness or as to the absence of material adverse changes 
therein. 

MBIA does not accept any responsibility for the accuracy or completeness of this Official 
Statement or any information or disclosure contained herein, or omitted herefrom, other than with respect 
to the accuracy of the information regarding the Policy and MBIA set forth under the heading “BOND 
INSURANCE – Series 2007D Bonds.”  Additionally, MBIA makes no representation regarding the Series 
2007D Bonds or the advisability of investing in the Series 2007D Bonds. 

The MBIA Insurance Corporation Insurance Policy.  The MBIA Policy unconditionally and 
irrevocably guarantees the full and complete payment required to be made by or on behalf of the City to 
the Paying Agent or its successor of an amount equal to (i) the principal of (either at the stated maturity or 
by an advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the Series 
2007D Bonds as such payments shall become due but shall not be so paid (except that in the event of any 
acceleration of the due date of such principal by reason of mandatory or optional redemption or 
acceleration resulting from default or otherwise, other than any advancement of maturity pursuant to a 
mandatory sinking fund payment, the payments guaranteed by the MBIA Policy shall be made in such 
amounts and at such times as such payments of principal would have been due had there not been any 
such acceleration, unless MBIA elects in its sole discretion, to pay in whole or in part any principal due 
by reason of such acceleration); and (ii) the reimbursement of any such payment which is subsequently 
recovered from any Owner of the Series 2007D Bonds pursuant to a final judgment by a court of 
competent jurisdiction that such payment constitutes an avoidable preference to such Owner within the 
meaning of any applicable bankruptcy law (a “Preference”). 

The MBIA Policy does not insure against loss of any prepayment premium which may at any 
time be payable with respect to any Series 2007D Bonds.  The MBIA Policy does not, under any 
circumstance, insure against loss relating to: (i) optional or mandatory redemptions (other than mandatory 
sinking fund redemptions); (ii) any payments to be made on an accelerated basis; (iii) payments of the 
purchase price of Series 2007D Bonds upon tender by an owner thereof; or (iv) any Preference relating to 
(i) through (iii) above.  The MBIA Policy also does not insure against nonpayment of principal of or 
interest on the Series 2007D Bonds resulting from the insolvency, negligence or any other act or omission 
of the Paying Agent or any other paying agent for the Series 2007D Bonds. 
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Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing 
by registered or certified mail, or upon receipt of written notice by registered or certified mail, by MBIA 
from the Paying Agent or any owner of a Series 2007D Bond the payment of an insured amount for which 
is then due, that such required payment has not been made, MBIA on the due date of such payment or 
within one business day after receipt of notice of such nonpayment, whichever is later, will make a 
deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New York, or 
its successor, sufficient for the payment of any such insured amounts which are then due.  Upon 
presentment and surrender of such Series 2007D Bonds or presentment of such other proof of ownership 
of the Series 2007D Bonds, together with any appropriate instruments of assignment to evidence the 
assignment of the insured amounts due on the Series 2007D Bonds as are paid by MBIA, and appropriate 
instruments to effect the appointment of MBIA as agent for such owners of the Series 2007D Bonds in 
any legal proceeding related to payment of insured amounts on the Series 2007D Bonds, such instruments 
being in a form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National 
Association shall disburse to such owners or the Paying Agent payment of the insured amounts due on 
such Series 2007D Bonds, less any amount held by the Paying Agent for the payment of such insured 
amounts and legally available therefor. 

MBIA Insurance Corporation.  MBIA is the principal operating subsidiary of MBIA Inc., a New 
York Stock Exchange listed company (the “Company”).  The Company is not obligated to pay the debts 
of or claims against MBIA.  MBIA is domiciled in the State of New York and licensed to do business in 
and subject to regulation under the laws of all 50 states, the District of Columbia, the Commonwealth of 
Puerto Rico, the Commonwealth of the Northern Mariana Islands, the Virgin Islands of the United States 
and the Territory of Guam.  MBIA, either directly or through subsidiaries, is licensed to do business in the 
Republic of France, the United Kingdom and the Kingdom of Spain and is subject to regulation under the 
laws of those jurisdictions.  In February 2007, MBIA Corp. incorporated a new subsidiary, MBIA 
México, S.A. de C.V. (“MBIA Mexico”), through which it intends to write financial guarantee insurance 
in Mexico beginning in 2007. To date, MBIA Mexico has had no operating activity. 

The principal executive offices of MBIA are located at 113 King Street, Armonk, New York 
10504 and the main telephone number at that address is (914) 273-4545. 

Regulation.  As a financial guaranty insurance company licensed to do business in the State of 
New York, MBIA is subject to the New York Insurance Law which, among other things, prescribes 
minimum capital requirements and contingency reserves against liabilities for MBIA, limits the classes 
and concentrations of investments that are made by MBIA and requires the approval of policy rates and 
forms that are employed by MBIA.  State law also regulates the amount of both the aggregate and 
individual risks that may be insured by MBIA, the payment of dividends by MBIA, changes in control 
with respect to MBIA and transactions among MBIA and its affiliates. 

The Policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 
76 of the New York Insurance Law. 

Financial Strength Ratings of MBIA.  Moody’s Investors Service, Inc. (“Moody’s”) rates the 
financial strength of MBIA “Aaa.” 

Standard & Poor’s, a division of The McGraw-Hill Companies, Inc. (“S&P”), rates the financial 
strength of MBIA “AAA.” 

Fitch Ratings (“Fitch”) rates the financial strength of MBIA “AAA.” 

Each rating of MBIA should be evaluated independently.  The ratings reflect the respective rating 
agency’s current assessment of the creditworthiness of MBIA and its ability to pay claims on its policies 
of insurance.  Any further explanation as to the significance of the above ratings may be obtained only 
from the applicable rating agency. 
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The above ratings are not recommendations to buy, sell or hold the Series 2007D Bonds, and such 
ratings may be subject to revision or withdrawal at any time by the rating agencies.  Any downward 
revision or withdrawal of any of the above ratings may have an adverse effect on the market price of the 
Series 2007D Bonds.  MBIA does not guaranty the market price of the Series 2007D Bonds nor does it 
guaranty that the ratings on the Series 2007D Bonds will not be revised or withdrawn. 

MBIA Financial Information.  As of December 31, 2006, MBIA had admitted assets of $10.9 
billion (audited), total liabilities of $6.9 billion (audited), and total capital and surplus of $4.0 billion 
(audited) determined in accordance with statutory accounting practices prescribed or permitted by 
insurance regulatory authorities.  As of March 31, 2007, MBIA had admitted assets of $11.2 billion 
(unaudited), total liabilities of $7.0 billion (unaudited), and total capital and surplus of $4.2 billion 
(unaudited) determined in accordance with statutory accounting practices prescribed or permitted by 
insurance regulatory authorities. 

For further information concerning MBIA, see the consolidated financial statements of MBIA 
and its subsidiaries as of December 31, 2006 and December 31, 2005 and for each of the three years in the 
period ended December 31, 2006, prepared in accordance with generally accepted accounting principles, 
included in the Annual Report on Form 10-K of the Company for the year ended December 31, 2006 and 
the consolidated financial statements of MBIA and its subsidiaries as of March 31, 2007 and for the three 
month period ended March 31, 2007 and March 31, 2006 included in the Quarterly Report on Form 10-Q 
of the Company for the quarter ended March 31, 2007, which are hereby incorporated by reference into 
this Official Statement and shall be deemed to be a part hereof. 

Copies of the statutory financial statements filed by MBIA with the State of New York Insurance 
Department are available over the Internet at the Company’s web site at http://www.mbia.com and at no 
cost, upon request to MBIA at its principal executive offices. 

Incorporation of Certain Documents by Reference.  The following documents filed by the 
Company with the Securities and Exchange Commission (the “SEC”) are incorporated by reference into 
this Official Statement: 

(1) The Company’s Annual Report on Form 10-K for the year ended December 31, 
2006; and 

(2) The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 
2007. 

Any documents, including any financial statements of MBIA and its subsidiaries that are included 
therein or attached as exhibits thereto, filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) 
of the Exchange Act after the date of the Company’s most recent Quarterly Report on Form 10-Q or 
Annual Report on Form 10-K, and prior to the termination of the offering of the Series 2007D Bonds 
offered hereby shall be deemed to be incorporated by reference in this Official Statement and to be a part 
hereof from the respective dates of filing such documents. Any statement contained in a document 
incorporated or deemed to be incorporated by reference herein, or contained in this Official Statement, 
shall be deemed to be modified or superseded for purposes of this Official Statement to the extent that a 
statement contained herein or in any other subsequently filed document which also is or is deemed to be 
incorporated by reference herein modifies or supersedes such statement.  Any such statement so modified 
or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this 
Official Statement. 

The Company files annual, quarterly and special reports, information statements and other 
information with the SEC under File No. 1-9583.  Copies of the Company’s SEC filings (including (1) the 
Company’s Annual Report on Form 10-K for the year ended December 31, 2006, and (2) the Company’s 
Quarterly Report on Form 10-Q for the quarter ended March 31, 2007) are available (i) over the Internet 



Peck Shaffer draft of 8/8/2007 
NOT FOR INVESTORS 

21 

at the SEC’s web site at http://www.sec.gov; (ii) at the SEC’s public reference room in Washington D.C.; 
(iii) over the Internet at the Company’s web site at http://www.mbia.com; and (iv) at no cost, upon 
request to MBIA at its principal executive offices. 

Series 2007E Bonds 

General.  Payment of the principal of and interest on the Series 2007E Bonds when due will be 
insured by the Ambac Assurance Policy to be issued by Ambac Assurance simultaneously with the 
delivery of the Series 2007E Bonds.  Reference is made to “APPENDIX J – SPECIMEN OF THE 
AMBAC ASSURANCE POLICY” for a specimen of the Ambac Assurance Policy, which includes the 
procedures for payment thereunder. 

The following information has been furnished by Ambac Assurance for use in this Official 
Statement.  None of the City, the Department or the Underwriters has reviewed such information or 
makes any representation as to the accuracy or completeness or as to the absence of material adverse 
changes therein. 

Payment Pursuant to the Ambac Assurance Policy.  Ambac Assurance Corporation has made a 
commitment to issue a financial guaranty insurance policy relating to the Series 2007E Bonds, effective 
as of the date of issuance of the Series 2007E Bonds.  Under the terms of the Ambac Assurance Policy, 
Ambac Assurance will pay to The Bank of New York, in New York, New York, or any successor thereto 
(the “Insurance Trustee”), that portion of the principal of and interest on the Series 2007E Bonds that 
shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor (as such 
terms are defined in the Ambac Assurance Policy).  Ambac Assurance will make such payments to the 
Insurance Trustee on the later of the date on which such principal and/or interest becomes Due for 
Payment or within one business day following the date on which Ambac Assurance shall have received 
notice of Nonpayment from the Paying Agent.  The insurance will extend for the term of the Series 2007E 
Bonds and, once issued, cannot be canceled by Ambac Assurance. 

The Ambac Assurance Policy will insure payment only on stated maturity dates and on 
mandatory sinking fund installment dates, in the case of principal, and on stated dates for payment, in the 
case of interest.  If the Series 2007E Bonds become subject to mandatory redemption and insufficient 
funds are available for redemption of all outstanding Series 2007E Bonds, Ambac Assurance will remain 
obligated to pay the principal of and interest on outstanding Series 2007E Bonds on the originally 
scheduled interest and principal payment dates, including mandatory sinking fund redemption dates.  In 
the event of any acceleration of the principal of the Series 2007E Bonds, the insured payments will be 
made at such times and in such amounts as would have been made had there not been an acceleration, 
except to the extent that Ambac Assurance elects, in its sole discretion, to pay all or a portion of the 
accelerated principal and interest accrued thereon to the date of acceleration (to the extent unpaid by the 
Obligor).  Upon payment of all such accelerated principal and interest accrued to the acceleration date, 
Ambac Assurance’s obligations under the Ambac Assurance Policy shall be fully discharged. 

In the event the Paying Agent has notice that any payment of principal of or interest on a Series 
2007E Bond that has become Due for Payment and that is made to a holder by or on behalf of the Obligor 
has been deemed a preferential transfer and theretofore recovered from its registered owner pursuant to 
the United States Bankruptcy Code in accordance with a final, non-appealable order of a court of 
competent jurisdiction, such registered owner will be entitled to payment from Ambac Assurance to the 
extent of such recovery if sufficient funds are not otherwise available. 

The Ambac Assurance Policy does not insure any risk other than Nonpayment (as set forth in the 
Ambac Assurance Policy).  Specifically, the Ambac Assurance Policy does not cover: 

1. payment on acceleration, as a result of a call for redemption (other than 
mandatory sinking fund redemption) or as a result of any other advancement of maturity; 
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2. payment of any redemption, prepayment or acceleration premium; and 

3. nonpayment of principal or interest caused by the insolvency or negligence of the 
Trustee, Paying Agent or Bond Registrar, if any. 

If it becomes necessary to call upon the Ambac Assurance Policy, payment of principal requires 
surrender of the Series 2007E Bonds to the Insurance Trustee together with an appropriate instrument of 
assignment so as to permit ownership of such Series 2007E Bonds to be registered in the name of Ambac 
Assurance to the extent of the payment under the Ambac Assurance Policy.  Payment of interest pursuant 
to the Ambac Assurance Policy requires proof of holder entitlement to interest payments and an 
appropriate assignment of the holder’s right to payment to Ambac Assurance. 

Upon payment of the insurance benefits, Ambac Assurance will become the owner of the Series 
2007E Bond, appurtenant coupon, if any, or right to payment of the principal of or interest on such Series 
2007E Bond and will be fully subrogated to the surrendering holder’s rights to payment. 

Ambac Assurance Corporation.  Ambac Assurance is a Wisconsin-domiciled stock insurance 
corporation regulated by the Office of the Commissioner of Insurance of the State of Wisconsin, and is 
licensed to do business in 50 states, the District of Columbia, the Territory of Guam, the Commonwealth 
of Puerto Rico and the U.S. Virgin Islands, with admitted assets of approximately $10,194,000,000 
(unaudited) and statutory capital of approximately $6,557,000,000 (unaudited) as of March 31, 2007. 
Statutory capital consists of Ambac Assurance’s policyholders’ surplus and statutory contingency reserve.  
S&P, Moody’s and Fitch have each assigned a triple-A financial strength rating to Ambac Assurance. 

Ambac Assurance has obtained a ruling from the Internal Revenue Service to the effect that the 
insuring of an obligation by Ambac Assurance will not affect the treatment for federal income tax 
purposes of interest on such obligation and that insurance proceeds representing maturing interest paid by 
Ambac Assurance under policy provisions substantially identical to those contained in the Ambac 
Assurance Policy shall be treated for federal income tax purposes in the same manner as if such payments 
were made by the Obligor. 

Ambac Assurance makes no representation regarding the Series 2007E Bonds or the advisability 
of investing in the Series 2007E Bonds and makes no representation regarding, nor has it participated in 
the preparation of, this Official Statement other than the information supplied by Ambac Assurance and 
presented under the heading “BOND INSURANCE – Series 2007E Bonds.” 

Available Information.  The parent company of Ambac Assurance, Ambac Financial Group, Inc. 
(the “Company”), is subject to the informational requirements of the Exchange Act, and in accordance 
therewith files reports, proxy statements and other information with the SEC.  These reports, proxy 
statements and other information can be read and copied at the SEC’s public reference room at 100 F 
Street, N.E., Room 1580, Washington, D.C. 20549.  Please call the SEC at 1-800-SEC-0330 for further 
information on the public reference room.  The SEC maintains an internet site at http://www.sec.gov that 
contains reports, proxy and information statements and other information regarding companies that file 
electronically with the SEC, including the Company.  These reports, proxy statements and other 
information can also be read at the offices of the New York Stock Exchange, Inc., 20 Broad Street, New 
York, New York 10005. 

Copies of Ambac Assurance’s financial statements prepared in accordance with statutory 
accounting standards are available from Ambac Assurance.  The address of Ambac Assurance’s 
administrative offices is One State Street Plaza, 19th Floor, New York, New York 10004, and its 
telephone number is (212) 668-0340. 

Incorporation of Certain Documents by Reference.  The following documents filed by the 
Company with the SEC (File No. 1-10777) are incorporated by reference in this Official Statement: 
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1. The Company’s Annual Report on Form 10-K for the fiscal year ended 
December 31, 2006 and filed on March 1, 2007;  

2. The Company’s Current Report on Form 8-K dated and filed on April 25, 2007; 
and 

3. The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly period 
ended March 31, 2007 and filed on May 10, 2007.  

All documents subsequently filed by the Company pursuant to the requirements of the Exchange 
Act after the date of this Official Statement will be available for inspection in the same manner as 
described above in “Available Information.” 

RISKS AND OTHER INVESTMENT CONSIDERATIONS 

The purchase and ownership of Beneficial Ownership Interests in the Series 2007D-E Bonds 
involve investment risk and considerations.  Prospective investors are urged to read this Official 
Statement in its entirety.  The factors set forth below, among others, may affect the security for the Series 
2007D-E Bonds. 

Dependence on Continued Level of Airline Traffic and Activity 

The Series 2007D-E Bonds are payable solely from and secured by a pledge of the Net Revenues 
of the Airport System and certain Airport System funds and accounts held under the Senior Bond 
Ordinance.  The City also has irrevocably committed a portion of its PFC revenues to the payment of 
Debt Service Requirements on the outstanding Senior Bonds, including the Series 2007D-E Bonds, 
through 2013.  Both Gross Revenues and PFCs are dependent primarily on the level of aviation activity 
and enplaned passenger traffic at the Airport.  The future level of aviation activity and enplaned passenger 
traffic at the Airport will be dependant upon many local, regional, national and international factors, 
including economic and political conditions, aviation security concerns and, the financial health of the 
airline industry and of individual airlines, airline service and routes, airline competition and airfares, 
airline consolidation and alliances, availability and price of aviation and other fuel and capacity of the 
national air traffic control system and of the Airport.  Many of these factors are discussed in detail in the 
Report of the Airport Consultant.  If aviation activity at the Airport does not meet forecast levels, there 
will likely be a corresponding impact on both forecast Gross Revenues (absent an increase in Airport 
rentals, rates, fees and charges) and forecast PFC revenues.  See “Air Travel Security Concerns” below, 
“AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline Traffic.” 

Market Share Risk 

The United Group, consisting of United, its low-fare Ted unit and its United Express commuter 
affiliates, is the principal air carrier operating at the Airport.  United currently leases all 43 of the full 
service jet gates on Concourse B, constituting approximately 45.3% of the current 95 full service jet gates 
at the Airport, as well as the regional jet facility on the east end of Concourse B.  The United Group also 
currently accounts for over 50% of (1) passenger enplanements at the Airport and (2) the airline rentals, 
fees and charges component of the Airport System’s operating revenues and over 30% of Airport System 
Gross Revenues.  After the United Group, the Frontier Group is the next largest air carrier operating at the 
Airport, currently accounting for approximately 20.7% of passenger enplanements at the Airport, and 
approximately 13.0% of airline rentals, fees and charges component of the Airport System’s operating 
revenues and approximately 6.9% of the Airport System’s Gross Revenues. 
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Except for the United Group and the Frontier Group, no airline has accounted for more than 5% 
of either passenger enplanements at the Airport, the airline rentals, fees and charges component of the 
Airport System’s operating revenues or the Airport System’s Gross Revenues.  No assurances can be 
given with regard to the future level of activity of the United Group or the Frontier Group at the Airport, 
or that, in the event that the operations of the United Group or the Frontier Group at the Airport are 
reduced or discontinued, for whatever reason, such operations would be replaced by other carriers.  See 
“AVIATION ACTIVITY AND AIRLINES – Aviation Activity – Airline Information – United – 
Frontier – Southwest – Other Airlines,” “AGREEMENTS FOR USE OF AIRPORT FACILITIES – 
Passenger Airlines Use and Lease Agreements – United Use and Lease Agreement,” “REPORT OF THE 
AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Airport Rates and Charges 

The Report of the Airport Consultant bases the forecasts of Net Revenues and Other Available 
Funds, debt service coverage and airline costs per enplaned passenger on the assumption that the airlines 
will pay the rates and charges established by the City, and while the City believes that its rate-making 
methodologies, including its allocation of costs for purposes of setting rates and charges, are reasonable, 
no assurance can be given that challenges will not be made to the rates and charges established by the 
City or its method of allocating particular costs.  See “The Rate Maintenance Covenant” below, 
“SECURITY AND SOURCES OF PAYMENT – Rate Maintenance Covenant” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – FORECAST DEBT SERVICE COVERAGE – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
FINANCIAL ANALYSIS – Debt Service Coverage” for historical and forecast debt service coverage, as 
well as “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements – United Use and Lease Agreement.” 

Regulations and Restrictions Affecting the Airport 

The operations of the Airport are affected by a variety of contractual, statutory and regulatory 
restrictions and limitations, including, without limitation, the provisions of the Use and Lease 
Agreements, the federal acts authorizing the imposition, collection and use of PFCs and extensive federal 
legislation and regulations applicable to all domestic airports.  See, for example, “AVIATION 
ACTIVITY AND AIRLINES – Security Matters.”  It is not possible to predict whether future restrictions 
or limitations on Airport operations will be imposed, whether future legislation or regulations will affect 
anticipated federal funding or PFC collections for capital projects for the Airport, whether additional 
requirements will be funded by the federal government or require funding by the City or whether such 
restrictions or legislation or regulations would adversely affect Gross Revenues.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES” and “FINANCIAL INFORMATION – 
Passenger Facility Charges – Federal Grants and Other Funding.” 

Airport Use and Lease Agreements 

A significant portion of Gross Revenues is derived from the Use and Lease Agreements.  
Pursuant to the Use and Lease Agreements, each Signatory Airline has agreed to pay the rates and charges 
for its use of the Airport.  The United Use and Lease Agreement expires in 2025, and the other existing 
Use and Lease Agreements expire between 2008 and 2012, but may be terminated by the City or by a 
Signatory Airline, including United, under certain circumstances.  No representations are made herein 
regarding whether additional Use and Lease Agreements will be executed or with respect to extensions or 
terminations thereof.  See “Risk of Future Airline Bankruptcies” below and “AGREEMENTS FOR USE 
OF AIRPORT FACILITIES – Passenger Airlines Use and Lease Agreements – United Use and Lease 
Agreement.” 
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Air Travel Security Concerns 

Concerns about the safety of airline travel and the effectiveness of security precautions may 
influence passenger travel behavior and air travel demand.  See “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline 
Traffic – Aviation Security Concerns.” 

Risk of Future Airline Bankruptcies 

Since 2001, several airlines with operations at the Airport, including United, filed for bankruptcy 
protection, although with the exception of Midway Airlines and Vanguard Airlines, which eventually 
ceased operations, all of these airlines have reorganized and emerged from bankruptcy protection.  
Additional bankruptcies, liquidations or major restructurings of airlines with operations at the Airport 
could occur in the future; however, the City cannot predict the extent to which any such events would 
impact the ability of the Airport to pay the outstanding Senior Bonds, including the Series 2007D-E 
Bonds.  See “AIRLINE BANKRUPTCY MATTERS” for a discussion of various impacts to the Airport 
of an airline bankruptcy. 

Forward Looking Statements; Report of the Airline Consultant 

This Official Statement, including particularly the Report of the Airport Consultant, 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,” 
“anticipate,” “forecast,” “project,” “intend,” “propose,” “plan,” “expect,” “assume” 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.  See “FORWARD LOOKING STATEMENTS,” “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
AIRLINE TRAFFIC ANALYSIS – Airline Traffic Forecasts – Assumptions.” 

The Report of the Airport Consultant incorporates numerous assumptions as to the utilization of 
the Airport and other matters and states that any forecast is subject to uncertainties.  The Report of the 
Airport Consultant should be read in its entirety regarding all of the assumptions used to prepare the 
forecasts made therein.  No assurances can be given that the assumptions contained in the Report of the 
Airport Consultant will occur.  Inevitably, some assumptions used to develop the forecasts will not be 
realized and unanticipated events and circumstances may occur.  Therefore, the actual results achieved 
during the forecast period will vary, and the variations may be material.   

THE AIRPORT SYSTEM 

General 

The Airport System is owned by the City, and the power to operate, maintain and control the 
Airport System is vested in the Department.  The City by ordinance has designated the Department as an 
“enterprise” within the meaning of the Colorado Constitution, with the authority to issue its own revenue 
bonds or other financial obligations in the name of the City. 

The primary asset of the Airport System is the Airport, which opened on February 28, 1995, and 
replaced Stapleton.  The Airport System also includes certain land still owned by the City at the Stapleton 
site.  See “FINANCIAL INFORMATION – Stapleton.” 
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The Airport serves as the primary air carrier airport for the Rocky Mountain region, and 
according to statistics compiled by Airports Council International, was ranked as the 5th busiest airport in 
the nation and the 10th busiest airport in the world based on total passengers in 2006.  See “AVIATION 
ACTIVITY AND AIRLINES.” 

Management 

Under the City Charter, the management, operation and control of the Airport System is delegated 
to the Department of Aviation under the direction of a Manager appointed by and responsible directly to 
the Mayor.  The Manager of Revenue, appointed by the Mayor, currently is the Chief Financial Officer 
and ex-officio Treasurer of the City and is responsible for the issuance of Airport System debt and for the 
investment of Airport System funds.  At a special municipal election held on November 7, 2006, the 
City’s electors approved certain changes to the City Charter, to take effect on January 1, 2008, that 
created a new Department of Finance and the position of Manager of Finance, replacing the Department 
of Revenue and the Manager of Revenue.  The newly created Department of Finance consolidates all of 
the City’s financial operations in one department, including the management of the debt and financial 
obligations of the City. 

Turner West was appointed Manager of the Department of Aviation in April 2006 after having 
served as Co-Manager of the Department of Aviation since July 2003, Deputy Manager of 
Aviation/Maintenance and Engineering since October 2000, Acting Deputy Manager of 
Aviation/Maintenance and Engineering since July 1999 and Deputy Manager of Aviation/Maintenance 
since September 1985.  Mr. West has 35 years of aviation industry experience, including 18 years of 
airline management experience.  Prior to joining the City, Mr. West was with Frontier Airlines from 1979 
to 1985, Texas International Airlines from 1978 to 1979, Otis Engineering Corp., a subsidiary of 
Halliburton Co., from 1975 to 1978 and Braniff International Airways from 1966 to 1975. 

Mr. West recently announced his intention to retire from his position as Manager of the 
Department of Aviation in the spring of 2008.  The City intends to conduct an international search for a 
new Manager of the Department of Aviation. 

Claude Pumilia was appointed the City’s Chief Financial Officer and Manager of Revenue in 
April 2007, and is to officially begin serving as the Manager of Finance on January 1, 2008.  Mr. Pumilia 
has over 15 years of experience as a senior financial and business executive at the Fortune 100 companies 
of Compaq Computer Corp., Hewlett-Packard Co. and, most recently, CA Inc., where he served as senior 
vice president of finance.  Prior to working for these companies, Mr. Pumilia served as a strategy 
consultant with McKinsey & Company Inc., an associate at the law firm of Baker & Botts and an 
associate at Anderson Consulting. 

Cheryl Cohen-Vader was appointed Chief Deputy Manager of Aviation in April 2006 after 
having served as Manager of Revenue for the City since January 1996.  Ms. Cohen-Vader has over 21 
years of professional experience in commercial and investment banking.  Prior to her appointment as 
Manager of Revenue, she served as an investment banker in the public finance divisions of Kirkpatrick 
Pettis Smith Polian, Inc. (now D.A. Davidson & Co.), Weldon Sullivan Carmichael & Company and 
Citicorp Securities.  From 1977 to 1981, Ms. Cohen-Vader worked as a corporate lending officer in the 
international division of the Bank of New York where she specialized in trade financing.  
Ms. Cohen-Vader served, as one of five public members, on the Municipal Securities Rulemaking Board 
for a three year period that commenced October 1, 1998. 

Stan Koniz, a Certified Public Accountant, became Deputy Manager of Aviation/Business and 
Technologies in December 2006, having served in this position in an acting capacity since February 2005.  
Mr. Koniz had previously served as Assistant Deputy Manager of Aviation/Finance since August 1999.  
Prior to joining the City, Mr. Koniz worked for the Cyprus Amax Coal Company since 1997 in the 
positions of Market Development Manager and Vice President Customer Alliances.  From 1981 through 
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1997, Mr. Koniz was a senior level financial manager with Public Service Company of Colorado where 
he held management positions in the accounting and procurement/contract administration areas. 

Patrick Heck became Acting Deputy Manager of Aviation/Revenue Management and Business 
Development in June, 2007 after serving as Strategic Advisor for the Airport since August, 2006.  Prior to 
joining the City, Mr. Heck held various positions with United Airlines at the Flight Training Center in 
Denver, including Senior Financial Analyst, Manager of Scheduling and Director of Sales and Marketing. 

Sally Covington became Deputy Manager of Aviation/Public Relations and Marketing in 
February 2006 after having served as Acting Deputy Manager of Aviation/Public Relations and 
Marketing since August 2003 and Director of Marketing and Air Service Development for the Airport.  
Ms. Covington has more than 21 years of experience in marketing and communications.  Prior to joining 
the City, she was vice president of marketing for the Higher Education and Advanced Technology Center 
in Denver.  Ms. Covington has held positions in Texas, including Dean of External Affairs for a state 
college, and worked in the Texas State Senate. 

John Kinney, C.A.E., C.M., became Deputy Manager of Aviation/Operations in November 2006 
after having served as Strategic Advisor for the Airport since September 2005.  Prior to joining the City, 
Mr. Kinney has been actively involved in the management of airports for the past 23 years, serving in a 
variety of senior management functions at both commercial service and general aviation airports.  Mr. 
Kinney was the airport director at Scottsdale Airport for 10 years after which he served the Department of 
Homeland Security in Chicago and throughout Montana in senior management positions as the Federal 
Security Director and Assistant Federal Security Director. 

Ruth Rodriguez became Deputy Manager of Aviation/Maintenance and Engineering in 
October 2006, after having spent the prior 32 years in public and private management.  Ms. Rodriguez has 
been a senior executive manager for local, county and federal government agencies and has worked in the 
private sector as an executive consultant and community development manager. 

Helen Raabe, Esq., became Director of the Airport Legal Services Section of the City Attorney’s 
Office in February 2004.  As supervising attorney for the Airport, Ms. Raabe is responsible for managing 
the legal staff and representing the Airport in various matters related to aviation, airport finance, real 
estate and concessions.  Ms. Raabe has been with the Denver City Attorney’s Office for 19 years.  She 
was previously a trial attorney at the law firm of Coghill & Goodspeed in Denver and also served as a law 
clerk for the Honorable Richard P. Matsch, U.S. District Court for the District of Colorado. 

DENVER INTERNATIONAL AIRPORT 

The Airport site encompasses approximately 53 square miles located about 24 miles northeast of 
Denver’s central business district.  The passenger terminal complex is reached via Peña Boulevard, a 
12-mile dedicated access road from Interstate 70. 

Airfield 

The Airport’s airfield includes six runways and related aircraft parking ramps, taxiways and 
perimeter taxiways.  Five of the Airport’s runways are 12,000-feet long by 150-feet wide, and the sixth 
runway is 16,000-feet long by 200-feet wide, making it the longest commercial service precision-
instrument runway in North America.  The airfield can accommodate fully loaded jumbo jets and large 
airliners, including the Airbus A-380, and can provide unrestricted global access for any airline using the 
Airport.  Four of the Airport’s runways have north/south alignments and two have east/west alignments, 
and are able to accommodate simultaneous parallel arrivals during poor weather conditions when 
instrument flight rules are in effect.  The runway/taxiway lighting system, with lights embedded in the 
concrete pavement to form centerlines and stopbars at intersections, also allows air traffic controllers to 
guide pilots and direct them through the airfield during periods of poor visibility.  The airfield has 
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substantial expansion capabilities, having been designed to accommodate up to 12 runways.  See also 
“CAPITAL PROGRAM” for a discussion of the airfield maintenance and improvements planned for the 
Airport. 

Airfield facilities also include a Federal Aviation Administration (“FAA”) air traffic control 
tower and base building structures, an airport maintenance complex, four “rapid response” aircraft rescue 
and firefighting stations, de-icing pads, glycol storage/distribution/collection/recycling facilities and a 
hydrant fueling system.  See “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Systems 
Leases.” 

Terminal Complex 

The passenger terminal complex consists of (1) a landside terminal, (2) three airside concourses 
having a total of 95 full service jet gates and 64 commuter aircraft parking positions consisting of 34 
regional jet positions, including the newly completed Concourse B Commuter Facility Project described 
below and 30 positions on Concourse A currently being used by Great Lakes Aviation and (3) the Airport 
Office Building.  The number of full service jet gates at the Airport is planned to be increased by 10 
additional gates and the number of commuter aircraft parking positions is planned to be increased by 23 
additional positions, all as part of the Concourse C Expansion Project discussed under “CAPITAL 
PROGRAM.”  The terminal and concourses are connected by an underground automated guideway transit 
system, or “AGTS,” and an elevated walkway connects the terminal with the Airport Office Building and 
Concourse A.  A shuttle bus system also is available for the emergency transportation of passengers 
between the landside terminal and Concourses B and C. 

The landside terminal encompasses approximately 1.2 million square feet (exclusive of 
international customs facilities, terminal support area and mechanical/electrical space), and includes 
ticketing, baggage system facilities, including federal explosive detection systems installed “in-line” for 
the screening of checked baggage, passenger drop off/pick up, ground transportation, concessions and 
other general passenger support services.  Concourse A, nearest the terminal, encompasses approximately 
1 million square feet and includes 30 full service jet gates, of which 8 gates are configured for 
international flights, as well as facilities dedicated to commuter airline operations.  Concourse B 
encompasses approximately 1.7 million square feet and includes 43 full service jet gates plus facilities 
dedicated for commuter airline operations.  The commuter aircraft facilities on Concourse B have been 
improved recently in order to accommodate larger regional jet aircraft and provide various enhancements 
for passengers (the “Concourse B Commuter Facility Project”).  The Concourse B Commuter Facility 
Project was opened in the spring of 2007.  A portion of the costs of the Concourse B Commuter Facility 
Project was paid from the proceeds of the Tax-Exempt Commercial Paper Notes to be refunded by a 
portion of the net proceeds of the Series 2007A-B Bonds.  Concourse C encompasses approximately 
690,000 square feet and currently includes 22 full service jet gates to be increased by 10 additional full 
service jet gates as part of the Concourse C Expansion Project and commuter aircraft facilities to be 
expanded as part of the Concourse C Expansion Project.  The Airport was designed to facilitate expansion 
to more than 200 full service jet gates either through lengthening of the existing concourses or the 
construction of two additional concourses.  Approximately 60 different concessionaires currently operate 
in excess of 140 shops within the terminal complex.  For a discussion of the airline leases for gates on the 
concourses and space in the terminal, see “AGREEMENTS FOR USE OF AIRPORT FACILITIES – 
Passenger Airlines Use and Lease Agreements – United Use and Lease Agreement – Other Agreements – 
Terminal Complex Concessions.” 

Two multi-level parking structures adjacent to the landside terminal provide in excess of 12,000 
public parking spaces, and both close-in and remote surface parking lots provide in excess of 27,000 
additional parking spaces.  A 1,714 parking space expansion of the west-side terminal parking structure 
(the “West/Terminal Parking Project”) is under construction.  This expansion is currently scheduled to be 
opened in December 2007.  A portion of the costs of the West/Terminal Parking Project was paid from 
the proceeds of the Tax-Exempt Commercial Paper Notes to be refunded by a portion of the net proceeds 
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of the Series 2007A-B Bonds.  The 2008-2013 Capital Program includes plans to construct a future public 
parking structure and shuttle lot.  See “CAPITAL PROGRAM” and “AGREEMENTS FOR USE OF 
AIRPORT FACILITIES – Other Agreements – Public Parking.” 

In April 2006, the City announced the award of a contract to CMCB Development Co. of Denver 
(“CMCB”) to develop a 17-acre retail development along Peña Boulevard, the major access highway to 
the Airport, near the Airport’s 45 minute waiting area.  The development, known as the “Landings at 
DIA,” will incorporate the waiting area and constitutes the first phase in a planned 500-acre development 
that is designed to provide additional revenue to the Airport.  CMCB will lead the development, with 
SullivanHayes Brokerage as leasing agent.  The City recently entered into a related ground lease with the 
developers of this project.  Groundbreaking for the project is expected to occur in the summer of 2007, 
with phase one of the project expected to be fully operational in the summer of 2008. 

Request for Proposal for Airport Hotel 

In June 2007 the City received several proposals from qualified participants in response to its 
Request for Proposal for the Hotel at Jeppesen Terminal (the “Hotel RFP”).  The Hotel RFP sought the 
proposal to the City of structures to own, manage, finance and/or construct a first-class hotel property (the 
“Airport Hotel”) to be located immediately adjacent and attached to the terminal complex at the Airport, 
on land owned by the City.  The City is in the process of evaluating the proposals received and cannot 
predict when or if it will complete a final agreement with any particular qualifying proposer for the 
construction and operation of an Airport Hotel. 

Other Facilities 

Various other facilities at the Airport include general aviation facilities, remote facilities for the 
customer service and vehicle maintenance operations of rental car companies, facilities constructed and 
used by cargo carriers, a U.S. Postal Service sorting and distribution facility and the WorldPort at DIA 
Project, consisting of warehousing, office and distribution facilities and related infrastructure.  Also 
located at the Airport are support facilities for United, including aircraft and ground support equipment 
maintenance and air freight facilities, and a flight kitchen built by United and subleased to Dobbs 
International Services and support facilities originally built for Continental Airlines (“Continental”) and 
financed in part from a portion of the proceeds of the Series 1992C Bonds, including aircraft and ground 
support equipment maintenance, air freight and flight kitchen facilities, portions of which are currently 
being subleased to other users by Continental.  See “AGREEMENTS FOR USE OF AIRPORT 
FACILITIES – Other Building and Ground Leases” and “FINANCIAL INFORMATION – Senior 
Bonds – Special Facilities Bonds.” 

CAPITAL PROGRAM 

2007 Project; 2008-2013 Capital Program 

It is the City’s practice to develop a capital program for the Airport System and reevaluate the 
capital needs of the Airport System on a regular basis.  See “FINANCIAL INFORMATION – Historical 
Financial Operations – Management’s Discussion and Analysis of Financial Performance.” 

The City has a current Capital Program for the Airport that represents the City’s expectations of 
future Airport System capital needs in order to maintain, reconstruct and expand Airport facilities in 2007 
and in the six-year period from 2008 through 2013.  The Concourse B Commuter Facility Project was 
opened in the spring of 2007 and the West/Terminal Parking Project is currently scheduled to be opened 
in December 2007, all as described in “DENVER INTERNATIONAL AIRPORT – Terminal Complex.”  
A portion of the costs of the Concourse B Commuter Facility Project and the West/Terminal Parking 
Project was initially financed with the proceeds of the Tax-Exempt Commercial Paper Notes and 
available Airport System moneys.  The six-year capital program developed for the Airport for the years 
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2008 through 2013 (the “2008-2013 Capital Program”) is set forth in the table below.  The Airport 
System’s capital needs between 2007 and 2013 are estimated to cost $1.2 billion and are expected to be 
financed with a combination of Airport System Revenue Bonds, Commercial Paper Notes, installment 
purchase agreements, federal grants and Airport System moneys. 

The 2007 Project for the Airport to be funded in part with the net proceeds of the Series 2007A-B 
Bonds and the Series 2007D-E Bonds includes the Concourse B Commuter Facility Project and the 
West/Terminal Parking Project (including refunding the outstanding Tax-Exempt Commercial Paper 
Notes and reimbursing available Airport System moneys spent on such projects), improvements to the 
Airport baggage systems to increase the efficiency of airline operations and the Concourse C Expansion 
Project. 

Denver International Airport 
2008-2013 Capital Program Projects 

(Amounts expressed in 000’s; totals may not add due to rounding) 

 2008 2009 2010 2011 2012 2013 Total 

Airfield Improvements  $  39,3321 $  27,901 $27,901 $  27,901 $27,045 $27,045 $177,125 
Terminal and Concourse Improvements        
      Terminal Projects  36,6101 14,224 10,123 54,923 3,373 3,373 122,626 
      Concourse Projects  291,0001 29,171 6,761 5,597 5,597 3,497 341,621 
      Central Plant Projects  11,1331 3,000 -- -- -- -- 14,133 
      Baggage System Projects  13,7501 51,300 29,300 300 300 300 95,250 
      Train System Projects  8,2501 200 200 200 8,200 9,000 26,050 
Roads, Parking and Ground Transportation  12,3321 9,727 1,752 1,480 1,130 1,000 27,420 
Communications, Electronics, Security and 
  Fire Protection  18,5111 9,925 4,350 3,050 550 550 36,936 
Environmental, Utilities, Storm Water and 
  Drainage  2,4361 1,445 5,063 470 -- -- 9,414 
Support Facilities  5,3081 28,563 500 500 500 500 35,870 
Parking Systems  4,4531 16,995 5,100 27,050 27,050 -- 80,648 
Professional Services, Infrastructure Allowance 
  and Public Art  7,4271 4,356 3,874 2,989 740 769 20,155 
 Total Planned Projects $450,5401 $196,806 $94,924 $124,459 $74,484 $46,034 $987,247 

1 A portion of each of these projects is planned to be funded with the proceeds of the Series 2007A-B Bonds and the Series 2007D-E Bonds. 

Source: Department of Aviation management records 

Planned Projects in the City’s 2008-2013 Capital Program include the projects described below. 

Airfield Improvements 

The City expects to continue and increase an existing paving and slab replacement program to 
gradually repair, rehabilitate and upgrade the runways and taxiways at the Airport.  The total estimated 
cost of this program reflected in the 2008-2013 Capital Program is approximately $150 million, of which 
approximately 57% is expected to be funded from FAA Federal Airport Improvement Program (“AIP”) 
discretionary and entitlement grants and the balance from proceeds of Airport System revenue bonds and 
other Airport System moneys. 

In connection with the Concourse C Expansion Project described below in “Terminal and 
Concourse Improvements,” the City plans to construct a new apron around the new facilities for aircraft 
loading and provide the associated continuation of taxiways and a holding area for full-sized aircraft.  The 
total estimated cost of this portion of the Concourse C Expansion Project is approximately $48.4 million, 
of which approximately 41% is expected to be funded from AIP entitlement and discretionary grants and 
the balance from proceeds of Airport System revenue bonds and other Airport System moneys. 

Other airfield improvements include upgrading runway and taxiway safety areas and maintaining 
and improving airfield lighting, drainage and other facilities.  See “FINANCIAL INFORMATION – 
Federal Grants.” 
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Terminal and Concourse Improvements 

The City is planning to expand Concourse C (the “Concourse C Expansion Project”) to add 10 
new full service jet gates to the east end of Concourse C and a one-story commuter jet aircraft facility to 
be connected to the expanded east end of Concourse C by a pedestrian bridge.  The commuter facility is 
planned to support 23 commuter aircraft and include holdroom space, concessions and amenities for 
passengers.  The Concourse C Expansion Project includes the related apron, taxiway, holding and runway 
paving described above under “Airfield Improvements” and a portion of the Concourse C Expansion 
Project is included in the 2007 Project.  A design contract for the Concourse C Expansion Project has 
been awarded.  The Concourse C Expansion Project, including the related airfield improvements, is 
expected to cost approximately $280 million and to be completed in the spring of 2010.  The City 
anticipates that various airlines will utilize the new full service jet gates and that Great Lakes Aviation 
will relocate from its current operations on Concourse A to the new commuter facility on Concourse C 
upon completion of the Concourse C Expansion Project. 

The 2008-2013 Capital Program also includes a terminal complex project that will provide access 
from a new rail station to be constructed by the Regional Transportation District (“RTD”) to the Airport 
terminal.  RTD, the public agency responsible for mass transit in the Denver metropolitan area, is 
currently in the environmental processing and preliminary engineering phases of providing commuter rail 
service from Denver Union Station, located in downtown Denver, to the Airport.  Through the issuance of 
revenue bonds, Federal Transit Administration (“FTA”) grants and regional use and sales taxes, the RTD 
is planning to fund, design, build and operate a rail line to the Airport, as well as the station platforms and 
other rail transit amenities at the Airport station.  The City, through the proceeds from future Airport 
System revenue bonds, is planning to design, build and operate the rail station facilities required to 
provide access from the rail station to the terminal building, including the elevators, escalators, baggage 
checking and security requirements necessary to accomplish this access.  Construction on the 23-mile rail 
line and associated stations is expected to begin in 2011 and be completed by 2014, with the rail system 
becoming operational in 2015. 

The City is planning a series of projects to improve the baggage system at the Airport in order to 
improve the efficiency of airline operations.  These projects include the design and construction of a 
relocation project for terminal screening, the design and analysis of a spine system to deliver baggage 
from the terminal to the concourses and construction of phase one of the spine system and the renovation 
and upgrading of the Airport baggage system, including sortation carousels, baggage claim carousels, 
odd-size baggage systems and related right-of-way clearances in the terminal, the baggage tunnel and the 
concourses.  Certain improvements to the Airport baggage system are included in the 2007 Project. 

The 2008-2013 Capital Program includes a project to upgrade the automated guideway transit 
system or “AGTS” computer hardware and equipment located in the central control center for the AGTS 
and a project to extend the AGTS south of the terminal in order to accommodate additional trains, 
allowing the AGTS to handle six train system operations. 

Roads, Parking and Ground Transportation Improvements 

The 2008-2013 Capital Program includes the construction of a new parking structure and shuttle 
lot, improvements to Peña Boulevard and the rehabilitation of pavement in targeted roadway and parking 
areas of the Airport. 

Other Projects 

The 2008-2013 Capital Program also includes the improvement of Airport building systems such 
as the fire protection system, the baggage information display system, electrical and mechanical systems 
and elevators and the expansion of security screening checkpoints. 
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Proposed Improvements 

As part of an ongoing effort to upgrade the Airport’s snow removal capabilities, the Department 
has proposed a new snow removal plan.  The plan, which still requires approval by City Council, includes 
the use of multi-functional equipment, snow melters, contractors and additional facilities.  The plan will 
be funded by a combination of Airport System Revenue Bonds, an installment purchase agreement and 
other Airport System moneys. The total capital cost of this new plan is not yet reflected in the 2008-2013 
Capital Program. 

AVIATION ACTIVITY AND AIRLINES 

Denver Air Service Region 

The primary region served by the Airport is the Denver metropolitan area, encompassing the 
counties of Adams, Arapahoe, Boulder, Broomfield, Denver, Douglas and Jefferson.  The secondary 
region served by the Airport is defined by the location of (and the airline service provided from) other 
large-hub and medium-hub air carrier airports.  The nearest such airports, by road miles, are in Salt Lake 
City (530 miles to the northwest), Kansas City (590 miles to the east), Oklahoma City (620 miles to the 
southeast), Albuquerque (440 miles to the south), Phoenix (810 miles to the southwest) and Las Vegas 
(760 miles to the southwest). 

Aviation Activity 

Passenger Traffic.  Denver’s central geographic location makes it a major destination point for 
communities throughout the Rocky Mountain region and a major transportation hub for airline flights 
connecting between the east and west coasts and other major metropolitan centers.  According to statistics 
compiled by Airports Council International, the Airport was ranked as the 5th busiest airport in the nation 
and the 10th busiest airport in the world based on total passengers in 2006. 

The tables set forth below under “Passenger and Revenue Growth” and “Summary of Aviation 
Activity” illustrate the total enplanements and market share of individual airlines serving the Airport for 
the past five years and the first three months of 2006 and 2007. 

Passenger and Revenue Growth.  Currently, 29 passenger airlines provide scheduled service at 
the Airport, including the seven largest U.S. passenger airlines, five foreign flag passenger airlines and 
regional/commuter airlines.  In addition, several passenger charter airlines and all-cargo airlines provide 
service at the Airport.  In 2006, the Airport served approximately 23.7 million enplaned passengers 
(passengers embarking on airplanes), the highest number in the history of the Airport and Stapleton.  
Approximately 56.0% of the passengers enplaned in 2006 were passengers originating their travel at the 
Airport and 44.0% were passengers making connecting flights at the Airport. 

The Airport has generally had steady growth in both passenger traffic and revenues since it 
opened in 1995, however, in 2001 and 2002, the Airport, like all major airports in the United States, 
experienced significant declines in passenger traffic and associated revenues as a result of the terrorist 
events of September 11, 2001, economic conditions and other factors.  The Airport began recovering in 
2003, with the number of enplaned passengers at the Airport increasing 5.2% in 2003 over 2002.  The 
number of enplaned passengers at the Airport has continued to increase by 12.7% in 2004, 2.6% in 2005 
and 9.0% in 2006, compared to the previous years.  This trend has continued during the first three months 
of 2007, with enplaned passengers at the Airport increasing by 4.7% as compared to the same period in 
2006.  According to U.S. Department of Transportation T-100 database information, the national average 
of enplaned passengers increased by 8.3% in 2004, 4.2% in 2005 and 0.3% in 2006, compared to the 
previous years.  See also “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 



Peck Shaffer draft of 8/8/2007 
NOT FOR INVESTORS 

33 

Future aviation activity and enplaned passenger traffic at the Airport will depend on many local, 
regional, national and international factors, including economic and political conditions, aviation security 
concerns, the financial health of the airline industry and of individual airlines, airline service and routes, 
airline competition and airfares, airline consolidation and alliances, availability and price of aviation and 
other fuel and capacity of the national air traffic control system and of the Airport.  See particularly 
“RISKS AND OTHER INVESTMENT CONSIDERATIONS” and “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline 
Traffic.” 

Enplaned Passengers1 
Denver International Airport 

 Major/National 
Airlines2 

Regional/Commuter 
Airlines3 

Charter/Miscellaneous 
Airlines 

Total 
Airlines 

 
Year4 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent
Change 

2002 16,891,218 (2.1)% 669,432 44.4% 268,914 (19.4)% 17,829,564 (1.2)% 
2003 17,192,825 1.8 1,395,391 108.4 172,719 (35.8) 18,760,935 5.2 
2004 18,296,498 6.4 2,623,675 88.0 223,908 29.7 21,144,081 12.7 
2005 18,278,079 (0.1) 3,221,623 22.8 202,273 (9.7) 21,701,975 2.6 
2006 19,674,467 7.6 3,791,642 17.7 199,203 (1.5) 23,665,312 9.0 

         
Jan.-March4         

20065 4,664,269 9.2% 858,406 16.4% 46,791 (14.0)% 5,569,466 10.0% 
2007 4,838,296 3.7 933,480 8.7 61,109 30.6 5,832,885 4.7 

1 Includes revenue and nonrevenue enplaned passengers. 
2 Includes Ted beginning in 2004 and Southwest Airlines beginning in 2006. 
3 See “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 

FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Historical Airline Traffic – Enplaned Passenger Market Shares” for a 
discussion of recent trends at the Airport of increased enplaned passenger market share of both low-cost and regional/commuter airlines. 

4 See “AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT” for a discussion of 
factors affecting enplanements since 2002. 

5 Percentage changes are from the same period in 2005. 

Source: Department of Aviation management records 
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Percentage of Enplaned Passengers by Airline 
Denver International Airport 
(Totals may not add due to rounding) 

 Calendar Year January-March 
Airline 2002 2003 2004 2005 2006 2006 2007 

United 54.6% 51.0% 41.6% 35.8% 35.3% 34.8% 34.2% 
Ted1 -- -- 6.3 7.8 8.5 9.3 9.1 
United Express2 8.0 9.2 11.1 12.8 12.6 12.7 12.7 
   Total United Group 62.6 60.2 59.0 56.4 56.4 56.9 56.0 

Frontier 10.5 13.8 14.8 17.3 18.7 18.0 18.7 
Frontier JetExpress 0.5 0.8 1.8 2.2 2.0 2.0 1.6 
   Total Frontier Group 11.0 14.5 16.7 19.4 20.7 20.0 20.3 

American Airlines3 5.4 4.7 3.7 4.1 3.8 4.0 3.8 
America West Airlines4 1.6 1.8 1.9 1.7 1.2 1.7 0.0 
Continental3 2.9 2.7 2.3 2.4 2.3 2.5 2.3 
Delta Airlines3,5 4.7 3.9 3.7 3.4 2.4 2.5 2.2 
Northwest Airlines5 2.9 2.8 2.9 2.8 1.9 2.0 1.9 
Southwest6 -- -- -- -- 3.3 2.6 4.8 
US Airways4 1.9 2.0 1.8 1.8 1.3 1.3 2.3 
Other 6.9 7.4 8.1 8.0 6.6 6.5 6.4 
 26.4 25.2 24.3 24.2 22.9 23.1 23.7 
Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
1 Ted commenced service at the Airport on February 12, 2004. 
2 Includes Chautauqua Airlines from 2005, GoJet from 2005, Great Lakes Aviation through January 2002, Mesa Airlines from 2003, Shuttle 

America from 2005, SkyWest Airlines from 2002, Trans States Airlines in 2004 and 2005 and Air Wisconsin through 2006. 
3 Does not include commuter affiliates. 
4 The parent companies of America West Airlines (“America West”) and US Airways, Inc. (“US Airways”) merged effective September 27, 

2005. 
5 Delta Airlines, Inc. (“Delta”) and Comair, Inc. (“Comair”), a Delta subsidiary that operates as Delta Connection, emerged from bankruptcy on 

April 30, 2006 and Northwest Airlines, Inc. (“Northwest”) emerged from bankruptcy on May 31, 2007.  See also “Airline Information – 
United” and “AIRLINE BANKRUPTCY MATTERS.” 

6 Southwest commenced service at the Airport on January 3, 2006. 

Sources: Department of Aviation management records and the Report of the Airport Consultant 

Summary of Aviation Activity.  The following table sets forth a summary of selected aviation 
activity at the Airport for the past five years and the first three months of 2006 and 2007. 

[Remainder of page intentionally left blank] 
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Summary of Aviation Activity 
Denver International Airport 
(Totals may not add due to rounding) 

 Calendar Year1   January-March 
 2002 2003 2004 2005 2006   2006 2007 

Enplaned Passengers (millions)          
  United  9.732  9.575  8.802  7.775  8.365    1.941  1.994 
  Ted2  --  --  1.340  1.690  2.011    0.519  0.531 
  United Express  1.431  1.721  2.337  2.776  2.971    0.708  0.740 
    Total United Group  11.162  11.295  12.479  12.241  13.347    3.168  3.265 
  Frontier  1.869  2.581  3.130  3.749  4.427    1.004  1.089 
  Frontier Jet Express  0.091  0.149  0.391  0.468  0.478    0.112  0.093 
    Total Frontier Group  1.960  2.729  3.521  4.217  4.904    1.116  1.181 
  Other  4.707  4.736  5.144  5.244  5.414    1.285  1.386 
    Total  17.830  18.761  21.144  21.702  23.665    5.569  5.833 

Percent Change from Prior Year  (1.2)%  5.2%  12.7%  2.6%  9.0%    10.0%  4.7% 
Total Originating Passengers (millions)  9.644  10.266  11.395  11.984  13.249    3.204  3.438 
  Percent of Total Enplaned  54.1%  54.7%  53.9%  55.2%  56.0%    57.5%  58.9% 
  United Group Percent of Total Originating  40.5%  38.9%  39.4%  40.3%  41.2%    42.2%  40.9% 
  Frontier Group Percent of Total Originating  13.1%  17.5%  18.3%  19.0%  21.0%    20.6%  22.0% 
Total Connecting Passengers (millions)  8.185  8.495  9.749  9.718  10.416    2.366  2.395 
  Percent Connecting of Total Enplaned  45.9%  45.3%  46.1%  44.8%  44.0%    42.5%  41.1% 
  United Group Percent of Total Connecting  88.6%  86.0%  82.0%  76.2%  75.7%    76.8%  77.7% 
  Frontier Group Percent of Total Connecting  8.6%  10.9%  14.7%  20.0%  20.3%    19.3%  17.8% 
United Group Passengers2:          
  Percent Originating  35.0%  35.3%  36.0%  39.5%  40.9%    42.7%  43.0% 
  Percent Connecting  65.0%  64.7%  64.0%  60.5%  59.1%    57.3%  57.0% 
Frontier Group Passengers:          
  Percent Originating  64.2%  65.9%  59.4%  54.0%  56.8%    59.2%  63.9% 
  Percent Connecting  35.8%  34.1%  40.6%  46.0%  43.2%    40.8%  36.1% 
Average Daily Departures:          
  Passenger Airlines:          
    United and Ted  244  233  238  213  230    222  228 
    United Express  113  119  156  182  191    182  196 
    Frontier  68  80  94  107  125    116  128 
    Frontier JetExpress  8  11  21  25  24    25  22 
    Other  202  195  208  194  203    194  208 
      Total Passenger Airlines  635  638  719  722  772    739  782 
  All-Cargo Airlines  23  29  31  30  28    29  27 
      Total  659  666  750  752  801    767  810 

Percent Change from Prior Year  2.9%  1.2%  12.5%  0.4%  6.4%    6.2%  5.5% 
Landed Weight (billion pounds):          
  Passenger Airlines:          
    United and Ted  14.483  13.173  13.418  12.254  13.364    3.132  3.242 
    United Express  1.879  2.054  2.731  3.282  3.512    0.845  0.913 
    Frontier  2.907  3.630  4.434  5.222  6.087    1.416  1.565 
    Frontier JetExpress  0.140  0.181  0.526  0.616  0.617    0.150  0.132 
    Other  7.066  6.663  7.025  6.734  6.837    1.616  1.780 
      Total Passenger Airlines  26.474  25.701  28.134  28.108  30.418    7.159  7.633 
  All-Cargo Airlines  1.567  1.495  1.516  1.541  1.430    0.358  0.327 
      Total  28.041  27.195  29.651  29.649  31.848    7.517  7.961 

Enplaned Cargo (million pounds)3  328.078  326.843  321.204  312.663  280.534    77.056  64.539 
Percent Change from Prior Year  (10.6)%  (0.4)%  (1.7)%  (2.7)%  (10.3)%    (9.0)%  (16.2)% 
Total Aircraft Operations (Landings/Take-Offs):          
  Air Carriers  338,049  323,610  330,674  384,552  428,794    101,568  109,120 
  Air Taxi/Commuter/Military/General Aviation  171,180  186,665  235,847  183,006  180,723    42,109  41,057 
      Total  509,229  510,275  566,521  567,558  609,517    143,677  150,177 

Percent Change from Prior Year  0.3%  0.2%  11.0%  0.2%  7.4%    5.9%  4.5% 
1 See “AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT” for a discussion of 

factors affecting enplanements. 
2 Ted commenced service at the Airport on February 12, 2004. 
3 The weight of enplaned cargo does not impact the Airport’s Gross Revenues.  Revenue is received from cargo carriers only from landing fees 

and space rentals, which historically have constituted less than 2% of Gross Revenues. 

Source: Department of Aviation management records 
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Originating and Connecting Passengers 

Originating passengers are those enplaned passengers whose flights originate at the Airport 
(residents and visitors) and who are not connecting from another flight.  Historically, originating 
passengers have accounted for over 50% of total enplaned passengers at the Airport.  See “Aviation 
Activity – Summary of Aviation Activity” above and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Economic Basis for Passenger Demand – Passenger 
Demand Components” for data on the economy of the Denver region and other determinants of 
originating passenger traffic. 

Most major airlines have developed their current route systems around connecting passenger hubs 
at particular airports.  The Airport serves as an important connecting hub in the route systems of both 
United and Frontier, making it one of the few dual-hub airports in the nation.  The Airport is Frontier’s 
only hub.  The Airport has historically been the second busiest connecting hub in United’s route system, 
after Chicago O’Hare, both in terms of passengers (based on information provided by individual airports) 
and flight operations (according to data published by Official Airline Guides, Inc.). 

In 2006, approximately 10.4 million passengers (44.0%) of the approximately 23.7 million 
passengers enplaned at the Airport connected from one flight to another.  Nearly all of the passengers 
using the Airport as a connecting hub connected either between the flights of United and its regional 
airline affiliates operating as United Express, or between the flights of Frontier and its regional affiliates 
operating as Frontier JetExpress.  United and Frontier accounted for approximately 75.7% and 20.3%, 
respectively, of the connecting passengers at the Airport in 2006.  See “Aviation Activity – Summary of 
Aviation Activity” above and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
AIRLINE TRAFFIC ANALYSIS – Airport Role – Hub for United and Frontier Airlines.” 

Airlines Serving the Airport 

The following airlines currently provide scheduled passenger service at the Airport: 

Major/National Regional/Commuter Foreign Flag 
AirTran Airways Big Sky Airlines Air Canada 
Alaska Airlines Comair (operating as Delta Connection)1 British Airways 
American Airlines ExpressJet (Continental Express) Lufthansa German Airlines 
Continental GoJet Airline (operating as United Express) Mexicana de Aviacion 
Delta1 Great Lakes Aviation Aero Mexico 
Frontier Horizon Air (operating as Alaska Airlines and Frontier Jet Express)3 
JetBlue Airways Mesa Airlines (operating as United Express and America West Express) 

 

Midwest Airlines Pinnacle Airlines, Inc. (operating as Northwest Airlink) 
Northwest1 Republic Airlines (operating as Frontier JetExpress) 

 

Southwest Shuttle America (operating as United Express)  
United/Ted SkyWest Airlines (operating as United Express and Delta Connection)  
US Airways2 Trans States Airlines (operating as United Express and American 

    Connection 
 

1 Delta and Comair (a Delta subsidiary) emerged from bankruptcy on April 30, 2007 and Northwest emerged from bankruptcy on May 31, 2007.  
See “AIRLINE BANKRUPTCY MATTERS.” 

2 The parent companies of America West and US Airways merged in September 2005. 
3 Horizon Air is a sister airline of Alaska Airlines and operates at the Airport under its own livery and as Frontier JetExpress under a code-share 

agreement with Frontier. 

Source: Department of Aviation management records 

In addition to the passenger airlines listed in the preceding table, several passenger charter 
airlines, and several all-cargo airlines, including, among others, ABX Air, Inc., Air Transport 



Peck Shaffer draft of 8/8/2007 
NOT FOR INVESTORS 

37 

International, LLC (formerly BAX Global Inc.), DHL Worldwide Express, FedEx, Kitty Hawk Airlines 
and UPS Air Cargo, provide service at the Airport. 

Airline Information 

United.  United, one of the world’s largest airlines, is the principal air carrier operating at the 
Airport.  The Airport is a primary connecting hub in United’s route system both in terms of passengers 
(based on information provided by individual airports) and flight operations (according to data published 
by Official Airline Guides, Inc.).  Under the United Use and Lease Agreement, United currently leases 43 
of the existing 95 full service gates at the Airport, as well as a 16-gate regional jet facility described as the 
Concourse B Commuter Facility Project in “DENVER INTERNATIONAL AIRPORT – Terminal 
Complex.”  These 43 gates and the regional jet facility are all of the gates on Concourse B.  In addition, 
the United Group, consisting of United, its low-fare Ted unit and its United Express commuter affiliates, 
has accounted for the percentages set forth in the table below of passenger enplanements, originating 
passengers and connecting passengers at the Airport for the past five years and the first three months of 
2006 and 2007, as well as airline rentals, fees and charges component of the Airport System’s operating 
revenues and the Airport System’s Gross Revenues for the past five years. 

United Group Percent of Airport Operations 

 Fiscal Year   January – March 
 2002 2003 2004 2005 2006   2006 2007 
Percent of Total Enplanements at the Airport 62.6% 60.2% 59.0% 56.4% 56.4% 56.9% 56.0% 

United Group Percent Originating Passengers 35.0 35.3 36.0 39.5 40.9 42.7 43.0 

United Group Percent Connecting Passengers 65.0 64.7 64.0 60.5 59.1 57.3 57.0 

Percent of Airport Originating Passengers 40.5 38.9 39.4 40.3 41.2 42.2 40.9 

Percent of Airport Connecting Passengers 88.6 86.0 82.0 76.2 75.7 76.8 77.7 

Percent of Airline Rentals, Fees and Charges 
   Component of Operating Revenues 58.2 66.3 61.3 58.6 59.3 Not Available 

Percent of Airport System Gross Revenues 35.5 39.4 36.3 33.5 31.8 Not Available 

Source: Department of Aviation management records 

See also “Aviation Activity – Originating and Connecting Passengers” in this section, as well as 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements – United Use and Lease Agreement.” 

In December 2002, UAL and 27 of its subsidiaries, including United, filed for bankruptcy 
protection under Chapter 11 of the Bankruptcy Code, which permitted United to continue operations 
while developing a plan of reorganization to address its debt, capital and cost structures.  United received 
approval of a plan of reorganization and emerged from bankruptcy on February 1, 2006.  As part of its 
bankruptcy proceedings and plan of reorganization, United assumed all of its agreements with the City, 
and a combined special facilities and ground lease with respect to its special facilities at the Airport has 
been amended in connection with the refunding of related special facilities bonds.  No assurances can be 
given with regard to the future level of aviation activity of the United Group at the Airport or that, in the 
event that the operations of the United Group at the Airport are discontinued, for whatever reason, such 
operations would be replaced by other carriers.  See “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,”  “AGREEMENTS FOR USE OF AIRPORT FACILITIES – United Use and 
Lease Agreement,” “FINANCIAL INFORMATION – Special Facilities Bonds” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND 
RATIONALE FOR THE FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Airline 
Traffic Forecasts – Assumptions.” 

Frontier.  Frontier has the second largest market share at the Airport, which serves as Frontier’s 
only hub.  Frontier currently leases 15 full service jet gates at the Airport on Concourse A, uses six 
additional full service gates on Concourse A (a related amendment to its Use and Lease Agreement to add 
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these gates is currently pending with the City) and uses one international gate on Concourse A on a 
subordinated basis.  In addition, it is expected that Frontier will lease two full service jet gates on 
Concourse C at the Airport in the fall of 2007.  The Frontier Group, consisting of Frontier and its Frontier 
JetExpress commuter affiliate, accounted for the percentages set forth in the table below of passenger 
enplanements, originating passengers and connecting passengers at the Airport for the past five years and 
the first three months of 2006 and 2007, as well as airline rentals, fees and charges component of the 
Airport System’s operating revenues and the Airport System’s Gross Revenues for the past five years.  
See also “Aviation Activity – Originating and Connecting Passengers” in this section. 

Frontier Group Percent of Airport Operations 

 Fiscal Year   January – March 
 2002 2003 2004 2005 2006   2006 2007 
Percent of Total Enplanements at the Airport 11.0% 14.5% 16.7% 19.4% 20.7% 20.0% 20.3% 

Frontier Group Percent Originating Passengers 64.2 65.9 59.4 54.0 56.8 59.2 63.9 

Frontier Group Percent Connecting Passengers 35.8 34.1 40.6 46.0 43.2 40.8 36.1 

Percent of Airport Originating Passengers 13.1 17.5 18.3 19.0 21.0 20.6 22.0 

Percent of Airport Connecting Passengers 8.6 10.9 14.7 20.0 20.3 19.3 17.8 

Percent of Airline Rentals, Fees and Charges 
    Component of Operating Revenues 5.9 8.3 10.3 12.1 13.0 Not Available 

Percent of Airport System Gross Revenues 3.6 4.9 6.1 6.9 6.9 Not Available 

Source: Department of Aviation management records 

Frontier has announced its intention to expand its hubbing operations at the Airport by, among 
other things, introducing and expanding Lynx Aviation (“Lynx”) a new Frontier subsidiary, which is 
expected to add routes to underserved markets in Colorado and elsewhere in the Rocky Mountain region.  
It is expected that Lynx will have ten Bombardier Q400 turboprop aircraft (74 seat capacity) in operation 
at the Airport by January 2008. 

Southwest.  Southwest commenced service at the Airport in January 2006.  Southwest accounted 
for approximately 3.3% of passenger enplanements at the Airport in 2006 and for approximately 4.8% of 
passenger enplanements at the Airport in the first three months of 2007 (which exceeded the passenger 
enplanements of any airline other than United and Frontier serving the Airport during that three month 
period).  In 2006, Southwest accounted for approximately 2.7% of the airline rentals, fees and charges 
component of the Airport System and approximately 1.4% of the Airport System’s Gross Revenues. 

Other Airlines.  Other than the United Group and the Frontier Group, no airline currently 
accounts for more than 5% of either passenger enplanements at the Airport, the airline rentals, fees and 
charges component of the Airport System’s operating revenues or the Airport System’s Gross Revenues.  
American currently accounts for approximately 3.8% of passenger enplanements at the Airport and Delta, 
Continental and Northwest currently account for approximately 2.2%, 2.3% and 1.9%, respectively, of 
passenger enplanements at the Airport.  See “Aviation Activity – Passenger Traffic” in this section, as 
well as “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements.” 

Availability of Information Concerning Individual Airlines.  Certain of the airlines or their 
parent corporations, including UAL and Frontier, are subject to the information reporting requirements of 
the Exchange Act, and as such are required to file periodic reports, including financial and operational 
data, with the SEC.  All such reports and statements may be inspected in the Public Reference Room of 
the SEC at Room 1024, Judiciary Plaza, 450 Fifth Street, NW, Washington, DC, 20549, and at the SEC’s 
regional offices at the Northwestern Atrium Center, 500 West Madison Street, Suite 1400, Chicago, IL 
60661-2511 and 233 Broadway, New York, NY 10279.  Copies of these reports and statements also may 
be obtained from the Public Reference Section of the SEC at 450 Fifth Street, NW, Washington, DC 
20549, at prescribed rates.  The SEC maintains a website at http://www.sec.gov containing reports, proxy 
and information statements and other information regarding registrants that file electronically with the 
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SEC.  In addition, each domestic airline is required to file periodic reports of financial and operating 
statistics with the U.S. Department of Transportation.  These reports may be inspected at the following 
location: Department of Transportation, Research and Special Programs Administration, Office of 
Airlines Statistics at Room 4125, 400 7th Street, SW, Washington, DC 20590, and copies of the reports 
may be obtained from the DOT at prescribed rates. 

None of the City, the Department or the Underwriters undertake any responsibility for and make 
no representations as to the accuracy or completeness of the content of information available from the 
SEC or the DOT as discussed above, including, but not limited to, updates of such information or links to 
other internet sites accessed through the SEC or the DOT web sites. 

Airlines owned by foreign governments or foreign corporations operating airlines (unless such 
foreign airlines have American Depository Receipts registered on a national exchange) are not required to 
file information with the SEC.  Airlines owned by foreign governments, or foreign corporations operating 
airlines, file limited information only with the DOT. 

AGREEMENTS FOR USE OF AIRPORT FACILITIES 

The City has entered into numerous agreements in connection with the operation of the Airport.  
The Use and Lease Agreements with passenger airlines operating at the Airport and certain other such 
agreements are discussed below. 

Passenger Airlines Use and Lease Agreements 

The following airlines have executed Use and Lease Agreements with the City that include leased 
gates.  In addition to the 87 leased gates, 8 gates, including common use international gates on 
Concourse A, are controlled by the Airport and used on a non-preferential use basis by various airlines.   

Passenger Airlines Use and Lease Agreements With Leased Gates 

Airline Number of Gates Concourse Lease Expiration 
AirTran Airways  1 C  February 2011 
Alaska Airlines  1 C  December 2010 
American Airlines  3 C  December 2010 
Continental  3 A  February 2010 
Delta1  3 C  December 2010 
Frontier2  21 A  February 2010 
Midwest Airlines  1 C  December 2010 
Northwest1  3 C  December 2010 
Southwest3  5 C  December 2010 
United  43 B  February 2025 
US Airways3    3 C  December 2010 
  87  

1 Delta emerged from bankruptcy on April 30, 2007 and Northwest emerged from bankruptcy on May 31, 2007.  See “AIRLINE 
BANKRUPTCY MATTERS.” 

2 Frontier also currently utilizes one common use international gate on a subordinated use basis and it is expected that in the fall of 2007 Frontier 
will use two additional full service jet gates on Concourse C. 

3 The parent companies of America West and US Airways merged on September 27, 2005. 

The following five international airlines and 18 other airlines have executed Use and Lease 
Agreements with the City that do not include leased gates but in many cases include other leased premises 
such as ticket counters:  Aero Mexico, Air Canada, ATA, Atlantic Southeast Airlines, Big Sky 
Transportation Co., British Airways, Chautauqua Airlines, Comair, ExpressJet/Continental Express, 
GoJet, Great Lakes Aviation, Horizon Air, JetBlue, Key Lime Air, Lufthansa German Airlines, Mesa 
Airlines, Mexicana de Aviacion, Pinnacle Airlines, Republic Airlines, Shuttle America, SkyWest, Trans 
States Airlines.  These airlines sublease gates from or use gates pursuant to code-sharing arrangements 
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with airlines leasing gates at the Airport or use common use international gates on Concourse A.  These 
Use and Lease Agreements expire between 2008 and 2012. 

In the Use and Lease Agreements with each of the passenger airlines operating at the Airport, (1) 
each of such Signatory Airlines and the City agree to a compensatory methodology for establishing 
terminal rental rates and a cost center residual methodology for establishing landing fees, (2) each such 
Signatory Airline acknowledges that the rate base for rentals, fees and charges must generate Gross 
Revenues that, together with Other Available Funds (consisting of transfers from the Capital Fund), are 
sufficient to satisfy the Rate Maintenance Covenant, and agrees to pay such rentals, rates, fees and 
charges, (3) the City is permitted from time to time to amend the rate-making system with the written 
consent of a majority of the Signatory Airlines represented by (a) a numerical majority and (b) a majority 
in terms of rentals, rates, fees and charges paid in the preceding Fiscal Year (the “Majority in Interest”) 
and (4) the City is also permitted to adjust rates and charges at the beginning of each Fiscal Year and 
during each Fiscal Year after mid-year review and consultation with the Signatory Airlines.  In all 
passenger airline Use and Lease Agreements executed since 2005, the provisions thereof dealing with 
utilization of preferential gates have been modified in order to provide for a more efficient utilization of 
these gates. 

As described above, the City is permitted to adjust rates and charges at the beginning of and 
during each Fiscal Year.  For adjustments at the beginning of each Fiscal Year, not later than 45 days 
prior to the end of each Fiscal Year, the City is required to furnish the Signatory Airlines with projections 
of the rentals, rates, fees and charges for the ensuing Fiscal Year for each cost center of the Airport and of 
each Signatory Airline’s cost per enplaned passenger for the ensuing Fiscal Year.  Not later than 30 days 
prior to the end of each Fiscal Year, the City and the Signatory Airlines are required to consult and review 
the projections of rentals, rates, fees and charges.  For adjustments during a Fiscal Year, the City is 
required to furnish the Signatory Airlines in August with a projection of rentals, rates, fees and charges, 
which is to reflect the most recently available information regarding current aircraft operations and 
enplaned passengers, as well as expenses actually incurred and revenues realized to date during such 
Fiscal Year.  The City is also required to provide a pro forma projection of revenues and expenses for the 
current Fiscal Year and a projection of cost per enplaned revenue passenger for each such Signatory 
Airline.  Within 15 days of providing such projections, the City is required to convene a meeting with the 
Signatory Airlines to review these projections and any adjustments to the monthly rentals, rates, fees and 
charges for the Fiscal Year. 

For Fiscal Years through 2005, 75% of the Net Revenues remaining after payment of debt service 
and fund deposit requirements, with an annual maximum of $40 million, was required to be credited to 
the Airline Revenue Credit Account of the Capital Fund to be applied as a credit against Signatory Airline 
rentals, fees and charges in the following Fiscal Year, with the balance to be credited to the Capital 
Improvement Account of the Capital Fund to be used for any lawful Airport purpose.  For Fiscal Years 
2006 and thereafter, 50% of remaining Net Revenues are to be credited to the Airline Revenue Credit 
Account, subject to the annual maximum of $40 million.  For Fiscal Years 2003, 2004, 2005 and 2006, 
the maximum of $40 million was credited to the Airline Revenue Credit Account.  See also 
“FINANCIAL INFORMATION – Capital Fund.” 

The City may terminate an airline Use and Lease Agreement after a 30 day notice and cure period 
in the event that the airline either (1) fails to pay the rentals, rates, fees, charges or other money payments 
that it has agreed to pay pursuant to the Agreement, (2) uses its leased property at the Airport for any 
purpose not authorized by the Agreement, (3) sublets its leased property at the Airport other than as 
provided in the Agreement, (4) becomes subject to certain insolvency events or (5) fails to comply with 
certain federal regulations in connection with its leased property at the Airport. 

An airline may terminate the Use and Lease Agreement after a 30 day notice and cure period, 
whether or not Senior Bonds or other obligations of the City or the Department are outstanding, in the 
event that: (1) its governmental authorization to operate aircraft in or out of the Airport is withdrawn, so 
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long as (a) it did not request such withdrawal or (b) the City has been given the opportunity to appear 
before the appropriate governmental entity prior to such withdrawal or the airline has given the City 
reasonable advance notice of the possible occurrence of such withdrawal; (2) a court of competent 
jurisdiction issues an injunction against the City preventing the operation of the Airport and such 
injunction remains in effect for 90 days or more and is not stayed; or (3) the operation of the Airport is 
substantially restricted by reason of governmental action or casualty (not caused by the airline) and such 
restriction remains in effect for 90 days or more.  Additionally, in the case of United, United may also 
terminate if (1) the City fails to observe or perform any material covenant in the United Use and Lease 
Agreement or (2) United’s cost per enplaned revenue passenger for any Fiscal Year exceeds an average of 
$20 (in 1990 dollars) as discussed in “United Use and Lease Agreement” below. 

United Use and Lease Agreement 

United leases gates under a Use and Lease Agreement originally entered into in December 1991 
and having substantially the same terms as the other passenger airlines Use and Lease Agreements 
described in “Passenger Airlines Use and Lease Agreements” above.  Under the United Use and Lease 
Agreement, United agreed to lease, on a preferential use basis, Concourse B, and, on an exclusive use 
basis, certain ticket counters and other areas in the terminal complex of the Airport, all through February 
2025.  The United Use and Lease Agreement was amended in 1999 and 2001, prior to United’s 
bankruptcy.  In 2003, in connection with its bankruptcy proceedings, United assumed the United Use and 
Lease Agreement as so amended, and in connection with the assumption, certain changes were made to 
the United Use and Lease Agreement under a stipulated order (the “Stipulated Order”) of the bankruptcy 
court.  After the assumption and in connection with United’s emergence from bankruptcy generally, the 
United Use and Lease Agreement was further amended in 2005, 2006 and 2007.  The United Use and 
Lease Agreement as described below includes all amendments thereof to date. 

In the event that United’s cost per enplaned revenue passenger for any Fiscal Year exceeds or is 
projected to exceed $20 (in 1990 dollars), the City is required to take measures to reduce such cost in a 
manner consistent with operating and managing a safe and efficient airport.  United’s cost per enplaned 
revenue passenger at the Airport has never reached the $20 threshold.  The cost per enplaned passenger 
for 2005 was $11.19 (in 1990 dollars) and has been forecast in the Report of the Airport Consultant to not 
exceed $15.01 (in 1990 dollars) during the forecast period.  See also “FINANCIAL INFORMATION – 
Rentals, Fees and Charges for the Airport,” “REPORT OF THE AIRPORT CONSULTANT” and 
“APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

As a result of the Stipulated Order and the 2005 and 2006 amendments to the United Use and 
Lease Agreement, the City agreed to reduce Airport rates and charges for all airlines on a net basis by $4 
million per year from 2004 through 2010, an aggregate amount of $28 million over a seven-year period.  
In years 2006 through 2010, airline rates and charges are to be further reduced on a net basis up to an 
aggregate amount of $50 million according to a sliding scale based on the net amount available for 
revenue sharing each year.  The sources available to meet these cost reductions goals include, without 
limitation, revenues from the Additional $1.50 PFC, the City’s share of Net Revenues available for 
revenue sharing and annual debt service interest savings from refunding outstanding Airport revenue 
bonds.  The City met the $4 million per year cost reduction goals through 2006.  Because the net amount 
available for revenue sharing in 2004, 2005 and 2006 was in excess of $55 million in each year, it has not 
been necessary to further reduce airline rates and charges.  The rates and charges cost reductions may 
cease or be reduced and subsequently reinstated under certain circumstances set forth in the United Use 
and Lease Agreement as so amended.  See “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – FINANCIAL ANALYSIS – Framework for Airport System Financial Analysis – Airport 
Use and Lease Agreements – United’s Airport Use and Lease Agreement.” 

United discontinued use of the automated baggage system at the Airport in September 2005 and 
reverted to the traditional tug and cart system.  The rates and charges associated with the automated 
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baggage system are to continue to be charged to the airlines.  See “FINANCIAL INFORMATION – Plan 
of Financing – Rentals, Fees and Charges for the Airport.” However, the City agreed with United and the 
other airlines to mitigate automated baggage system costs over time.  The City agreed to a reduction in 
United’s rates and charges associated with the automated baggage system of $4.9 million in 2006, $8.5 
million in 2007 and $11.0 million in 2008 through 2025, the last year of the term of the United Use and 
Lease Agreement.  This agreed reduction is to occur only after the reduction in rates and charges to all 
airlines by $4 million per year from 2004 through 2010, as described above.  The City agreed to further 
mitigate United’s baggage system charges by defeasing certain outstanding Airport System Revenue 
Bonds and reducing amortization charges allocated to the automated baggage system in stated amounts 
not to exceed $10 million per year, using available Capital Fund moneys and other legally available 
Airport funds.  See also “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

In the 2005 amendments to the United Use and Lease Agreement, United agreed that it would 
enplane revenue connecting passengers at the Airport in each year through the end of the term of the 
United Use and Lease Agreement in the following minimum amounts: for 2006, 7.5 million; for 2007, 7.6 
million; and for 2008 and subsequent years, 7.7 million.  The United Group had 7.4 million revenue 
connecting passengers in 2005 and 7.9 million revenue connecting passengers in 2006.  If United fails to 
meet this “Base Hub Commitment” in any calendar year, United will not be in default under the United 
Use and Agreement Lease Agreement; however, for each connecting revenue enplaned passenger by 
which United falls below the Base Hub Commitment for that year, the City’s commitment to reduce rates 
and charges to United will decline by $6.00, such amount to be set-off against United’s share of the Net 
Revenues credit described above.  See “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Airport Role – Hub for United and Frontier 
Airlines.” 

Cargo Operations Leases 

The City has executed Use and Lease Agreements with the following all-cargo airlines, which 
also constitute Signatory Airlines: ABX Air, Inc., Air Transport International, LLC (formerly BAX 
Global Inc.), DHL Worldwide Express, FedEx, Kitty Hawk Airlines and UPS Air Cargo, as well as with 
several companies having only ground handling facilities.  The City also has executed a ground lease with 
the U.S. Postal Service for its sorting and distribution facilities at the Airport.  Several other cargo carriers 
are operating at the Airport on a non-signatory basis. 

In 2000, the City, for and on behalf of the Department, entered into a 30-year Master Lease with 
WorldPort LLC for the construction of up to seven buildings, as well as ramp areas, for air cargo support 
activities at the Airport. These facilities were to be owned by the City and subleased by WorldPort LLC 
to air cargo companies and other tenants.  Only two of the seven buildings that were planned to be 
developed were completed by WorldPort LLC, and only one of the buildings has been leased.  Special 
Facilities Bonds were issued by the City to finance construction of the WorldPort project, payable solely 
from facilities rentals to be received from WorldPort LLC and not from general Airport Revenues. It is 
expected that the special facilities bonds that remain outstanding for the WorldPort project will be 
redeemed on August 1, 2007.  Following the redemption, the City intends to enter into negotiations with 
JP Morgan Chase Bank, the provider of the direct pay letter of credit for the bonds, for the City to buy out 
or terminate the Master Lease, assume the existing subleases, and use other parts of the buildings for 
Airport purposes. See “FINANCIAL INFORMATION – Special Facilities Bonds.” 

There are currently at least two other airports in the Denver metropolitan area that are physically 
capable of handling the same types of aircraft utilized by carriers that conduct cargo operations at the 
Airport.  To the extent that any such carriers elect to discontinue operations at the Airport in favor of an 
alternative local site, Net Revenues would not be adversely affected.  The Airport receives revenue from 
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cargo carriers only from landing fees and space rentals, which historically have constituted less than 2% 
of Gross Revenues. 

Other Building and Ground Leases 

The City has entered into a Use and Lease Agreement with Continental with respect to certain 
support facilities originally built for Continental’s then-planned hubbing operation at the Airport (portions 
of which are being subleased by Continental to other users) and special facilities leases and ground lease 
agreements with United and each of the rental car companies currently operating at the Airport with 
respect to their respective facilities at the Airport.  The City also has leased a 12.4-acre site for 30 years, 
with a 10-year renewal option, to AMR Combs, which has financed and constructed general aviation 
facilities on the site and, in May 2007, the City entered into a ground lease for a 17-acre site for 40 years 
for a retail development known as the “Landings at DIA” along Peña Boulevard.  See also “DENVER 
INTERNATIONAL AIRPORT – Terminal Complex,” “FINANCIAL INFORMATION – Senior Bonds – 
Special Facilities Bonds” and “AIRLINE BANKRUPTCY MATTERS – Assumption or Rejection of 
Agreements.” 

Effect of Bankruptcy on Airline Agreements and Other Obligations 

For a discussion of the effect of airline bankruptcies on agreements with, and certain other 
financial obligations to, the City in connection with the Airport, see “AIRLINE BANKRUPTCY 
MATTERS.” 

Systems Leases 

Certain systems at the Airport, including fueling, are being operated by the airlines.  The City has 
leased the hydrant fueling system to certain of the airlines and cargo carriers, who have contracted with 
Aircraft Service International, Inc. to operate that system. 

Other Agreements 

The City has also entered into various agreements in addition to those described above that 
generate a significant portion of Airport Gross Revenues.  The following is a brief description of some of 
these additional agreements, which are described in more detail in “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – FINANCIAL ANALYSIS – Nonairline Revenues.”  The revenues received 
from the following agreements constitute only a portion of the concession income, parking income and 
rental car revenue set forth in “FINANCIAL INFORMATION – Historical Financial Operations.” 

Terminal Complex Concessions.  Concessions and passenger services are provided in the 
terminal complex by concessionaires and nonairline tenants under agreements with the City that provide 
for the payment to the City of the greater of a minimum annual guarantee, that was set by the City to 
recover the cost of the space occupied by nonairline tenants, or a percentage of gross revenues.  The 
concession agreements also contain a reestablishment clause allowing the City to adjust rents within 
certain parameters if necessary to satisfy the Rate Maintenance Covenant.  In 2006, revenues from 
terminal complex concessions constituted approximately 5.9% of Airport Gross Revenues. 

Unlike the concession programs at most other U.S. airports, the Airport does not have one or two 
“master concessionaires” under contract who, in turn, sublease the concessions to others. The Airport’s 
program since its opening in 1995 has emphasized direct contracting with individual concessionaires, 
providing opportunities for small businesses, greater competition, more choices for consumers and more 
revenue to the Airport.  The Airport currently has over 60 concession companies who operate from over 
140 different locations in the terminal complex. 
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Public Parking.  Public automobile parking at the Airport is accommodated in parking structures, 
economy lots adjacent to the terminal, a remote shuttle parking lot and an overflow shuttle lot.  The City 
has agreements with private contractors to manage these public parking facilities at the Airport, and also a 
concession agreement with a company operating a private parking lot on Airport property with 
approximately 1,500 spaces called “WallyPark.”  In 2006, public parking revenues constituted 
approximately 18.0% of Airport Gross Revenues. 

Rental Cars.  The City has concession agreements with ten rental car companies to provide 
service at the Airport.  Under the concession agreements, each company pays to the City the greater of a 
minimum annual guarantee or a percentage of annual gross revenues.  In 2006, rental car privilege fee 
revenues constituted approximately 5.6% of Airport Gross Revenues. 

Other.  Other nonairline revenues include employee parking fees and storage area, building and 
terminal space (such as customer service counters) rentals by nonairline tenants at the Airport. 

FINANCIAL INFORMATION 

Historical Financial Operations 

The following table sets forth comparative operating results of the Airport System for Fiscal 
Years 2002 through 2006.  See also “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE 
AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005” and “Management’s Discussion and 
Analysis of Financial Performance” below. 

[Remainder of page intentionally left blank] 
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City and County of Denver Airport System 
Statement of Revenues, Expenses and Changes in Net Assets 

(Amounts expressed in 000’s.  Totals may not add due to rounding.) 

 Fiscal Year 
 2002 2003 2004 2005 2006 
Operating revenues:      
  Facility rentals $204,867 $207,540 $210,461 $203,800 $197,353 
  Concession income 23,977 25,933 30,638 32,566 34,304 
  Parking income 77,619 80,381 88,411 97,919 110,535 
  Car rentals 31,551 33,530 33,780 37,175 41,641 
  Landing fees 86,865 88,473 88,741 94,695 92,390 
  Aviation fuel tax 10,644 12,104 15,402 16,996 12,714 
  Other sales and charges 8,398 9,133 10,232 11,341 11,872 
    Total operating revenues 443,921 457,093 477,665 494,491 500,810 

Operating expenses:      
  Personnel services 86,490 88,414 90,005 92,979 97,592 
  Contractual services 129,732 112,339 117,091 122,193 139,652 
  Maintenance, supplies and materials 12,654 11,160 14,117 15,956 18,903 
  Bad debt (revenue) expense1 9,608 -- -- -- -- 
    Total operating expenses 238,484 211,913 221,214 231,129 256,147 

Operating income before depreciation and 
  amortization and asset impairment 205,437 245,180 256,451 263,363 244,662 

  Depreciation and amortization2 125,692 144,758 130,379 146,922 143,506 
  Impairment losses3 -- -- 18,007 85,286 -- 

Operating income 79,745 100,422 108,065 31,154 101,157 

Nonoperating revenues (expenses)      
  Passenger facility charges4 62,730 64,057 62,040 84,000 93,510 
  Investment income 41,840 25,762 22,486 35,823 56,147 
  Interest expense (208,267) (213,762) (221,296) (205,142) (207,385) 
  Grants 4,568 373 241 241 566 
  Other revenue (expense)5 (20,716) (11,700) (2,051) (22,187) (10,609) 
    Net operating revenues (expenses) (119,845) (135,271) (138,581) (107,265) (67,772) 

Change in net assets before capital contributions (40,100) (34,849) (30,515) (76,112) 33,385 

Capital contributions:      
  Capital grants6 84,140 26,029 42,083 31,547 29,188 
  Capital contributions6 -- 6,625 -- -- -- 
  Capital passenger facility charges4 7,013 7,888 20,122 -- -- 

Change in net assets $  51,052 $   5,693 $  31,690 $(44,564) $  62,573 

1 This constitutes the net prepetition receivable of United that was recognized in 2002 and paid in 2003. 
2 Depreciation and amortization increased significantly in 2003 due in part to assets placed in service in 2003, including the Sixth Runway; 

decreased in 2004 due primarily to the partial write-off of the automated baggage system; and increased again in 2005 due primarily to the 
completion of an explosive detection system project implemented for the screening of checked baggage (the “EDS”). 

3 In accordance with GASB No. 42 Accounting and Financial Reporting for Impairment of Capital Assets and Insurance Recoveries, 
implemented by the City in 2004, the City concluded that sections of the automated baggage system were permanently impaired, being a 
significant, unexpected decline in the service utility of a capital asset, and removed them from its books, resulting in the impairment losses 
stated in the table in 2004 and 2005.  See “AGREEMENTS FOR USE OF AIRPORT FACILITIES – United Use and Lease Agreement” and 
Note 5 to the Fiscal Year 2006 and 2005 financial statements of the Airport System appended to this Official Statement. 

4 These amounts are net of the PFC collection fee retained by the airlines.  The PFC revenues recorded as nonoperating revenues include the 
revenues of the $3.00 portion of the PFC and a part of the revenues from the $1.50 portion of the PFC not related to capital projects.  The PFC 
revenues recorded as capital contributions constitute the balance of the revenues of the $1.50 portion of the PFC that may be used for FAA-
approved capital projects.  For 2005 and 2006, all capital PFC revenue was reallocated to the payment of debt service related to the automated 
baggage system and, in 2006, the original cost of the Airport.  See “Passenger Facility Charges” below. 

5 Includes expenses incurred since February 1995 to maintain and preserve Stapleton.  See “Stapleton” below for further information. 
6 Capital contributions constitute amounts received pursuant to a Memorandum of Agreement and a Letter of Intent under which the 

Transportation Security Administration (the “TSA”) reimbursed the City for a portion of the cost of the EDS.  The amount received in 2003 
was classified as capital contributions; the amounts received in 2004, 2005 and 2006 have been classified as capital grants.  The final TSA 
federal grant payment was received in 2006. 

Sources: Audited financial statements of the Airport System for Fiscal Years 2002-2006 



Peck Shaffer draft of 8/8/2007 
NOT FOR INVESTORS 

46 

Management’s Discussion and Analysis of Financial Performance 

The following is a discussion and analysis by Airport management of the financial performance 
of the Airport System for Fiscal Years 2002 through 2006.  All figures presented below are approximate 
unless otherwise stated. 

2006 vs. 2005.  Operating revenues at the Airport were $500.8 million for the year ended 
December 31, 2006, an increase of $6.3 million (1.3%), as compared to December 31, 2005.  The increase 
in revenue was primarily related to the increase in passenger traffic, which led to an increase in 
concession, parking, and car rental revenues. Passenger traffic increased 9.0% for the year ended 
December 31, 2006. 

Operating expenses, exclusive of depreciation, were $256.1 million for the year ended 
December 31, 2006, an increase of $25.0 million (10.8%) as compared to December 31, 2005.  The 
increase was attributable to an increase in personnel costs, snow removal (due to December 2006 
blizzards), guard services, janitorial services and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, decreased by $39.5 million to 
$67.8 million in 2006.  This decrease was due to an increase in investment income of $20.3 million, or 
56.7%, which was due to an increase in yields and additional investment of cash received related to notes 
payable.  In addition, PFC revenues increased $9.5 million, or 11.3%, due to an increase in passenger 
traffic.  Lastly, there was a decrease in other expense due to the completion of environmental costs 
associated with remediation of Stapleton, offset by an increase of $2.2 million of interest expense due to 
an increase in notes payable. 

In 2006 and 2005, capital grants totaled $29.2 million and $31.5 million, respectively. The 
decrease in 2006 capital grants was due to the completion of the EDS project in 2005, which was 
federally funded.  All PFCs were reallocated to the payment of debt service related to the automated 
baggage system and the original cost of the Airport. 

A more detailed discussion and analysis by Airport management of the financial performance and 
activity of the Airport System for 2006 compared to 2005 is included as part of the financial statements of 
the Airport System appearing as “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE 
AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005.” 

2005 vs. 2004.  Operating revenues at the Airport were $494.5 million, an increase of $16.8 
million (3.5%) for the year ending December 31, 2005, as compared to December 31, 2004.  The increase 
in revenue was related primarily to the increase in passenger traffic, which led to an increase in 
concession, parking and car rental revenues, as well to an increase in landing fees.  Passenger traffic 
increased 2.6% for the year ended December 31, 2005.  Operating expenses, exclusive of depreciation, 
were $231.1 million, an increase of $9.9 million (4.5%) for the year ended December 31, 2005, as 
compared to December 31, 2004.  The increase was attributable to an increase in personnel costs, 
electricity, natural gas rates, diesel fuel and gasoline costs and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, decreased by $31.3 million to $107.2 
million in 2005.  This decrease was due to the increase in investment income of $13.3 million, or 59.3%, 
which resulted from an increase in yields and more cash being invested long term.  In addition, non-
capital PFC revenues increased $22.0 million, or 35.4%, due to an increase in passenger traffic, as well as 
no PFC’s being expended on capital projects.  Lastly, there was a decrease in interest expense of $16.2 
million from the refunding of debt.  These factors were offset by an increase in other expense due to an 
additional $23.3 million in environmental costs associated with remediation of Stapleton.  See 
“Stapleton” below. 
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In 2005 and 2004, capital grants totaled $31.5 million and $42.1 million, respectively.  The 
decrease in 2005 capital grants was due to the completion of the EDS project, which was federally 
funded.  Also, in 2005 there was no capital PFC revenue, while in 2004 capital PFC revenues totaled 
$20.1 million.  The decrease in capital PFCs was due to reallocation of PFC’s revenues from the capital 
projects to the payment of debt service related to the automated baggage system. 

In 2005, net assets decreased by $44.6 million, compared to an increase of $31.7 million in 2004.  
Income from operations decreased $76.9 million (71.2%) due to an increase in operating expenses of $9.9 
million and an increase in depreciation and impairment loss of $83.8 million as a result of the write down 
of a portion of the automated baggage system. 

2004 vs. 2003.  Operating revenues at the Airport in 2004 were $477.7 million, an increase of 
4.5% as compared to 2003.  The increase in revenues was related primarily to an increase in passenger 
traffic which led to an increase in facility rentals, concession and parking revenues.  Operating expenses, 
exclusive of depreciation, increased by $9.3 million (4.4%) to $221.2 million in 2004 as compared to 
2003, attributable to an increase in personnel, utility rates and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, increased by $3.3 million to $138.6 
million in 2004.  The increase was due primarily to an increase in interest expense of $7.5 million (3.5%) 
as the result of issuance of new debt for capital projects.  The decrease in investment income of $3.3 
million (13.0%) was due to an unrealized loss on investments and a decrease in yields.  In addition, non-
capital PFC revenues decreased $2.0 million (3.1%).  These were offset by a decrease in other expenses 
of $9.6 million.  The decrease was the result of the near completion of environmental and demolition 
costs associated with Stapleton. 

In 2004 and 2003, capital grants totaled $11.3 million and $26.0 million, respectively, while 
capital PFCs totaled $20.1 million and $7.9 million, respectively.  The increase in capital PFCs was due 
to the increase in passenger traffic and reallocation of PFCs from operating to capital.  Other capital 
contributions of $30.8 million and $6.6 million were received in 2004 and 2003, respectively, consisting 
of amounts reimbursed to the City by the TSA pursuant to a Memorandum of Agreement and TSA Letter 
of Intent for the EDS project. 

In 2004, net assets increased by $31.7 million, compared to an increase of $5.7 million in 2003.  
Income from operations increased $7.6 million (7.6%) due to an increase in operating revenues of $20.6 
million, offset by an increase in operating expenses of $9.3 million and an increase in depreciation of $3.6 
million as a result of the write-off of a portion of the automated baggage system. 

2003 vs. 2002.  Operating revenues at the Airport in 2003 were $457.1 million, an increase of 
3.0% as compared to 2002.  The increase in revenue was primarily related to the increase in passenger 
traffic, parking revenues and landing fee rates.  Operating expenses, exclusive of depreciation, decreased 
by $26.6 million (11.1%) in 2003 as compared to 2002.  The significant decrease was attributable to the 
recognition of the Adams County noise penalty settlement that was accrued for in 2002 of $14.5 million 
compared to $2.5 million in 2003, the payment of previously recognized bad debt related to United’s 
prepetition receivable and other reductions resulting from budgetary control and fiscal restraint. 

In 2003, net assets increased by $5.7 million, compared to an increase of $51.1 million in 2002.  
Income from operations increased $20.7 million (25.9%), due primarily to the increase in operating 
revenues and a decrease in operating expenses, offset by an increase in depreciation and amortization of 
$19.0 million. 

Total nonoperating expenses, net, increased by $15.4 million to $135.3 million.  The increase was 
due primarily to a decrease in investment income of $16.1 million (38%) resulting from a decrease in 
yields.  In 2003 there was a decrease of $4.2 million (92%) in non-capital grants received from the federal 
government.  The increase in PFCs of $1.3 million (2.1%) was due to an increase in passenger traffic.  
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Interest expense increased by $5.5 million (2.6%) as the result of the reclassification of deferred 
refunding from other expense to interest expense, offset by both lower interest rates realized from debt 
refunding and a decline in variable interest rates paid on several series of outstanding Senior Bonds and 
Subordinate Bonds. 

In 2003 and 2002, capital grants totaled $26.0 million and $84.1 million, respectively, while 
capital PFCs totaled $7.9 million and $7.0 million, respectively.  Other capital contributions of $6.6 
million were also received in 2003, consisting of amounts reimbursed to the City by the TSA pursuant to 
a Memorandum of Agreement and TSA Letter of Intent for the EDS project.  The decrease in capital 
grants and capital PFCs was due to the completion of the Sixth Runway that was heavily grant funded. 

Senior Bonds 

Outstanding Senior Bonds.  The following table sets forth the Senior Bonds that are currently 
outstanding and the Senior Bonds that are expected to be outstanding upon the issuance of the Series 
2007A-B Bonds, the Series 2007D-E Bonds and the Planned Series 2007F Bonds and the related advance 
refunding and defeasance of certain of the outstanding Series 2003B Bonds and the planned current 
refunding and defeasance of certain of the outstanding Series 1997E Bonds.  See also “Plan of Financing” 
below. 

[Remainder of page intentionally left blank] 
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City and County of Denver, Colorado, Department of Aviation 
Senior Bonds 

                        Principal Amount Outstanding                         

 
Issue 

 
As of the 

Date Hereof 

After Issuance of the Series 2007A-C 
Bonds, the Series 2007D-E Bonds 

and the Planned Series 2007F Bonds 
 Series 1991A Bonds1 $     18,795,000 $      18,795,000  
 Series 1991D Bonds1,2 117,400,000 117,400,000  
 Series 1992C Bonds2 40,080,000 40,080,000  
 Series 1992F Bonds3 26,200,000 26,200,000  
 Series 1992G Bonds3 21,800,000 21,800,000  
 Series 1995C Bonds 10,625,000 10,625,000  
 Series 1997E Bonds4 415,705,000 62,220,000 * 

 Series 1998A Bonds 206,665,000 206,665,000  
 Series 1998B Bonds 103,395,000 103,395,000  
 Series 2000A Bonds 267,735,000 267,735,000  
 Series 2000B Bonds3,5 200,000,000 200,000,000  
 Series 2000C Bonds3,5 100,000,000 100,000,000  
 Series 2001A Bonds 282,620,000 282,620,000  
 Series 2001B Bonds 16,675,000 16,675,000  
 Series 2001D Bonds 59,465,000 59,465,000  
 Series 2002A1 Bonds6 68,500,000 68,500,000  
 Series 2002A2 Bonds6 105,025,000 105,025,000  
 Series 2002A3 Bonds6 100,450,000 100,450,000  
 Series 2002C Bonds3 41,100,000 41,100,000  
 Series 2002E Bonds 182,855,000 182,855,000  
 Series 2003A Bonds 161,965,000 161,965,000  
 Series 2003B Bonds 125,000,000 91,460,000  
 Series 2004A Bonds3 73,300,000 73,300,000  
 Series 2004B Bonds3 73,300,000 73,300,000  
 Series 2005A Bonds 227,740,000 227,740,000  
 Series 2005B1 Bonds6 44,400,000 44,400,000  
 Series 2005B2 Bonds6 44,400,000 44,400,000  
 Series 2005C1 Bonds3 42,500,000 42,500,000  
 Series 2005C2 Bonds3 42,500,000 42,500,000  
 Series 2006A Bonds5 279,585,000 279,585,000  
 Series 2006B Bonds5 170,005,000 170,005,000  
 Series 2007A Bonds -- 188,350,000  
 Series 2007B Bonds -- 24,250,000  
 Series 2007C Bonds -- 34,635,000  
 Series 2007D Bonds -- 178,245,000 * 
 Series 2007E Bonds -- 46,585,000 * 

 Planned Series 2007F Bonds                       --      362,000,000 * 

 $3,669,785,000 $4,116,825,000 * 
1 A portion of Series 1991A Bonds and Series 1991D Bonds are capital appreciation bonds shown at their principal value at maturity. 
2 In 1999, the City used the proceeds from certain federal grants to establish an escrow to defease $54,880,000 of Series 1991D Bonds and Series 

1992C Bonds.  In 2006, the City used revenues from PFCs to establish an escrow to defease $90 million of Senior Bonds.  Neither defeasance 
satisfied all of the requirements of the Senior Bond Ordinance, and consequently such economically defeased Senior Bonds are reflected as still 
being outstanding.  See also Note 8 to the financial statements of the Airport for Fiscal Year 2006 appended to this Official Statement. 

3 These constitute variable interest rate obligations that are additionally secured by letters of credit or standby bond purchase agreements 
constituting Credit Facilities under the Senior Bond Ordinance.  The City’s repayment obligations to the financial institutions issuing such 
Credit Facilities constitute Credit Facility Obligations under the Senior Bond Ordinance. 

4 Certain of the outstanding Series 2003B Bonds will be advance refunded with the proceeds of the Series 2007C Bonds, and certain of the 
outstanding Series 1997E Bonds are planned to be current refunded with the proceeds of the Planned Series 2007F Bonds.  See “Plan of 
Financing.” 

5 The Series 2000B Bonds, the Series 2000C Bonds and the 2006A Bonds are associated with certain swap agreements discussed in 
“Subordinate Bonds and Other Subordinate Obligations – Subordinate Hedge Facility Obligation” below and in Note 12 to the financial 
statements of the Airport System for Fiscal Year 2006 appended to this Official Statement, effectively converting the floating rates of the Series 
2000B Bonds and Series 2000C Bonds to fixed rates and converting the fixed rates of the Series 2006A Bonds to variable rates. 

6 These constitute auction rate bonds. 

Sources: The Department of Aviation and First Albany Capital Inc. 

                                                      
* Preliminary, subject to change 
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All or certain of the maturities of all series of the Senior Bonds issued since 1995 have been 
additionally secured by policies of municipal bond insurance.  The related bond insurers have been 
granted certain rights under the Senior Bond Ordinance with respect to the Senior Bonds so insured. 

Support facilities located at the Airport that were originally built to support Continental’s 
then-planned hub at the Airport (specifically an aircraft maintenance facility, a flight kitchen, a ground 
support equipment facility and an air freight facility) were financed in part from a portion of the proceeds 
of the Series 1992C Bonds.  In 1992, Continental and the City entered into several 25-year leases 
pursuant to which Continental agreed to be responsible for all costs attributable to its support facilities at 
the Airport, including an amount equal to the debt service on the Senior Bonds issued for such purpose.  
Continental subleases portions of these support facilities to a variety of other users.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Other Building and Ground Leases.” 

Debt Service Requirements.  The following table sets forth the aggregate Debt Service 
Requirements for the Senior Bonds (1) prior to the issuance of the Series 2007A-C Bonds, the Series 
2007D-E Bonds and the Planned Series 2007F Bonds, and (2) after the issuance of the Series 2007A-C 
Bonds and the Series 2007D-E Bonds and defeasance of certain of the outstanding Series 2003B Bonds. 

City and County of Denver, Colorado, Department of Aviation 
Senior Bonds Debt Service Requirements1,2,3 

(Rounded) 

Year 

 
As of the 

Date Hereof 

After Issuance of the 
Series 2007A-C Bonds and 
the Series 2007D-E Bonds 

2007 $   294,392,418 $                    
2008 283,818,445  
2009 278,332,500  
2010 281,328,413  
2011 299,639,775  
2012 299,861,638  
2013 311,589,385  
2014 299,684,463  
2015 299,951,238  
2016 300,424,390  
2017 300,299,303  
2018 283,650,113  
2019 261,889,504  
2020 258,118,512  
2021 257,511,273  
2022 295,771,396  
2023 328,437,782  
2024 340,922,598  
2025 363,523,455  
2026 43,261,250  
2027 43,186,750  
2028 43,108,500  
2029 43,038,250  
2030 42,962,000  
2031 42,886,250  
2032 42,812,000  
2033        40,655,000                          

 $5,981,056,597  $                      
1 Includes the Debt Service Requirements for the economically defeased Senior Bonds.  See “Outstanding Senior Bonds” above. 
2 The interest rate for variable rate bonds is assumed to be 4.00%. 
3 Interest on the Series 2000B and 2000C Senior Bonds associated with fixed rate swap agreements is calculated at the fixed rate on such swap 

agreements.  See “Subordinate Bonds and Other Obligations – Subordinate Hedge Facility Obligations” below. 

Source: First Albany Capital Inc. 
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Subordinate Bonds and Other Obligations 

Subordinate Bond Ordinance.  Subordinate Bonds, Subordinate Contract Obligations, 
Subordinate Credit Facility Obligations and Subordinate Hedge Facility Obligations are secured by a 
pledge of the Net Revenues that is subordinate to the pledge of the Net Revenues that secures the Senior 
Bonds.  Subordinate obligations are issued pursuant to the Airport System Subordinate Bond Ordinance 
approved by the City Council in 1997, as supplemented and amended by a separate Airport System 
Supplemental Subordinate Bond Ordinance for each series of such subordinate obligations (collectively, 
the “Subordinate Bond Ordinance”). 

Subordinate Bonds include all obligations issued and outstanding from time to time under the 
Subordinate Bond Ordinance except for Subordinate Credit Facility Obligations, Subordinate Contract 
Obligations and Subordinate Hedge Facility Obligations. 

Subordinate Credit Facility Obligations generally comprise repayment or other obligations 
incurred by the City pursuant to a credit agreement or similar instrument in respect of draws or other 
payments or disbursements made under a Subordinate Credit Facility, and which obligations are payable 
from all or any designated portion of the Net Revenues on a basis that is subordinate only to the Senior 
Bonds and any Credit Facility Obligations and on a parity with Subordinate Bonds. 

Subordinate Contract Obligations and Subordinate Hedge Facility Obligations generally are 
comprised of contracts, agreements or obligations payable from all or a designated portion of the Net 
Revenues on a basis subordinate to the Senior Bonds and any Credit Facility Obligations and on a parity 
with Subordinate Bonds, but do not include Subordinate Bonds, Subordinate Credit Facility Obligations, 
obligations that may be treated as Operation and Maintenance Expenses under U.S. generally accepted 
accounting principles and obligations incurred and payable in full within a single Fiscal Year (whether or 
not such obligations may be treated as Operation and Maintenance Expenses). 

The Subordinate Bond Ordinance permits the City, on its own behalf or for and on behalf of the 
Department, to issue additional Subordinate Bonds and Subordinate Contract Obligations for the purpose 
of paying the cost of acquiring, improving or equipping Facilities or refunding, paying and discharging 
any Subordinate Bonds, Subordinate Contract Obligations, Subordinate Credit Facility Obligations, 
Senior Bonds, Junior Lien Bonds or other securities or obligations. Under the terms of the Subordinate 
Bond Ordinance, the City, on its own behalf or for and on behalf of the Department, may issue up to $800 
million aggregate principal amount of Subordinate Bonds and Subordinate Contract Obligations upon the 
Manager’s certificate that the City is not in default in making any payments required under the Senior 
Bond Ordinance or the Subordinate Bond Ordinance.  In order to issue additional Subordinate Bonds and 
Subordinate Contract Obligations in excess of $800 million (other than for a refunding), the City must 
comply with certain conditions as set forth in the Subordinate Bond Ordinance. 

Outstanding Subordinate Bonds.  The following table sets forth the Subordinate Bonds currently 
outstanding. 

City and County of Denver, Colorado 
Department of Aviation 

Outstanding Subordinate Bonds 

Issue1,2 
 Outstanding 

Principal Amount 
Series 2001C1 Subordinate Bonds $  50,000,000 
Series 2001C2 Subordinate Bonds 50,000,000 
Series 2001C3 Subordinate Bonds 50,000,000 
Series 2001C4 Subordinate Bonds     50,000,000 
 $200,000,000 

1 The outstanding Subordinate Bonds are Periodic Auction Reset Securities, or “PARSsm.”  PARSsm is a service mark of Goldman, Sachs & Co. 
2 The outstanding Subordinate Bonds have been hedged with the 1999 Swap Agreements and 2002 Swap Agreements discussed below. 
Sources: The Department of Aviation and First Albany Capital Inc. 



Peck Shaffer draft of 8/8/2007 
NOT FOR INVESTORS 

52 

Subordinate Commercial Paper Notes.  On July 7, 2003, the City authorized the issuance, from 
time to time, of its Airport System Subordinate Commercial Paper Notes, Series A (defined herein as the 
Tax-Exempt Commercial Paper Notes), and its Airport System Subordinate Commercial Paper Notes, 
Series B, (Taxable) (collectively, the “Series A-B Commercial Paper Notes”), constituting Subordinate 
Bonds, for the purpose of funding the costs of acquiring, improving and equipping facilities for the 
Airport, refunding or paying certain Airport System obligations and any such other lawful undertakings as 
may be determined by the Manager of Aviation to be of benefit to the Airport System.  The aggregate 
principal amount of Series A-B Commercial Paper Notes that may be outstanding at any time may not 
exceed the lesser of $300 million or the amount that, together with the interest (including accreted 
amounts) due thereon to the stated maturity date of each such outstanding Series A-B Commercial Paper 
Note, exceeds the amount available to be drawn on the credit facility securing the Series A-B Commercial 
Paper Notes.  The Series A-B Commercial Paper Notes are currently secured by a letter of credit issued 
severally by JPMorgan Chase Bank, National Association (as successor to JPMorgan Chase Bank) 
(62.893%) and Bayerische Landesbank (now Bayern LB), acting through its New York Branch, 
individually and as agent (37.107%), in the original stated amount of $55 million, but which may be 
increased to a maximum of $127.2 million.  The Tax-Exempt Commercial Paper Notes are currently 
outstanding in the amount of $30 million, which amount was issued in 2007 to fund the costs of certain 
Airport capital projects, including the West/Terminal Parking Project and the Concourse B Commuter 
Facility Project.  The Tax-Exempt Commercial Paper Notes are to be current refunded with a portion of 
the net proceeds of the Series 2007A-B Bonds.  See “CAPITAL PROGRAM” and “Plan of Financing” 
below. 

Subordinate Hedge Facility Obligations.  In 1998, 1999, 2002, 2005 and 2006, the City entered 
into various interest rate swap agreements constituting Subordinate Hedge Facility Obligations under the 
Senior Bond Ordinance and the Subordinate Bond Ordinance in respect of certain series of the 
outstanding Senior Bonds.  Detailed information regarding these swap agreements is set forth in Note 12 
to the financial statements of the Airport System for Fiscal Year 2006 appended to this Official 
Statement.  See “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE AIRPORT SYSTEM FOR 
THE FISCAL YEARS 2006 AND 2005.”  The City has not entered into any additional Subordinate 
Hedge Facility Obligations in 2007.  

Special Facilities Bonds 

The City has issued various series of Special Facilities Bonds to finance the acquisition and 
construction of certain facilities at the Airport.  These bonds are payable solely from designated payments 
received under lease agreements and loan agreements for the related Airport special facilities and are not 
payable from Gross Revenues. 

United financed and recently refinanced its support facilities at the Airport (aircraft and ground 
support equipment, maintenance and air freight facilities and a flight kitchen that is subleased to Dobbs 
International Services) largely through the issuance by the City, for and on behalf of the Department, of 
its Special Facilities Bonds.  In connection with the issuance of the original United Special Facilities 
Bonds in 1992 (the “1992 Special Facilities Bonds”), United executed a 31-year combined special 
facilities and ground lease (the “1992 Lease”) for all of the support facilities and certain tenant finishes 
and systems on Concourse B, the lease payments under which constituted the sole source of payment for 
the 1992 Special Facilities Bonds.  In June 2007, the 1992 Bonds were refunded and defeased with the 
proceeds of $270,025,000 Airport Special Facilities Bonds (United Air Lines Project), Series 2007A (the 
“2007 Special Facilities Bonds”) issued by the City, for and on behalf of the Department.  In connection 
with the issuance of the 2007 Special Facilities Bonds, the 1992 Lease was amended (the “Amended 
Lease”).  The Amended Lease terminates on October 1, 2023, unless extended as set forth in the 
Amended Lease or unless terminated earlier upon the occurrence of certain events as set forth in the 
Amended Lease and the lease payments under the Amended Lease constitute the sole source of payment 
for the 2007 Special Facilities Bonds. 
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See “DENVER INTERNATIONAL AIRPORT – Other Facilities” and “AGREEMENTS FOR 
USE OF AIRPORT FACILITIES – Other Building and Ground Leases.” 

Certain rental car companies currently and previously operating at the Airport financed or 
refinanced separate outlying service and storage facilities at the Airport, as well as certain terminal area 
improvements and improvements at the Airport relating to the operations of such rental car companies 
and other providers of ground transportation services at the Airport, and two of such companies also 
financed the acquisition of shuttle vehicles to be owned and used by such companies, through the 
issuance by the City, for and on behalf of the Department, of its $36,535,000 Airport Special Facilities 
Revenue Bonds (Rental Car Projects), Tax-Exempt Series 1999A, $38,945,000 Airport Special Facilities 
Revenue Refunding and Improvement Bonds (Rental Car Projects), Taxable Series 1999B, and 
$3,105,000 Airport Development Revenue Bonds (Rental Car Projects), Taxable Series 1999C, currently 
outstanding in the aggregate principal amount of $45,675,000.  In 1999, each of such rental car companies 
executed a 15-year Special Facilities and Ground Lease with the City with respect to the use and 
occupancy of its respective facilities at the Airport.  In addition, two of the rental car companies executed 
nine-year Loan Agreements with the City to acquire shuttle vehicles. 

In 2000, WorldPort LLC financed a portion of the cost of the WorldPort at DIA project with 
Special Facilities Bonds. These bonds were secured by a Master Lease between the City and WorldPort 
LLC and an irrevocable, direct pay letter of credit issued by JP Morgan Chase Bank. The bonds are 
payable solely from revenues of WorldPort LLC and not from general Airport Revenues. Of the original 
authorized $53,780,000 Airport Special Facilities Revenue Bonds (WorldPort at DIA Project), Series 
2000A, the principal amount currently outstanding is $12,170,000. On June 26, 2007, a Notice to Redeem 
this outstanding amount was sent to HSBC Bank as Trustee.  It is expected that the bonds will be fully 
redeemed on August 1, 2007, by JP Morgan Chase Bank, as the letter of credit provider for the bonds. 

Installment Purchase Agreements 

The City has entered into certain Master Installment Purchase Agreements with GE Capital 
Public Finance, Inc., Siemens Financial Services, Inc. and Koch Financial Corporation in order to provide 
for the financing of certain portions of the Airport’s capital program, including among other things, the 
acquisition of various runway maintenance vehicles and equipment, additional jetways and flight 
information display systems, ticket counter improvements in the landside terminal and the funding of the 
portion of the costs of completing, in 2005, modifications to the baggage system facilities at the Airport 
that enabled the TSA to install and operate its own explosives detection systems for the screening of 
checked baggage “in-line” with the existing baggage systems facilities.  As of December 31, 2006, the 
Master Installment Purchase Agreements were outstanding in the total principal amount of $88,985,485. 

The obligation of the City under each Master Installment Purchase Agreement to make payments 
thereunder is a special obligation of the City payable solely from the Capital Fund and such other legally 
available funds as the City may apply, but none of these Master Installment Purchase Agreements 
constitutes a pledge of the Capital Fund or any other revenues of the Airport System. 

Plan of Financing 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc., have prepared the Plan of 
Financing in anticipation of the issuance of the Series 2007D-E Bonds, the Series 2007A-C Bonds and the 
Planned Series 2007F Bonds.  The Plan of Financing, which forms the basis for certain elements of the 
financial forecasts in the Report of the Airport Consultant, assumes: (1) the issuance of the Series 
2007A-B Bonds to fund a portion of the costs of the 2007 Project, including the current refunding of the 
outstanding Tax-Exempt Commercial Paper Notes and reimbursing available Airport System moneys 
spent on such projects, capitalized interest relating to the Series 2007A-B Bonds and an increase in the 
amount on deposit in the Bond Reserve Fund; (2) the issuance of the Series 2007C Bonds to advance 
refund and defease certain of the outstanding Series 2003B Bonds; (3) the issuance of the Series 2007D-E 
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Bonds to fund a portion of the costs of the 2007 Project, capitalized interest relating to the Series 2007D-
E Bonds and an increase in the amount on deposit in the Bond Reserve Fund; (4) the issuance of the 
Planned Series 2007F Bonds in the approximate principal amount of $362 million to current refund and 
defease certain of the outstanding Series 1997E Bonds; and (5) additional Senior Bonds and Commercial 
Paper Notes between 2009 and 2012 for the purpose of funding certain projects in the 2008-2013 Capital 
Program.  The issuance of such additional Senior Bonds and Commercial Paper Notes as assumed in the 
Plan of Financing will be dependent upon various factors, including market conditions, the continued 
need for particular projects in the 2008-2013 Capital Program, the eventual scope and timing of particular 
Planned Projects and the financial feasibility of issuing additional Senior Bonds or Commercial Paper 
Notes at particular times.  Consequently, there can be no assurance that any of the additional Senior 
Bonds and/or Commercial Paper Notes assumed in the Plan of Financing will be issued.  See also 
“Subordinate Bonds and Other Obligations – Subordinate Commercial Paper Notes – Subordinate Hedge 
Facility Obligations” above, “CAPITAL PROGRAM” and “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT.” 

Capital Fund 

The amount on deposit in the Capital Fund as of March 31, 2007, was approximately $180.3 
million.  Amounts in the Capital Fund have been designated by the City as follows: (1) $67.1 million for 
the Coverage Account (constituting Other Available Funds); (2) $5.7 million to cover existing obligations 
and contingencies; and (3) $107.5 million for any lawful Airport System purpose.  See also “SECURITY 
AND SOURCES OF PAYMENT – Flow of Funds.” 

Rentals, Fees and Charges for the Airport 

Using compensatory and residual rate-making methodologies in its existing Use and Lease 
Agreements, the City has established rentals, fees and charges for premises and operations at the Airport.  
These include landing fees, terminal complex rentals, baggage system fees, concourse ramp fees, AGTS 
charges, international facility fees and fueling system charges, among others.  The City also collects 
substantial revenues from other sources such as public parking, rental car operations and retail concession 
operations.  For those airlines that are not signatory to Airport Use and Lease Agreements, the City 
assesses rentals, fees and charges following procedures consistent with those outlined in the Use and 
Lease Agreements, at a premium of 20% over Signatory Airline rates.  In addition, nonsignatory airlines 
do not share in the year-end airline revenue credit.  See generally “AGREEMENTS FOR USE OF 
AIRPORT FACILITIES.” 

Passenger Facility Charges 

General.  Public agencies controlling certain commercial service airports (those with regularly 
scheduled service and enplaning 2,500 or more passengers annually) are permitted to charge each 
enplaning revenue passenger using the airport a passenger facility charge for the purpose of developing 
additional capital funding resources for the expansion of the national airport system.  The proceeds from 
PFCs must be used to finance eligible airport-related projects that serve or enhance the safety, capacity or 
security of the national airport transportation system, reduce noise from an airport that is part of such 
system or furnish opportunities for enhanced competition between or among air carriers, including 
associated debt service.  Public agencies desiring to impose and use PFCs are required to apply to the 
FAA for such authority and satisfy the requirements of 49 U.S.C. §40117 (the “PFC Enabling Act”).  
Applications by certain public agencies, including the Department, after October 1, 2000, also require an 
acceptable airport competition plan. 

The City first began imposing a PFC on enplaned revenue passengers on July 1, 1992, at the rate 
of $3.00, which was increased to $4.50 effective April 1, 2001.  The PFC is collected by air carriers as 
part of the price of a ticket and then remitted to the City.  The air carriers are permitted by the PFC 
Enabling Act to retain a portion of each PFC collected as compensation for collecting and handling PFCs.  
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Effective May 1, 2004, the collection fee was increased from $0.08 of each PFC collected and remitted to 
$0.11 of each PFC collected.  PFC revenues received by the Airport are net of this collection fee.  See 
also “AIRLINE BANKRUPTCY MATTERS – PFCs” for a discussion of the impact upon PFC 
collections in the event of an airline bankruptcy. 

The amount of PFC revenues received each Fiscal Year is determined by the PFC rate and the 
number of qualifying passenger enplanements and level of passengers at the Airport.  PFC revenue for the 
years 2004, 2005 and 2006 increased 14.2%, 2.2% and 11.3%, respectively, compared to the 
corresponding prior periods.  See also “THE REPORT OF THE AIRPORT CONSULTANT,” 
“APPENDIX A – REPORT OF THE AIRPORT CONSULTANT,” “APPENDIX C – GLOSSARY OF 
TERMS” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND 
ORDINANCE.” 

The City’s authorization to impose the PFC will expire upon the earlier of January 1, 2030, or the 
collection of approximately $3.3 billion of PFC revenues, net of collection fees.  Through March 2007, 
the City had collected approximately $850.4 million of PFC revenues.  In addition, the City’s authority to 
impose the PFC may be terminated: (1) by the FAA, subject to certain procedural safeguards, if (a) PFC 
revenues are not being used for approved projects in accordance with the FAA’s approval, the PFC 
Enabling Act or the related FAA regulations, or (b) the City otherwise violates the PFC Enabling Act or 
FAA regulations; or (2) if the City violates certain provisions of the Airport Noise and Capacity Act of 
1990 (the “Noise Act”) and its related regulations, subject to certain procedural safeguards.  The City has 
covenanted that as long as the imposition and use of the PFC is necessary to operate the Airport System in 
accordance with the requirements of the Senior Bond Ordinance, the City will use its best efforts to 
continue to impose the PFC and to use PFC revenues at the Airport and to comply with all valid and 
applicable federal laws and regulations pertaining thereto necessary to maintain the PFC.  However, no 
assurance can be given that the City’s authority to impose the PFC will not be terminated by Congress or 
the FAA or that the PFC program will not be modified or restricted by Congress or the FAA so as to 
reduce PFC revenues available to the City.  In the event the FAA or Congress reduced or terminated the 
City’s ability to collect PFCs, the City would likely need to increase airline rates and charges to pay debt 
service on the Senior Bonds and the Subordinate Bonds and to comply with both the Rate Maintenance 
Covenant and a similar covenant made in connection with the Subordinate Bonds. 

Irrevocable Commitment of Certain PFCs to Debt Service Requirements.  The definition of 
Gross Revenues in the Senior Bond Ordinance does not include PFC revenues unless, and then only to the 
extent, included as Gross Revenues by the terms of a Supplemental Ordinance.  To date, no Supplemental 
Ordinance has included PFC revenues in the definition of Gross Revenues.  The definition of Debt 
Service Requirements in the Senior Bond Ordinance provides that, in any computation required by the 
Rate Maintenance Covenant and for the issuance of Additional Parity Bonds, there is to be excluded from 
Debt Service Requirements amounts irrevocably committed to make such payments.  Such irrevocable 
commitments may be provided from any available Airport System moneys, including PFC revenues.  See 
“APPENDIX C – GLOSSARY OF TERMS” and “SECURITY AND SOURCES OF PAYMENT – Rate 
Maintenance Covenant – Additional Parity Bonds.” 

Under the Senior Bond Ordinance, in order to administer PFC revenues, the City created within 
the Airport System Fund the PFC Fund, consisting of the PFC Debt Service Account and the PFC Project 
Account, and defined “Committed Passenger Facility Charges” to mean generally two-thirds of the PFC 
received by the City from time to time (currently the revenues derived by the City from $3.00 of the $4.50 
PFC).  Pursuant to the PFC Supplemental Ordinance, the City has agreed to deposit all PFC revenues 
upon receipt in the following order of priority: (1) to the PFC Debt Service Account in each Fiscal Year 
through 2013, inclusive, the lesser of (a) all Committed Passenger Facility Charges received in each such 
Fiscal Year, and (b) the portion of Committed Passenger Facility Charges received in each such Fiscal 
Year that, together with other available amounts credited to the PFC Debt Service Account, will be 
sufficient to make the payments from the PFC Debt Service Account to the Bond Fund required in each 
such Fiscal Year, as set forth in the PFC Supplemental Ordinance (the “Maximum Committed 
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Amounts”); and (2) to the PFC Project Account all PFCs received in each Fiscal Year that are not 
otherwise required to be applied in clause (1).  The City has also irrevocably committed amounts on 
deposit in the PFC Debt Service Account, up to the Maximum Committed Amounts, to the payment of 
the Debt Service Requirements on Senior Bonds through December 31, 2013.  The Maximum Committed 
Amounts or any lesser amount of Committed Passenger Facility Charges and other credited amounts that 
may be deposited to the PFC Debt Service Account are to be transferred to the Bond Fund and used to 
pay Debt Service Requirements on Senior Bonds in each Fiscal Year through 2013.  The PFC revenues 
forecast to be deposited in the PFC Debt Service Account are less than the Maximum Committed 
Amounts in each year of the forecast period.  See “Treatment of PFCs in the Report of the Airport 
Consultant” below and Exhibit C of the Report of the Airport Consultant appended to this Official 
Statement.  See also “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
BOND ORDINANCE – PFC Fund” for the Maximum Committed Amounts that have been irrevocably 
committed to the payment of the Debt Service Requirements of the Senior Bonds through Fiscal Year 
2013. 

The irrevocable commitment of the Committed Passenger Facility Charges up to the Maximum 
Committed Amounts in the PFC Debt Service Account applies only with respect to the current $4.50 PFC 
and not with respect to any PFC that might be imposed as a result of future PFC approvals by the FAA, 
and is only for the payment of Debt Service Requirements on Senior Bonds through December 31, 2013. 

All PFCs deposited to the PFC Project Account may be used for any lawful PFC eligible Airport 
System purpose as directed by the Manager, including Debt Service Requirements on Senior Bonds. 

Treatment of PFCs in the Report of the Airport Consultant.  In the Report of the Airport 
Consultant, (1) the Committed Passenger Facility Charges are forecast to be less than the Maximum 
Committed Amounts in each year of the forecast period, and (2) it is assumed that all of the revenue 
derived from the Additional $1.50 PFC (i.e., PFC revenues that do not constitute Committed Passenger 
Facility Charges) will be applied by the City either to the payment of a portion of the annual Debt Service 
Requirements of the Senior Bonds through December 31, 2013, or to the defeasance of Senior Bonds, all 
as further described in “Irrevocable Commitment of Certain PFCs to Debt Service Requirements.”  For 
purposes of the Rate Maintenance Covenant, the amounts forecast to be derived from both the Committed 
Passenger Facility Charges and the portion of the Additional $1.50 PFC that is expected to be applied 
either to the payment of Debt Service Requirements of Senior Bonds in each Fiscal Year through 2013 or 
to the defeasance of Senior Bonds are therefore reflected in the Report of the Airport Consultant as a 
reduction in the Debt Service Requirements of Senior Bonds.  See “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Aviation Fuel Tax 

An amount equal to 65% of any sales and use taxes imposed and collected by the State on 
aviation fuel sold for use at the Airport by turbo propeller or jet engine aircraft and credited to the State 
aviation fund is distributed to the City on a monthly basis and may be used by the City exclusively for 
“aviation purposes” as defined in the statute, excluding subsidization of airlines except for the promotion 
and marketing of air service at airport facilities.  Such receipts are treated by the City as Gross Revenues.  
The Report of the Airport Consultant assumes that future aviation fuel tax revenues will continue to be 
remitted to the City each year.  State aviation fuel tax receipts remitted to the Airport in 2006 were 
approximately $6.2 million. 

The City also imposes a separate aviation fuel tax, which is not subject to the State allocation 
requirements but is treated as Gross Revenues under the Senior Bond Ordinance.  City tax receipts in 
2006 totaled approximately $6.5 million. 
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Federal Grants and Other Funding 

Proceeds from federal grants are not included in the definition of Gross Revenues under the 
Senior Bond Ordinance and therefore are not pledged to the payment of Senior Bonds or Subordinate 
Bonds.  The Airport and Airway Improvement Act of 1982 created the Airport Improvement Program 
(the “AIP”).  AIP grants include entitlement funds that are apportioned annually based upon enplaned 
passengers and discretionary funds that are available at the discretion of the FAA based upon a national 
priority system.  In accordance with the laws and regulations relating to PFCs, because the City imposes a 
PFC at the rate of $4.50, annual AIP entitlement grants available to the Airport are reduced by the amount 
of PFC revenues received during such year, with a maximum reduction of 75% of the amount of the 
available entitlement grants.  See “Passenger Facility Charges” above. 

FAA authorization and the funding of the Airport and Airway Trust Fund (the primary source of 
AIP funding) are scheduled to expire on September 30, 2007.  After this date, AIP funding will terminate 
unless and until a reauthorization bill is passed.  For purposes of the Report of the Airport Consultant, it is 
assumed that Congress will pass an FAA reauthorization bill or extend the current authorization such that 
no lapse in AIP funding or PFC collection authority will occur.  Under the FAA’s proposed 
reauthorization bill, large-hub airports, including the Airport, would no longer receive entitlement grants 
beginning in federal fiscal year 2010, but would continue to be eligible for discretionary grants.   

Stapleton 

Agreements Regarding Disposition.  When the Airport opened in February 1995, the City ceased 
aviation operations at Stapleton and proceeded to dispose of Stapleton’s approximately 4,051 acres.  A 
plan for the redevelopment of the Stapleton site as a mixed-use community containing residential areas, 
commercial centers and open space and parks was approved by the City Council in March 1995 (the 
“Redevelopment Plan”).  In 1998 the City entered into a Master Lease and Disposition Agreement with 
the Stapleton Development Corporation (“SDC”), a Colorado nonprofit corporation created by the City 
and the Denver Urban Renewal Authority, under which the SDC manages, operates and disposes of the 
Stapleton site in accordance with the Redevelopment Plan. 

Prior to February 2000, the City sold approximately 500 acres of the Stapleton site to various 
private parties.  In February 2000, SDC entered into the Stapleton Purchase Agreement with Forest City 
Enterprises, Inc. under which this entity agreed to (1) purchase the remaining developable Stapleton 
property over a 15-year period at land values set forth in a December 1999 appraisal (approximately 
$123.4 million), (2) pay certain development fees and (3) develop the property according to the principles 
set forth in the Redevelopment Plan. The SDC has to date sold a total of approximately 1,330 acres of 
Stapleton property for a total of approximately $44.33 million, and there are approximately 292 acres of 
pending sales in the amount of approximately $9.6 million.  An additional 437 acres of open space has 
been dedicated for parks and other public use space.  The proceeds from the sales, net of closing costs, 
have been deposited to the Capital Fund. 

The City allocated approximately $120 million for certain Stapleton environmental remediation 
pursuant to an agreement among the City and nine of the air carriers that formerly operated at Stapleton 
(the “Stapleton Airlines Agreement”), and purchased an environmental liability insurance policy to cover 
cost overruns and unknown events.  Pursuant to the Stapleton Airlines Agreement, three of the signatory 
air carriers that formerly operated at Stapleton paid an aggregate of $15 million to the City to perform 
certain environmental remediation that was related to or caused by their past operations at Stapleton.  The 
cost of certain other environmental remediation at Stapleton that was not attributable to the past 
operations of any specific airlines is to be funded from rate-based charges to the airlines operating at the 
Airport and from Stapleton Gross Proceeds (as defined in the Stapleton Airlines Agreement) in a 
maximum amount of $85 million.  This amount has been funded as follows: $13.1 million in Airport Net 
Revenues previously withheld from the 1996 year-end revenue credit; $30 million from Airport System 
Revenue Bonds; and $41.9 million advanced from the Capital Fund.  The debt service on these bonds is 



Peck Shaffer draft of 8/8/2007 
NOT FOR INVESTORS 

58 

being paid by the City from airline rates and charges collected from the airlines through 2025, and the 
Capital Fund advance is being repaid as Stapleton Gross Proceeds are recognized.  Under certain 
circumstances the City may perform remediation that is beyond the level otherwise required by the 
Stapleton Airlines Agreement, and the City is permitted to pay up to an additional $20 million for such 
additional remediation from the City’s share of Airport Net Revenues.  The City has paid $10 million to 
date for such additional remediation, and does not expect to incur any additional costs for environmental 
remediation at Stapleton that will not be reimbursed under the environmental liability insurance policy 
discussed above.  All of the signatory air carriers were released from any further liability to the City for 
any obligations relating to or arising out of environmental remediation at Stapleton or disposing of the 
Stapleton site. 

Related Assumptions in the Report of the Airport Consultant.  Proceeds from the sale of 
Stapleton are not included in the definition of Gross Revenues under the Senior Bond Ordinance, 
although the City used approximately $15.7 million received from the sale of Stapleton assets to retire 
then outstanding Subordinate Bonds. 

During the period covered by the Report of the Airport Consultant, no proceeds from the sale of 
Stapleton assets are assumed to be received by the Airport System, but it is assumed that all overhead and 
maintenance expenses associated with Stapleton will be paid by the SDC, and that the City will fund 
certain Stapleton disposition expenditures and will continue to amortize its investment in the Airfield 
Cost Center at the Airport over 25 years as discussed above. 

Noise Agreement with Adams County 

The City and Adams County, Colorado, from which a portion of land for the Airport was 
annexed, entered into an Intergovernmental Agreement on a New Airport, dated April 21, 1988 (the 
“Intergovernmental Agreement”), that, among other things, establishes maximum levels of noise at 101 
grid points in the vicinity of the Airport that may not be exceeded on an average annual basis.  The 
Intergovernmental Agreement also establishes a noise contour for the Airport beyond which the City 
agrees to keep aircraft noise below certain levels. 

When calculated noise levels, based on a full year of data, exceed the Intergovernmental 
Agreement standards, the City and Adams County agreed to jointly petition the FAA to implement 
changes in flight procedures or Airport operations to bring the noise levels within the standards of the 
Intergovernmental Agreement.  If the FAA fails to act, the City is obligated to impose rules and 
regulations to meet the noise standards.  As defined in the Intergovernmental Agreement, a failure to act 
by the FAA occurs if (1) the FAA has not stated its intention to implement changes to achieve and 
maintain the noise levels required by the Intergovernmental Agreement within 180 days of the date of the 
joint petition by the City and Adams County, or (2) the FAA has not implemented such changes within 
one year of the date of the joint petition.  If the City does not act within 90 days following the FAA’s 
failure to act to impose rules and regulations to achieve the noise standards, Adams County or any 
affected city may seek a court order compelling the City to do so.  If the court does not order the City to 
act, or finds that the City does not have the authority to act, then the City is obligated to pay to Adams 
County $500,000 for each annual Class II violation that occurs at any grid point (when individual grid 
point values are exceeded by at least two decibels), or the noise contour restriction is exceeded. 

Since the opening of the Airport, twelve annual noise reports for the period commencing with the 
opening of the Airport in February 1995 through December 31, 2006, have been prepared by the City in 
accordance with the Intergovernmental Agreement.  Over that period of time the potential Class II 
violations have decreased to the extent that the annual noise reports for calendar years ending 
December 31, 2005 and 2006 reflected only one potential Class II violation for each year (maximum 
potential liability of $500,000 per year) and that the noise contour restriction in the Intergovernmental 
Agreement had not been exceeded in either year.  After a judgment was rendered against the City in favor 
of Adams County and the Cities of Aurora, Brighton, Commerce City and Thornton for eight noise 
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violations that occurred in 1995 and, together with interest, was paid by the City, the City has settled 
with, and paid to, Adams County, and if applicable, the other cities, the claims for both Class II violations 
and noise violations, if any, occurring in the years 1996 through 2006.  In the City’s judgment, it is likely 
that noise levels at a limited number of grid points may continue to exceed the levels established under 
the Intergovernmental Agreement. 

Investment Policy 

The Senior Bond Ordinance permits the City to invest Airport System funds in “Investment 
Securities” as defined therein.  See “APPENDIX C – GLOSSARY OF TERMS.” 

In addition to the Senior Bond Ordinance, provisions of the City Charter regulate the investment 
of Airport System funds.  In accordance with the City Charter, the Chief Financial Officer is responsible 
for the management of the investment of City funds, including Airport System funds.  The Chief 
Financial Officer is authorized to invest in the following securities: obligations of the United States 
Government; obligations of United States Government agencies and United States Government sponsored 
corporations; prime bankers’ acceptances; prime commercial paper; certificates of deposit issued by 
banks and savings and loan institutions; repurchase agreements; security lending agreements; highly rated 
municipal securities; money market funds that purchase only the types of securities specified in this 
paragraph; and other similar securities as may be authorized by ordinance.  An ordinance authorizing 
investment of City funds in forward purchase agreements, debt service reserve fund put agreements and 
debt obligations of the Resolution Funding Corporation has been approved by the City.  The City is not 
authorized to leverage its securities for investment purposes. 

Consistent with the City Charter, the City has adopted a written investment policy which, among 
other things, mandates diversification by specifying maximum limits for each eligible security type as 
well as further restrictions, such as the credit quality of commercial paper and the amount of securities of 
any single issuer that may be held.  Investment maturities are generally matched to anticipated cash flow 
requirements and each month securities held by the City are valued by the City on the basis of fair market 
value. 

Property and Casualty Insurance 

The City maintains property insurance for most of the City’s real and personal property located at 
the Airport except for any real and personal property for which the City contracts with its lessees to 
provide such insurance. Airport real and personal property is insured based on a total loss limit of $1 
billion, subject to a $250,000 per occurrence deductible, on a reported value of approximately $2.9 
billion.  Valuation of Airport real and personal property is based upon replacement cost, subject to the 
total loss limit and various sub-limits.  Airport motor vehicles and mobile equipment assets are insured 
under the same property insurance policy at reported values of approximately $70.9 million.  Terrorism 
and non-certified acts of terrorism are included under the Airport’s property insurance at a sub-limit of 
$1 million per occurrence and $5 million in the aggregate.  As an additional cost savings initiative, 
Airport management has determined that it is not cost-effective to maintain property insurance on the 
Airport’s runways and roadways, which are valued at approximately $1.7 billion. 

The City maintains liability insurance to cover liabilities arising out of Airport operations.  A 
$50 million per occurrence liability limit is currently provided with various aviation specific sub-limits.  
In addition, an Excess Airport Owners and Operators Liability policy provides a limit of $450 million per 
occurrence in excess of the $50 million primary layer.  Prior to the events of September 11, 2001, war 
risk/terrorism insurance was provided as a free rider to the Airport’s general liability insurance policy.  
After such events the rider was cancelled by the insurer and such insurance was unavailable for a period 
of time.  War risk/terrorism insurance has again been made available to the Airport, although not in 
meaningful amounts and at a cost that Airport management has determined to be prohibitive. 
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Continued Qualification as an Enterprise 

Pursuant to the City Charter, the City by ordinance has designated the Department as an 
“enterprise” within the meaning of Article X, Section 20 of the State Constitution, the effect of which is 
to exempt the Department from the restrictions and limitations otherwise applicable to the City under 
such constitutional provision.  “Enterprises” are defined as government-owned businesses authorized to 
issue their own revenue bonds and receiving under 10% of their annual revenues in grants from all State 
and local governments combined.  The constitutional provision contemplates that qualification as an 
“enterprise” is to be determined on an annual basis, and while the City regards the possibility to be remote 
that the Department might be disqualified as an “enterprise,” such disqualification would have the effect, 
during such period of disqualification only, of requiring inclusion of the Airport System in the City’s 
overall spending and revenue base and limitations, and of requiring voter approval for various actions, 
including, with certain exceptions, the issuance of additional bonds payable from the Net Revenues.  One 
of such exceptions is the ability to refund bonds at a lower interest rate. 

AIRLINE BANKRUPTCY MATTERS 

Since 2001, several airlines with operations at the Airport, including United, have filed for 
bankruptcy protection, although with the exception of Midway Airlines and Vanguard Airlines, which 
eventually ceased operations, all of these airlines have reorganized and emerged from bankruptcy 
protection.  Additional bankruptcies, liquidations or major restructurings of airlines with operations at the 
Airport could occur in the future; however, the City cannot predict the extent to which any such events 
would impact the ability of the Airport to pay the outstanding Senior Bonds, including the Series 
2007D-E Bonds.  The following is a discussion of various impacts to the Airport of an airline bankruptcy. 

Assumption or Rejection of Agreements 

In the event an airline that has executed a Use and Lease Agreement or other agreement with the 
City seeks protection under U.S. bankruptcy laws, such airline or its bankruptcy trustee must determine 
whether to assume or reject its agreements with the City within certain timeframes provided in the 
bankruptcy laws.  In the event of assumption, the airline is required to cure any prior monetary defaults 
and provide adequate assurance of future performance under the applicable Use and Lease Agreement or 
other agreements. 

Rejection of a Use and Lease Agreement or other agreement or executory contract will give rise 
to an unsecured claim of the City for damages, the amount of which in the case of a Use and Lease 
Agreement or other agreement is limited by the Bankruptcy Code.  However, the amount ultimately 
received in the event of a rejection of a Use and Lease Agreement or other agreement could be 
considerably less than the maximum claim amounts allowed under the Bankruptcy Code.  Certain 
amounts unpaid as a result of a rejection of a Use and Lease Agreement or other agreement in connection 
with an airline in bankruptcy, such as airfield costs and costs associated with the baggage claim area and 
the AGTS, would be passed on to the remaining airlines under their respective Use and Lease 
Agreements, thereby increasing such airlines’ cost per enplanement, although there can be no assurance 
that such other airlines would be financially able to absorb the additional costs.  In addition, adjustments 
could be made to terminal and concourse rents of nonairline tenants, although there can be no assurance 
that such other tenants would be financially able to absorb the increases. 

With respect to any airline that may seek bankruptcy protection under the laws of a foreign 
country (such as Air Canada as described above), the City is unable to predict what types of orders or 
relief could be issued by foreign bankruptcy tribunals, or the extent to which any such orders would be 
enforceable in the United States.  Typically, foreign airline bankruptcy proceedings obtain an order in the 
United States to support and complement the foreign proceedings and stay the actions of creditors in the 
United States. 
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Prepetition Obligations 

During the pendency of a bankruptcy proceeding, absent a court order, a debtor airline may not 
make any payments to the City on account of goods and services provided prior to the bankruptcy.  Thus, 
the City’s stream of payments from a debtor airline would be interrupted to the extent of prepetition 
goods and services, including accrued rent and landing fees.  If the use and lease agreement of an airline 
in bankruptcy is rejected, the airline (or a successor trustee) may seek to avoid and recover as preferential 
transfers certain payments, including landing fees and terminal rentals, paid by such airline in the 90 days 
prior to the date of the bankruptcy filing. 

PFCs 

Pursuant to the PFC Enabling Act, the FAA has approved the City’s applications to require the 
airlines to collect and remit to the City a $4.50 PFC on each enplaning revenue passenger at the Airport as 
further discussed in “FINANCIAL INFORMATION – Passenger Facility Charges.” 

The PFC Enabling Act provides that PFCs collected by the airlines constitute a trust fund held for 
the beneficial interest of the eligible agency (i.e., the City) imposing the PFCs, except for any handling 
fee or retention of interest collected on unremitted proceeds.  In addition, federal regulations require 
airlines to account for PFC collections separately and to disclose the existence and amount of funds 
regarded as trust funds for financial statements.  However, the airlines are permitted to commingle PFC 
collections with other revenues and are also entitled to retain interest earned on PFC collections until such 
PFC collections are remitted.  In the event of a bankruptcy, the PFC Enabling Act, as amended in 
December 2003, provides certain statutory protections for the City of PFC collections, however, it is 
unclear whether the City would be able to recover the full amount of PFC trust funds collected or accrued 
with respect to an airline in the event of a liquidation or cessation of business.  The City also cannot 
predict whether an airline operating at the Airport that files for bankruptcy would have properly 
accounted for PFCs owed to the City or whether the bankruptcy estate would have sufficient moneys to 
pay the City in full for PFCs owed by such airline. 

REPORT OF THE AIRPORT CONSULTANT 

Jacobs Consultancy Inc., as the Airport Consultant, prepared the Report of the Airport 
Consultant, dated July 25, 2007, which is included herein as “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT.”  The Report of the Airport Consultant was undertaken to estimate the 
ability of the Airport System to generate sufficient Net Revenues and Other Available Funds to meet the 
requirements of the Rate Maintenance Covenant of the Senior Bond Ordinance in each year of the 
forecast period encompassing Fiscal Years 2007 through 2013.  The Report of the Airport Consultant 
includes certain airline traffic and financial forecasts for the forecast period, together with the 
assumptions upon which the forecasts are based, and also incorporates certain elements of the Plan of 
Financing. 

The financial forecasts in the Report of the Airport Consultant are based on certain information 
and assumptions that were provided by, or reviewed and agreed to by, Department management, and in 
the opinion of the Airport Consultant, these assumptions provide a reasonable basis for the forecasts.  The 
Report of the Airport Consultant should be read in its entirety for a description of and an understanding of 
the forecasts and the underlying assumptions contained therein. 

The forecasts of airline traffic at the Airport were prepared taking into account analyses of 
(1) historical long-term trends in passenger traffic growth at the Airport, (2) short-term monthly passenger 
traffic trends at the Airport, (3) historical and forecast economic indicators for the Denver metropolitan 
area and (4) forecasts developed by the FAA.  It was assumed that airline traffic at the Airport will 
increase as a function of both growth in the population and the economy of the Denver metropolitan area, 
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continued airline competition and the continued operation of connecting hubs at the Airport by both 
United and Frontier.  It was also assumed that airline service at the Airport will not be constrained by the 
availability or price of aviation fuel, limitations in the capacity of the air traffic control system or the 
Airport or government policies or actions that restrict growth. 

The Report of the Airport Consultant should be read in its entirety regarding all of the 
assumptions used to prepare the forecasts made therein.  No assurances can be given that these or any of 
the other assumptions contained in the Report of the Airport Consultant will occur.  As noted in the 
Report of the Airport Consultant, any forecast is subject to uncertainties.  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 forecast and actual results, and those differences may 
be material.  See also “RISKS AND OTHER INVESTMENT CONSIDERATIONS – Forward Looking 
Statements; Report of the Airport Consultant.” 

The forecasts of Net Revenues and Debt Service Requirements presented in the Report of the 
Airport Consultant include the estimated Debt Service Requirements with respect to the Series 2007A-B 
Bonds, the Series 2007D-E Bonds and additional Airport System Revenue Bonds and Commercial Paper 
Notes that may be issued during the forecast period to fund Planned Projects in the Airport’s current 
capital program.  The financial forecasts do not include any debt service savings from the issuance of the 
Series 2007C Bonds, the Planned Series 2007F Bonds or other refunding bonds that the City may issue 
during the forecast period.  Based on the Plan of Financing, the Report of the Airport Consultant assumes 
that all of such additional Airport System Revenue Bonds will be Senior Bonds.  See “THE SERIES 
2007D-E BONDS – Security and Sources of Payment – Additional Parity Bonds.”  The forecasts do not 
reflect any Airport System Revenue Bonds the City may issue for (1) Demand Responsive Projects at the 
Airport, or (2) refundings of outstanding Airport System Revenue Bonds in or after 2007.  See 
“CAPITAL PROGRAM” and “FINANCIAL INFORMATION – Plan of Financing.”  In addition, the 
estimated Debt Service Requirements are net of PFC revenues that are irrevocably committed to pay Debt 
Service Requirements on Senior Bonds and that are forecasted to be received during the forecast period 
plus other PFC revenues that the City intends to use to pay Debt Service Requirements during the forecast 
period.  See “FINANCIAL INFORMATION – Passenger Facility Charges.” 

The following table summarizes the forecasts of Net Revenues, Other Available Funds and Debt 
Service Requirements on Senior Bonds as presented in the Report of the Airport Consultant.  Net 
Revenues, together with Other Available Funds, are forecast to be sufficient to meet the Rate 
Maintenance Covenant in each year of the forecast period.  For a more detailed discussion of the forecasts 
of Net Revenues, Other Available Funds and Debt Service Requirements on Senior Bonds, as well as 
historical debt service coverage figures, see “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.”  See also “THE SERIES 2007D-E BONDS – Historical Debt Service Coverage.” 

The Report of the Airport Consultant was prepared in connection with and prior to the marketing 
of the Series 2007A-C Bonds, the Series 2007D-E Bonds and the Planned Series 2007F Bonds.  
Accordingly, the Report of the Airport Consultant makes assumptions as to the principal amounts and 
Debt Service Requirements of the Series 2007A-B Bonds and the Series 2007D-E Bonds, and also 
assumes no debt service savings resulting from the issuance of the Series 2007C Bonds and the Planned 
Series 2007F Bonds and the related defeasance of certain of the outstanding Series 2003B Bonds and the 
Series 1997E Bonds.  The Report of the Airport Consultant will not be revised to reflect differences 
between the principal amounts and Debt Service Requirements of the Series 2007A-B Bonds and the 
Series 2007D-E Bonds as estimated therein and the actual principal amounts and Debt Service 
Requirements of such Senior Bonds as marketed.  However, the Report of the Airport Consultant 
indicates that the Airport Consultant intends to demonstrate compliance with the Additional Bonds Test 
by a separate letter to the City in respect of the issuance of the Series 2007A-B Bonds and the Series 
2007D-E Bonds.  See also “SECURITY AND SOURCES OF PAYMENT – Rate Maintenance 
Covenant – Additional Parity Bonds” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS 
OF THE SENIOR BOND ORDINANCE – Additional Parity Bonds.” 
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Net Revenues and Other Available Funds, Debt Service 
Requirements and Debt Service Coverage on Senior Bonds 

(In thousands, except coverage ratios) 

 Estimated  Forecast 
 2007  2008 2009 2010 2011 2012 2013 

Net Revenues and Other 
    Available Funds1 $392,862 $384,220 $389,733 $401,323 $440,107 $446,925 $463,917 
Debt Service Requirements on 
    Senior Bonds2 $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330 
Debt Service Coverage2 178%  173% 181% 185% 166% 170% 166% 
1 Other Available Funds include amounts forecast to be available in the Coverage Account of the Capital Fund to be applied to help meet the 

Rate Maintenance Covenant of the Senior Bond Ordinance. 
2 Excludes Debt Service Requirements forecast to be paid from PFC revenues.  See “FINANCIAL INFORMATION – Passenger Facility 

Charges.” 

Sources: Report of the Airport Consultant and audited financial statements of the Airport System 

Forecasts of revenues to be derived from airline landing fees, terminal rentals and other use 
charges are often expressed on a per enplaned passenger basis for the purpose of comparing airline costs 
at different airports.  The following table shows the forecast amounts of revenues and average cost per 
enplaned passenger for all airlines as presented in the Report of the Airport Consultant. 

Cost Per Enplaned Passenger for All Airlines 
(In thousands except cost per passenger) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 
Net airline rentals, fees and charges $274,548 $277,878 $294,707 $314,308 $367,313 $384,493 $409,637 
Enplaned passengers 24,602 25,351 25,936 26,332 26,730 27,068 27,293 
Cost per passenger $11.16 $10.96 $11.36 $11.94 $13.74 $14.20 $15.01 

Source: Report of the Airport Consultant 

For a more detailed discussion of forecast airline rates and charges and forecast Gross Revenues, 
see “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, 
ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – FINANCIAL 
ANALYSIS – EXHIBIT E – Airline Rentals, Fees and Charges.” 

The Report of the Airport Consultant has been included herein in reliance upon the knowledge 
and experience of Jacobs Consultancy Inc. as airport consultants. 

LITIGATION 

The Airport System is involved in several claims and lawsuits arising in the ordinary course of 
business.  The City believes that any liability assessed against the City as a result of such other claims or 
lawsuits which are not covered by insurance would not materially adversely affect the financial condition 
or operations of the Airport System. 

FORWARD LOOKING STATEMENTS 

This Official Statement, including particularly the Report of the Airport Consultant, contains 
statements relating to future results that are “forward looking statements” as defined in the federal Private 
Securities Litigation Reform Act of 1995.  When used in this Official Statement, the words “estimate,” 
“forecast,” “intend,” “propose,” “plan,” “expect,” “assume” and similar expressions identify forward 
looking statements.  Such statements are subject to risks and uncertainties that could cause actual results 
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to differ materially from those contemplated in such forward looking statements.  For a discussion of 
certain of such risks and possible variations in results, see “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” as well as 
“REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.” 

RATINGS 

Moody’s, S&P and Fitch have published ratings of “Aaa,” “AAA” and “AAA,” respectively, with 
respect to the Series 2007D-E Bonds based on the understanding that upon delivery of the Series 
2007D-E Bonds, the MBIA Policy and the Ambac Assurance Policy insuring the payment when due of 
principal of and interest on the Series 2007D Bonds and the Series 2007E Bonds will be issued by MBIA 
and Ambac Assurance, respectively.  See “BOND INSURANCE.” 

Moody’s, S&P and Fitch have published underlying ratings with respect to the outstanding Senior 
Bonds of “A1,” “A+” and “A+,” respectively, in each case with a rating outlook of “stable.” 

The City, MBIA and Ambac Assurance have furnished to these rating agencies the information 
contained in the Official Statement and certain other materials and information relating to the Series 
2007D-E Bonds, the Airport System, MBIA and Ambac Assurance, including certain materials and 
information not included in this Official Statement.  Generally, rating agencies base their ratings on such 
materials and information, as well as investigations, studies and assumptions by the rating agencies. 

A rating reflects only the view of the agency assigning such rating and is not a recommendation 
to buy, sell or hold the Series 2007D-E Bonds.  An explanation of the significance of such ratings may be 
obtained only from the rating agency furnishing the same.  Such ratings may be changed at any time, and 
no assurance can be given that they will not be revised downward or withdrawn entirely by any of such 
rating agencies if, in the judgment of any of them, circumstances so warrant.  Any such downward 
revision or withdrawal of any of such ratings may have an adverse effect on the market price of the Series 
2007D-E Bonds. 

The City has furnished to these rating agencies the information contained in this Official 
Statement and certain other materials and information relating to the Series 2007D-E Bonds and the 
Airport System, including certain materials and information not included in this Official Statement.  
Generally, rating agencies base their ratings on such materials and information, as well as investigations, 
studies and assumptions by the rating agencies. 

A rating reflects only the view of the agency assigning such rating and is not a recommendation 
to buy, sell or hold the Series 2007D-E Bonds.  An explanation of the significance of such ratings may be 
obtained only from the rating agency furnishing the same.  Such ratings may be changed at any time, and 
no assurance can be given that they will not be revised downward or withdrawn entirely by any of such 
rating agencies if, in the judgment of any of them, circumstances so warrant.  Any such downward 
revision or withdrawal of any of such ratings may have an adverse effect on the market price of the Series 
2007D-E Bonds. 

UNDERWRITING 

The Series 2007D-E Bonds are being purchased from the City by the underwriters set forth on the 
cover page hereof (the “Underwriters”) as follows:  for the Series 2007D Bonds, at a price equal to 
$_________, being the aggregate principal amount of the Series 2007D Bonds less an underwriting 
discount of $_________; and for the Series 2007E Bonds, at a price equal to $______  _, being the 
aggregate principal amount of the Series 2007E Bonds less an underwriting discount of $_________.  
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Pursuant to a Bond Purchase Agreement by and between the City, for and on behalf of the Department, 
and Lehman Brothers, as representative of the Underwriters (the “Series 2007D-E Bond Purchase 
Agreement”), the Underwriters agree to accept delivery of and pay for all of the Series 2007D-E Bonds if 
any are delivered.  The obligation to make such purchase is subject to certain terms and conditions set 
forth in the Series 2007D-E Bond Purchase Agreement, the approval of certain legal matters by counsel 
and certain other conditions. 

CONTINUING DISCLOSURE 

The Senior Bond Ordinance requires the City to prepare and mail to Owners of Senior Bonds 
requesting such information certain financial reports and an annual audit related to the Airport System 
prepared in accordance with U.S. generally accepted accounting principles, a copy of which is also 
required to be filed with certain nationally recognized municipal securities information repositories.  In 
addition, in order to provide certain continuing disclosure with respect to the Series 2007D-E Bonds in 
accordance with Rule 15c2-12, which prohibits underwriters from purchasing or selling certain municipal 
securities unless the issuers of those securities agree to provide continuing disclosure information for the 
benefit of the owners of those securities, the City will deliver a Continuing Disclosure Undertaking in 
which it will agree to provide or cause to be provided annually certain additional financial information 
and operating data concerning the Airport System and other obligated persons and to provide notice of 
certain enumerated events, if determined to be material.  See “APPENDIX G – FORM OF 
CONTINUING DISCLOSURE UNDERTAKING” for a description of the annual information and the 
notices of material events to be provided and other terms of the Continuing Disclosure Undertaking. 

The City has delivered continuing disclosure undertakings in connection with the issuance of 
various series of its outstanding Senior Bonds, and has continually complied with the requirements set 
forth in Rule 15c2-12 and its previous continuing disclosure undertakings. 

LEGAL MATTERS 

All legal matters incident to the validity and enforceability of the Series 2007D-E Bonds are 
subject to the approval of Hogan & Hartson L.L.P., Denver, Colorado, Bond Counsel, and Bookhardt & 
O’Toole, Denver, Colorado, Bond Counsel.  The substantially final form of the opinions of Bond Counsel 
is appended to this Official Statement.  Certain legal matters will be passed upon for the City by 
Arlene V. Dykstra, Esq., City Attorney, and Peck, Shaffer & Williams LLP, Denver, Colorado, Special 
Counsel to the City; and for the Underwriters by Sherman & Howard L.L.C., Denver, Colorado, and 
Greenberg Traurig, LLP, Denver, Colorado. 

TAX MATTERS 

The following discussion is a summary of the opinions of Bond Counsel that are to be rendered 
on the tax-exempt status of interest on the Series 2007D-E Bonds and of certain federal and State income 
tax considerations that may be relevant to prospective purchasers of Series 2007D-E Bonds.  This 
discussion is based upon existing law, including current provisions of the Internal Revenue Code of 1986, 
as amended (the “Code”), existing and proposed regulations under the Code, and current administrative 
rulings and court decisions, all of which are subject to change. 

Upon issuance of the Series 2007D-E Bonds, Hogan & Hartson L.L.P., Bond Counsel, and 
Bookhardt & O’Toole, Bond Counsel, will each provide opinions, substantially in the form appended to 
this Official Statement, to the effect that, under existing law, (1) interest on the Series 2007D Bonds is 
excluded from gross income for federal income tax purposes, except for any period during which such 
Series 2007D Bonds are held by a person who is a “substantial user” of the Airport System or a “related 
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person,” as those terms are used in Section 147(a) of the Code, but is an item of tax preference in 
calculating the federal alternative minimum tax liability of individuals, trusts, estates and corporations, 
and (2) interest on the Series 2007E Bonds is excluded from gross income for federal income tax 
purposes and is not included in the computation of the federal alternative minimum tax imposed on 
individuals, trusts, estates and, except as provided in the following paragraph, corporations. 

For corporations only, the Code requires that alternative minimum taxable income be increased 
by 75% of the excess (if any) of the corporation’s adjusted current earnings over its other alternative 
minimum taxable income.  Adjusted current earnings include interest on the Series 2007E Bonds.  An 
increase in a corporation’s alternative minimum taxable income could result in imposition of tax to the 
corporation under the corporate alternative minimum tax provisions of section 55 of the Code. 

The foregoing opinions will assume compliance by the City with certain requirements of the 
Code that must be met subsequent to the issuance of the Series 2007D-E Bonds.  The City will certify, 
represent and covenant to comply with such requirements.  Failure to comply with such requirements 
could cause the interest on the Series 2007D-E Bonds to be included in gross income, or could otherwise 
adversely affect such opinions, retroactive to the date of issuance of the Series 2007D-E Bonds. 

The opinions of Bond Counsel will also provide to the effect that, under existing law and to the 
extent interest on any Series 2007D-E Bond is excluded from gross income for federal income tax 
purposes, such interest is not subject to income taxation by the State. 

Bond Counsel have further advised the City and the Underwriters that under existing law and to 
the extent interest on any Series 2007D-E Bonds is excluded from gross income for federal income tax 
purposes, any original issue discount on such Series 2007D-E Bonds will be treated as interest that is 
excluded from gross income for federal income purposes with respect to such holder, and will increase 
such holder’s tax basis in any such Series 2007D-E Bonds.  Generally, original issue discount is the 
excess of the stated redemption price at maturity of any Series 2007D-E Bond over the issue price of the 
Series 2007D-E Bond.  Purchasers of any such Series 2007D-E Bonds should consult with their own tax 
advisors regarding the proper computation and accrual of original issue discount.  In particular, 
purchasers of any Series 2007D Bonds should be aware that the accrual of original issue discount in each 
year may be treated as an item of tax preference in calculating any alternative minimum tax liability in 
such year even though no cash attributable to such original issue discount has been received in such year. 

If a holder purchases a Series 2007D-E Bond for an amount that is greater than its stated 
redemption price at maturity, such holder will be considered to have purchased the Series 2007D-E Bond 
with “amortizable bond premium” equal in amount to such excess.  A holder must amortize such 
premium using a constant yield method over the remaining terms of the Series 2007D-E Bond, based on 
the holder’s yield to maturity.  As bond premium is amortized, the holder’s tax basis in such Series 
2007D-E Bond is reduced by a corresponding amount, resulting in an increase in the gain (or decrease in 
the loss) to be recognized for federal income tax purposes upon a sale or other disposition of the Series 
2007D-E Bond prior to its maturity.  No federal income tax deduction is allowed with respect to 
amortizable bond premium on a Series 2007D-E Bond.  Purchasers of Series 2007D-E Bonds with 
amortizable bond premium should consult with their own tax advisors regarding the proper computation 
of amortizable bond premium and with respect to state and local tax consequences of owning such Series 
2007D-E Bonds. 

Other than the matters specifically referred to above, Bond Counsel express, and will express, no 
opinions regarding the federal, State, local or other tax consequences of the purchase, ownership and 
disposition of Series 2007D-E Bonds.  Prospective purchasers of the Series 2007D-E Bonds should be 
aware, however, that the Code contains numerous provisions under which receipt of interest on the Series 
2007D-E Bonds may have adverse federal tax consequences for certain taxpayers.  Such consequences 
include the following: (1) Section 265 of the Code denies a deduction for interest on indebtedness 
incurred or continued to purchase or carry the Series 2007D-E Bonds or, in the case of financial 
institutions, that portion of a holder’s interest expense allocated to interest on the Series 2007D-E Bonds; 
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(2) with respect to insurance companies subject to the tax imposed by Section 831 of the Code, 
Section 832(b)(5)(B)(i) reduces the deduction for loss reserves by 15% of the sum of certain items, 
including interest on the Series 2007D-E Bonds; (3) interest on the Series 2007D-E Bonds earned by 
certain foreign corporations doing business in the United States could be subject to a branch profits tax 
imposed by Section 884 of the Code; (4) passive investment income, including interest on the Series 
2007D-E Bonds, may be subject to federal income taxation under Section 1375 of the Code for 
Subchapter S corporations that have Subchapter C earnings and profits at the close of the taxable year if 
greater than 25% of the gross receipts of such Subchapter S corporation is passive investment income and 
(5) Section 86 of the Code requires recipients of certain Social Security and certain railroad retirement 
benefits to take into account, in determining the inclusion of such benefits in gross income, receipts or 
accrual of interest on the Series 2007D-E Bonds. 

The Internal Revenue Service (the “Service”) has an ongoing program of auditing state and local 
government obligations, which may include randomly selecting bond issues for audit, to determine 
whether interest paid to the holders is properly excludable from gross income for federal income tax 
purposes.  It cannot be predicted whether the Series 2007D-E Bonds will be audited.  If an audit is 
commenced, under current Service procedures the holders of the Series 2007D-E Bonds may not be 
permitted to participate in the audit process.  Moreover, public awareness of an audit of the Series 
2007D-E Bonds could adversely affect their value and liquidity. 

Bond Counsel will render their opinions as of the issue date, and will assume no obligation to 
update their opinions after the issue date to reflect any future facts or circumstances, or any future 
changes in law or interpretation, or otherwise.  Moreover, the opinions of Bond Counsel are not binding 
on the courts or the IRS; rather, such opinions represent Bond Counsel’s legal judgment based upon their 
review of existing law and upon the certifications, representations and covenants referenced above. 

Amendments to federal and state tax laws are proposed from time to time and could be enacted, 
and court decisions and administrative interpretations may be rendered, in the future.  There can be no 
assurance that any such future amendments or actions will not adversely affect the value of the Series 
2007D-E Bonds, the exclusion of interest on the Series 2007D-E Bonds from gross income, alternative 
minimum taxable income, state taxable income, or any combination from the date of issuance of the 
Series 2007D-E Bonds or any other date, or that such changes will not result in other adverse federal or 
state tax consequences.  For example, on May 21, 2007, the United States Supreme Court agreed to hear 
an appeal from a Kentucky state court which ruled that the United States Constitution prohibited the state 
from providing a tax exemption for interest on bonds issued by the state and its political subdivisions but 
taxing interest on obligations issued by other states and their political subdivisions. 

Prospective purchasers of Series 2007D-E Bonds should consult their own tax advisors as to 
the applicability and extent of federal, State, local or other tax consequences of the purchase, 
ownership and disposition of Series 2007D-E Bonds in light of their particular tax situation. 

EXPERTS 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc., have served as Financial 
Consultants to the City with respect to the Series 2007D-E Bonds and in such capacity have prepared the 
Plan of Financing.  Jacobs Consultancy Inc. has served as the Airport Consultant to the City with respect 
to the Series 2007D-E Bonds and in such capacity has prepared the Report of the Airport Consultant. 

FINANCIAL STATEMENTS 

The financial statements of the Airport System as of and for the years ended December 31, 2006 
and 2005 are attached to this Official Statement as “APPENDIX B – ANNUAL FINANCIAL REPORT 
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OF THE AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005.”  BKD, LLP, the City’s 
independent external auditor, has not been engaged to perform and has not performed, since the date of its 
report included in Appendix B hereto, any procedures on the financial statements addressed in that report.  
BKD, LLP also has not performed any procedures relating to this Official Statement.  The consent of 
BKD, LLP to the inclusion of APPENDIX B was not sought or obtained.  The financial statements 
present only the Airport System and do not present the financial position of the City and County of 
Denver, Colorado. 

MISCELLANEOUS 

The cover page, prefatory information and appendices to this Official Statement are integral parts 
hereof and must be read together with all other parts of this Official Statement.  The descriptions of the 
documents, statutes, reports or other instruments included herein do not purport to be comprehensive or 
definitive and are qualified in the entirety by reference to each such document, statute, report or other 
instrument.  During the offering period of the Series 2007D-E Bonds, a copy of the Senior Bond 
Ordinance may be obtained from the City and the Department.   

So far as any statements made in this Official Statement involve matters of opinion, forecasts, 
projections or estimates, whether or not expressly stated, they are set forth as such and not as 
representations of fact. 

CITY AND COUNTY OF DENVER, COLORADO 

By         
Manager of Aviation 

By         
Manager of Revenue 

*     *     *
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July 25, 2007 

Mr. Turner West 
Manager of Aviation 
Department of Aviation 
City and County of Denver 
Denver International Airport 
Room 9860, Airport Office Building 
8500 Peña Boulevard 
Denver, Colorado  80249-6340 

Re: Report of the Airport Consultant, City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport 
System Revenue Bonds, Series 2007  

Dear Mr. West: 

We are pleased to submit this Report of the Airport Consultant on certain aspects of the 
proposed issuance of Airport System Revenue Bonds, Series 2007 (the 2007 Bonds) by 
the City and County of Denver, Colorado (the City), for and on behalf of its Department 
of Aviation (the Department). 

The City owns and, through the Department, operates Denver International Airport 
(the Airport), which is the primary air carrier airport serving the Denver region.  The 
Airport and the site of the former air carrier airport (Stapleton International Airport) 
serving the region, which is also owned by the City, constitute the Airport System. 

The 2007 Bonds are to be issued as Senior Bonds under a General Bond Ordinance 
adopted by the City in 1984, as supplemented and amended by multiple Supplemental 
Bond Ordinances (collectively, the General Bond Ordinance) with a first lien on the Net 
Revenues* of the Airport System.  (Capitalized terms in this report are used as defined 
in the General Bond Ordinance** or the Airport use and lease agreements, discussed 
later.) 

The General Bond Ordinance sets forth the covenants of the City with respect to, among 
other things for the Airport System:  (a) issuing additional Bonds, (b) establishing rates, 
fees, and charges as provided under the Rate Maintenance Covenant, and (c) paying 

                     
 *Net Revenues equal Gross Revenues less Operation and Maintenance Expenses. 
**See Appendix D of the Official Statement.  
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Operation and Maintenance (O&M) Expenses and Debt Service Requirements, among 
other expenses.   

This feasibility report was undertaken to estimate the ability of the Airport System to 
generate sufficient Net Revenues and Other Available Funds from 2007 through 2013, 
referred to in this report as the forecast period*, to meet the requirements of the Rate 
Maintenance Covenant of the General Bond Ordinance following the issuance of the 
2007 Bonds. 

2007 BONDS 

The 2007 Bonds include multiple series and have multiple purposes, as follows:   

• The 2007A-B and 2007D-E Bonds are to be issued to fund projects in the 
Airport Capital Program, as discussed below. 

• Depending on market conditions for issuing bonds, the 2007C Bonds are 
to be issued to advance-refund all or a portion of the principal 
outstanding of the 1998B and 2003B Bonds. 

• The 2007F Bonds are to be issued to current-refund a portion of the 
principal outstanding of the 1997E Bonds.  

According to the Financial Consultants,** the 2007C Bonds are to be issued at the time 
the 2007A-B Bonds are issued, which would be followed by issuance of the 2007D-E 
Bonds and the 2007F Bonds.  For purposes of this report, the financial forecasts do not 
include any debt service savings from the proposed issuance of the 2007C and 2007F 
Bonds, or other Bonds the City may issue during the forecast period to refund the 
principal of outstanding Bonds.  As such, any mention of the 2007 Bonds in this report 
refers to the 2007A-B Bonds and 2007D-E Bonds. 

                     
 *Coincides with the last year of the Airport Capital Program (2013).  
**First Albany Capital and Estrada Hinojosa & Company, Inc. 
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The City expects to issue the 2007A-B Bonds and the 2007D-E Bonds in the approximate 
principal amounts and for the uses indicated below.   

  Uses of 2007A-B and 2007D-E Bonds  
(millions) (a) 

 
 

Series 

Principal to
be issued 
(millions) 

Refund Outstanding 
Commercial  
Paper Notes 

 
Reimburse 

Airport equity 

Fund 
Airport Capital 
Program costs 

2007A-B Bonds $224,016 $30,000 $40,000 $130,170 
2007D-E Bonds   250,020            --            --   201,700 
  Total (a) $474,036 $30,000 $40,000 $331,870 
  

(a) Issuance costs are not reflected above and, as such, the total principal amount to be 
issued does not equal the amounts to be used to refund the Commercial Paper Notes 
and to fund project costs.  

Sources: First Albany Capital and Estrada Hinojosa & Company, Inc. (the Financial 
Consultants). 

 
According to the Financial Consultants, the 2007A Bonds and the 2007D Bonds are to be 
issued as alternative minimum tax (AMT) Bonds, and the 2007B and the 2007E Bonds 
are to be issued as non-AMT Bonds. 

The Airport Capital Program costs to be funded from the net proceeds of the 2007A-B 
Bonds and the 2007D-E Bonds are part of a broader City plan to expand and improve 
Airport facilities, as discussed later in this report.  

The 2007A-B Bonds and the 2007D-E Bonds are considered “additional Bonds” under 
Section 704B of the General Bond Ordinance and, as such, the City is required to retain 
an Airport Consultant to demonstrate compliance with the additional Bonds test prior 
to issuance of those Bonds.  The City retained Jacobs Consultancy as the Airport 
Consultant and compliance with the additional Bonds test for the 2007A-B Bonds has 
been demonstrated, as provided in a separate letter to the City for those Bonds.  The 
additional Bonds test for the 2007D-E Bonds is to be undertaken and the results are to 
be provided to the City in connection with the proposed issuance of those Bonds. 

AIRPORT CAPITAL PROGRAM 

The Airport Capital Program includes projects to expand, maintain, and reconstruct 
Airport facilities in 2007, as well as the 6-year period from 2008 through 2013.   
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From 2007 through 2013, the Department expects to invest approximately $1.22 billion 
in Airport facilities from the net proceeds of the 2007A-B Bonds, the 2007D-E Bonds, 
and additional Bonds (the Future Planned Bonds*) the City expects to issue during the 
forecast period to fund projects from 2008 through 2013, as well as certain other sources 
of funds. 

As certain projects in the 2007-2013 Capital Program are ready for their intended use, 
certain assumptions have been incorporated into the financial forecasts presented in this 
report regarding additional (a) Gross Revenues from airline rentals, fees, and charges 
and/or other sources, (b) O&M Expenses, and (c) debt service associated with the 2007 
Bonds and the Future Planned Bonds.   

Project Costs to Be Funded with 2007A-B and 2007D-E Bond Proceeds 

The projects to be funded from the net proceeds of the 2007A-B Bonds and the 2007D-E 
Bonds (collectively, the 2007 Project) are expected to include the following:  

• Construct 10 new mainline gates and additional apron area by 
expanding Concourse C to the east 

• Construct a new commuter jet facility and additional apron area at the 
east end of Concourse C  

• Extend Taxiway K in the north-south direction to the east of 
Concourse C 

• Extend the east-west taxilanes to the north and south of Concourse C 

• Construct an aircraft holding and remain overnight (RON) area to the 
east of Concourse C  

• Improve baggage systems to increase the efficiency of airline operations 

• Construct the Concourse B regional jet facility, which became 
operational on April 24, 2007, and was previously funded with 
Commercial Paper Notes 

• Construct a new public parking structure adjacent to the Landside 
Terminal, which was previously funded with Commercial Paper Notes 
and Airport equity  

                     
*The Future Planned Bonds were assumed to be issued as Senior Bonds under the 
General Bond Ordinance.   
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According to the Department, the 2007 Project is expected to cost approximately 
$401.9 million.  

Future Planned Bonds 

The projects (i.e., the 2008-2013 Airport Capital Program) to be funded from the net 
proceeds of the Future Planned Bonds are expected to include, but are not limited to, 
the following:  

• Rehabilitate taxiways and runways as part of the City’s pavement 
management plan 

• Continue improving the baggage system, including baggage sortation 
carousels, baggage claim carousels, odd-size baggage system, and right-
of-way clearances  

• Improve building systems, including the fire protection system, baggage 
information display system, electrical and mechanical systems, and 
elevators  

• Construct a FasTracks rail station on the south side of the Landside 
Terminal to provide rail service between Denver Union Station and the 
Airport  

• Upgrade the automated guideway transit system (AGTS) computer 
hardware, and extend the rail system to the south of the Landside 
Terminal to accommodate additional trains  

• Expand the security screening checkpoint  

• Construct future public parking structure and shuttle lot; improve Peña 
Boulevard; rehabilitate pavement in targeted roadway and parking areas 

According to the Department, the 2008-2013 Airport Capital Program is estimated to 
cost approximately $822.7 million. 
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RATE MAINTENANCE COVENANT 

The Rate Maintenance Covenant of the General Bond Ordinance states that the City 
agrees to fix, revise, charge, and collect rentals, rates, fees, and other charges for the use 
of the Airport System so that, in each Fiscal Year,* Gross Revenues together with any 
Other Available Funds will, at all times, be at least sufficient to provide for the payment 
of O&M Expenses for such Fiscal Year, and the larger of either: 

• The total amount of required deposits to various Airport System funds 
and accounts during such Fiscal Year, or  

• 125% of the aggregate Debt Service Requirements on Senior Bonds for 
such Fiscal Year. 

In the General Bond Ordinance, “Other Available Funds” is defined to include the 
amount to be transferred in any Fiscal Year from the Coverage Account of the Capital 
Fund to the Revenue Fund, up to a maximum of 25% of the aggregate Debt Service 
Requirements on Senior Bonds.  Based on audited data for 2006 and unaudited data for 
the first 3 months of 2007, at least 25% of Debt Service Requirements on Senior Bonds 
was on deposit in the City’s Coverage Account during those periods.  

Under various approvals from the Federal Aviation Administration (FAA), the City has 
the authority to collect a $4.50 passenger facility charge (PFC) up to $3.3 billion in PFC 
revenues; the City collected approximately $850.4 million of its total approval through 
March 31, 2007.  Through an adopted PFC Supplemental Bond Ordinance, the City has 
irrevocably committed to pay debt service on Senior Bonds with a portion of the PFC 
revenues it receives each year and deposits into the PFC Debt Service Account.   

In general, the irrevocable commitment equals the revenues received from $3.00 of each 
$4.50 PFC** imposed by the City, which extends through December 31, 2011.  Following 
the date of this report and prior to the issuance of the 2007 Bonds, the City expects to 
adopt a PFC Supplemental Bond Ordinance extending that commitment through 
December 31, 2013. 

                     
 *The City’s Fiscal Year is the same as the calendar year. 
**Less the airline collection fee amount. 
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The City expects that, during the forecast period, all of the revenues from the remaining 
$1.50 PFC would be irrevocably committed to one of the following purposes:  

• Payment of debt service on Senior Bonds 

• Defeasance of the outstanding principal of certain Senior Bonds, which 
would reduce the level of debt service that would have otherwise been 
payable from Net Revenues  

Under the General Bond Ordinance, the City is allowed to exclude from Debt Service 
Requirements on Senior Bonds all amounts irrevocably committed to pay such Debt 
Service Requirements for the purposes of calculating debt service coverage under the 
Rate Maintenance Covenant; this exclusion is reflected in the financial forecasts 
presented in this report. 

AIRPORT USE AND LEASE AGREEMENTS 

In 2006, the rentals, fees, and charges received from the airlines operating at the Airport 
under Airport use and lease agreements or other agreements with the City constituted 
approximately 53.7% of Gross Revenues.  Nonairline revenues from public parking 
operations, concession fees, building and ground rentals, and other sources represented 
the remaining 46.3% of 2006 Gross Revenues.   

The Airport use and lease agreements include provisions for:  

• The establishment of airline rentals, fees, and charges to recover, in part, 
O&M Expenses, debt service on Bonds, and certain other costs of the 
Airport System.   

• The annual recalculation of airline rentals, fees, and charges.  

• The distribution of 50% of Net Revenues remaining at the end of the 
year* to the airlines signatory to the Airport use and lease agreements 
(the Signatory Airlines), up to a maximum credit in any year of 
$40 million.   

• An increase in rentals, fees, and charges at the Airport such that Net 
Revenues, together with Other Available Funds, are sufficient to satisfy 
the Rate Maintenance Covenant of the General Bond Ordinance.   

                     
*Only after all other requirements of the General Bond Ordinance have been satisfied. 
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The City has executed Airport use and lease agreements, which include leased gates, 
with the passenger Signatory Airlines listed below.  Of the 95 gates at the Airport, 
87 are leased by the following airlines (the number of leased gates is shown in 
parentheses): 

AirTran Airways (1) Midwest Airlines (1) 
Alaska Airlines (1) Northwest Airlines (3) 
American Airlines (3) Southwest Airlines (5) 
Continental Airlines (3) United Airlines (43) 
Delta Air Lines (3) US Airways (3) (b) 
Frontier Airlines (21) (a)  
  

(a) Frontier leases 15 gates and an agreement amendment is pending 
for an additional 6 gates.  Also, Frontier is expected to use or lease 
two gates on Concourse C, which are not included in the totals 
above.   

(b) The parent companies of America West Airlines and US Airways 
merged in September 2005.   

 
The City also has Airport use and lease agreements with regional/commuter passenger 
airlines (also defined as Signatory Airlines)—such as those operating as United 
Express—that do not lease space at the Airport, but use Airport facilities to operate 
express flights under code-sharing arrangements with certain airlines listed above.  In 
addition, the City has Airport use and lease agreements with five foreign-flag passenger 
airlines, and six all-cargo airlines.  

Most of the passenger and cargo airline use and lease agreements at the Airport are 
scheduled to expire during the forecast period (in 2010).  As of the date of this report, 
the City intends to negotiate similar agreements with lease terms of 5 years and 
substantially similar business terms. 

United Airlines operates a major connecting hub at the Airport under an Airport use 
and lease agreement with the City that expires in 2025.  The United’s operations at the 
Airport include service by United mainline, Ted (a low-fare unit of United), and the 
United Express regional airline partners (collectively, the United Airlines Group).  In 
2006 and the first 3 months of 2007, the United Airlines Group enplaned 56.4% and 
56.0%, respectively, of all passengers enplaned at the Airport.   



 

 
  

Mr. Turner West 
July 25, 2007 

A-9 

SCOPE OF REPORT 

As stated earlier, our study was undertaken to estimate the ability of the Airport System 
to meet the requirements of the Rate Maintenance Covenant of the General Bond 
Ordinance in each year of the forecast period.  In conducting our study, we analyzed: 

• Future airline traffic demand at the Airport, giving consideration to the 
demographic and economic characteristics of the Airport service region; 
historical trends in airline traffic; recent airline service developments 
and airfares; and other key factors that may affect future airline traffic. 

• The Airport Capital Program from 2007 through 2013, giving particular 
attention to major projects in the Capital Program and when those 
projects are expected to be completed and ready for their intended use. 

• Estimated sources and uses of funds and annual Debt Service Require-
ments for the proposed 2007 Bonds and the Future Planned Bonds. 

• Historical relationships among Gross Revenues, O&M Expenses, airline 
traffic, and other factors that may affect future Gross Revenues and 
O&M Expenses. 

• Audited financial results for the Airport System in 2006, the City’s 
current estimate of O&M Expenses for 2007, and the City’s preliminary 
budget of O&M Expenses for 2008.   

• The City’s policies and contractual agreements relating to the use and 
lease of the Airport; the calculation and adjustment of airline rentals, 
fees, and charges; the operation of public automobile parking and other 
concession and service privileges; and the leasing of buildings and 
grounds. 

• Certain cost reduction goals in the United Airport use and lease 
agreement, as amended. 

• The City’s intended use of PFC revenues during the forecast period 
under the terms of the General Bond Ordinance and the PFC 
Supplemental Bond Ordinance, and the proposed terms of the PFC 
Supplemental Bond Ordinance to be adopted by the City following the 
date of this report.  
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We also identified key factors upon which the future financial results of the Airport 
System may depend and formulated assumptions about those factors.  On the basis 
of those assumptions, we assembled the financial forecasts presented in the accom-
panying exhibits provided at the end of the attachment to this letter and summarized 
herein. 

FORECAST DEBT SERVICE COVERAGE 

Exhibit H (as mentioned above, all financial exhibits are provided at the end of the 
attachment) and the table on the following page summarize forecasts of Net Revenues 
and Other Available Funds, Debt Service Requirements, and debt service coverage, 
taking into consideration.   

• The estimated debt service on the proposed 2007A-B Bonds and the 
2007D-E Bonds and the Future Planned Bonds 

• Additional Gross Revenues and O&M Expenses resulting from the 
completion of projects in the 2007-2013 Airport Capital Program 

Exhibit C presents the estimated debt service on the 2007 Bonds and the Future Planned 
Bonds.  As stated earlier, the forecasts do not reflect any Bonds the City may issue to 
refund outstanding Airport System Revenue Bonds. 

DEBT SERVICE COVERAGE CALCULATION INCLUDING THE FUTURE PLANNED BONDS 
(in thousands, except coverage) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 

Net Revenues and Other 
Available Funds $392,862 $384,220 $389,733 $401,323 $440,107 $446,925 $463,917 

Debt Service Requirements (a)        
Senior Bonds $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330 
Subordinate Bonds     11,806     11,806     11,806     11,806     11,806     11,806     11,806 

       Total $232,228 $233,705 $226,670 $229,044 $277,068 $275,196 $292,136 

Debt service coverage        
Senior Bonds 178% 173% 181% 185% 166% 170% 166% 
All Bonds 169% 164% 172% 175% 159% 162% 159% 

  

(a) The Financial Consultants. 
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Estimated Debt Service Requirements are net of PFC revenues that are irrevocably 
committed to pay Debt Service Requirements on Senior Bonds, which include both the 
revenues from $3.00 of the PFC that are required to be deposited in the PFC Debt 
Service Account plus all of the revenues from the $1.50 PFC that the City intends to 
credit to the PFC Debt Service Account to pay Debt Service Requirements or use to 
defease certain Senior Bonds during the forecast period, as discussed earlier.  Exhibit C 
presents the total PFC revenues assumed to be deposited in the PFC Debt Service 
Account and irrevocably committed to pay Debt Service Requirements during the 
forecast period. 

The calculation of debt service coverage indicates compliance with the Rate 
Maintenance Covenant of the General Bond Ordinance in each year of the forecast 
period. 

AIRLINE COST PER ENPLANED PASSENGER 

As shown in Exhibit E, airline rentals, fees, and charges include Terminal Complex 
rentals, landing fees, and other fees and charges.  These airline payments (costs) are 
expressed on a per enplaned passenger basis, as presented in the following table. 

AVERAGE COST PER ENPLANED PASSENGER FOR ALL AIRLINES 
(in thousands, except cost per enplaned passenger) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 

Net passenger airline 
rentals, fees, and charges $274,548 $277,878 $294,707 $314,308 $367,313 $384,493 $409,637 

Enplaned passengers     24,602     25,351     25,936     26,332     26,730     27,068     27,293 

Cost per enplaned 
passenger 

$11.16 $10.96 $11.36 $11.94 $13.74 $14.20 $15.01 

 
The average cost per enplaned passenger, as shown above, is forecast to be 
approximately $12.63 between 2007 and 2013, compared to costs per enplaned 
passenger at the Airport from 1996 (the first full year of Airport operations) through 
2006, which ranged between $11.41 and $16.07. 
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ASSUMPTIONS UNDERLYING THE FINANCIAL FORECASTS 

The accompanying financial forecasts are based on information and assumptions that 
were either provided by, or reviewed with and agreed to by, Airport management.  
Accordingly, the forecasts reflect management’s expected course of action during the 
forecast period and, in management’s judgment, present fairly the expected financial 
results of the Airport System. 

The key factors and assumptions that are significant to the forecasts are set forth in the 
attachment, “Background, Assumptions, and Rationale for the Financial Forecasts.”  
The attachment should be read in its entirety for an understanding of the forecasts and 
the underlying assumptions. 

In our opinion, the assumptions underlying the financial forecasts provide a reasonable 
basis for the forecasts.  However, any forecast is subject to uncertainties.  Inevitably, 
some assumptions will not be realized, and unanticipated events and circumstances 
may occur.  Therefore, there are likely to be differences between the forecast and actual 
results, and those differences may be material.  We have no responsibility to update this 
report for events and circumstances occurring after the date of the report. 

* * * * * 

We appreciate the opportunity to serve as the City’s Airport Consultant in connection 
with this proposed financing. 

Respectfully submitted, 

 

JACOBS CONSULTANCY 
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BACKGROUND, ASSUMPTIONS, AND RATIONALE 
FOR THE FINANCIAL FORECASTS 

City and County of Denver, Colorado 
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AIRLINE TRAFFIC ANALYSIS 

AIRPORT FACILITIES 

Denver International Airport occupies about 33,800 acres (53 square miles) of land 
approximately 24 miles northeast of downtown Denver.  The passenger terminal 
complex is accessed via Peña Boulevard, a 12-mile dedicated Airport access road 
from Interstate 70.  The Airport has six runways and a related system of taxiways 
and aircraft aprons.  Four of the runways are oriented north-south and two are 
oriented east-west.  Five runways are 12,000 feet long and 150 feet wide, and the 
sixth runway is 16,000 feet long and 200 feet wide, making it the longest 
commercial-service runway in North America. 

The passenger terminal complex consists of a Landside Terminal and three airside 
concourses (A, B, and C).  The Landside Terminal accommodates passenger 
ticketing, baggage claim, concessions, and other facilities and is served by terminal 
curbside roadways for public and private vehicles.  Automobile parking is provided 
in two public parking garages adjacent to the Landside Terminal, surface parking 
lots, and a remote shuttle bus lot.  Spaces are also provided for employee parking. 

Passengers travel between the Landside Terminal and Concourses A, B, and C via 
an underground automated guideway transit system (AGTS).  In addition, a 
pedestrian passenger bridge provides access to Concourse A.  Concourses A, B, 
and C provide 95 parking positions (gates) for large jet aircraft and up to 64 parking 
positions for regional/commuter airline aircraft. 

Concourse A has 30 gates, 8 of which can accommodate international narrowbody 
aircraft.  Of the 30 gates on Concourse A, 24 are leased by Continental Airlines and 
Frontier Airlines.  Concourse B has 43 gates, all of which are leased by United 
Airlines.  Concourse C has 22 gates, 20 of which are leased by Alaska Airlines, 
America West Airlines/US Airways, American Airlines, Delta Air Lines, Midwest 
Airlines, Northwest Airlines, and Southwest Airlines; 2 gates were added in 2006. 

As discussed later in this report, the City intends to expand the number of 
Concourse C gates, expand the public parking facilities, and make various 
improvements and upgrades to the Landside Terminal.   

AIRPORT ROLE 

Denver International Airport has an important role in the national, State, and local 
air transportation systems and is the fifth busiest airport in the United States, in 
terms of total passengers (enplaned plus deplaned), the primary commercial service 
airport for the State of Colorado, and a hub for United and Frontier. 
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The top-five ranking of the Airport among the busiest domestic airports in the United 
States based on total passengers reflects the Airport’s (1) central geographic location, 
(2) large origin-destination passenger base, and (3) role as a hub for United and Frontier. 

Central Geographic Location 

Located near the geographic center of the United States mainland, Denver has long 
been a major air transportation hub in the route system of United Airlines and other 
airlines, including Continental Airlines in the past and Frontier Airlines more 
recently.  Denver’s natural geographic advantage as a connecting hub location is 
enhanced by the capabilities of the Airport to accommodate aircraft landings and 
takeoffs in virtually all weather conditions.  Figure 1 shows the central geographic 
location of the Denver hub compared with other U.S. hub airports.  

Fifth Busiest U.S. Airport 

According to statistics compiled by Airports Council International (ACI), in terms of 
total passengers (enplaned plus deplaned), the Airport was the fifth busiest airport 
in the United States in 2006, as shown in Table 1.  The seven largest domestic 
passenger airlines all serve the Airport, providing service to 159 destinations, 
including 138 within the continental United States, 1 in Alaska, 3 in Hawaii, and 
17 international destinations.  All of the large domestic all-cargo airlines provide 
regular service at the Airport.   

Table 1 

TOTAL PASSENGERS AT THE 10 BUSIEST U.S. AIRPORTS 

Rank  Total passengers (millions) (a) 

Average 
annual 

increase 
2006 City (airport) 2002 2003 2004 2005 2006 2002-2006 

1 Atlanta (Hartsfield-Jackson) 76.9 79.1 83.6 85.9 84.8 2.5% 
2 Chicago (O’Hare) 66.6 69.4 75.5 76.8 77.0 3.7 
3 Los Angeles (International) 56.2 55.0 60.7 61.5 61.0 2.1 
4 Dallas/Fort Worth 52.8 53.2 59.4 59.1 60.2 3.3 
5 Denver 35.7 37.5 42.4 43.3 47.3 7.3 
6 Las Vegas (McCarran) 35.0 36.3 39.5 44.0 46.2 7.2 
7 New York (John F. Kennedy) 29.9 31.7 37.5 41.9 43.8 10.0 
8 Houston (Bush Intercontinental) 33.9 34.1 36.5 39.7 42.6 5.9 
9 Phoenix (Sky Harbor) 35.5 37.4 41.4 41.2 41.4 3.9 

10 New York (Newark Liberty) 29.2 29.4 31.9 34.0 36.7 5.9 
 Average for airports listed      3.7% 
  
(a)   Enplaned plus deplaned passengers. 
Source:   Airports Council International, Worldwide Airport Traffic Report, for years noted. 
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In 2006, approximately 44% of the approximately 23.7 million passengers enplaned 
at the Airport, or about 10.4 million passengers, connected from one flight to 
another, as shown on Figure 2.  Of the 10 busiest domestic airports, in terms of 
enplaned passengers, the Airport has the fifth largest share of originating passengers 
(56%), which reflects the strength of the Denver market and its role as the primary 
commercial-service airport in the State of Colorado, as discussed in the following 
sections. 

 

Large Origin-Destination Passenger Base 

The Airport’s large origin-destination passenger base is related to the strength of 
the Denver economy and supports the connecting hub operations of United and 
Frontier.  This large base of local passengers allows United and Frontier to 
(1) improve load factors and profitability and (2) maintain high frequencies for 
scheduling passenger connections.  The flights of 13.2 million passengers originated 
in Denver in 2006 (i.e., these originating passengers did not connect from another 
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flight).  In 2006, the Airport ranked fifth in the nation in numbers of originating 
passengers. 

Hub for United and Frontier Airlines 

As stated earlier, the Airport serves as an important connecting hub in the route 
systems of both United and Frontier.  As shown on Figure 3, the shares of 
passengers connecting through the Airport in 2006 reflect the Airport’s central 
geographic location, with the western United States (Rocky Mountain and Pacific 
states) accounting for 49% of connecting passengers and the eastern United States 
(Northeast, Midwest, and South states) accounting for 46% of connecting passen-
gers.  The shares of connecting passengers for United and Frontier reflect the service 
patterns of each airline.  United’s shares of connecting passengers parallel those for 
the Airport as a whole, while Frontier’s shares differ for some regions as a result of 
its smaller route network.  As shown in Table 2, the Airport accounts for the 
sixth highest number of daily scheduled seats at U.S. connecting hub airports in 
August 2007. 
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Table 2 

SCHEDULED AIRLINE SERVICE AT U.S. CONNECTING HUB AIRPORTS 
August 2007 

    Busiest airline(s) 

 Average daily scheduled seats  

Average 
daily 

scheduled

Airline 
share of 
airport 

City (airport) International Domestic Total Airline (a) seats total 

Atlanta (Hartsfield-Jackson) 17,509 144,511 162,020 Delta 115,416 71.2% 
   AirTran 32,422 20.0 
Chicago (O'Hare) 22,613 113,883 136,496 United 64,679 47.4 
   American 48,779 35.7 
Los Angeles (International) 32,217 82,952 115,169 United 22,058 19.2 
Dallas/Fort Worth 9,813 95,868 105,681 American 89,212 84.4 
New York (Kennedy) 43,129 47,561 90,689 JetBlue 24,560 27.1 
   Delta 19,180 21.1 
Denver 3,722 85,537 89,259 United 45,422 50.9 
   Frontier 20,804 23.3 
Las Vegas (McCarran) 3,627 74,746 78,373 Southwest  30,208 38.5 
Phoenix (Sky Harbor) 3,000 74,075 77,075 US Airways 35,542 46.1 
Houston (Bush Intercontinental) 14,692 60,758 75,450 Continental 65,432 86.7 
New York (Newark Liberty) 21,403 46,754 68,157 Continental 46,996 69.0 
Detroit (Metropolitan) 7,301 57,400 64,700 Northwest  48,835 75.5 
San Francisco 15,368 49,123 64,491 United 30,050 46.6 
Philadelphia 8,109 55,268 63,377 US Airways 39,966 63.1 
Orlando 3,441 58,920 62,361 Southwest 15,163 24.3 
Minneapolis/St. Paul 4,146 58,059 62,205 Northwest 48,648 78.2 
Charlotte 3,658 57,715 61,373 US Airways 53,122 86.6 
Seattle-Tacoma 4,861 55,815 60,676 Alaska 29,830 49.2 
Miami 29,351 28,645 57,995 American 39,915 68.8 
Boston 8,274 46,685 54,959 US Airways 9,734 17.7 
New York (LaGuardia) 2,631 48,981 51,612 Delta 12,060 23.4 
Washington, D.C. (Dulles) 11,610 33,138 44,749 United 26,810 59.9 
Baltimore/Washington 1,064 41,528 42,592 Southwest 23,225 54.5 
Salt Lake City 1,075 39,014 40,089 Delta 28,807 71.9 
Washington, D.C. (Reagan National) 776 36,809 37,584 US Airways 16,344 43.5 
Chicago (Midway) 198 37,170 37,368 Southwest 28,571 76.5 
Honolulu 6,638 30,261 36,899 Hawaiian 11,202 30.4 
San Diego 502 34,218 34,721 Southwest 12,489 36.0 
Tampa 347 32,231 32,578 Southwest 10,832 33.2 
Cincinnati/Northern Kentucky 1,548 29,175 30,722 Delta 27,536 89.6 
   

Note:   Rows may not add to totals shown because of rounding. 

(a)   Including regional airline affiliates. 

Source:   Official Airline Guides, Inc., online database for August 2007. 
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The Airport’s Role in United’s System.  The United Airlines Group, which 
includes United mainline, United Express—the regional/commuter airline affiliates 
operating as United Express, and Ted—United’s low-fare airline, accounted for 56% 
of the passengers enplaned at the Airport in 2006.  From 2002 to 2006, the number of 
enplaned passengers at Denver and Chicago O’Hare international airports, United’s 
two largest hubs, increased an average of 4.6% per year as the result of increases in 
the number of passengers enplaned by United Express, as shown on Figure 4.  The  

 

increasing use of regional airline affiliates is also evident in the growth in the 
number of enplaned passengers at United’s other hubs and is part of an overall 
airline industry trend to outsource short-haul and low-density routes to regional 
airline partners in order to optimize airline revenues.  United’s plans to optimize 
revenue performance include a reduction in its 2007 mainline domestic capacity 
(to meet increased international passenger demand) and a 4% to 5% increase in the 
systemwide capacity of its regional/commuter airline affiliates*.  It is expected that 

                     
*United Airlines Group, press release dated May 17, 2007, as reported at its 
corporate web site. 
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United’s revenue optimization strategies will vary each year, but the large number 
of regional airline affiliates at United’s hubs—five United affiliates serve Denver—
underlines the airline’s continued plans to use United Express carriers and the 
continued role and development of the Airport as a connecting hub in United’s 
system. 

In addition to the revenue enhancing advantages of using regional affiliates in short-
haul markets, the increased use of regional affiliates also allows United to compete 
with low cost and other airlines in terms of service frequencies.  As shown on 
Figure 5, United’s regional affiliates provide nearly as many nonstop daily 
departures as United’s mainline and Ted operations at the Airport.  Similarly, at 
Chicago O’Hare International Airport, the regional affiliates operate more daily 
nonstop departures than United mainline. 

 

Table 3 presents trends in the numbers of passengers enplaned by United Airlines 
Group at the Airport in 1995 and 2000 through the first 3 months of 2007.  Between 
1995, when the Airport opened, and 2000—the year prior to the terrorist attacks on 
September 11, 2001, and the national economic downturn—United increased its 
number of connecting passengers an average of 5.3% per year.  From 2000 through 
2006, United’s number of connecting passengers at the Airport fluctuated, reflecting  
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Table 3 

HISTORICAL ENPLANED PASSENGERS—UNITED AIRLINES GROUP 
Denver International Airport 

 
Originating 
passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
passengers 

Annual 
percentage 

increase 
(decrease) 

Total 
enplaned 

passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
percentage 

of total 

1995 5,215,773 --% 6,114,051 --% 11,329,824 --% 54.0% 

2000 5,422,369 0.8% 7,915,705 5.3% 13,338,074 3.3% 59.3 
2001 4,824,409 (11.0) 7,240,233 (8.5) 12,064,642 (9.5) 60.0 
2002 3,907,030 (19.0) 7,255,448 0.2 11,162,478 (7.5) 65.0 
2003 3,991,803 2.2 7,303,606 0.7 11,295,409 1.2 64.7 
2004 4,489,565 12.5 7,989,301 9.4 12,478,866 10.5 64.0 
2005 4,830,836 7.6 7,409,702 (7.3) 12,240,538 (1.9) 60.5 
2006 5,461,372 13.1 7,885,944 6.4 13,347,316 9.0 59.1 

January – March       
2006 1,351,520   --% 1,816,706   --% 3,168,226   --% 57.3 
2007 1,404,425 3.9 1,860,703 2.4 3,265,128 3.1 57.0 

 Average annual increase (decrease) 

1995-2000  0.8%  5.3%  3.3%  
2000-2006  0.1  (0.1)  0.0  
   

Source:   Airport management records. 

 
the national recovery from the 2001 events, United’s emergence from Chapter 11 
bankruptcy protection, and United’s efforts to balance mainline domestic capacity 
and optimize its revenue performance.  Overall, the total number of passengers 
enplaned by United at the Airport in 2006 approximately equaled the number 
enplaned in 2000.  

Table 4 presents a comparison of connecting passenger trends for the United 
Airlines Group at the Airport and at United’s other hub airports from 2002 through 
2006.  As shown, United Airline Group’s number of connecting passengers at the 
Airport increased an average of 2.1% per year between 2002 and 2006, faster than at 
its Los Angeles and San Francisco hubs but slower than at its Chicago and 
Washington, D.C. (Dulles) hubs.  The strong growth in United Airline Group’s 
numbers of connecting passengers at Washington Dulles International Airport—an 
average of 11.9% per year—reflects the continued development of United’s domestic 
and international hub operations.   
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Table 4 

CONNECTING PASSENGERS BY HUB—UNITED AIRLINES GROUP 

 2006 Average annual 

United Airlines Group Hub 

Connecting 
passengers 
(millions) 

Percent of 
enplaned 

passengers 

increase 
(decrease) 
2002-2006 

Chicago O’Hare International Airport 11.5 62% 2.5% 
Denver International Airport 7.9 59 2.1 
Washington Dulles International Airport 3.8 53 11.9 
San Francisco International Airport 3.8 45 1.4 
Los Angeles International Airport 2.8 42 (0.3) 
  

Sources: Denver International Airport:  Airport management records. 
Other airports:  U.S. Department of Transportation, Origin-Destination Survey 
of Airline Passenger Traffic, Domestic, online database. 

 
Figure 6 summarizes comparative United mainline yields (cents per revenue 
passenger mile) at United’s hub airports.  As shown, United has generally realized 
the highest yield at Denver International Airport compared with its yields at its 
other hub airports since 2001, suggesting that the Airport has a more attractive 
market relative to the other airports shown.  The relatively high historical average 
yields for United at the Airport (approximately 15% higher than the national 
average in 2006) are attributable, in part, to the shorter average itinerary length of 
United flights from the Airport (approximately 5% shorter than United’s system 
average) and, in part, to the status of the Airport as a connecting hub, with United 
dominating service in many travel markets.  Since 2001, average yields for United at 
the Airport has decreased as the share of low cost carriers have increased, resulting 
in decreased yields in many markets. 
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The Airport’s Role in Frontier’s System.  The Airport is the only hub in 
Frontier Airlines’ system and accounts for nearly half of its scheduled departing 
seats.  Because Frontier operates only one hub, no airport, other than Denver 
International Airport, accounts for more than 5% of the airline’s total system seats.  
As a result, Frontier is sensitive to changes in the Denver market, including service 
and fare competition on its Denver routes.  Frontier is also susceptible to adverse 
weather conditions and other traffic delays in the Rocky Mountain region that may 
affect it more than other airlines that may be better able to spread the traffic risks 
over larger route networks.  Table 5 presents passenger trends for Frontier and 
Frontier JetExpress and, in particular, the growth in Frontier’s connecting activity at 
the Airport. 
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Table 5 

HISTORICAL ENPLANED PASSENGERS— 
FRONTIER AIRLINES AND FRONTIER JETEXPRESS 

Denver International Airport 

 
Originating 
passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
passengers 

Annual 
percentage 

increase 
(decrease) 

Total 
enplaned 

passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
percentage 

of total 

1995 270,712 --% 27,265 --% 297,977 --% 9.2% 

2000 1,187,597 34.4% 339,122 65.6% 1,526,719 38.7% 22.2 
2001 1,140,000 (4.0) 417,592 23.1 1,557,592 2.0 26.8 
2002 1,259,053 10.4 700,708 67.8 1,959,761 25.8 35.8 
2003 1,799,766 42.9 929,474 32.6 2,729,240 39.3 34.1 
2004 2,090,471 16.2 1,430,520 53.9 3,520,991 29.0 40.6 
2005 2,277,628 9.0 1,939,431 35.6 4,217,059 19.8 46.0 
2006 2,785,288 22.3 2,118,943 9.3 4,904,231 16.3 43.2 

January – March       
2006 660,421 --% 455,521 --% 1,115,942 --% 40.8% 
2007 755,090 14.3 426,213 (6.4) 1,181,303 5.9 36.1 

  Average annual increase 

1995-2000  34.4%  65.6%  38.7%  
2000-2006  15.3  35.7  21.5  
  

Source:   Airport management records. 

 

From 1995 to 2000, the number of passengers enplaned by Frontier at the Airport 
increased more than fivefold, with originating passengers accounting for most of the 
total (77.8% in 2000).  Since 2000, the number of passengers enplaned by Frontier has 
continued to grow—an average increase of 21.5% per year between 2000 and 2006—
with connecting passengers accounting for an increasing share of the total (43.2% in 
2006).  From 2005 to 2006, during the first year of Southwest service at the Airport, 
the growth in the number of passengers enplaned by Frontier slowed, reflecting the 
fare and service competition from Southwest beginning in 2006.  Frontier’s 
originating passenger traffic increased 22.3% between 2005 and 2006 as the airline 
responded to Southwest’s service by decreasing fares; the number of passengers 
connecting on Frontier through Denver increased, but at a much slower rate than in 
previous years, as Southwest attracted passengers connecting through Denver to 
other airports in Southwest’s route system. 

The domestic yields for Frontier Airlines (excluding Frontier JetExpress) at the 
Airport have remained lower than those for United.  Since 2002, the differences 
between Frontier and United yields have varied—from 10% to 16% in any given 
year.  In 2006, the domestic yield for Frontier was 13.7 cents per revenue-passenger-
mile, compared with 15.0 cents for United and 12.8 cents in the nation. 
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Frontier has announced its intention to expand its Denver hub operation and increase 
connecting traffic by adding other high volume markets to its current route system, 
introducing and expanding Lynx Aviation, a new subsidiary, and entering into code-
sharing agreements and other relationships with other airlines.  In September 2006, 
Frontier formed Lynx Aviation to serve under‐served markets in Colorado and in the 
Rocky Mountain region.  Lynx Aviation plans to purchase 10 Q400 turboprop aircraft, 
each with a seating capacity of 74, to be operated under a separate operating certificate 
(with the option to purchase 10 additional aircraft).  In January 2007, Lynx Aviation 
submitted its application to provide scheduled air transportation to the U.S. Depart‐
ment of Transportation and obtained conditional approval to sell tickets on June 30, 
2007.  Lynx Aviation is seeking final approval from the FAA to begin revenue service 
operations in September 2007, with initial service to three new cities from Denver—
Wichita, Rapid City, and Sioux City. 

Primary Commercial Service Airport in Colorado 

Of the 13 commercial service airports in Colorado, Denver International Airport is 
the primary commercial service airport, accounting for more than 90% of the 
passengers enplaned in the State, as shown earlier on Figure 1 and in Table 6.  
Colorado Springs Airport, a small-hub airport 70 miles south of the Airport, 
principally serves local demand; originating passengers accounted for about 97% of 
total enplaned passengers at Colorado Springs Airport in 2006.  Approximately 
1.0 million passengers were enplaned and 50 scheduled daily aircraft departures 
were provided at Colorado Springs Airport in 2006, compared to 23.7 million 
passengers enplaned and 784 scheduled daily aircraft departures provided at 
Denver International Airport in the same year. 
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Table 6 

COLORADO COMMERCIAL SERVICE AIRPORTS 
2006 

 
Colorado airport 

Aircraft type  providing  
service to Denver 

Enplaned 
passengers 

Denver International -- 23,665,312 
Colorado Springs Large jet/regional jet/turboprop 1,010,308 
Eagle County Regional Large jet/turboprop 216,789 
Aspen-Pitkin County Regional jet/turboprop 200,816 
Grand Junction-Walker Field Regional jet/turboprop 162,877 
Durango-La Plata County Regional jet/turboprop 113,577 
Montrose Regional  Turboprop 82,312 
Gunnison-Crested Butte Regional Turboprop 48,065 
Fort Collins-Loveland Municipal  None (a) 32,831 
Telluride Regional  Turboprop 16,336 
San Luis Valley Regional Turboprop 7,295 
Cortez  Municipal Turboprop 9,266 
Pueblo Memorial  Turboprop          7,413 

Total Colorado airports  25,573,197 
  

(a)   Only service provided at this airport is by Allegiant Air to Las Vegas. 

Sources: U.S. Department of Transportation, T-100 database domestic; Denver 
International Airport records, Official Airline Guides, Inc., online database. 

Airport Service Region 

The primary Airport service region, both in terms of population and geography, is 
defined as the Denver Metropolitan Area.  The population densities for the State of 
Colorado underline the importance of this region, as shown earlier on Figure 1.  The 
Denver Metropolitan Area consists of Adams, Arapahoe, Boulder, Broomfield, 
Denver, Douglas, and Jefferson counties, as defined by the Metro Denver Economic 
Development Corporation, a not-for-profit affiliate of the Denver Metro Chamber of 
Commerce.   

The secondary region served by the Airport, which includes many of the counties 
surrounding the Denver Metropolitan Area, is defined by the location of (and the 
airline service provided at) other large- and medium-hub air carrier airports.  The 
nearest such airports are in Albuquerque (440 miles to the south), Salt Lake City 
(530 miles to the west-northwest), Kansas City (590 miles to the east), Las Vegas 
(760 miles to the west-southwest), and Phoenix (810 miles to the southwest). The 
location of the Airport and its primary service region, with access to the interstate 
highway system and major rail lines, as well as its extensive airline service, have 
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helped attract the regional and national headquarters of businesses and government 
agencies to the region.   

The following sections present a review of (1) the economic basis for passenger 
demand, including socioeconomic, local industry, and other factors that contribute 
to passenger demand at the Airport, (2) the components of passenger demand, 
including originating and connecting passengers, (3) a review of air cargo activity at 
the Airport, (4) the key factors that will affect future airline traffic, both at the 
Airport and nationwide, and (5) forecasts of airline traffic at the Airport through 
2013, including enplaned passengers and aircraft landed weight.  

ECONOMIC BASIS FOR PASSENGER DEMAND 

The Denver Metropolitan Area is the largest business center in, and the transpor-
tation hub for, the State of Colorado and the multistate Rocky Mountain region, 
which includes Arizona, Colorado, Idaho, Montana, Nevada, New Mexico, Utah, 
and Wyoming.  In 2006, the Denver Metropolitan Area accounted for over 55% of 
Colorado’s population and 60% of its employment.   

Population, Employment, and Per Capita Personal Income 

Figure 7 summarizes historical economic indicators—population, nonagricultural 
employment, and per capita income—for the Denver Metropolitan Area, the State of 
Colorado, and the nation from 1995 through 2006.  Both the Denver Metropolitan 
Area and the State of Colorado have experienced significantly higher economic 
growth than the nation:  much of the economic growth in the State was generated in 
the Denver Metropolitan Area. 
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Table 7 presents data on historical and projected economic indicators—population, 
nonagricultural employment, and per capita personal income—for the Denver 
Metropolitan Area, the State of Colorado, and the nation.  The economic indicators 
for the Denver Metropolitan Area and the State of Colorado were projected by the 
Colorado Department of Local Affairs, State Demography Office, the primary State 
agency for population and demographic information.  Population data were 
projected in association with the Center for Business and Economic Forecasting, a 
private research firm specializing in Colorado regional economic forecasting, and 
reflect the interrelationships between demographic and economic change in the 
State.  The economic indicators for the nation are projected by the National Planning 
Association (NPA), Data Services, Inc.* 

From 1995 to 2006, population in the Denver Metropolitan Area increased an 
average of 1.9% per year, with slower growth during the last 6 years as the result of 
decreases in net in-migration and slower economic growth.  However, population 

                     
*The National Planning Association is a nationally recognized private firm that 
analyzes and projects trends by county in the United States.  
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Table 7 

HISTORICAL AND PROJECTED SOCIOECONOMIC DATA 
Denver Metropolitan Area, State of Colorado, and United States 

1995-2013 

    Nonagricultural employment    
 Population (thousands) (a) (thousands) (b) Per capita income (c) 

 

Denver 
Metropolitan 

Area 
State of 

Colorado United States

Denver 
Metropolitan 

Area 
State of 

Colorado United States

Denver 
Metropolitan 

Area 
State of 

Colorado United States 

Historical          
1995 2,133 3,827 266,278 1,127 1,834 117,298 $27,319 $24,226 $23,076 

2000 2,416 4,327 282,193 1,365 2,214 131,785 37,715 33,371 29,845 
2001 2,470 4,427 285,108 1,374 2,227 131,826 39,150 34,493 30,574 
2002 2,501 4,498 287,985 1,328 2,184 130,341 39,152 34,027 30,810 
2003 2,525 4,548 290,850 1,300 2,153 129,999 39,595 34,528 31,484 

2004 2,553 4,602 293,657 1,299 2,180 131,435 41,363 36,113 33,050 
2005 2,587 4,665 296,410 1,331 2,226 133,463 42,870 37,510 34,471 
2006 2,637 4,753 299,398 1,378 2,279 136,174 n.a. n.a. n.a. 

Projected, 2013 2,901 (e) 5,357 (e) 317,202(d) 1,582 (e) 2,672 (e) 148,952(d) $61,000 (e) $56,000 (e) $47,000(d) 

Average annual percent increase 

Historical          
1995-2000 2.5% 2.5% 1.2% 3.9% 3.8% 2.4% 6.7% 6.6% 5.3% 
2000-2006 1.5 1.6 1.0 0.2 0.5 0.5 2.6 (f) 2.4 (f) 2.9 (f)  
1995-2006  1.9 2.0 1.1 1.8 2.0 1.4 4.6 (f) 4.5 (f) 4.1 (f) 

2005-2006 1.9 1.9 1.0 3.5 2.4 2.0 n.a. n.a. n.a. 

Projected          
2006-2013 1.4 1.7 0.8 2.0 2.3 1.3 4.5 5.1 4.0 

  

Note: The Denver Metropolitan Area consists of Adams, Arapahoe, Boulder, Broomfield (prior to November 2001, the City of Broomfield was located within 
Adams, Boulder, Jefferson, and Weld counties), Denver, Douglas, and Jefferson counties. 

n.a. = Not available. 

(a) Historical data from U.S. Department of Commerce, Bureau of the Census, www.census.gov.  
(b) Historical data from U.S. Department of Labor, Bureau of Labor Statistics, www.bls.gov. 
(c) Historical data from U.S. Department of Commerce, Bureau of Economic Analysis, Regional Accounts Data, www.bea.gov.  Expressed in current dollars.  
(d) National Planning Association, Data Services, Inc., Key Indicators of County Growth, 1970-2025, 2006 edition, except as noted.  Extrapolated by Jacobs 

Consultancy using the NPA growth rates for 2006 through 2013, except for per capita income, which is projected for 2005 through 2013. 
(e) Colorado Division of Local Government, State Demography Office, The Population Projections Program, online database, http://dola.colorado.gov,  as of 

June 2007.   Per capita income is projected for 2005 through 2013. 
(f) Represents the percent change through 2005. 
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growth in the Denver Metropolitan Area outpaced growth in the nation between 
1995 and 2006 and is projected to increase an average of 1.4% per year between 2006 
and 2013, slower than that in the State (an average of 1.7% per year) and faster than 
the national average (0.8% per year). 

Between 1995 and 2006, nonagricultural employment in the Denver Metropolitan 
Area increased an average of 1.8% per year, with slower growth during the last 
6 years, similar to the trends in population.  Nonagricultural employment in 
Colorado and the nation increased an average of 2.0% and 1.4% per year, 
respectively, between 1995 and 2006. 

Table 8 lists the 20 largest private employers in the Denver Metropolitan Area based 
on data compiled by Development Research Partners for March 2007.  

Table 8 

20 LARGEST PRIVATE EMPLOYERS 
Denver Metropolitan Area 

 
Rank 

 
Company 

 
Description 

Employment 
(a) 

1 King Soopers Inc. Grocery stores 10,700 
2 Wal-Mart General merchandise 10,000 
3 Qwest Communications Telecommunications 9,400 
4 Lockheed Martin Corporation Aerospace and defense-related 8,200 
5 HealthONE Health care 7,700 

6 Safeway Inc. Grocery stores 6,700 
7 Exempla Healthcare Health care 6,100 
8 University of Denver University 5,900 
9 IBM Corporation Computer systems 5,500 

10 Centura Health Health care 5,200 

11 EchoStar Communications Satellite television 5,000 
12 United Airlines Airline  5,000 
13 Kaiser Permanente Health care 4,800 
14 Denver Health & Hospital Authority Health care 4,500 
15 Frontier Airlines Airline 4,100 

16 Ball Corporation Aerospace, containers 3,800 
17 Sun Microsystems Information technology 3,800 
18 Great-West Life & Annuity Insurance Co. Insurance 3,800 
19 University of Colorado Hospital Health care 3,500 
20 United Parcel Service  Parcel delivery  3,500 

  

(a)   Rounded to the nearest hundred. 

Source: Compiled from various business lists and resources by Development Research 
Partners Inc., March 2007.   
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In addition to the employment trends cited above, the unemployment rate is also 
indicative of the general economic climate.  Figure 8 shows a comparison of 
unemployment rates for the Denver Metropolitan Area and the nation in 2000 
through 2006. 

 

Figure 9 presents a comparison of historical nonagricultural employment by 
industry sector for the Denver Metropolitan Area in 1995 and 2006, and for Colorado 
and the United States in 2006.   
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Both the Denver Metropolitan Area and Colorado have experienced strong growth 
in per capita income since 1995—average increases of 4.6% and 4.5%, respectively, 
between 1995 and 2006.  Per capita income levels and growth are closely related to 
growth in passenger traffic and the propensity to travel in a region because 
(1) income levels reflect the level of education of the work force and the mix of 
businesses, and (2) income growth translates into disposable income and thus 
reflects the potential for growth in the number of trips per person.  According to the 
U.S. Department of Commerce, Bureau of Economic Analysis, the State of Colorado 
was the fifth fastest growing state in the nation in terms of total personal income 
between 1995 and 2006, as shown on Figure 10.   Six of the eight Rocky Mountain 
region states rank in the top 10. 



 

 A-41 

 

Denver Industry Clusters 

The Metro Denver Economic Development Corporation (EDC), in association with 
Development Research Partners, recently conducted a study of Denver’s primary 
industry clusters, i.e., geographic concentrations of interconnected companies and 
institutions in a particular field.  To further diversify the economic base and grow 
the overall economy, the EDC identified nine active industry clusters key to the 
region’s economic strength.  For purposes of this discussion, information technology 
for hardware and for software (two clusters) are combined.  (Average salary data by 
industry cluster are presented for 2005, the most recent year for which such data are 
available.) 

Aerospace.  The aerospace industry cluster includes companies that develop 
products and systems for commercial, military, and space applications.  According 
to the EDC, Colorado’s aerospace industry employed 54,000 workers in 2006, 
including 24,700 private employees and 29,300 military personnel, and accounts for 
the second strongest private aerospace employment concentration in the country.  
Total Colorado aerospace employment increased an average of 3.8% per year 
between 2001 and 2006, compared with a 2.0% per year increase nationally.  
Colorado is home to four military commands, six major space contractors, and 
several universities involved in leading space research.  The six major contractors 
are Lockheed Martin, Ball Aerospace, Boeing, Raytheon, Northrop Grumman, and 
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ITT Industries, in addition to more than 300 aerospace companies and suppliers.  
About 71% of aerospace companies are located in the seven-county Denver 
Metropolitan Area, according to the EDC.  The average salary for an aerospace 
worker in Colorado in 2005 was $96,400 compared to the national average of 
$77,700.  

Aviation.  The aviation industry cluster includes companies that manufacture 
aircraft and provide air transportation services.  According to the EDC, about 207 
aviation companies were located in the Denver Metropolitan Area in 2006, most of 
which are involved with scheduled air transportation.  Between 2001 and 2006, the 
aviation industry cluster in the Denver Metropolitan Area experienced an average 
decrease of 1.9% per year in employment, compared with an average decrease of 
8.8% per year nationally, reflecting the effects of the 2001 terrorist attacks.  Denver 
International Airport, three general aviation reliever airports, and top aircraft 
manufacturers create a solid foundation for 14,200 workers directly employed by air 
transportation companies in the Denver Metropolitan Area.  The 2005 average 
annual salary for aviation employees in the Denver Metropolitan Area was $42,300 
compared to the national average of $45,300.    

Bioscience.  The bioscience industry cluster is diverse and includes two sub-
sectors:  (1) pharmaceuticals and biotechnology and (2) medical devices and 
instruments.  According to the EDC, the Denver Metropolitan Area has 
4,700 biotechnology and pharmaceuticals workers plus 7,300 medical device and 
instrument production workers, for a total of more than 12,000 total direct bioscience 
workers.  The industry is supported by 11 local higher education institutions with 
bioscience programs and numerous research assets, as well as the $4.7 billion 
Fitzsimons Bioscience Campus (formerly the Fitzsimons Army Medical Center), 
which is being transformed into a state-of-the-art integrated life sciences 
community.   

After decreasing in 2002 and 2003, employment in pharmaceuticals and 
biotechnology increased in 2004 through 2006.  From 2001 to 2006, pharmaceuticals 
and biotechnology employment in the Denver Metropolitan Area increased an 
average of 1.2% per year, compared with an average decrease of 2.4% per year 
nationally. About 79% of Colorado’s pharmaceuticals and biotechnology industry is 
located in the Denver Metropolitan Area.  In 2005, the average annual salary for a 
pharmaceuticals and biotechnology worker was $81,000 in the Denver Metropolitan 
Area compared to the national average of $87,300.  

Employment in the Denver Metropolitan Area medical device and instruments 
sector has fluctuated between growth and decline, resulting in a slight 5-year 
average growth of 0.3% per year, compared with an average increase of 0.1% per 
year nationally.  About 78% of Colorado’s medical device and instruments industry 
is located in the Denver Metropolitan Area.  The 2005 average annual salary for a 
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medical device and instruments worker was $55,800 in the Denver Metropolitan 
Area compared to the national average of $51,500. 

Energy.  The energy industry cluster in the Denver Metropolitan Area included 
about 22,900 employees in three energy sub-sectors in 2006: (1) fossil energy, 
(2) renewable energy, and (3) energy research.  According to the EDC, the 1,019 
companies in the fossil energy industry cluster directly employed 11,000 people in 
the Denver Metropolitan Area, with an average annual 2005 salary of $67,000 
compared to the national average of $71,200.  Employment in fossil energy in the 
Denver Metropolitan Area declined an average of 3.2% per year between 2001 and 
2006—reflecting the reorganization of local utility companies—compared to a 3.6% 
decline nationally.   The 91 companies in the renewable energy industry cluster 
directly employed 5,600 people in the Denver Metropolitan Area, with an average 
annual 2005 salary of $42,000 compared to the national average of $41,300.  Denver 
Metropolitan Area employment in renewable energy declined an average of 3.1% 
per year between 2001 and 2006, compared a 4.0% decline nationally.  Most 
companies in the renewable energy industry cluster are public organizations 
involved in air quality, water quality, and solid waste management.  The 803 
companies in the energy research sector directly employ 6,300 people in the Denver 
Metropolitan Area with an average annual 2005 salary of $65,400 compared to the 
national average of $61,200.  Employment in the energy research sector in the 
Denver Metropolitan Area increased an average of 1.7% per year between 2001 and 
2006, compared with a 0.1% increase nationally.  The majority of energy research 
companies are environmental consultants and noncommercial research institutions, 
including the National Renewable Energy Lab (the primary national laboratory for 
renewable energy and energy efficiency research and development) and the 
Colorado School of Mines and Colorado Energy Research institutes.   

Financial Services.  The financial services industry cluster employed a total of 
90,000 people in 2006 and is divided into three subsectors:  (1) banking and finance, 
(2) investments, and (3) insurance.  The 3,474 companies in the banking and finance 
sector directly employed 41,000 people in the Denver Metropolitan Area, with an 
average annual 2005 salary of $56,500 compared to the national average of $54,900.  
Banking and finance employment in the Denver the Denver Metropolitan Area 
increased an average of 3.8% from 2001 to 2006, compared with an average decrease 
of 0.9% per year nationally.  The 2,815 companies in the investments sector directly 
employed 22,900 people in the Denver Metropolitan Area, with an average annual 
2005 salary of $112,700 compared to the national average of $151,800.  Denver 
Metropolitan Area employment in the investments sector increased an average of 
0.9% between 2001 and 2006, compared with a 1.2% per year decline nationally.  The 
insurance industry sector directly employed 26,300 people in the Denver 
Metropolitan Area, with an average annual 2005 salary of $67,200 compared with 
the national average of $68,700.  Insurance employment in the Denver Metropolitan 
Area decreased an average of 0.2% per year between 2001 and 2006, compared with 
a 4.0% per year decline nationally. 
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Information Technology (Hardware and Software).  As mentioned earlier, 
there are two information technology industry clusters: hardware and software.  The 
288 companies in the hardware industry cluster directly employed 9,700 people in 
the Denver Metropolitan Area in 2006, with an average annual 2005 salary of $74,500 
compared with $63,700 nationally.  According to the EDC, hardware manufacturing 
companies continue to relocate overseas, resulting in several consecutive years of 
employment decline. As a result, employment in the hardware industry cluster in 
the Denver Metropolitan Area decreased an average of 8.5% per year from 2001 to 
2006, compared with a 7.1% per year decrease nationally.  The 3,434 companies in 
the software cluster directly employed 44,100 people in the Denver Metropolitan 
Area in 2006, with an average annual 2005 salary of $82,300 compared with $79,100 
nationally.  After decreasing each year following the dot-com downturn 
(representing an average decrease of 19.8% per year between 2001 and 2006), 
software employment in the Denver Metropolitan Area increased in 2006.   

Beverage Production.  With 5,500 employees involved in the production of 
beer and other beverages, the Denver Metropolitan Area has the fourth highest 
beverage industry employment concentration out of the 50 largest metropolitan 
areas, according to the EDC.  The 2005 average annual salary for beverage 
production employees in the Denver Metropolitan Area was $70,400, compared with 
$46,100 nationally.  Employment in the beverage production industry cluster 
declined an average of 2.9% per year in the Denver Metropolitan Area from 2001 to 
2006, compared with a 1.3% average annual increase nationally.  Major beverage 
production companies in the Denver Metropolitan Area include Molson Coors 
Brewing Company, Allegro Coffee Company, Celestial Seasonings, and IZZE 
Beverage Company, among others.   

Broadcasting and Telecommunications.  The broadcasting and 
telecommunications industry cluster includes companies that provide the means to 
deliver voice, data, and video to end users.  In 2006, this industry cluster directly 
employed 43,400 people in the Denver Metropolitan Area, with an average annual 
salary of $77,100 compared with $65,200 nationally.  According to the EDC, the 
telecommunications industry has declined since the dot-com downturn in 2000 and 
2001.  Employment in the broadcasting and telecommunications industry cluster in 
the Denver Metropolitan Area declined 5.7% per year from 2001 to 2006, compared 
with an average decrease of 6.0% per year nationally.  Major broadcasting and 
telecommunications companies include Comcast Corporation, DirecTV, and Lucent 
Technologies.  
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Visitors to Denver 

Since 1991, the Denver Metro Convention and Visitors Bureau has commissioned an 
annual in-depth study of the Denver tourism market.  This study has been prepared 
each year by Longwoods International, a research firm that studies North American 
travel patterns, and coincides with a study of the Colorado tourism market 
sponsored by the Colorado Tourism Office.  Key results of the Longwoods 
International study include: 

• In 2006, slightly more than half (54%) of Denver’s leisure visitors came from 
the West, consisting of the Mountain, West North Central, and West South 
Central census divisions.  The Northeast contributed 6% of all visitors to 
Denver in 2006, down from 11% in 2005.  Colorado in-state travel to Denver 
decreased from 15% in 2004 and 13% in 2005 to 12% in 2006.   

• Eight out of ten Denver vacationers traveled 500 miles or more, twice the 
national average.  As a result, Denver visitors plan their trips further in 
advance than most visitors do, and are more likely to fly.   

• The number of people combining business and leisure trips increased 
substantially between 2004 and 2006.  One out of three business travelers 
combined a leisure component on trips in 2006, an increase over the 22% in 
2004 and the 31% in 2005 that combined business and leisure.   

Table 9 presents a summary of the trends in visitor activity to the Denver 
Metropolitan Area in 1995 and 2000 through 2006, based on the Longwoods 
International study as well as the number of conventions and delegates reported by 
the Denver Metro Convention and Visitors Bureau.   

Business Travel.  In 2006, visitors traveling to Denver on business accounted 
for 22% of all overnight trips compared with 13% traveling to the State of Colorado, 
according to the Longwoods International study.  Business travelers spent the 
largest amounts, generating $96 per person per day, followed by “marketable” 
leisure visitors,* who generated $93 per person per day.  Visitors staying with 
friends and relatives accounted for only $43 per person per day. 

The recent expansion of the Colorado Convention Center has resulted in significant 
growth in convention activity in Denver.  From 2005 to 2006, following the opening 
of two new hotels, the number of convention delegates increased 17.4%. 

                     
*Visitors who are not visiting friends or relatives and would, therefore, travel to any 
destination, but chose to visit Denver. 
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Table 9 

VISITOR ACTIVITY 
Denver Metropolitan Area 

 Overnight trips to Denver (millions) Denver conventions 
Year Leisure Business Total Number Delegates 

1995 5.2 1.9 7.1 32 110,613 

2000 6.9 2.7 9.6 37  145,787 
2001 8.0 2.3 10.3 34  140,995 
2002 8.1 2.1 10.2 31  94,168 
2003 7.8 1.9 9.7 26 105,259 

2004 7.9 2.0 9.9 30  114,528 
2005 7.9 2.5 10.4 40 153,483 
2006 9.1 2.6 11.7 55 180,195 

 Average annual increase (decrease) 

1995-2000 5.8% 7.3% 6.2% 2.9% 5.7% 
2000-2006 4.7 (0.6) 3.4 6.8 3.6 

1995-2006 5.2 2.9 4.6 5.0 4.5 

2005-2006 15.2 4.0 12.5  37.5 17.4 
  

Source: Colorado Tourism Office, visitor data compiled by Longwoods 
International, final reports for years noted and Denver Metro 
Convention and Visitors Bureau records. 

 
Leisure Travel.  Leisure visitors traveling to Denver accounted for most of the 

overnight trips (78%) and drove the growth trend in overall visitors.   From 2005 to 
2006, the number of leisure visitors increased 15.2%, reflecting, in part, the 
availability of new low-fare airline service at the Airport.   

Colorado remained the country’s top ski destination in 2006, with 23.1% of national 
overnight ski trips (up from 18.5% in 2005), with the next largest shares accounted 
for by California (16.1%) and Vermont (6.6%).   
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Economic Outlook 

As discussed earlier, the economy of the Denver Metropolitan Area, similar to the 
State and much of the United States, experienced a slowdown between 2000 and 
2003.  Local economists view the Denver region’s economic growth in 2005 and 2006 
as the beginning of a positive economic growth trend.   

• Population—The Colorado Division of Local Government projects that the 
Denver region’s population will increase 1.4% per year between 2006 and 
2013, compared to 1.7% per year in the State and, as projected by the 
National Planning Association, 0.8% per year in the United States as a 
whole.  The Denver Regional Council of Governments projects similar 
population growth for the Denver Metropolitan Area through 2013—an 
average increase of 1.5% per year. 

• Nonagricultural employment—The Colorado Division of Local 
Government projects that the Denver region’s nonagricultural employment 
will increase 2.0% per year between 2006 and 2013, compared to 2.3% per 
year in the State and, as projected by the National Planning Association, 
1.3% per year in the nation. 

• Per capita income—The Colorado Division of Local Government projects 
that per capita income in the Denver region will grow 4.5% per year 
between 2005 and 2013, compared to 5.1% per year in the State and 4.0% in 
the United States as a whole between 2005 and 2013. 

Economic analysts at the Metro Denver Economic Development Corporation and 
Development Research Partners project that employment should remain on an 
upward trend in the region.  The EDC’s short-term outlook for the Denver 
Metropolitan Area is for employment growth in all industry sectors (except 
Information), a strong commercial real estate market, heightened tourism and 
convention activity, income growth, and increased net migration.*   

Factors expected to contribute to continued economic growth in the Denver 
Metropolitan Area and associated increases in airline travel include (1) diversity 
in the economic base, which lessens its vulnerability to weaknesses in particular 
industry sectors, (2) growth in the Denver industry clusters described earlier, 
(3) continued growth of the leisure and hospitality industry, (4) generally lower 
labor and living costs compared to those in many of the largest cities in the nation 
and other major western metropolitan areas, such as Los Angeles, San Francisco, 
and Seattle, (5) an educated labor force able to support the development of 
knowledge-based and service industries, and (6) continued reinvestment to support 
the development of tourism, conventions, and other businesses. 

                     
*Metro Denver Economic Development Corporation and Development Research 
Partners, 2007 Economic Forecast for Metro Denver, January 25, 2007. 
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PASSENGER DEMAND COMPONENTS 

The primary components of passenger demand include (1) the airline service and 
passenger shares at the Airport, (2) the originating passenger base, and 
(3) connecting passenger activity and trends. 

Airline Passenger Service and Market Shares 

Airline Service.  Table 10 lists the passenger airlines scheduled to provide 
service at the Airport in August 2007.  In addition, several all-cargo airlines, 
including ABX Air, Air Transport International, Ameriflight, Antonov Airlines, 
DHL, FedEx, Key Lime Air, Kitty Hawk Air Cargo, and UPS Air Cargo provide 
service at the Airport.   

Table 10 

SCHEDULED PASSENGER AIRLINES SERVING DENVER 
August 2007 

Major/national  Regional/commuter 
AirTran Airways Big Sky Airlines 
Alaska Airlines Comair (Delta Connection)  
American Airlines ExpressJet (Continental Express) 
Continental Airlines GoJet Airlines (United Express) 
Delta Air Lines Great Lakes Aviation 
Frontier Airlines Horizon Air (Alaska Airlines and Frontier JetExpress) 
JetBlue Airways Mesa Airlines (US Airways Express and United Express) 
Midwest Airlines Pinnacle Airlines (Northwest Airlink) 
Northwest Airlines Republic Airlines (Frontier JetExpress) 
Southwest Airlines Shuttle America (United Express) 
United Airlines SkyWest Airlines (Delta Connection and United Express) 
United/Ted  Trans States Airlines (American Connection and United Express) 
US Airways   
 Foreign-flag 
Charter Aeromexico 
Allegiant Air Air Canada 
Casino Express Airlines British Airways 
Champion Air Lufthansa German Airlines 
Miami Air International Mexicana de Aviacion 
Sun Country Airlines  
  

Source: Airport management records. 
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Enplaned Passenger Market Shares.  The market shares for the passenger 
airlines serving the Airport are shown on Figure 11 and in Table 11.  During the first 
3 months of 2007, the United Airlines Group had the largest market share of 
enplaned passengers (56.0%) at the Airport, followed by Frontier and its 
regional/commuter airline affiliate Frontier JetExpress (20.2%), Southwest (4.8%), 
and American (4.1%). 
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Table 11 

HISTORICAL ENPLANED PASSENGERS BY AIRLINE 
Denver International Airport  
2002 - first 3 months of 2007 

 
2002 2003 2004 2005 2006 

First 3 months
2007 

United Airlines Group  
United 9,731,974 9,574,689 8,802,367 7,774,627 8,364,574 1,994,194 
Ted (a) -- -- 1,339,764 1,689,891 2,011,441 530,550 
United Express (b)   1,430,504   1,720,720   2,336,735   2,776,020   2,971,301    740,384 

 11,162,478 11,295,409 12,478,866 12,240,538 13,347,316 3,265,128 

Frontier (c) 1,959,761 2,729,240 3,520,991 4,217,059 4,904,231 1,181,303 
Southwest (d) -- -- -- -- 789,637 281,345 
American (e) 968,895 885,771 795,882 886,533 973,233 240,290 
Delta (e) 831,380 788,924 879,754 806,437 663,890 159,758 
Continental (e) 524,913 517,149 505,784 534,696 553,301 142,920 
US Airways (e, f) 634,877 716,813 797,093 821,455 654,457 143,613 
Northwest 524,870 517,022 604,827 615,479 488,406 122,940 
Other   1,222,390   1,310,607   1,560,884   1,579,778   1,290,841    295,588 
   6,667,086   7,465,526   8,665,215   9,461,437 10,317,996 2,567,757 
Total 17,829,564 18,760,935 21,144,081 21,701,975 23,665,312 5,832,885 

 Percent of total 
 

2002 2003 2004 2005 2006 
First 3 months

2007 
United 54.6% 51.0% 41.6% 35.8% 35.3% 34.2% 
Ted (a) -- -- 6.3 7.8 8.5 9.1 
United Express (b)    8.0    9.2   11.1   12.8   12.6   12.7 
 62.6% 60.2% 59.0% 56.4% 56.4% 56.0% 

Frontier (c) 10.9% 14.5% 16.7% 19.4% 20.7% 20.2% 
Southwest (d) -- -- -- -- 3.3 4.8 
American (e) 5.4 4.7 3.8 4.1 4.1 4.1 
Delta (e) 4.7 4.2 4.2 3.7 2.8 2.7 
Continental (e) 2.9 2.8 2.4 2.5 2.3 2.5 
US Airways (e, f) 3.5 3.9 3.8 3.8 2.8 2.5 
Northwest 2.9 2.8 2.8 2.8 2.1 2.1 
Other     7.1     6.9     7.3     7.3     5.5     5.1 
   37.4%   39.8%   41.0%   43.6%   43.6%   44.0% 
    Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
  

(a) Ted is a low-fare unit of United, which initiated service at the Airport on February 12, 2004. 
(b) Includes Mesa Airlines from 2003 through 2007; Great Lakes Aviation in January 2002; Air 

Wisconsin through 2006; SkyWest Airlines from 2002 through 2007; and Chautauqua Airlines, 
GoJet Airlines, Shuttle America, and Trans States Airlines from 2005 through 2007.  

(c) Includes Frontier JetExpress. 
(d) Initiated service at the Airport in January 2006. 
(e) Includes the enplaned passengers on the airline’s commuter affiliates. 
(f) Includes activity of America West Airlines, which merged with US Airways in September 2005.  

Source:   Airport management records. 
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Consistent with its market share of enplaned passengers, United Airlines Group 
provides the most scheduled departing seats at the Airport and serves more 
destinations from the Airport than any other airline, including all of the top 
20 origin-destination markets (additional information on these markets is shown 
later in Table 15).  United Airlines is scheduled to provide more than twice as many 
scheduled departing seats as the second busiest airline serving the Airport, Frontier 
Airlines, in August 2007.   

The share of Airport passengers enplaned by the United Airlines Group decreased 
from 62.6% in 2002 to 56.4% in 2006, primarily as a result of increased competition 
from other airlines serving the Airport, in particular Frontier Airlines, which serves 
the second largest number of destinations, including 19 of the Airport’s top 
20 origin-destination markets.  Frontier Airlines increased its market share of 
Airport enplaned passengers from 10.9% in 2002 to 20.7% in 2006.   

Southwest Airlines initiated service at the Airport in January 2006, and enplaned 
4.8% of total Airport enplaned passengers in the first 3 months of 2007, up from 
3.3% in 2006.  In 2006, the United Airlines Group maintained its 2005 market share 
of enplaned passengers and Frontier Airlines (including Frontier JetExpress) 
increased its enplaned passenger market share, likely as a result of their competitive 
response to the new low-fare service offered by Southwest Airlines.  Conversely, 
certain airlines, including Delta Air Lines, Northwest Airlines, and US Airways, had 
lower enplaned passenger market shares in 2006 compared with 2005, likely as a 
result of increased competition from other airlines.  

Another significant trend at the Airport since 2002 has been the increased enplaned 
passenger market shares of the regional/commuter airlines.  The combined market 
share of enplaned passengers for United Express and Frontier JetExpress (which 
initiated service in 2002) increased from 8.5% in 2002 to 14.6% in 2006.  Since 1997, 
United Express has increased service at the Airport to replace United Airlines’ 
service in certain smaller markets and to accommodate general increases in airline 
travel.  According to Official Airline Guides, Inc., in August 2007, United will have 
marketing and code-sharing agreements with GoJet Airlines, Mesa Airlines, Shuttle 
America, SkyWest Airlines, and Trans States Airlines, which operate at the Airport 
as United Express.  Frontier Airlines uses Frontier JetExpress, operated by Horizon 
Air and Republic Airlines, to serve certain cities from the Airport.   
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Table 12 

HISTORICAL ORIGINATING PASSENGERS BY AIRLINE 
Denver International Airport  
2002 - first 3 months of 2007 

 
2002 2003 2004 2005 2006 

First 3 months
2007 

United Airlines Group  
United 3,600,830 3,542,634 3,415,506 3,349,934 3,613,737 925,469 
Ted (a) -- -- 535,420 801,896 965,617 253,613 
United Express (b)    306,200    449,169    538,639    679,006    881,718    227,560 

 3,907,030 3,991,803 4,489,565 4,830,836 5,461,072 1,406,652 

Frontier (c) 1,259,053 1,799,766 2,090,471 2,277,628 2,785,288 755,060 
Southwest (d) -- -- -- -- 773,348 266,157 
American (e) 968,278 882,078 795,882 886,533 973,233 240,290 
Delta (e) 790,282 752,484 840,190 769,517 635,336 150,996 
Continental (e) 515,153 505,450 495,376 524,207 537,394 137,551 
US Airways (e, f) 634,877 709,741 789,463 769,854 617,333 135,994 
Northwest (e) 524,870 517,022 604,827 624,114 488,406 122,940 
Other 1,044,735   1,107,126   1,289,442   1,301,133      977,876    221,926 
 5,737,248   6,273,667   6,905,651   7,152,986   7,788,214 2,030,914 
Total 9,644,278 10,265,470 11,395,216 11,983,822 13,249,286 3,437,556 

 Percent of total 
 

2002 2003 2004 2005 2006 
First 3 months

2007 
United 37.3% 34.5% 30.0% 28.0% 27.3% 26.9% 
Ted (a) -- -- 4.7 6.7 7.3 7.4 
United Express (b)    3.2    4.4    4.7    5.7    6.6    6.6 
 40.5% 38.9% 39.4% 40.4% 41.2% 40.9% 

Frontier (c) 13.1% 17.5% 18.3% 19.0% 21.0% 22.1% 
Southwest (d) -- -- -- -- 5.8 7.7 
American (e) 10.0 8.6 7.0 7.4 7.3 7.0 
Delta (e) 8.2 7.3 7.4 6.4 4.8 4.4 
Continental (e) 5.3 4.9 4.3 4.4 4.1 4.0 
US Airways (e, f) 6.6 6.9 7.0 6.4 4.7 3.9 
Northwest (e) 5.4 5.0 5.3 5.2 3.7 3.6 
Other   10.8   10.8   11.3   10.8     7.4     6.4 
   59.5%   61.1%   60.6%   59.6%   58.8%   59.1% 
    Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
  

(a) Ted is a low-fare unit of United, which initiated service at the Airport on February 12, 2004. 
(b) Includes Mesa Airlines from 2003 through 2007; Great Lakes Aviation in January 2002; Air 

Wisconsin through 2007; SkyWest Airlines from 2000 through 2007; and Chautauqua Airlines, 
GoJet Airlines, Shuttle America, and Trans States Airlines from 2005 through 2007.  

(c) Includes Frontier JetExpress beginning in 2002. 
(d) Initiated service at the Airport in January 2006. 
(e) Includes the enplaned passengers of the airline’s commuter affiliates.  
(f) Includes activity of America West Airlines, which merged with US Airways in September 2005. 

Source:   Airport management records. 
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Originating Passenger Market Shares.  Originating passengers account for 
more than half of all passengers enplaned at the Airport.  The level of originating 
passengers is a function of the population, strong local economy, and the service 
provided by the airlines at the Airport.  Since 2002, the United Airlines Group has 
accounted for approximately 40% of all originating passengers, with increasing 
shares by Ted and the United Express carriers, as shown in Table 12.  The large 
numbers of originating passengers enplaned by the United Express affiliates, 
traditionally used to provide connecting passenger feeder service to airline hubs, 
reflects the increasing use of these regional carriers to increase the domestic seating 
capacity of a hub airline, such as United, and to improve service and market share 
with increased frequencies. 

Frontier’s share of originating passengers has increased since 2002 with the 
continued development of its service at the Airport.  From 2002 to 2006, Frontier’s 
numbers of originating passengers more than doubled, while its share of originating 
passengers increased from 13.1% to 21.0%. 

Low-Cost Carrier Market Shares.  A major trend at the Airport since 2001 has 
been the increased enplaned passenger market share of the low-cost carriers.  As 
shown on Figure 12, the share of passengers enplaned by low-cost carriers at the 
Airport increased from 14.9% in 2002 to 26.7% in 2006.  Frontier increased its share of 
enplaned passengers at the Airport from 10.9% in 2002 to 20.7% in 2006.  This trend is 
similar to the national trend:  the national market share of the low-cost carriers 
increased from 24% in 2002 to 27% in 2006 according to the U.S. Department of 
Transportation (DOT) T-100 database.   

Although the U.S. DOT does not classify Ted as a low-cost carrier, it is marketed by 
United Airlines as a “low-fare” airline.  Adding the market share of enplaned 
passengers on Ted to the market share of the low-cost carriers shown on Figure 12 
would result in a low-cost/low-fare airline market share of about 35.2% in 2006.   
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Enplaned Passengers 

Table 13 summarizes historical enplaned passenger data for the Airport* organized 
by originating, connecting, and total enplaned passengers. The total number of 
enplaned passengers increased an average of 3.9% per year between 1995 and 2006, 
and increased 4.7% during the first 3 months of 2007 compared with the same period 
of 2006.  The number of originating and connecting passengers increased an average 
of 3.4% and 4.5%, respectively, between 1995 and 2006.  In the first 3 months of 2007, 
the number of originating passengers increased 7.3% and the number of connecting 
passengers increased 1.3% compared with the same period of 2006.   

                     
*Includes activity for Stapleton in January and February 1995. 
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Table 13 

HISTORICAL ENPLANED PASSENGERS 
Denver Airport System 

 Enplaned passengers Annual percentage 
Originating 
passenger 

Year Originating Connecting Total increase (decrease) share of total 

1995 9,165,705 6,452,339 15,618,044 --% 58.7%  

2000 10,979,642 8,413,354 19,392,996 4.4 56.6  
2001 10,258,209 7,787,900 18,046,109 (6.9) 56.8  
2002 9,644,278 8,185,286 17,829,564 (1.2) 54.1  
2003 10,265,526 8,495,409 18,760,935 5.2  54.7  
2004 11,395,216 9,748,865 21,144,081 12.7 53.9 
2005 11,983,822 9,718,153 21,701,975 2.6 55.2 
2006 13,249,286 10,416,026 23,665,312 9.0 56.0 

January – March     
2006 3,203,934 2,365,532 5,569,466 -- 57.5 
2007 3,437,556 2,395,329 5,832,885 4.7 58.9 

 Average annual increase    

1995-2000 3.7% 5.5% 4.4%   
2000-2006 3.2 3.6  3.4    

1995-2006 3.4 4.4 3.9   

January – March     
2006-2007 7.3 1.3 4.7   
  

Source:   Airport management records. 

 
Originating Passengers 

The increase in the number of originating passengers* at the Airport since 1995 has 
largely resulted from overall population, employment, and income growth in the 
Denver Metropolitan Area, as discussed in the earlier section “Economic Basis for 
Passenger Demand.”  Figure 13 presents the average annual increase in originating 
passengers at the Airport compared with the average annual increases in the 
population, nonagricultural employment, and per capita income in the Denver 
Metropolitan Area from 1995 through 2006 (per capita income through 2005).  
Between 1995 and 2006, the number of originating passengers increased an average 
of 3.4% per year—a higher rate than the average increase in population and  
                     
*Originating passengers, which include residents and visitors, are those enplaned 
passengers whose flights originate at the Airport, and who are not connecting from 
another flight. 
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nonagricultural employment, 1.9% and 1.8%, respectively.  The number of 
originating passengers increased an average of 8.9% per year between 2003 and 
2006, which was significantly higher than the average annual increase in the number 
of originating passengers at the Airport between 1995 and 2006 (3.4%), as a result of, 
but not solely attributable to, lower airfares.   

Relationship between Originating Passengers, Airfares, and Per Capita 
Income.  Figure 14 shows the relationship between changes in the number of 
originating passengers, average domestic airfares, and per capita income between 
1995 and 2006, using an index where 1995 equals 1.0 for all data.  All dollar amounts 
in this report, such as per capita income and airfares, are in nominal values and 
were not adjusted for inflation.  Observations on the relationships between 
originating passengers, airfares, and per capita income are provided below. 

 1. Between 1995 and 2000, the number of originating passengers increased 
in response to strong economic growth reflected in increasing per capita 
income, notwithstanding increases in average airfares. 
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 2. Between 2000 and 2002, the numbers of originating passengers decreased in 
response to the September 2001 terrorist attacks and slower economic 
growth, while per capita income levels moderated and average airfares 
decreased. 

 3. From 2002 to 2006, originating passenger traffic growth resumed, likely the 
result of the resumption of airline travel following the terrorist attacks in 
2001, continued increases in per capita income, albeit at a slower rate, and 
slight decreases in average airfares. 

Airline Fares and Originating Passengers.  Figure 15 provides a specific 
comparison of changes in average domestic airfares and numbers of originating 
passengers at the Airport in 1995 through 2006.  As stated earlier, the market share 
of the low-cost carriers at the Airport increased from 14.9% in 2002 to 26.7% 
(excluding Ted) in 2006, which is one reason for the decrease in airfares at the 
Airport over that period.  In 2005, airline fares at the Airport increased slightly in 
response to the rising cost of jet fuel.  This was followed by another slight decrease 
in 2006.   
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Southwest Service at Denver.  From 1983 to 1986, Southwest served Stapleton 
with flights to Albuquerque and Phoenix.  In January 2006, 20 years later, Southwest 
re-established service in Denver, with 13 daily departures from the Airport to 
3 cities—Chicago (Midway), Las Vegas, and Phoenix.  Since then, Southwest has 
added nonstop service to 8 additional destinations, for a total of 11 cities served 
from Denver in June 2007.  As shown on Figure 16, the central geographical location 
of Denver provides Southwest with point-to-point access to all of the 63 airports it 
serves. 
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Since Southwest initiated service at the Airport, the number of originating 
passengers from Denver to the airports served by Southwest has increased 39.5%, as 
shown on Figure 17.  During the first year of Southwest service at Denver, the 
change in originating passengers at individual airports varied depending on the 
characteristics of the market served (business or leisure) and the level of competition 
and service.  For example, during the first year of Southwest service, the largest 
increase in originating passengers from Denver was to Houston (Hobby)—the 10th 
largest origin-destination (O&D) market (an increase of 886.3%).  Prior to the 
initiation of Southwest service, nonstop service to Houston was provided only to 
Bush Intercontinental Airport/Houston, where the airfares were significantly higher 
before Southwest service was initiated in Denver.  In contrast, originating passenger 
traffic from Denver to two predominantly leisure markets—Orlando and Tampa—
increased 4.2% and 5.7%, respectively, following the initiation of service at the 
Airport by Southwest, notwithstanding increases in fares in both markets. 

As shown on Figure 17, the initiation of service at the Airport by Southwest in 
January 2006 had affected fares and numbers of originating passengers at the 
Airport.  The data presented in Figure 17 are from the U.S. Department of 
Transportation Origin-Destination Survey, a 10% sample of all tickets issued on 
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scheduled U.S. airlines, and are the only available data on fares and originating 
passengers by city-pair market.  It is important to note that the percent differences in 
originating passengers on Figure 17 differ from those presented earlier in Table 13, 
which are based on Airport management records.  Between 2005 and 2006, the 
number of originating passengers from Denver to Southwest airports increased 
39.5%, in response to a 20.0% decrease in airfares. 

 

Originating passenger traffic from Denver to all other U.S. airports (not served by 
Southwest) also increased—by 7.6%—despite a 4.4% increase in fares to those 
markets; again, this growth reflects the strength of the local economy.  According to 
U.S. DOT data, the number of originating passengers from Denver to all U.S. 
airports increased 13.2% in 2006, partly in response to an overall decrease of 0.9% in 
total airline fares, but in large part due to the continued strong economic growth in 
the Denver Metropolitan Area. 
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Origin-Destination Passenger Markets.  Table 14 presents the Airport’s top 
20 domestic origin-destination passenger markets in 2006.  Table 14 also shows the 
number of average daily nonstop enplaned seats from the Airport to each of the top 
markets scheduled for August 2007.  Of the 85,537 scheduled daily nonstop seats 
from the Airport, 65.5% are to the top 20 markets listed.  U.S. mainland airports 
scheduled to be served nonstop from the Airport in August 2007 are shown on 
Figure 18.  The Airport serves both (1) a significant number of regional destinations, 
indicating that it is a successful regional hub serving markets that have strong ties to 
the Denver Metropolitan Area, and (2) a significant number of major national 
markets. 

Airline Service to Originating Passenger Markets.  Table 15 presents the 
percentage shares of average daily scheduled departing seats to the Airport’s top 
20 origin-destination markets and to all other cities.  Given the range in the size of 
aircraft operating at the Airport, the number of scheduled departing seats is more 
representative of airline service than the number of scheduled airline aircraft 
departures.   

Frontier serves 19 of the top 20 origin-destination markets (the United Airlines 
Group serves all 20), with Frontier’s largest shares of seats to San Diego, Kansas 
City, and Salt Lake City (non-United hubs) and the smallest shares to Washington, 
D.C. (a United hub), New York, and Houston (a Continental Airlines hub).  
Frontier’s route strategy includes the addition of flights to new markets that the 
airline believes are underserved in Colorado and elsewhere in the Rocky Mountain 
region with the expansion of its JetExpress operation and the anticipated addition of 
the Bombardier Q400 turboprop aircraft through its Lynx Aviation subsidiary*.  In 
2007, Frontier added service to two new markets not served by any other carrier 
from Denver—Baton Rouge and Jacksonville.  The addition of new markets served 
by Frontier from Denver is expected to contribute to the airline’s traffic growth and 
to overall growth in numbers of enplaned passengers at the Airport.   

                     
*Frontier Airlines, Form 10-K, March 31, 2007. 
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Table 14 

TOP 20 DOMESTIC ORIGIN-DESTINATION PASSENGER MARKETS AND AIRLINE SERVICE 
Denver International Airport 

2006, except as noted 

Rank Origin-destination market 
Air miles  

from Denver 

Percent of 
originating airline 

passengers 

Average scheduled 
daily nonstop 
enplaned seats  
August 2007 

1 Los Angeles (a) 862 6.8% 5,506 
2 Phoenix 602 5.3 3,291 
3 Chicago (b) 888 5.2 4,543 
4 New York (c) 1,605 4.9 2,926 
5 San Francisco (d) 967 4.8 5,019 

6 Washington D.C. (e) 1,452 4.7 3,329 
7 Las Vegas 629 4.6 3,178 
8 Dallas-Fort Worth (f) 641 3.1 3,340 
9 Minneapolis-St. Paul  680 2.8 2,371 

10 Houston (g) 861 2.6 2,434 

11 Seattle-Tacoma 1,024 2.6 2,397 
12 Atlanta 1,199 2.5 2,700 
13 Salt Lake City 391 2.3 2,281 
14 Orlando 1,545 2.1 1,294 
15 Boston 1,754 2.1 1,180 

16 San Diego 853 2.1 1,507 
17 Miami (h) 1,557 1.9 822 
18 Kansas City 532 1.8 2,149 
19 Philadelphia 1,552 1.7 1,144 
20 Portland 992     1.6   1,808 

      Cities listed  65.5% 53,219 
 Other cities    34.5 32,318 
      All cities  100.0% 85,537 
  

(a) Los Angeles International, Bob Hope, Ontario International, John Wayne (Orange 
County), and Long Beach airports. 

(b) Chicago O'Hare and Midway international airports. 
(c) Newark Liberty International, LaGuardia, and John F. Kennedy International airports. 
(d) San Francisco, Oakland, and Mineta San Jose international airports. 
(e) Reagan Washington National, Baltimore/Washington International Thurgood Marshall, 

and Washington Dulles International airports. 
(f) Dallas/Fort Worth International Airport and Love Field. 
(g) Bush Intercontinental Airport/Houston and William P. Hobby Airport. 
(h) Fort Lauderdale-Hollywood and Miami international airports.  

Sources: Originating percentage:  U.S. Department of Transportation, Origin-Destination 
  Survey of Airline Passenger Traffic, Domestic, for 2006. 
Departures:  Official Airline Guides, Inc. online database, for August 2007, for 
  domestic destinations.   
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Table 15 

DAILY DEPARTING SEATS TO THE TOP 20 ORIGIN-DESTINATION PASSENGER MARKETS 
Denver International Airport 

August 2007 

  Percent of average scheduled daily seats 

  United Airlines Group      

Rank 
Origin-destination 

market 
United 

mainline Ted 
United 
Express Frontier 

Frontier  
JetExpress Southwest Other Total 

1 Los Angeles (a) 48.4% 12.5% 3.4% 25.0% --% --% 10.8% 100.0% 
2 Phoenix -- 31.8 -- 22.4 -- 23.1 22.7 100.0 
3 Chicago (b) 48.0 -- -- 16.7 -- 16.5 18.8 100.0 
4 New York (c) 50.0 -- -- 13.3 -- -- 36.7 100.0 
5 San Francisco (d) 61.2 -- -- 26.0 0.6 12.2 -- 100.0 

6 Washington, D.C. (e) 75.6 -- -- 12.4 -- 12.0 -- 100.0 
7 Las Vegas -- 41.0 -- 28.6 -- 29.3 1.1 100.0 
8 Dallas-Fort Worth (f) 24.3 -- -- 25.4 -- -- 50.3 100.0 
9 Minneapolis-St. Paul 26.2 -- 3.2 24.1 -- -- 46.5 100.0 

10 Houston (g) 13.6 -- 5.7 14.2 -- 15.4 51.0 100.0 

11 Seattle-Tacoma 48.8 -- -- 24.7 -- -- 26.5 100.0 
12 Atlanta 4.5 -- 4.8 19.9 -- -- 70.8 100.0 
13 Salt Lake City 15.6 -- 7.3 33.4 -- 21.6 22.1 100.0 
14 Orlando -- 58.7 -- 21.3 -- 20.0 -- 100.0 
15 Boston 87.2 -- -- -- -- -- 12.8 100.0 

16 San Diego 51.5 -- -- 48.5 -- -- -- 100.0 
17 Miami (h) -- 65.1 -- 16.4 -- -- 18.4 100.0 
18 Kansas City 33.5 -- 5.2 35.5 -- 25.9 -- 100.0 
19 Philadelphia 36.3 -- -- 23.1 -- -- 40.6 100.0 
20 Portland 50.0 -- -- 31.2 -- -- 18.8 100.0 

     Cities listed 36.1% 8.1% 1.5% 23.1% 0.1% 9.6% 21.6% 100.0% 

 All cities 31.4% 6.7% 12.4% 21.1% 2.6% 6.0% 19.9% 100.0% 
  

Note:  Rows may not add to totals shown because of rounding. 

(a) Los Angeles International, Bob Hope, Ontario International, John Wayne (Orange County), and Long 
Beach airports. 

(b) Chicago O'Hare and Midway international airports. 
(c) Newark Liberty International, LaGuardia, and John F. Kennedy International airports. 
(d) San Francisco, Oakland, and Mineta San Jose international airports. 
(e) Reagan Washington National, Baltimore/Washington International Thurgood Marshall, and 

Washington Dulles International airports. 
(f) Dallas/Fort Worth International Airport and Love Field. 
(g) Bush Intercontinental Airport/Houston and William P. Hobby Airport. 
(h) Fort Lauderdale-Hollywood and Miami international airports. 

Source:   Official Airline Guides, Inc., online database, for August 2007. 
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Between January 2006 and August 2007, Southwest added service from Denver to 
11 cities—2 markets are Frontier’s largest markets at the Airport, as mentioned 
above (Kansas City and Salt Lake City), 3 are existing Ted markets also served by 
Frontier and are large leisure markets where Southwest has a significant presence 
(Las Vegas, Phoenix, and Orlando), 4 are multi-airport markets where Southwest 
has a significant presence at a secondary airport (Chicago, San Francisco, 
Washington, D.C., and Houston), and the remaining 2 markets—Tampa and 
Nashville—are not in the Airport’s top 20 markets, but are also served by Frontier 
and United.  Southwest recently announced plans to add service from Denver to five 
new markets during the fourth quarter of 2007—Albuquerque, Amarillo, Austin, 
Oklahoma City, and Seattle-Tacoma.*  The addition of new service by Southwest 
from Denver to an increasing number of the airports in its system is expected to 
contribute to continued growth in passenger traffic at the Airport.   

As shown in Table 15, the United Airlines Group is scheduled to provide 45.7% of 
all scheduled departing seats to the Airport’s top 20 destinations, including 36.1% on 
United mainline, 8.1% on Ted, and 1.5% on United Express affiliates.  Frontier 
Airlines (including Frontier JetExpress) and Southwest Airlines are scheduled to 
provide 23.2% and 9.6%, respectively, of all scheduled departing seats to the 
Airport’s top 20 destinations in August 2007.   

United Airlines Group serves each of the top 20 destinations shown in Table 15, while 
Frontier and Southwest serve 19 and 9 destinations, respectively.  Not surprisingly, the 
United Airlines Group accounts for the largest share of seats to its hubs — Washington, 
D.C.; Chicago, Los Angeles, and , San Francisco—as well as to long-haul destinations 
with no or little service by Frontier or Southwest—Boston, Miami, and New York.   

Connecting Passengers 

As shown earlier in Table 13, from 1995 to 2006, the number of connecting 
passengers at the Airport increased an average of 4.5% per year, with faster growth 
during the first 5 years of that period (5.5%).  The number of connecting passengers 
at the Airport increased at a slower rate between 2000 and 2006—an average of 3.6% 
per year—but faster than in the nation (1.4%) during this period.  (See earlier 
discussion under “Airport Role” for a description of the Airport role as an important 
connecting hub in the route systems of both United and Frontier.) 

                     
*Southwest Airlines press release dated June 27, 2007.  This press release included 
Southwest’s system plans to reduce the growth in available seat miles during the 
fourth quarter of 2007 and 2008 (reduced to 6% from 8%) and to add 19 new aircraft 
to its fleet in 2008 (reduced from an earlier plan to add 34).   
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AIR CARGO ACTIVITY 

Table 16 presents data on enplaned cargo at the Airport in 1996 and in 2000 through 
the first 3 months of 2007.  Enplaned air cargo at the Airport accounted for about 
45% of total cargo (enplaned plus deplaned) weight in 2006.  Enplaned cargo weight 
increased an average of 4.8% per year between 1996 and 2000, but has decreased 
each year since 2000, for reasons discussed below.  During the first 3 months of 2007, 
total enplaned cargo weight decreased 16.2% compared with the same period of 
2006. 

Table 16 

HISTORICAL ENPLANED CARGO 
Denver International Airport 

(tons) 

 
 

Year 

 
 

Air mail 

 
Freight 

and express 

 
 

Total 

Total average 
annual increase 

(decrease) 

All-cargo airline 
share of total 

cargo (a) 

1996 68,746 134,918 203,664 --% 52.2% 
2000 85,902 159,769 245,671 4.8 56.4 
2001 53,421(b) 130,085 183,506 (25.3) 61.2 
2002 22,421 141,618 164,039 (10.6) 69.7 
2003 27,544 135,896 163,440 (0.4) 67.5 
2004 20,016 140,586 160,602 (1.7) 71.1 
2005 17,232 139,100 156,332 (2.7) 70.6 
2006 11,064 129,204 140,268 (10.3) 75.3 

January – March     
2006 5,026 33,502 38,528 --% 69.8 
2007 1,028 31,241 32,269 (16.2) 78.5 
 Annual average increase (decrease)   

1996-2000 5.7% 4.3% 4.8%   
2000-2006 (28.9) (3.5) (8.9)   
1996-2006 (16.7) (0.4) (3.7)   

January – March     
2006-2007 (79.5) (3.8) (16.2)   
  

(a) Includes enplaned and deplaned cargo. 
(b) In 2001, FedEx and the U.S. Postal Service entered into a contract that resulted in a large 

portion of mail being transported from air to ground, with FedEx reporting this activity 
to the City as enplaned freight and express cargo.  Previously, this activity was reported 
as air mail. 

Source:   Airport management records. 
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The decreases in cargo at the Airport in recent years are related to (1) the slowdown 
in the regional economy, particularly in the manufacturing sector, (2) a reduction in 
available belly-cargo capacity on passenger airlines as a result of increases in the use 
of regional jet aircraft and low-cost carrier operations which have less cargo capacity 
that larger air carrier aircraft, (3) the availability of reduced-cost belly-cargo 
capacity, particularly on widebody aircraft designed for containerized cargo, and 
direct international freighter service at other gateway airports, such as Chicago 
O’Hare, Los Angeles, and Dallas/Fort Worth international airports, and (4) an 
increasing trend among freight forwarders to bypass airports and truck cargo to 
gateways that have available reduced-cost belly-cargo capacity.  

The decreases in enplaned cargo at the Airport since 2000 also reflect the 
reorganization and consolidation in the cargo industry over the past several years.  
As the transportation industry faces increased pricing pressures, many of the larger 
companies are strengthening their market position and ability to respond to 
shipping demands through acquisitions and internal restructuring and downsizing.  
For example, FedEx has been very active in developing integrated branding of its 
various service offerings.  FedEx now offers multiple products, including express, 
ground, freight, and the recently announced nationwide less-than-a-truckload 
service.  Much of this corporate restructuring has resulted in slower growth 
nationally in the air freight and express market as a greater percentage of FedEx’s 
cargo is being transported by trucks.  Similarly, UPS has been actively increasing its 
supply chain solutions second and third day service and its ground service. 

The Denver region’s manufacturing sector, which is directly associated with the use 
and production of air eligible commodities, has experienced a decline in total 
employees over the past several years.  Total manufacturing sector employment in 
the Denver Metropolitan Area decreased from almost 113,000 employees in 1999 to 
91,000 employees in 2006.  Within the manufacturing sector, the computer and high-
technology industries contributed to the decline in numbers of employees.  The 
decline in manufacturing output also contributed, to some degree, to the decreases 
in the Airport cargo totals. 

The freight forwarders are always attracted to large sources of (reduced cost) belly 
capacity at major international gateways.  The increased use of regional jet aircraft 
and the increase in low-cost airline service which have less cargo capacity that larger 
air carrier aircraft at many airports—including Denver International Airport—has 
resulted in the freight forwarders increasing cargo consolidations at major gateways, 
such as Chicago O’Hare, Los Angeles, and Dallas/Fort Worth international airports. 
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KEY FACTORS AFFECTING FUTURE AIRLINE TRAFFIC 

Besides the development of the economy of the Denver Metropolitan Area, 
discussed earlier, key factors that affect will airline traffic at Denver International 
Airport include: 

• Economic and political conditions 
• Aviation security concerns 
• Financial health of the airline industry 
• Airline service and routes 
• Airline competition and airfares 
• Airline consolidation and alliances 
• Availability and price of aviation fuel 
• Capacity of the national air traffic control system 
• Capacity of the Airport 

Economic and Political Conditions 

Historically, airline passenger traffic nationwide has correlated closely with the state 
of the U.S. economy and levels of real disposable income.  Recession in the U.S. 
economy in 2001 and stagnant economic conditions in 2002 contributed to reduced 
passenger traffic during those years.  Future increases in passenger traffic will 
depend largely on the ability of the nation to sustain growth in economic output and 
income. 

With the globalization of business and the increased importance of international 
trade, U.S. economic growth has become more closely tied to worldwide economic, 
political, and social conditions.  As a result, international economics, currency 
exchange rates, trade balances, political relationships, public health concerns, and 
hostilities are now important influences on passenger traffic at major U.S. airports.  
Sustained future increases in both domestic and international passenger traffic will 
depend on stable international conditions and global economic growth. 

Aviation Security Concerns 

Concerns about the safety of airline travel and the effectiveness of security 
precautions influence passenger travel behavior and airline travel demand.  
Anxieties about the safety of flying and the inconveniences and delays associated 
with security screening procedures lead to both the avoidance of airline travel and 
the switching from air to surface modes for short trips. 

Safety concerns in the aftermath of the terrorist attacks in September 2001 were 
largely responsible for the steep decline in airline travel nationwide in 2002.  Since 
2001, government agencies, airlines, and airport operators have upgraded security 
measures to guard against attacks and maintain confidence in the safety of airline 
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travel.  These measures include strengthened aircraft cockpit doors, changed flight 
crew procedures, the increased presence of armed sky marshals, federalization of 
airport security functions under the Transportation Security Administration (TSA), 
and more intensive screening of passengers and baggage.   

Historically, airline travel demand has recovered after temporary decreases stem-
ming from terrorist attacks, hijackings, aircraft crashes, and international hostilities.  
Provided that intensified security precautions serve to maintain confidence in the 
safety of commercial aviation without imposing unacceptable inconveniences for 
airline travelers, it can be expected that future demand for airline travel at the 
Airport will depend primarily on economic, not security, factors. 

Financial Health of the Airline Industry 

Increases in passenger traffic at the Airport will depend partly on the profitability of 
the U.S. airline industry and the associated ability of the industry and individual 
airlines, particularly United Airlines, to make the necessary investments to increase 
service. 

The 1990-1991 economic recession, coupled with increased operating costs and 
security concerns during the first Gulf War, generated then-record financial losses in 
the airline industry.  These losses put particular pressures on financially weak or 
highly indebted airlines, forcing many to seek bankruptcy protection, sell 
productive assets, lay off workers, reduce service, or discontinue operations in the 
early 1990s. 

Between 1995 and 2000, the airline industry as a whole was profitable, but as a result 
of the 2001 economic recession, the disruption of the airline industry that followed 
the September 2001 terrorist attacks, high fuel and other operating costs, and intense 
price competition, the industry has since experienced huge financial losses.  In 2001 
through 2005, the major U.S. airlines collectively recorded net losses of over 
$38 billion. 

To mitigate these losses, all the major network airlines have restructured their route 
networks and flight schedules and reached agreement with their employees, lessors, 
vendors, and creditors to cut costs, either under Chapter 11 bankruptcy protection 
or the threat of such.  As discussed below, in December 2002, United Airlines filed 
for bankruptcy protection (emerged February 2006).  US Airways filed twice for 
bankruptcy protection, in 2002 and 2004.  In 2003, American Airlines avoided filing 
for bankruptcy protection only after obtaining labor cost concessions from its 
employees and drastically reducing service at its St. Louis hub.  In February 2005, 
Delta Air Lines eliminated its Dallas/Fort Worth hub and restructured its other 
airport operations.  In September 2005, both Delta and Northwest Airlines filed for 
bankruptcy protection.  (Delta emerged in April 2007 and Northwest emerged in 
May 2007.)  Among the smaller airlines, Hawaiian Airlines filed for bankruptcy 
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protection in March 2003 (emerged June 2005), ATA Airlines in October 2004 
(emerged March 2006), Aloha Airlines in December 2004 (emerged February 2006), 
and Independence Air in November 2005 (ceased operations January 2006). 

Future losses could force airlines to retrench, seek bankruptcy protection, 
discontinue marginal operations, or liquidate.  The restructuring or liquidation of 
one or more of the large network airlines could significantly affect service at 
connecting hub airports, present business opportunities for the remaining airlines, 
and change travel patterns throughout the U.S. aviation system. 

United Airlines emerged from bankruptcy with $3 billion in exit financing in 
February 2006.  During the restructuring process, United reduced capacity by 
ending unprofitable routes and restructuring its fleet, renegotiated its contracts with 
United Express carriers to reduce rates, eliminated 26,000 jobs, ended employee 
pensions, and gained pay and work rule concessions from remaining employees in 
order to cut expenses by $7 billion.  While in bankruptcy, United developed a low-
fare unit (Ted) and premium transcontinental service, and expanded its enhanced 
economy class to some flights operated by United Express.  While United’s business 
plan includes the purchase of new aircraft through 2011, it has recently increased 
capacity under an initiative to use its current aircraft fleet more efficiently.  This 
initiative involves shortening aircraft turnaround times and further depeaking 
operations at its hub airports.  

Airline Service and Routes 

The Airport serves both as a gateway to the Denver Metropolitan Area and as an 
airline connecting hub.  The number of origin and destination passengers depends 
on the intrinsic attractiveness of the Denver Metropolitan Area as a business and 
leisure destination and the propensity of its residents to travel.  The number of 
connecting passengers, on the other hand, depends on the airline service provided at 
the Airport. 

Most major airlines have developed nationwide systems of hubs that allow the 
airlines to offer high-frequency service in many city-pair markets.  Because most 
connecting passengers have a choice of airlines and intermediate airports, 
connecting traffic at an airport depends on the route networks and flight schedules 
of the airlines serving that airport and competing hub airports. 

Denver International Airport is the primary air carrier airport for the Rocky 
Mountain region, and a connecting hub.  Prior to 1995 when the Airport opened, 
United and Continental operated a “dual-hub” for many years at Stapleton 
International Airport, the former air carrier airport serving the Denver Metropolitan 
Area.  As discussed in the earlier section, “Airport Role,” the Airport is an important 
connecting hub for United and Frontier airlines.  For the last 5 years, the Airport has 
been United’s second busiest hub after Chicago O’Hare International Airport in 
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terms of numbers of enplaned passengers.  In 2006, the United Airlines Group 
accounted for approximately 76% of total connecting passengers at the Airport.  
Frontier Airlines and Frontier JetExpress also use the Airport as a connecting hub, 
accounting for approximately 20% of total connecting passengers in 2006.  The 
Airport is the busiest airport in Frontier’s route network.   

Airline Competition and Airfares 

Airline fares have an important effect on passenger demand, particularly for 
relatively short trips where the automobile and other travel modes are alternatives 
and for price-sensitive “discretionary” travel.  Airfares are influenced by labor, fuel, 
and other airline operating costs; taxes, fees, and other charges assessed by govern-
mental and airport agencies; debt burden; passenger demand; capacity and yield 
management; market presence; and competitive factors.  Increases in passenger 
traffic at the Airport will depend on the continued availability of competitive 
airfares and service. 

Overcapacity in the industry, the ability of consumers to book flights easily via the 
Internet, and other competitive factors combined to reduce airfares nationwide 
between 2000 and 2005.  In 2005, the average domestic yield for the major U.S. 
airlines was 11.7 cents per passenger-mile, compared with 14.5 cents in 2000.  In 
2006, the average domestic yield increased to 12.8 cents per passenger mile as 
airlines reduced capacity and were able to sustain fare increases. 

Industry analysts have questioned the sustainability of the historical “revenue 
model” of the legacy network airlines, which involved charging uneconomically low 
discount fares to some travelers and high “walk-up” fares to others.  The network 
airlines have recently simplified their fare structures. Widespread adoption of 
simplified fare structures, along with controls on airline seat capacity, is seen as keys 
to the industry regaining and sustaining profitability. 

In many airline travel markets nationwide, new entrant and other airlines with 
lower cost structures have provided price and service competition.  In Denver, 
AirTran Airways, America West Airlines, Frontier, and Southwest have provided 
such competition in many travel markets.  As United and other legacy network 
airlines have restructured their operations and reduced costs, they have enhanced 
their ability to compete. 

Airline Consolidation and Alliances 

In response to competitive and financial pressures, some airlines have sought to 
consolidate.  In April 2001, American completed an acquisition of failing Trans 
World Airlines.  In August 2001, merger plans for United and US Airways were 
proposed, but rejected by the U.S. DOT because of concerns about reduced airline 
competition.  As previously discussed, in September 2005, US Airways and America 
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West merged.  In November 2006, the new US Airways proposed a merger with 
Delta while the latter was in bankruptcy, but the merger was rejected by Delta’s 
management and creditors.  Any future mergers could change airline service 
patterns, particularly at the connecting hub airports of the merging airlines. 

Alliances provide airlines with many of the advantages of mergers.  Such alliances 
typically involve marketing, code-sharing, and scheduling arrangements to facilitate 
the transfer of passengers between the airlines.  In May 2004, US Airways joined the 
United-led Star alliance.  In September 2004, Continental and Northwest joined the 
Delta-led SkyTeam alliance.   

Availability and Price of Aviation Fuel 

There has been no shortage of aviation fuel since the early 1970s, but the price of 
aviation fuel continues to be an important and uncertain factor affecting airline 
operating economics.  Fuel prices are particularly sensitive to worldwide political 
instability.  The invasion and occupation of Iraq, political unrest in other oil-
producing countries, and other factors influencing the demand for and supply of oil 
caused aviation fuel prices to increase sharply beginning in 2003.  In December 2006, 
average fuel prices were more than double what they were in December 2003.  High 
fuel prices have been a major contributor to recent airline industry losses.  While 
fuel prices have not affected the ability of airlines to provide service, future high 
prices will affect airline service, airfares, and passenger numbers.   

Capacity of the National Air Traffic Control System 

Demands on the national air traffic control system have, in the past, caused delays 
and operational restrictions affecting airline schedules and passenger traffic.  The 
FAA is gradually automating and enhancing the computer, radar, and communica-
tions equipment of the air traffic control system and enhancing the use of runways 
through improved air navigation aids.  Air traffic delays have decreased as a result 
of the reduction in aircraft operations since 2001.  However, as demand exceeds 2001 
levels, flight delays and restrictions are again likely. 

Capacity of the Airport 

In addition to any future constraints that may be imposed by the national air traffic 
control system, future growth in airline traffic at Denver International Airport may 
depend on the provision of increased capacity at the Airport itself.  The existing six-
runway layout at the Airport provides significant airfield capacity. Additionally, 
areas are reserved for as many as six additional runways, with accompanying long-
term development plans to add gates to existing concourses and on new concourses.  
These plans indicate that forecast growth in airline traffic at the Airport will not be 
constrained by airfield or terminal capacity.   
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AIRLINE TRAFFIC FORECASTS 

Assumptions 

The forecasts of airline traffic at the Airport were developed taking into account 
analyses of (1) historical long-term trends in passenger traffic at the Airport, 
(2) recent trends in monthly passenger traffic at the Airport, (3) historical and 
projected economic indicators for the Denver Metropolitan Area, and (4) forecasts 
developed by the FAA.  

In developing the forecasts, it was assumed that airline traffic at the Airport will 
increase as a function of growth in the population and economy of the Denver 
Metropolitan Area, continued airline competition, and the continued operation of 
connecting hubs at the Airport by both United and Frontier.  It was also assumed 
that airline service at the Airport will not be constrained by the availability or price 
of aviation fuel, limitations in the capacity of the air traffic control system or the 
Airport, or government policies or actions that restrict growth, among other things. 

Originating Passengers.  Specifically, the forecast of originating passengers at 
the Airport through 2013 is based on the following assumptions: 

 1. Global economic growth will sustain future increases in domestic and 
international passenger traffic, and the general economy of the Denver 
Metropolitan Area will continue to increase faster over the long term than 
that of the United States as a whole, consistent with the growth rates in key 
economic indicators presented in the earlier section “Economic Basis for 
Passenger Demand.”   

 2. No major act of terrorism or war will materially affect airline travel in the 
United States during the forecast period. 

 3. The national economy will experience sustained growth averaging between 
1.5% and 1.9% per year, measured in terms of nonagricultural employment 
and per capita income, respectively.   

 4. Low-fare airline service will continue to be developed at the Airport and is 
expected to promote competition among airlines and ensure the continued 
availability of competitive airfares comparable to those now available. 

 5. Current and future fluctuations in fuel prices will not affect the ability of the 
airlines to serve the Airport or offer competitive airline fares. 

 6. The national air traffic control system will have sufficient capacity to 
accommodate airline traffic through the forecast period. 

 7. The City will develop the Airport generally in accordance with its Capital 
Program, as discussed in the later section “Airport Capital Program.”  The 
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existing and planned Airport facilities will be sufficient to accommodate 
airline traffic demand through the forecast period.   

The number of originating passengers at the Airport is estimated to increase 5.2% in 
2007, which incorporates the 7.3% growth in the first 3 months of 2007 compared 
with the same period of 2006.  The 1.6% forecast growth rate for originating 
passengers between 2007 and 2013 is similar to the projected growth rates in the 
economic indicators for the Denver Metropolitan Area and reflects the continued 
growth in per capita and disposable income, which drives passenger demand and 
the propensity for airline travel. 

Connecting Passengers.  Many of the above assumptions underlying the 
forecast of originating passengers regarding, among other things, economic 
recovery, acts of terrorism, and fluctuating fuel prices also apply to the forecast of 
connecting passengers at the Airport.  More specifically, it was assumed that: 

 1. The Airport will remain a system hub for United Airlines, based on:  

a. United’s indications during its Chapter 11 restructuring process that its 
business plan continues to include the use of connecting hub airports, 
and the Airport’s performance and importance relative to other 
connecting hub airports in United’s system.   

b. United’s agreement under the 2005-2 Amendment to enplane certain 
numbers of revenue-connecting passengers at the Airport through 2025, 
when its Airport use and lease agreement is scheduled to expire.  As 
discussed more fully below, it was assumed that United would achieve 
its revenue-connecting passenger targets under the 2005-2 Amendment 
during the forecast period.  

c. Denver’s geographic advantage as a connecting hub for nationwide 
east-west traffic. 

d. The expected growth in the origin-destination market in the Denver 
Metropolitan Area, which serves as a foundation for the viability of 
connecting hub operations. 

e. The facilities at and capabilities of the Airport. 

 2. Frontier Airlines will continue to use the Airport as its main hub, and 
continue to develop connecting passenger activity.  

 3. Improved national economic conditions and improvements in airline 
industry profitability over the long term will enable the major airlines, 
particularly United, to add the capacity required to meet nationwide 
demand.  
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 4. United will continue to develop strategies to optimize revenue 
performance, such as its 2007 reduction in domestic capacity to address 
slow revenue growth in the domestic market, and these strategies will not 
materially affect the role of the Airport as a United system hub. 

The number of connecting passengers at the Airport is estimated to increase 2.3% in 
2007, which takes into account a 1.2% increase through the first 3 months of 2007, 
compared with the same period of 2006.  From 2007 to 2013, the number of 
connecting passengers is forecast to increase an average of 2.0% per year. 

Under the 2005-2 Amendment, the United Airlines Group has agreed to enplane no 
fewer than the following numbers of revenue connecting passengers at the Airport: 
(a) 7,500,000 in 2006, (b) 7,600,000 in 2007, and (c) 7,700,000 in 2008 through 2011.  
In 2006, the United Airlines Group enplaned approximately 7,604,794 revenue-
connecting passengers at the Airport, which differs slightly from the revenue plus 
nonrevenue passenger data presented in Table 17. 

Also under the 2005-2 Amendment, United has agreed that the City will decrease 
certain cost reduction goals benefiting United if United does not achieve the targeted 
numbers of revenue-connecting passengers discussed above.  The number of 
connecting passengers at any airport is a function of the route strategy and network 
of an airline and, therefore, it was assumed that United would meet its targeted 
connecting passenger goals at the Airport rather than increase the rentals, fees, and 
charges it pays at the Airport.  The 2005-2 Amendment is discussed more fully in the 
“Financial Analysis” section of this report.  

Enplaned Passengers 

Table 17 and Figure 19 present historical and forecast numbers of enplaned 
passengers (originating and connecting) at the Airport through 2013.  The total 
number of enplaned passengers at the Airport is estimated to increase 4.0% in 2007 
and forecast to increase 3.0% in 2008.  From 2007 through 2013, the total number of 
enplaned passengers is forecast to increase an average of 1.7% per year, slower than 
the long-term trend (3.9% per year from 1995 through 2005) at the Airport.  In 2013, 
enplaned passengers are forecast to number 27.3 million, which is approximately 
6.0% lower than the 29.0 million enplaned passengers forecast for the Airport by the 
FAA* in the same year. 

                     
*Federal Aviation Administration, Terminal Area Forecast, February 2006, for years 
ending September 30. 
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Table 17 

AIRLINE TRAFFIC FORECASTS 
Denver International Airport 

2005-2013 

The forecasts presented in this table were prepared using the information and assumptions given in the accompanying text.  Inevitably, some of 
the 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 the forecast and actual results, and those differences may be material. 

 Historical Estimated Forecast 
 2005 2006 2007 (a) 2008 2009 2010 2011 2012 2013 

Enplaned passengers          
United Airlines 7,774,627 8,364,574 8,460,000 8,544,000 8,630,000 8,717,000 8,803,000 8,891,000 8,980,000 
Ted 1,689,891 2,011,441 1,995,000 2,035,000 2,057,000 2,068,000 2,129,000 2,186,000 2,253,000 
United Express    2,776,020 2,971,301   3,040,000   3,133,000   3,206,000   3,287,000   3,335,000   3,398,000   3,454,000 
    Subtotal United Airlines Group 12,240,538 13,347,316 13,495,000 13,712,000 13,893,000 14,072,000 14,267,000 14,475,000 14,687,000 
Frontier Airlines (a) 4,217,059 4,904,231 5,228,000 5,556,000 5,812,000 5,874,000 5,917,000 5,969,000 5,985,000 
Southwest Airlines -- 789,637 1,283,000 1,514,000 1,687,000 1,867,000 2,053,000 2,156,000 2,177,000 
Other   5,244,378  4,624,128   4,596,000   4,569,000   4,544,000   4,519,000   4,493,000   4,468,000   4,444,000 

Total enplaned passengers  21,701,975 23,665,312 24,602,000 25,351,000 25,936,000 26,332,000 26,730,000 27,068,000 27,293,000 

Annual percent increase --% 9.0% 4.0% 3.0% 2.3% 1.5% 1.5% 1.3% 0.8% 
Originating passengers 11,983,822 13,249,286 13,942,000 14,274,000 14,647,000 14,879,000 15,100,000 15,237,000 15,320,000 
Connecting passengers 9,718,153 10,416,026 10,660,000 11,077,000 11,289,000 11,453,000 11,630,000 11,831,000 11,973,000 
Percent originating 55.2% 56.0% 56.7% 56.3% 56.5% 56.5% 56.5% 56.3% 56.1% 
Percent connecting 44.8% 44.0% 43.3% 43.7% 43.5% 43.5% 43.5% 43.7% 43.9% 

Landed weight (1,000-pound units)          
Passenger airlines          

United Airlines 10,389,189 11,169,430 11,050,000 11,040,000 11,032,000 11,024,000 11,012,000 11,104,000 10,996,000 
    Ted 1,864,653 2,194,778 2,153,000 2,195,000 2,218,000 2,207,000 2,247,000 2,283,000 2,329,000 

United Express    3,281,516 3,511,893   3,479,000   3,471,000   3,441,000   3,418,000   3,360,000   3,354,000   3,342,000 
         Subtotal United Airlines 

Group 15,535,358 16,876,101 16,682,000 16,706,000 16,691,000 16,649,000 16,619,000 16,641,000 16,667,000 

Frontier Airlines (b) 5,838,256 6,704,459 6,975,000 7,286,000 7,504,000 7,483,000 7,436,000 7,418,000 7,351,000 
Southwest Airlines -- 1,057,726 1,662,000 1,961,000 2,185,000 2,394,000 2,606,000 2,709,000 2,709,000 
Other   6,734,238   5,779,438   5,615,000   5,478,000   5,347,000   5,237,000   5,142,000   5,058,000   4,975,000 

Total passenger airlines 28,107,852 30,417,724 30,934,000 31,431,000 31,727,000 31,763,000 31,803,000 31,826,000 31,702,000 

All-cargo airlines   1,541,253   1,429,777   1,456,000   1,470,000   1,483,000   1,511,000   1,539,000   1,553,000   1,580,000 
Total landed weight 29,649,105 31,847,501 32,390,000 32,901,000 33,210,000 33,274,000 33,342,000 33,379,000 33,282,000 

Annual percent increase (decrease) --% 7.4% 1.7% 1.6% 0.9% 0.2% 0.2% 0.1% (0.3%) 
  

(a)  Estimated on the basis of 3 months of actual data.  
(b)   Includes Frontier JetExpress. 

Sources: Historical:  Airport management records. 
Estimated and forecast:  Jacobs Consultancy, July 2007.    
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Aircraft Landed Weight 

Table 17 also presents aircraft landed weight at the Airport for 2005 through 2013.  
Total landed weight at the Airport is estimated to increase 1.7% in 2007 and forecast 
to increase 1.6% in 2008, from about 31.8 billion pounds in 2006 to an estimated 
32.4 billion pounds in 2007, and to a forecast 32.9 billion pounds in 2008.  Total 
landed weight is then forecast to increase to about 33.3 billion pounds in 2013, 
reflecting an average annual growth rate of 0.5% from 2007 through 2013. 

The forecast of landed weight was derived from the forecast of passenger demand 
(discussed earlier), considering trends in average aircraft weight as well as assumed 
growth in all-cargo airline aircraft operations. 
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FINANCIAL ANALYSIS 

FRAMEWORK FOR AIRPORT SYSTEM FINANCIAL OPERATIONS 

The City accounts for Airport System financial operations according to generally 
accepted accounting principles for governmental entities and the requirements of 
the General Bond Ordinance, as discussed below. 

General Bond Ordinance 

Improvements to the Airport System have been financed largely through the City’s 
issuance of Airport System Revenue Bonds under the General Bond Ordinance and, 
to a lesser extent, through the issuance of Airport System Subordinate Revenue 
Bonds under the Subordinate Bond Ordinance. 

The General Bond Ordinance sets forth the covenants of the City with respect to, 
among other things for the Airport System: 

• Issuing additional Bonds 

• Establishing rentals, fees, and charges for use of the Airport and its facilities 

• Paying Operation and Maintenance (O&M) Expenses and Debt Service 
Requirements, among other costs, as discussed later 

Under Section 704B of the General Bond Ordinance, the 2007A-B and 2007D-E Bonds 
are considered “additional Bonds,” and, as such, the City is required to retain an 
Airport Consultant to demonstrate compliance with the additional Bonds test prior 
to the issuance of such Bonds.  The City retained Jacobs Consultancy as its Airport 
Consultant, and our financial forecasts prepared for the additional Bonds test were 
based, in part, on the assumptions underlying the financial forecasts presented in 
this report.  A separate certificate documenting compliance with the additional 
Bonds test for the 2007A-B Bonds has been provided to the City.  The additional 
Bonds test for the 2007D-E Bonds is to be calculated and a certificate of compliance 
provided to the City before the 2007D-E are issued, which is expected to occur after 
the issuance of the 2007A-B Bonds.  

In the General Bond Ordinance, the City covenants to fix, revise, charge, and collect 
rentals, rates, fees, and other charges for the use of the Airport System so that, in 
each Fiscal Year, Gross Revenues together with Other Available Funds will, at all 
times, be at least sufficient to provide for the payment of O&M Expenses for such 
Fiscal Year, and the larger of either (a) the total amount of required deposits to 
various Airport System funds and accounts during such Fiscal Year, or (b) 125% of 
the aggregate Debt Service Requirements on Senior Bonds for such Fiscal Year.  This 
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provision of the General Bond Ordinance is referred to as the Rate Maintenance 
Covenant. 

Based on unaudited data for the first 3 months of 2007, the City had accumulated an 
estimated balance of approximately $67.1 million in the Coverage Account of the 
Capital Fund, which is considered Other Available Funds under the General Bond 
Ordinance; such funds can be used by the City to meet the Rate Maintenance 
Covenant on Senior Bonds.  The City intends to deposit additional amounts, if 
necessary, in the Coverage Account so as to maintain a balance equal to approxi-
mately 25% of the Debt Service Requirements on Senior Bonds and to apply such 
amounts as Other Available Funds each year. 

Under the General Bond Ordinance, certain debt service on Senior Bonds may be 
excluded from Debt Service Requirements in calculating debt service coverage 
under the Rate Maintenance Covenant.  See the later section of this report entitled 
“Passenger Facility Charge Revenues” regarding the framework for using passenger 
facility charge (PFC) revenues under the General Bond Ordinance for this purpose 
and the related assumptions underlying the financial forecasts. 

Airport Use and Lease Agreements 

The City and certain airlines serving the Airport have executed Airport use and 
lease agreements, as amended, that provide for, among other things: (1) the use and 
lease of space at the Airport, (2) the basis for calculation and recalculation of rentals, 
fees, and charges paid by the airlines operating at the Airport, and (3) the majority-
in-interest (MII) rights of the airlines regarding changes to the methodology for 
establishing their rentals, fees, and charges.  The Airport use and lease agreements 
also: 

• Provide that 50% of the Net Revenues remaining at the end of each year, 
up to a maximum of $40.0 million, and after all other requirements are 
satisfied, are to be credited to the airlines signatory to the agreement in the 
following year through the Airline Revenue Credit Account, as illustrated 
later on Figure 22.  

• Contain a provision stating that, notwithstanding any other provision of 
the agreements regarding rate-making methodologies or rentals, fees, and 
charges, the rate base must generate Gross Revenues that, together with 
Other Available Funds, are sufficient to satisfy the Rate Maintenance 
Covenant each year. 

United’s Airport Use and Lease Agreement.  As discussed earlier, United 
Airlines enplanes the largest share of passengers and is the largest lessee of space 
and facilities at the Airport under a use and lease agreement that expires in 2025.  
The following sections summarize certain elements of the Airport use and lease 
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agreement with United that were considered in developing the financial forecasts 
presented in this report.   

The United Airport use and lease agreement provides that United may terminate its 
agreement if its cost per enplaned revenue passenger at the Airport exceeds $20 (in 
1990 dollars) in any given year.  In calculating the cost per enplaned passenger, the 
denominator is to be no smaller than the number of United’s enplaned revenue 
passengers in 1989, which was about 6.0 million.  United’s cost per enplaned 
revenue passenger at the Airport is not expected to exceed $20 during the forecast 
period, as shown in Exhibit E (all financial exhibits are presented at the end of this 
report). 

In February 2006, United emerged from Chapter 11 bankruptcy protection, at which 
time it assumed its use and lease agreement and a series of other agreements, as 
amended, at Denver International Airport, to provide for the following, among other 
things: 

 1. Capital Program implementation.  The first phase of an improved regional 
jet facility and nine loading bridges on the east side of Concourse B became 
operational on April 24, 2007, and certain baggage system improvements in 
the Landside Terminal were substantially completed as of June 30, 2006.   

 2. Rentals, fees, and charges cost reductions for all airlines.*  Airline rentals, 
fees, and charges are to be reduced on a net basis up to an aggregate annual 
amount of $4 million over a 4-year period, 2007 through 2010.  In addition, 
the City is to further reduce airline rentals, fees, and charges on a net basis, 
up to an aggregate amount of $50 million from 2007 through 2010 according 
to a scale based on the Net Revenues available for revenue sharing each 
year.   

 3. Rentals, fees, and charges cost reductions for United.*  The City is to reduce 
United’s rentals, fees, and charges associated with the automated baggage 
system (ABS) by (a) $18.5 million in 2007 and (b) $21.0 million in each year 
from 2008 through 2025, the final year of United’s current Airport use and 
lease agreement. 

  The City intends to achieve these cost reduction goals by (a) reallocating to 
other Airport cost centers a portion of the Bond principal associated with 
the Concourse B ABS (the debt service of which is paid by United through 
rentals, fees, and charges), (b) continuing to defease a portion of the 
Concourse B ABS Bond principal allocated to the Concourse B ABS using 
revenues generated from $1.50 of the $4.50 PFC levied at the Airport, and 
(c) the City’s share of Net Revenues during the forecast period. 

                     
*Cost reduction goals for 2004 through 2006 were met by the City and are not 
described in this report. 
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  As part of the cost reductions, United has surrendered and released to the 
City its six Concourse A gates and associated holdroom, apron level, and 
other space.  An amendment to Frontier Airlines’ Airport use and lease 
agreement, which includes these six Concourse A gates, is pending. 

  For purposes of this report, it was assumed that the City would meet its cost 
reduction goals during the forecast period through a combination of the 
following sources of funds and subject to the provisions of the amendments 
to the Airport use and lease agreement with United:  

− Interest savings from the following refundings, which would be used to 
pay the reallocated debt service on Bonds associated with the ABS:  
(a) the 1994 Bonds with the 2004 Bonds, (b) the 1995 Bonds with the 2005 
Bonds, and (c) the 1996 Bonds with the 2006 Bonds.   

− Revenues from the $1.50 portion of the $4.50 PFC to defease 
approximately $60.0 million in remaining principal outstanding of Bonds 
associated with the Concourse B ABS.  

− The City’s share of Net Revenues to defease approximately $66.8 million 
in remaining principal outstanding of Bonds associated with the 
Concourse B ABS, and to fund, as necessary, any of the cost reduction 
goals that are not funded from interest savings or revenues from $1.50 of 
the $4.50 PFC. 

  Additional information regarding the City’s planned Bond defeasances is 
provided in the later section entitled “Plan of Financing.” 

 4. United revenue-connecting-passenger targets.  The United Airlines Group is 
to enplane no fewer than the following numbers of revenue-connecting 
passengers at the Airport:  (a) 7,600,000 in 2007 and (b) 7,700,000 in each 
year, 2008 through 2025.  As mentioned earlier, the United Airlines Group 
enplaned 7,886,244 revenue-connecting-passengers in 2006, which met its 
2006 revenue-connecting-passenger target of 7,500,000 in that year.  
United’s failure to reach such targeted levels would not constitute a default 
under its use and lease agreement, but would allow the City to decrease 
certain cost reduction goals that would accrue to United directly by $6.00 
for each revenue-connecting-passenger below the targeted level, provided 
that the total reduction does not exceed the cost reduction in the same year.  
In the financial forecasts presented in this report, it was assumed that 
United Airlines Group would meet or exceed its revenue-connecting-
passenger targets and, as such, the City would not reduce any of the 
aforementioned cost reduction goals.  
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The rentals, fees, and charges cost reductions for all airlines are to cease if (1) the 
City is unable to meet its annual irrevocable commitment to pay Debt Service 
Requirements with PFC revenues under the General Bond Ordinance or 
(2) regulatory or other legal actions prohibit the cost reductions.   

In addition, the cost reductions may be decreased if Airport management 
(1) determines in good faith that a deficiency exists in any of its required fund 
balances under the General Bond Ordinance, (2) receives an official written 
communication from any bond rating agency that a downgrade of the Airport’s 
credit rating is likely unless the City’s rentals, fees, and charges cost reduction 
contribution is decreased, (3) determines in good faith that operating cash balances 
are insufficient and the cost reduction contributions would jeopardize the ongoing 
operation of the Airport, or (4) the deposit to the Capital Improvement Account is 
not sufficient to make the final $1.5 million payment to the Stapleton Development 
Corporation in 2007. 

If any one of the events described above occurs and is successfully resolved by the 
City, the rentals, fees, and charges reductions would be reinstated in the calendar 
year following the successful resolution of the event, and the City would increase 
the reductions to provide United and other airlines the full benefit of the reductions 
provided for under the amendments to the Airport use and lease agreement with 
United. 

Other Airline Airport Use and Lease Agreements.  A list of the airlines other 
than United that lease gates in the Terminal Complex under Airport use and lease 
agreements with the City, as amended, and the lease expiration date for each 
agreement are provided in Table 18.  

Table 18 

OTHER AIRLINE AIRPORT USE AND LEASE AGREEMENTS 
AND THEIR SCHEDULED EXPIRATION DATES 

AirTran Airways (February 2011) Frontier Airlines (February 2010) 
Alaska Airlines (December 2010) Midwest Airlines (December 2010) 
American Airlines (December 2010) Northwest Airlines (December 2010) 
Continental Airlines (February 2010) Southwest Airlines (December 2010) 
Delta Air Lines (December 2010) US Airways (December 2010) 
  

Source:   Airport management records.  

 
The City also has 5- and 10-year Airport use and lease agreements with other 
airlines that do not lease gates in the Terminal Complex, but use Airport facilities.  
Many of these agreements are with regional/commuter airlines operating at the 
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Airport that have code-sharing agreements with the airlines listed in Table 18.  The 
City also has Airport use and lease agreements with foreign flag passenger airlines:  
Aeromexico, Air Canada, British Airways, Lufthansa German Airlines, and 
Mexicana de Aviación. 

Most of the passenger and cargo airline Airport use and lease agreements with the 
City are scheduled to expire during the forecast period.  The City does not expect 
any material change to the business terms or to expected future leasehold rentals 
under the succeeding agreements. 

The City also has Airport use and lease agreements with certain all-cargo airlines 
and other cargo tenants, as discussed later in this report.  Please refer to the 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES” section of the Official 
Statement for a summary of the agreements between the City and the airlines 
serving the Airport. 

PASSENGER FACILITY CHARGE REVENUES 

PFC Approvals 

As approved by the Federal Aviation Administration (FAA), the City imposes a 
$4.50 PFC per eligible enplaned passenger at the Airport.  Under various FAA 
approvals, the City has the authority to use approximately $3.3 billion in PFC 
revenues for (1) $3.1 billion in costs related to the construction of Denver 
International Airport, and (2) costs for projects in the Airport Capital Program.   

Through March 31, 2007, the City had collected approximately $850.4 million in PFC 
revenues of the $3.3 billion in PFC revenue collection authorized by the FAA. 

PFC revenues are not currently defined as Gross Revenues of the Airport System 
and are not expected to be defined as such during the forecast period.  The treatment 
and use of PFC revenues during the forecast period are discussed below. 

PFC Framework 

Under a PFC Supplemental Bond Ordinance, the PFC Fund and two subaccounts—
the PFC Debt Service Account and PFC Project Account—were established for the 
annual deposit and use of PFC revenues. 

Under the PFC Supplemental Bond Ordinance, the City has also irrevocably 
committed to pay debt service on Senior Bonds with two-thirds of annual PFC 
revenues (defined as the Committed Passenger Facility Charges revenue in the 
Supplemental Bond Ordinance and generally equal to $3.00 of each $4.50 PFC) it 
receives each year and credits to the PFC Debt Service Account up to certain 
specified maximum amounts (the Maximum Committed Amounts) from 2007 
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through 2011.  Following the date of this report and prior to the issuance of any of 
the 2007 Bonds, the City expects to adopt a PFC Supplemental Bond Ordinance 
extending that commitment through 2013.   

PFC revenues received by the City in excess of the Committed Passenger Facility 
Charges revenue in any year, generally equal to $1.50 of each $4.50 PFC (or in excess 
of the Maximum Committed Amounts if the Maximum Committed Amounts are 
less than the $3.00 portion of PFC revenues), are to be deposited in the PFC Project 
Account to be used for any lawful PFC-eligible Airport System purpose, as 
determined by the City.  If the City chooses to deposit such PFC revenues into the 
PFC Debt Service Account for the payment of Debt Service Requirements on Senior 
Bonds, the PFC revenues are considered irrevocably committed to such payments. 

For the purposes of calculating debt service coverage under the Rate Maintenance 
Covenant, the General Bond Ordinance allows the City to exclude any debt service 
irrevocably committed to be paid from the PFC Debt Service Account from the 
calculation of Debt Service Requirements on Senior Bonds.  Since the Airport opened 
in 1995, the City has irrevocably committed a portion of its annual PFC revenues 
each year to pay Debt Service Requirements on Senior Bonds. 

Forecast Assumptions 

The Debt Service Requirements to be paid from PFC revenues during the forecast 
period (see Exhibit C) in this report, which include revenues from the $3.00 portion 
of the PFC, which are required to be deposited in the PFC Debt Service Account, 
plus all of the revenues from the $1.50 portion of the PFC, which the City expects to 
either deposit in the PFC Debt Service Account or use to defease certain Senior 
Bonds, are excluded from the calculation of debt service coverage under the Rate 
Maintenance Covenant of the General Bond Ordinance.   

The assumptions underlying the financial forecasts are as follows: 

• The City is to use two-thirds of its annual PFC revenues—the Committed 
Passenger Facility Charges revenue—through the forecast period in a 
manner consistent with the requirements of the Supplemental Bond 
Ordinance to pay Debt Service Requirements on Senior Bonds. 

• All of the PFC revenues in excess of the Committed Passenger Facility 
Charges revenues (i.e., revenues from $1.50 of the $4.50 PFC) are to be used 
during the forecast period in the manner discussed below:  

− Pay Debt Service Requirements on that portion of the 2003B Bonds used 
to fund some of the costs of the sixth runway at the Airport, and defease 
the principal outstanding of the 2003B Bonds, which was were used to 
fund some of the costs of the sixth runway at the Airport.   
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− Defease approximately $60.0 million in principal outstanding of Senior 
Bonds to meet a portion of the cost reduction goals under the United 
amendments, discussed earlier.   

− Defease approximately $63.0 million in principal outstanding of Senior 
Bonds allocated to the Concourse A ABS.   

• Through approximately 2017, defease approximately $175.0 million in 
principal outstanding of Senior Bonds issued to fund construction of the 
Airport. 

AIRPORT CAPITAL PROGRAM 

The City maintains an ongoing process of evaluating the capital requirements 
necessary to expand Airport facilities to keep pace with increasing aviation demand.  
These capital requirements are organized into the Airport Capital Program for the 
then current year (at this time, 2007), and a prospective 6-year period (2008-2013), 
the forecast period discussed in this report.  During the forecast period (2007-2013), 
the Department expects to invest approximately $1.22 billion in renovating, 
expanding, and constructing new Airport facilities. 

The projects to be funded from the net proceeds of the 2007A-B Bonds and the 
2007D-E Bonds (collectively, the 2007 Project) are expected to begin in 2007, except 
as noted in the following paragraph.  The 2007 Project is expected to cost 
approximately $401.9 million. 

The portion of the 2007 Project to be funded from the net proceeds of the 2007A-B 
Bonds includes certain projects that began, and in some cases were completed, 
between 2005 and 2007.  These projects were previously funded through a 
combination of Commercial Paper Notes (approximately $30 million) and the City’s 
annual share of Net Revenues (approximately $40 million).   

Projects in the 2008-2013 Capital Program (the 2008-2013 Project) are to be funded 
from the proceeds of additional Bonds that the City expects to issue during the 
forecast period (the Future Planned Bonds) and federal grants-in-aid.  The City 
expects to complete all of the 2007 Project and most of the 2008-2013 Project during 
the forecast period.  Assumptions regarding the funding of debt service on the 2007 
Bonds and the Future Planned Bonds, additional O&M Expenses if any, and any 
other relevant costs are included in the financial forecasts presented in this report. 
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The projects in the Airport Capital Program, consisting of the 2007 Project and the 
2008-2013 Project, and their estimated costs and funding sources are outlined in 
Exhibit A and summarized below by Airport System cost center. 

Airfield Area 

• Rehabilitate taxiways and runways as part of the City’s pavement 
management plan (2007 Project and 2008-2013 Project). 

• Upgrade runway and taxiway safety areas (2008-2013 Project). 

• Extend Taxiway K in the north-south direction to the east of Concourse C 
(2007 Project). 

• Extend the east-west taxilanes to the north and south of Concourse C  
(2007 Project). 

• Implement a snow management plan (2008-2013 Project). 

• Improve lighting, drainage, and other Airfield Area assets (2007 Project and 
2008-2013 Project). 

Concourse Apron 

• Construct additional apron area surrounding the 10 planned mainline gates 
at Concourse C (2007 Project). 

• Construct an aircraft holding and remain overnight (RON) area to the east 
of Concourse C (2007 Project). 

• Improve ramp area drainage (2007 Project and 2008-2013 Project). 

Terminal Complex 

• Construct 10 new mainline gates by expanding Concourse C to the east 
(2007 Project and 2008-2013 Project). 

• Construct a new commuter jet facility and additional apron area at the east 
end of Concourse C (2007 Project). 

• Improve baggage system, including baggage sortation carousels, baggage 
claim carousels, odd-size baggage system, and right-of-way clearances 
(2007 Project and 2008-2013 Project). 

• Improve building systems, including the fire protection system, baggage 
information display system, electrical and mechanical systems, and 
elevators (2007 Project and 2008-2013 Project). 
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• Construct the FasTracks rail station on the south side of the Landside 
Terminal to accommodate rail service by the Regional Transportation 
District (RTD) between Denver Union Station and the Airport (2008-2013 
Project).  According to the RTD, construction of the entire 23-mile rail line 
and associated stations is scheduled to begin in 2011 and is expected to be 
completed by 2014, with the system becoming operational in 2015. 

• Construct the Concourse B regional jet facility, which became operational on 
April 24, 2007, and was previously funded with Commercial Paper Notes 
(2007 Project). 

• Upgrade the automated guideway transit system (AGTS) computer 
hardware, and extend the rail system to the south of the terminal building 
to accommodate additional trains (2007 Project and 2008-2013 Project). 

• Replace and rehabilitate loading bridges (2007 Project and 2008-2013 
Project). 

• Improve restrooms, concessions, seating areas, and other public space  
(2007 Project and 2008-2013 Project). 

• Design the expansion of the international arriving passenger facilities  
(2007 Project and 2008-2013 Project). 

• Expand the security screening checkpoint (2008-2013 Project).  

Roadways, Public Parking, and Ground Transportation 

• Construct new public parking structure adjacent to the Landside Terminal 
Building (previously funded with the City’s annual share of Net Revenues 
and Commercial Paper Notes) (2007 Project). 

• Construct future public parking structure and shuttle lot (2008-2013 Project). 

• Improve Peña Boulevard (2007 Project and 2008-2013 Project). 

• Rehabilitate pavement in targeted roadway and parking areas (2007 Project 
and 2008-2013 Project). 

• Improve landscaping (2007 Project and 2008-2013 Project). 

Cargo and Support Facilities 

• Construct equipment storage and light maintenance facility  
(2008-2013 Project). 
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• Expand stock room and paint shop (2008-2013 Project). 

• Upgrade aircraft rescue and fire fighting stations (2007 Project). 

PLAN OF FINANCING 

The major sources of funds the City expects to use for projects in the 2007-2013 
Airport Capital Program are shown in Exhibits A and B, and are discussed below.   

The City is eligible to receive FAA grants-in-aid under the Airport Improvement 
Program (AIP) for up to 75% of the costs of eligible projects.  Certain of these grants 
are to be received as “entitlement” grants, the annual amount of which is calculated 
on the basis of the number of enplaned passengers and the amount of landed weight 
of all-cargo aircraft at the Airport.  Other, “discretionary” grants are awarded on the 
basis of the FAA’s determination of the priorities for projects at the Airport and at 
other airports nationwide.   

FAA authorization and the funding of the Airport and Airway Trust Fund (the 
primary source of AIP funding) are scheduled to expire on September 30, 2007.  
After this date, AIP funding will terminate until a reauthorization bill is passed.  For 
purposes of the financial forecasts in this report, it was assumed that Congress will 
pass an FAA reauthorization bill or extend the current authorization such that no 
lapse in AIP funding authority will occur.  Under the FAA’s proposed 
reauthorization bill, large-hub airports, including Denver International Airport, 
would no longer receive entitlement grants beginning in Federal Fiscal Year 2010, 
but would continue to be eligible for discretionary grants.   

The federal funding shown in Exhibit A reflects a combination of (1) grants 
previously received from the FAA, and (2) expected entitlement and/or 
discretionary grants, consistent with FAA’s proposed reauthorization bill.  It was 
also assumed that the City will continue to submit, and that the FAA will approve, 
future Airport competition plans, which are required under Vision 100—Century of 
Aviation Reauthorization Act of 2003 to receive FAA grants. 

As stated earlier, the City imposes a $4.50 PFC at the Airport under various FAA 
authorizations.  For purposes of this report, it was assumed that the City would not 
impose a PFC in excess of $4.50, but authority to do so may be possible under the 
next FAA reauthorization bill.  The City intends to use revenues it receives from the 
$4.50 PFC each year to (a) pay Debt Service Requirements on Senior Bonds issued to 
fund construction of the Airport, (b) defease Bond principal associated with the ABS 
and the sixth runway, and (c) defease Bond principal of Senior Bonds issued to fund 
construction of the Airport. 

The City has entered into Master Installment Purchase Agreements (the Purchase 
Agreements) with GE Public Finance, Siemens Financial Services, Inc., and Koch 
Financial Corporation (the Financing Companies), which allow the City to take loans 
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to fund equipment at the Airport, and the City has taken such loans for certain 
projects at the Airport.   

Under the Purchase Agreements, the City makes installment purchase payments to 
the Financing Companies for 3 to 10 years at current loan rates between 3% and 5%.  
See the later section of this report entitled “Application of Revenues” regarding the 
priority for making installment purchase payments to the Financing Companies 
relative to other City obligations under the General Bond Ordinance. 

As mentioned earlier, the City intends to use the net proceeds of the 2007A-B Bonds 
and 2007D-E Bonds to fund the 2007 Project, and to issue the Future Planned Bonds 
to fund the 2008-2013 Project.  

To the extent that the City does not receive the funding shown in Exhibit A, the City 
intends to either (1) defer projects or reduce project scopes, as appropriate, or 
(2) issue additional Bonds and/or use Airport equity. 

2007 Bonds 

The 2007 Bonds are to be issued under the General Bond Ordinance on parity with 
other outstanding Senior Bonds, and are to be payable from and secured by a pledge 
of and first lien on the Net Revenues of the Airport System. 

The 2007 Bonds include multiple series and have multiple purposes, as follows:   

• The 2007A-B and 2007D-E Bonds are to be issued to fund projects in the 
Airport Capital Program, as discussed below. 

• Depending on market conditions for issuing bonds, the 2007C Bonds are to 
be issued to advance-refund all or a portion of the principal outstanding of 
the 1998B and 2003B Bonds. 

• The 2007F Bonds are to be issued to current-refund a portion of the 
principal outstanding of the 1997E Bonds.  

According to First Albany Capital and Estrada Hinojosa & Company, Inc. (the 
Financial Consultants), the 2007C Bonds would be issued when the 2007A-B Bonds 
are issued, which would be followed by the issuance of the 2007D-E Bonds and the 
2007F Bonds.  For purposes of this report, the financial forecasts do not include any 
debt service savings from the proposed issuance of the 2007C and 2007F Bonds, or 
other Bonds the City may issue during the forecast period to refund the outstanding 
principal of Bonds.   

The City intends to use the proceeds of the 2007A-B Bonds and the 2007D-E Bonds 
to fund the 2007 Project. 
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The City expects to issue the 2007 Bonds in the approximate principal amount of 
$401.9 million and, with interest earnings during construction, use the combined 
moneys for the following purposes: 

• Pay the costs of certain planned projects (the 2007 Project) in the Airport 
Capital Program 

• Refund outstanding Commercial Paper Notes, in the principal amount of 
$30 million, which were drawn to fund projects between 2005 and 2007 

• Reimburse the City’s share of annual Net Revenues ($40.0 million) used to 
fund projects between 2005 and 2007   

• Pay capitalized interest on the 2007 Bonds 

• Fund a deposit to the Bond Reserve Fund equal to the Minimum Bond 
Reserve Requirement under the General Bond Ordinance 

• Pay the costs of issuance, including underwriters’ discount and financing, 
legal, and other costs for the 2007 Bonds 

Future Planned Bonds 

Exhibit B also shows the aggregate sources and uses of funds for the Future Planned 
Bonds, which, together with federal grants-in-aid, would be used to: 

• Pay the cost of planned projects from 2008 through 2013 not funded from 
the net proceeds of the 2007A-B Bonds and 2007D-E Bonds 

• Pay capitalized interest on the Future Planned Bonds 

• Fund a deposit to the Bond Reserve Fund equal to the Minimum Bond 
Reserve Requirement under the General Bond Ordinance 

• Pay the costs of issuance of the Future Planned Bonds 

During the forecast period, the City may use the proceeds from other Commercial 
Paper Notes and/or the Purchase Agreements to, among other things, (1) minimize 
the City’s overall cost of issuing Bonds and/or (2) fund project and/or equipment 
costs during construction.  Use of this source of funds for purposes other than that 
described above, however, was not assumed for purposes of the plan of financing for 
the 2008-2013 Airport Capital Program. 
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Defeasance of Bonds 

As stated earlier, the City intends to defease certain outstanding Senior Bond 
principal with PFC revenues and the City’s share of Net Revenues during the 
forecast period.  The proposed amounts to be defeased are shown in Table 19. 

Table 19 

PROPOSED DEFEASANCE OF OUTSTANDING BOND PRINCIPAL 
(in thousands) 

Asset whose bonds are 
to be defeased 

Principal outstanding 
of Bonds to be 

defeased Source of Bond defeasance 

Concourse B ABS $126,800 $1.50 PFC/City Net Revenues 
Concourse A ABS 63,000 $1.50 PFC 
Sixth runway  20,000 $1.50 PFC 
Other Senior Bonds (a)   175,000 $1.50 PFC 
 $384,800  
  

(a) Amount to be defeased through 2017. 

Source: The Financial Consultants. 

 
For purposes of this report, it was assumed that, during the forecast period:  (a) the 
portion of Bond principal shown above for the Concourse A ABS, the Concourse B 
ABS, and the sixth runway would be defeased, (b) a portion of the $175 million in 
Bond principal shown above would be defeased, and (c) Debt Service Requirements 
and Bond fund transfers would be reduced accordingly.  The table shown above is 
net of approximately $90 million of Bond principal allocated to the ABS that was 
defeased by the City as of December 31, 2006. 

DEBT SERVICE REQUIREMENTS 

Exhibit C presents annual Debt Service Requirements for outstanding Bonds, the 
proposed 2007 Bonds, and the Future Planned Bonds.  Debt Service Requirements 
for 2005 and 2006 are based on audited results provided by the City.  Debt service is 
shown net of capitalized interest, certain PFC revenues, amounts in escrow to be 
used to economically defease certain Senior Bonds, and amounts expected to be 
used to defease certain Senior Bonds during the forecast period, as discussed earlier.  
Debt Service Requirements on Special Facilities Bonds are not payable from Net 
Revenues and, therefore, were not considered in this analysis. 
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Under interest rate exchange agreements between the City and various financial 
institutions, certain payments may be made to or from each financial institution 
equal to the difference between the fixed or variable rates payable by the City under 
each agreement and the fixed or variable rates payable by the financial institutions.  
Under these agreements, the City’s obligation to make payments to the financial 
institutions is subordinate to the City’s payment of debt service on Senior Bonds.  
For purposes of the financial forecasts presented in this report, however, it was 
assumed that such payments would be on parity with the payment of debt service 
on outstanding Senior Bonds. 

In calculating airline rentals, fees, and charges, actual transfers required under the 
General Bond Ordinance to be made to the Bond Fund during the year were used 
rather than annual Debt Service Requirements.  The total monthly transfers to the 
Bond Fund shown in Exhibit C each year are for the payments required on 
February 1 of that year through January 1 of the following year.   

2007 Bonds 

Debt service for the 2007A-B Bonds and the 2007D-E Bonds was estimated by the 
City’s Financial Consultants based on the following assumptions:   

 2007A-B Bonds 2007D-E Bonds 

Delivery date: August 29, 2007 August 29, 2007 
Final maturity: 2032 2032 

Assumed interest rate: 5.1% 5.1% 

Future Planned Bonds 

Debt service for the Future Planned Bonds reflects (1) allowances for future changes 
in bond interest rates and (2) varying bond terms of 20 and 30 years. 

Allocation of Debt Service to Cost Centers 

Exhibit C-1 summarizes the allocation of debt service (annual total of monthly 
transfers to the Bond Fund) to Airport System cost centers in accordance with 
procedures and formulas specified in the Airport use and lease agreements. 

OPERATION AND MAINTENANCE EXPENSES 

Exhibit D presents forecast Operation and Maintenance Expenses by object type and 
by cost center.  The amounts for 2005 and 2006 reflect audited financial results for 
the Airport.  The amounts for 2007 and 2008 reflect the City’s operating budgets for 
those years. 
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The City establishes an operating budget target each year that takes into account 
(1) year-to-date O&M Expenses for the then-current fiscal year as well as budgeted 
expenses for that year, (2) expectations regarding passenger traffic for the budget 
year, (3) projected non-airline revenues, and (4) changes in City priorities or 
initiatives.   

Historically, personnel services have represented the single largest category of 
expense at the Airport, which is typical of most U. S. airports.  Personnel services 
include all salaries, wages, and benefits for filled personnel positions; for budgeting 
purposes, the same types of expenses were included for vacant positions.   

2007 Operation and Maintenance Expenses 

In 2007, budgeted personnel services represent approximately 39% of the total O&M 
Expenses budgeted for the Airport, as shown on Figure 20. 
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The next largest category of expense at the Airport is professional services, which 
includes management and other contracts for the provision of services at the 
Airport, including: 

• AMPCO System Airport Parking, which operates and manages the public 
parking facilities at the Airport under a contract that allows AMPCO to be 
reimbursed for its expenses and to receive a management and incentive fee.  

• AMPCO Transportation Services, which provides shuttle bus service from 
remote parking lots to the terminal complex.  The City reimburses AMPCO 
for the actual cost of providing this service. 

Other major expense categories include repairs and maintenance (including AGTS 
maintenance), cleaning services, and utility services.  Electricity costs for all tenant-
leased space, the use of tenant equipment, and tenant support facilities are billed 
directly to such tenants, and are not included in Airport O&M Expenses.  Expenses 
associated with baggage handling and fueling systems—which are owned by the 
City—are paid directly by the airlines through third-party operator arrangements. 

O&M Expenses are allocated to Airport System cost centers by Department staff 
based on historical Airport System operations, airport industry practices, provisions 
in the Airport use and lease agreements, and other considerations.  As shown on 
Figure 19 for 2007, O&M Expenses in the Terminal Complex and Airfield Area 
account for 60% of total Airport O&M Expenses. 

2008 Operation and Maintenance Expenses 

The City recently completed its preliminary operating budget for 2008, which is 
approximately 8.3% higher than its original 2007 operating budget, reflecting, in 
part, increased personnel services expenses and contractual costs for security, 
parking shuttle bus, janitorial, and other services.  The public parking contract, 
which is with AMPCO System Airport Parking, was also increased as a result of 
expected increases in parking activity.  The major categories of O&M Expenses for 
2008 and the distribution of expenses among Airport System cost centers are shown 
on Figure 21. 
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2009-2013 Operation and Maintenance Expenses 

O&M Expenses for the remaining years of the forecast period reflect the following: 

• Budgeted 2008 O&M Expenses were assumed to represent an appropriate 
baseline level of expense for forecasting future O&M Expenses. 

• Additional expenses associated with projects expected to be completed 
during the forecast period, including additional O&M Expenses associated 
with the 10-gate expansion on Concourse C and construction of a new 
commuter facility on Concourse C. 

• Certain O&M Expense line items were assumed to increase with forecast 
increases in enplaned passengers, as presented in previous sections. 

• Inflation for all O&M Expenses was assumed to be approximately 3% per 
year, which is higher than the average rate of inflation* in the Denver area 
for the 5-year period, 2001-2006 of 1.75% per year. 

                     
*Source: U.S. Department of Labor, Bureau of Labor Statistics, from www.bls.gov, 

July 13, 2007. 
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GROSS REVENUES 

Table 20 presents the major sources of Gross Revenues for the City in 2006 based on 
actual data and forecast for 2013.  Line-item details for the two significant categories 
of Gross Revenues—airline rentals, fees, and charges and nonairline revenues—are 
shown in Exhibits E and F, respectively.  

Table 20 

GROSS REVENUES  
Denver International Airport 

 Actual 2006 Forecast 2013 
 Revenues 

(thousands) 
Percent 
of total 

Revenues 
(thousands) 

Percent 
of total 

Airline rentals, fees, and charges     
Landing fees $  92,191 15.8% $128,723 16.6% 
Terminal Complex rentals 66,713 11.4 111,569 14.3 
Tenant finishes and equipment charges 53,766 9.2 71,813 9.2 
Baggage system fees 33,041 5.7 38,410 4.9 
Other     68,486   11.7     97,235    12.7 

Total airline revenues $314,197 53.7% $447,750 57.7% 

Nonairline revenues     
Terminal concessions (a) $  34,305 5.9% $  48,490 6.2% 
Public automobile parking 105,262 18.0 134,847 17.3 
Rental car privilege fees 32,678 5.6 41,308 5.3 
Other terminal revenues (b) 17,940 3.1 17,289 2.2 
Building and ground rentals 15,459 2.6 16,975 2.2 
Other     22,251    3.8     31,808     4.1 

Total nonairline revenues $227,896 39.0% $290,717 37.3% 

Interest income     42,520     7.3     39,154     5.0 

Total Gross Revenues (c) $584,613 100.0% $777,622 100.0% 
  

Note: Columns may not add to totals shown because of rounding. 

(a) Includes revenue from food and beverage, merchandise, and terminal services. 
(b) Includes revenue from employee parking, rental car service and storage areas, ground 

transportation, and other terminal space rentals. 
(c) The amount shown for 2006 does not match the amount reported in Table 24 because of the 

manner in which certain year-end settlements and adjustments are calculated for rentals, 
fees, and charges. 

Source:   Airport management records.  
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The following sections discuss the basis for and assumptions used to forecast the 
financial results of the Airport System through the forecast period. 

AIRLINE RENTALS, FEES, AND CHARGES 

Airline rentals, fees, and charges are an important source of revenue for the City.  In 
2006, airline rentals, fees, and charges represented 53.7% of Airport Gross Revenues.   

Historical and forecast airline rentals, fees, and charges, in total and expressed on a 
per-enplaned-passenger basis, for the Airport, for United Airlines, and for other 
airlines, are shown in Exhibit E.  As stated earlier, United’s cost per enplaned 
revenue passenger is not expected to exceed the $20 “cap” under its use and lease 
agreement with the City during the forecast period (see Exhibit E). 

Required Airport costs in the airline rate base include: 

 1. Operation and Maintenance Expenses 

 2. Debt service on Bonds issued for (a) the Airport, net of PFC revenues paid 
from the PFC Debt Service Account, and (b) Airport land acquisition 

 3. Amortization of City investments prior to and after the opening of the 
Airport on February 28, 1995 

These costs represent a significant portion of the operating and capital repayment 
costs for managing and developing the Airport each year.  Other costs included in 
the calculation of airline rentals, fees, and charges include, but are not limited to:  
(1) deposits to funds and accounts established under the General Bond Ordinance, 
as necessary, including the O&M Reserve Account, (2) equipment and capital outlay 
expenditures, and (3) the cost of City-used space in the Terminal Complex.  The 
assumptions underlying the forecasts of future debt service and O&M Expenses—
the two largest Airport cost components included in airline rentals, fees, and 
charges—were presented earlier in this report, and the costs allocable to airline cost 
centers and used to forecast airline rentals, fees, and charges are shown in 
Exhibit C-1 for debt service and Exhibit D for O&M Expenses. 

Amortization charges for certain City investments are calculated over 30 years 
(except for certain equipment that is to be amortized over 5 years) at the weighted 
average, effective interest cost on all fixed-rate Bonds issued on behalf of the 
Airport.  City investments after the Airport opened in 1995 are amortized over 
15 years. 

Payments that the City expects to make to the Financing Companies under the 
Purchase Agreements, net of AIP grants-in-aid and Transportation Security 
Administration (TSA) grants, are included as a “rate-base” cost in the forecast of 
airline rentals, fees, and charges presented in this report.   
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Interest income on amounts in the Bond Reserve Fund (provided that the minimum 
Bond Reserve Requirement has been funded) and on the Interest and Principal 
accounts of the Bond Fund is credited to Airport System cost centers in the same 
proportion as debt service is allocated.  Nonsignatory airline landing fees and other 
nonairline revenues are credited to the landing fee rate base. 

As discussed in the earlier section entitled “Airport Use and Lease Agreements,” the 
City is obligated to meet certain rentals, fees, and charges cost reduction goals under 
various amendments to United’s use and lease agreement, which were assumed to 
be in effect during the forecast period.  

The following subsections summarize the rate-making methodologies and 
assumptions used to forecast airline rentals, fees, and charges, as presented in 
Exhibits E-1 through E-4.   

Landing Fees 

Exhibit E-1 shows the landing fees, calculated according to a cost-center residual 
cost methodology, under which the net requirements allocable to the Airfield Area 
are recovered through landing fees assessed per 1,000-pound units of airline aircraft 
landed weight.   

Airfield Area costs to be recovered through landing fees are expected to increase 
during the forecast period as airfield projects are completed and the City begins to 
include related debt service and/or other costs in the airline rate base. 

The Signatory Airlines were assumed to account for a significant portion of total 
forecast landed weight each year. 

Terminal Complex Rentals 

Terminal Complex rental rates are set to recover the net requirement of the Terminal 
Complex calculated according to a commercial compensatory rate-making 
methodology.  The net requirement is divided by total rentable space to determine 
the average rental rate per square foot for that space.  Airlines are charged this 
average rate for space they actually rent, except for approximately 93,400 square feet 
of space on Concourse B, which is charged at 65% of the average rental rate.  
Exhibit E-2 shows the calculation of the average rental rate for all Terminal Complex 
space (Landside Terminal and concourses).   

As stated earlier, the City is planning to extend Concourse C by approximately 
10 mainline gates to the west, and construct a new commuter jet facility on the east 
side of Concourse C.  It is expected that the 10-gate expansion will become 
operational on January 1, 2011, and the new commuter jet facility will become 
operational on January 1, 2009.  According to the City, debt service and O&M 
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Expenses associated with the expansions are to be included in the calculation of 
airline rentals, fees, and charges.  

For purposes of this analysis, the following were assumed: 

• Effective January 1, 2009, Great Lakes Aviation would relocate to 
Concourse C and use the new commuter jet facility.  Under the Airport use 
and lease agreements, the rentals, fees, and charges for the Concourse C 
commuter jet facility are to be assessed based on the City’s estimate of full 
use of the facility. 

• Southwest Airlines and/or other airlines would lease 2 gates and associated 
space when the 10-gate expansion becomes operational on January 1, 2011.  

• The airlines operating on Concourse C would lease one additional gate and 
associated space in 2012 and in 2013. 

• Effective January 1, 2011, Continental Airlines would relocate from 
Concourse A to Concourse C and would continue to lease the same amount 
of gates and space.  The vacated gates on Concourse A would be used 
and/or leased by Frontier Airlines.  

As a result of these and other assumptions, the City is expected to realize additional 
rentals and charges associated with the Concourse Ramp Area and Concourse C 
tenant finishes.   

Tenant Finishes and Equipment 

Exhibit E-3 shows the calculation of charges to recover the costs of tenant finishes 
and equipment (including baggage sortation space and equipment).  In meeting its 
cost reduction goals under certain amendments to the Airport use and lease 
agreement with United, the City intends to write off the book value associated with 
$17.5 million of reimbursements from the Capital Fund to United for costs 
associated with certain modifications to the baggage system on Concourse B. 

Although not part of the other Airport use and lease agreements, the City has agreed 
in principle to reduce Concourse C tenant finish charges by approximately 3% 
through 2010, which is the last year of the Airport use and lease agreements with the 
airlines operating on Concourse C.  The reduction is to be achieved by applying a 
portion of the interest savings on the Bond refundings, discussed earlier, against 
Concourse C tenant finish costs. 

Under an amendment to the Airport use and lease agreement with United, debt 
service and other costs associated with the Concourse B regional jet facility are 
allocable to Concourse B tenant finish charges and are to be recovered through 
facility rentals.  As United occupies 96% of Concourse B, a significant portion of the 
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annual cost of this project is to be recovered from United each year.  The new facility 
became operational on April 24, 2007.  

Baggage System Fees 

Exhibit E-4 shows the calculations of the automated baggage system fee and the 
conventional baggage system fee assessed to recover the terminal space and 
equipment costs, operating expenses, debt service, and amortization charges 
allocated to the two baggage systems.   

In 2005, United discontinued use of the ABS and currently uses the conventional 
baggage system to transport all of its bags to and from the Landside Terminal.  
United had been the only airline using the ABS, which was subsequently shut down 
by the City. 

Under the Airport use and lease agreements, the airlines on Concourse A and 
Concourse B have agreed to pay the net requirements of the ABS, which is allocated 
35% to Concourse A and 65% to Concourse B, even though the ABS is inoperable.  
Debt service and amortization charges associated with the ABS reflect the City’s 
intent during the forecast period to (a) defease the Bonds associated with the ABS 
and (b) write off Capital Fund investments in the ABS made by the City.   

The conventional baggage system is maintained by a third party, which charges the 
airlines directly.  Therefore, utility costs are the only operating expense associated with 
the baggage system to be incurred by the City and recovered from the airlines. 

Other Airline Fees and Charges 

Other airline fees and charges shown in Exhibit E include concourse ramp fees, 
AGTS charges, international facility fees, and fueling system charges.  Such fees and 
charges are set according to a compensatory rate-making methodology to recover 
the costs associated with such facilities. 

For those airlines that are not signatory to the Airport use and lease agreements, the 
City assesses rentals, fees, and charges following procedures consistent with those 
outlined in the Airport use and lease agreements, at a premium of 20% over 
Signatory Airline rates.  In addition, nonsignatory airlines do not share in the year-
end Net Revenue credit. 
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NONAIRLINE REVENUES 

Exhibit F summarizes historical and forecast revenues from nonairline tenants and 
services. 

Terminal Concessions 

Space for concessions and services is provided in the Landside Terminal and the 
concourses. The City leases such space pursuant to concession agreements, which 
provide for payment to the City of the greater of a percentage of gross revenue or 
a minimum annual guarantee. The concession agreements also contain a 
re-establishment clause that allows the City to adjust rental rates, within certain 
parameters, if necessary to satisfy the Rate Maintenance Covenant. 

Unlike most concession programs at U.S. airports, at Denver International Airport, 
the City has not contracted with one or two “master concessionaires” which, in turn, 
sublease the concessions to others. The Airport’s concessions program has 
emphasized direct contracting with individual concessionaires, providing 
opportunities for local small businesses, greater competition, more choices for 
consumers, and more revenue to the Airport.  Currently, approximately 
60 concessionaires operate at the Airport in more than 140 locations.  

Some of these concession agreements are scheduled to expire during the forecast 
period.  As these agreements expire, the City intends to enter into new agreements 
with similar terms and conditions. 

In 2006, revenues from Terminal Complex concessions represented 5.9% of Gross 
Revenues.  In general, the forecasts of Terminal Complex concession and terminal 
services revenues were based on (1) forecasts of enplaned passengers presented 
earlier in this report, (2) recent historical trends in concessions revenues paid to the 
City, expressed on a per enplaned passenger basis, (3) allowances for inflation of 
2.0% per year, and (4) the terms and conditions of agreements with the City.  
Exceptions to these factors are noted below. 

Food and Beverage.  The minimum annual guarantee for food and beverage 
space is $59 per square foot per year.  The food and beverage concession agreements 
provide for percentage fee revenues to the City ranging from 10% to 20% of gross 
revenues.  Recent performance trends were taken into account in forecasting food and 
beverage concession revenues, and revenues were computed at the higher of the 
estimated percentage fee or minimum annual guarantee. 
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Specialty Retail.  The minimum annual guarantee for retail space is approxi-
mately $70 per square foot per year.  The merchandise concession agreements 
provide for percentage revenues to the City that range from 10% to 20% of gross 
revenues.  Recent performance trends were taken into account in forecasting 
merchandise revenues, and revenues were computed at the higher of the estimated 
percentage fee or minimum annual guarantee. 

Services.  Services include telephones, advertising, baggage carts, insurance, 
shoeshine stands, vending machines, bag storage facilities, automated bank teller 
machines, and other services.  In general, these services are provided by 
concessionaires that pay the City the higher of a percentage of gross revenues or a 
minimum annual guarantee of $36 per square foot per year, depending on the type 
of service provided.  For most concessionaires, the estimated percentage fee is 
greater than the minimum annual guarantee, with percentage fees ranging from 10% 
to 12% of gross revenues. 

Outside Nonairline Revenues 

Outside nonairline revenues include public automobile parking, rental cars, and 
ground transportation services. 

Public Automobile Parking.  Public automobile parking at the Airport is 
accommodated in parking structures, surface lots adjacent to the Landside Terminal, 
and a remote parking lot.  In 2006, public parking revenues accounted for 18.0% of 
total Gross Revenues. 

Table 21 lists the City-owned parking facilities at the Airport, the number of spaces 
in each facility owned by the City, and parking rates in the facilities, which are 
adjusted by the City from time-to-time.  As stated earlier, AMPCO System Airport 
Parking operates and manages the public parking facilities under a management 
contract with the City.  Under this contract, the City retains all rights to implement, 
among other things, parking rate increases. 
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Table 21 

CURRENT AIRPORT PUBLIC PARKING FACILITIES AND RATES 

Parking facilities 
Number
of spaces 

24-hour 
rate Hourly rate 

Short-term (close-in) parking    
Garages (a) 12,329 $18 $2 
Short-term lots 208 (b) $3 
Valet 657 $27 $11 first hour 

$2 each additional hour 

Long-term surface parking 8,301 $9 $1 
Remote surface parking  8,963 $5 $1 
  

Note: The Mt. Elbert remote shuttle lot, not included above, has 8,616 spaces 
and has historically been used for overflow parking.  In November 2007, 
the Mt. Elbert lot will be available for full-time use following the 
completion of certain parking improvements included in the Airport 
Capital Program. 

(a) The City expects to open a new parking structure adjacent to the Landside 
Terminal with approximately 1,700 parking spaces by December 2007. 

(b) Short-term (close-in) parking is assessed at the same hourly rate regardless of 
the length of stay. 

Source:   Airport management records. 

 
In general, parking transactions—a measure of customer use—and parking revenues 
per transaction—a measure of how long customers park—increased from 2001 
through the first 3 months of 2007.  Transactions and revenues by lot type at the 
Airport for 2006 and the first 3 months of 2007 are shown below in Table 22. 
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Table 22 

PARKING TRANSACTIONS AND REVENUES 

 2006 

Parking facilities 
Transactions—
percent of total 

Parking revenues—
percent of total 

Garages 68% 61% 
Valet 2 4 
Long-term surface parking 18 23 
Remote surface parking    12   12 
    Total 100% 100% 

 First 3 months of 2007 

 
Transactions—
percent of total 

Parking revenues—
percent of total 

Garages 67% 63% 
Valet 2 4 
Long-term surface parking 20 23 
Remote surface parking   11   10 
    Total 100% 100% 
  

Source:   Airport management records. 

To meet the demand for public parking facilities at the Airport, the City is in the 
process of constructing a new public parking structure adjacent to the Landside 
Terminal.  The new structure is expected to (a) be operational by December 2007, 
(b) have the same parking rates as existing parking garages, and (c) provide 
approximately 1,700 public parking spaces.  

Since the Airport opened in 1995, privately operated off-Airport parking lot sizes 
and competition have increased.  Many airports in the United States face parking 
competition from off-airport parking facilities, which are typically owned and 
operated by private entities that provide courtesy vehicle services to and from the 
airport terminal building for their customers at no cost.  In 2006, one of the largest 
off-Airport parking operators that serve the Airport doubled its number of covered 
spaces to 1,100.  Published rates at this parking facility are approximately $7 and 
$12 per day for uncovered and covered parking (net of online coupons available at 
no charge or restrictions), respectively, compared to $5 and $18 per day for similar 
facilities at the Airport.  Parking revenues per passenger during the forecast period 
are expected to increase, but at diminishing rates, consistent with on-Airport trends 
in recent years.  Given the Airport property size and the courtesy vehicle travel 
distances for off-Airport parking operators to the Landside Terminal, competition 
from these off-Airport parking operators is not expected to result in year-to-year 
parking revenue decreases during the forecast period.   
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The City has an agreement with LRW Investment Company, scheduled to expire 
on October 31, 2009, to operate WallyPark, an automobile parking lot located on 
Airport property, and to provide courtesy vehicle service between WallyPark and 
the Airport terminal building for its customers.  Published daily rates for the 
approximate 1,500 parking spaces at this facility are $10.95 for self-parking and 
$13.95 for valet parking.  Pursuant to the agreement with the owner of WallyPark, 
the City is to receive the greater of (a) a minimum annual guarantee equal to 85% of 
the previous year’s guaranteed payment to the City (estimated to be approximately 
$247,000 in 2007) or (b) a percentage of gross revenues, ranging from 18% to 24% 
during the term of the agreement.  For purposes of this report, it was assumed that 
WallyPark would continue to operate at the Airport under similar terms and 
conditions following expiration of the LRW Investment Company agreement with 
the City.   

Public automobile parking revenues were forecast on the basis of (a) a review of 
yearly trends in parking revenues per originating passenger and per transaction 
from 2001 through the first 3 months of 2007, (b) moderate increases in the ratio of 
long-term parkers to originating passenger and average revenue per originating 
passenger as the City adjusts public parking rates, and (c) forecast increases in the 
number of originating passengers. 

Rental Cars Privilege Fees.  The City has concession agreements with the 
following rental car companies to provide service at the Airport through January 1, 
2014:  Advantage, Avis, Budget, Dollar, Enterprise, Hertz, Payless, Thrifty, and 
Alamo and National, which operate as rental car brands under Vanguard Car 
Rentals USA, Inc.  In 2006, rental car privilege fee revenues accounted for 5.6% of 
Gross Revenues. 

In March 2007, Enterprise entered into an agreement to acquire Vanguard Car 
Rentals USA, Inc., and stated that the acquisition of Vanguard is expected to close in 
the third or fourth quarter of 2007.  On the basis of data for the first 3 months of 
2007, the combined company would be the second largest rental car operation at the 
Airport based on gross revenues. 

Figure 22 presents the market shares of the rental car companies that have 
concession agreements with the City for 2006 and the first 3 months of 2007. 

Under the concession agreements, each rental car company pays the City 10% of its 
annual gross revenues or a minimum annual guarantee, whichever is greater. The 
minimum annual guarantee is equal to 85% of the percentage rent payable in the 
preceding year, but no less than the highest minimum annual guarantee for any 
previous year. 

Rental car privilege fee revenues were forecast on the basis of (a) forecast numbers 
of originating passengers, (b) trends in the average gross rental car revenues per 
originating passenger for the last 5 complete fiscal years (2002-2006) and the first 
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3 months of 2007, which ranged between $21 and $25 per originating passenger, and 
(c) moderate increases in the average revenue per rented car as the on-Airport rental 
car companies adjust their daily rates.  The acquisition of Vanguard by Enterprise is 
not expected to have a material effect on privilege fees paid to the City, which are 
forecast to be greater than the minimum annual guarantee in each year of the 
forecast period.  

 

Ground Transportation Services.  The City charges the operators of all 
commercial ground transportation vehicles (such as buses, limousines, shuttles, 
hotel/motel courtesy vans, off-Airport rental car vans, and off-Airport parking 
vans) on the basis of the frequency and duration of their use of the terminal 
roadways and curbside.  Access to the terminal curbside is controlled by an 
automated vehicle identification system that tracks both the frequency and duration 
of use by each commercial vehicle operator. 
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Other Terminal Revenues 

Other terminal revenues include employee parking fees, rental car service and 
storage area rentals and additional building rentals, and other terminal space 
rentals.  Other terminal revenues accounted for 3.1% of Gross Revenues in 2006. 

Employee Parking.  The City provides two employee parking lots north of 
Peña Boulevard.  Employee parking is also provided in the two lots adjacent to the 
parking garages in the terminal area and in the administration building.  Employees 
(other than City employees) pay a monthly fee to the City to park at these locations.  
Shuttle bus service is provided to the employee lot under a contract with AMPCO 
Transportation Services. 

Rental Car Service and Storage Areas.  In 1999, the City issued Taxable Special 
Facilities Revenue Bonds and Airport Development Revenue Bonds to finance the 
design, acquisition, construction, and equipping of certain terminal area improve-
ments, rental car facilities, vehicles, and equipment at the Airport.  A portion of the 
net proceeds of these bonds was also used to refund bonds issued by the City in 
1993 to finance existing rental car facilities.   

All of the rental car companies serving the Airport have a Special Facilities and 
Ground Lease with the City, under which each company pays: 

• Facilities rentals to cover its pro rata share of debt service on the Taxable 
Special Facilities Revenue Bonds and Airport Development Revenue Bonds 
issued to finance Airport improvements for the rental car companies 

• Administrative expenses 

• Ground rentals for land leased from the City north of Peña Boulevard 

• Additional rentals in an annual amount equal to 10% of the depreciated cost 
of constructing the original facilities 

The ground rentals and additional rentals paid by the rental car companies under 
the Special Facilities and Ground Leases are considered Gross Revenues of the 
Airport System.  The other rentals and fees paid by the rental car companies are 
related to Special Facilities Bonds and are not considered Gross Revenues.   

Future Airport Hotel.  In June 2007, the City received several proposals from 
qualified participants in response to its request for proposals for an owner, manager, 
financer, and/or constructor of a first-class hotel property (i.e., the Airport Hotel) to 
be immediately adjacent and attached to the Landside Terminal, on land owned by 
the City.  For purposes of this report, no additional Gross Revenues were assumed 
during the forecast period from the Airport Hotel. 
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Other Terminal Space.  The City also receives rentals for storage space, 
customer service counters, and other space leased by nonairline tenants at the 
Airport. 

Airfield Area Revenues 

Nonairline Airfield Area revenues include general aviation landing fees, farming 
income, rentals for certain land parcels and structures, oil and gas royalty revenues, 
and fuel flowage fees. 

Building and Ground Rentals 

Building and ground rentals include rentals for cargo, airline maintenance, and 
general aviation facilities at the Airport.  In Exhibit F, these revenues are sum-
marized as follows:  North Airline Support Area, South Airline Support Area, South 
Cargo Area, and General Aviation Area.  Most of the facilities in the north and south 
airline support and cargo areas were financed with the net proceeds of Senior Bonds 
and Special Facilities Bonds.  In 2006, building and ground rentals accounted for 
2.6% of Gross Revenues. 

The City has a policy of establishing and annually adjusting ground rental rates to 
recover all capital and operating costs allocable to land made available for lease to 
Airport tenants.  The rate base for calculating the ground rental rate includes costs 
allocable to the North Cargo Area, which was graded as part of the new Airport con-
struction project, but then abandoned when cargo operations were established at the 
South Cargo Area.  Of these costs, 50% are allocated to the Airfield Area cost center 
and recovered through landing fees.  The balance will not be recovered until the 
North Cargo Area land is leased. 

The City establishes building and ground rentals for the facilities it financed with 
Senior Bonds to recover O&M Expenses, debt service, and amortization charges 
allocable to such facilities. 

Facilities Financed with Senior Bonds.  As part of the new Airport project, the 
City financed the construction of cargo buildings, cargo ramp, and ground service 
equipment areas, which are leased to the tenants listed in Table 23 under cargo use 
and lease agreements.  The lease expiration date for each tenant is also shown in 
Table 23. 
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Table 23 

CARGO USE AND LEASE AGREEMENTS 

Air General (December 2010)  DHL Worldwide Express (February 2015) 
ABX Air (December 2009) FedEx (February 2023) 
America West Airlines/US Airways 

(February 2005) (a) 
Frontier Airlines (May 2005) (a) 
Kitty Hawk Air Cargo (July 2011)  

American Airlines (December 2010) Northwest Airlines (February 2005) (a) 
Air Transport International (April 2009) Southwest Airlines (December 2010) 
Delta Air Lines (February 2005) (a) UPS Air Cargo (February 2010) 
  

(a) The holdover provision of these agreements is in effect.  The City expects new 
agreements to be executed by the tenants.  America West Airlines and US Airways 
merged in September 2005.  

The City has a longer-term agreement—approximately 25 years—with Continental 
Airlines for maintenance hangar, in-flight kitchen, cargo, and ground support 
equipment facilities that were financed from a portion of the net proceeds of the 
1992B and 1992C Bonds.  The agreement with Continental Airlines provides, among 
other things, for the repayment of debt service on the Senior Bonds issued for 
Continental’s facilities. 

Facilities Financed with Special Facilities Bonds.  In addition to issuing 
Special Facilities Bonds to finance rental car facilities at the Airport, the City has 
issued Special Facilities Bonds to finance (1) a line maintenance hangar and other 
facilities for United Airlines, and (2) a multipurpose cargo project for WorldPort at 
DIA.  As stated earlier, Debt Service Requirements on Special Facilities Bonds are 
not payable from Net Revenues of the Airport. 

United leases approximately 500,000 square feet of land for facilities that were 
financed with Special Facilities Bonds.  These Bonds were refunded in June 2007.  
United pays ground rent for the land it leases under its Special Facilities and 
Ground Lease with the City, which is scheduled to expire on October 1, 2023. 

The City has a Master Special Facilities and Ground Lease (the Master Lease) with 
WorldPort at DIA Owners LLC (WorldPort LLC), whereby the City has leased to 
WorldPort LLC land west and south of the South Airline Support Area for cargo, 
warehousing, office, and distribution facilities.  Under the Master Lease, the City 
receives ground rentals for the 50-acre site, and percentage rent (1.5% of gross 
revenues received by WorldPort LLC). 

Two of the seven buildings that were planned to be developed as part of WorldPort 
at DIA have been completed.  Only one of the buildings has been leased.   
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On June 26, 2007, a Notice to Redeem the outstanding WorldPort Special Facility 
Bonds was sent to HSBC Bank, as Trustee.  It is expected that these bonds will be 
redeemed on August 1, 2007, by JP Morgan Chase Bank, the letter of credit provider 
for the Special Facility Bonds.  The City and JP Morgan Chase Bank are negotiating 
an agreement in which, following the redemption, the City would buy out or 
terminate the Master Lease, assume the existing subleases, and use other parts of the 
buildings for Airport purposes. 

For purposes of this report, it was assumed that the City would receive only the 
amount of actual rental revenue received from the one building leased by WorldPort 
LLC in 2006 in each year of the forecast period. 

Other Facilities.  The United States Postal Service (USPS) financed its sorting 
and distribution facility at the Airport.  Under an agreement with the City, which is 
scheduled to expire in May 2013, USPS pays ground rent for the areas of the Airport 
that it uses. 

General Aviation Area revenues shown in Exhibit F include the ground rentals and 
aircraft fees paid by Signature Flight Support under a 30-year agreement with the 
City, which is scheduled to expire in March 2025.  Signature leases a 12.4-acre site 
and provides fixed base operator (FBO) services for corporate and similar sized 
aircraft.   

In December 2005, the City issued a request for proposals for a developer of 17 acres 
of land on the north side of Pena Boulevard as the first phase of a planned 500-acre 
commercial development initiative.  In April 2006, the City announced the selection 
of CMCB Development Co. of Denver to develop the site, known as the “Landings 
at DIA.”  Work on the Landings at DIA is expected to begin in summer 2007, with 
Phase 1 of the development expected to be operational in summer 2008. 

Possible tenants of Landings at DIA include a 200-room limited service hotel, food 
providers, banks, specialty retail stores, and other service providers.  For purposes 
of this report, it was assumed that the City would receive ground rentals for 
developed land, assessed at $1.50 per square foot per year.  All 17 acres were 
assumed to be developed by 2011.  No additional payments to the City resulting 
from a percentage of gross revenues were assumed in the financial forecasts in this 
report. 

In general, building and ground rentals were forecast on the basis of the following 
assumptions:  (1) the amount of leased building and ground space as of January 1, 
2007, is an appropriate basis for estimating occupancy during the forecast period, 
(2) the City is to continue to establish ground rentals in a manner consistent with its 
adopted policy (as described earlier), and (3) cargo building rentals are to be 
established each year based on the costs discussed earlier. 
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Other Revenues 

The largest portion of other revenues received by the City is derived from aviation 
fuel tax proceeds, as shown in Exhibit F.  Under legislation enacted by the State of 
Colorado, the City receives approximately 65% of aviation fuel tax proceeds col-
lected by the State.  The City also receives revenues from a tax it imposes on fuel 
sold at the Airport. 

Interest Income 

Interest income on investments of moneys held in all funds and accounts (other than 
the Project Fund, PFC Fund, and Bond Reserve Fund) is defined as Gross Revenues 
under the General Bond Ordinance.  In 2006, interest income accounted for 7.3% of 
Gross Revenues. 

The forecast of interest income (as shown in Exhibit G) is based on actual average 
yields earned by the City.  Under the City’s rate-making methodology, interest 
income earned on the Bond Reserve Fund and Bond Fund is applied as a credit to all 
cost centers (on the same basis as Debt Service Requirements) in calculating rentals, 
fees, and charges for the passenger airlines under the Airport use and lease agree-
ment and for the cargo airlines under the cargo use and lease agreements. 

STAPLETON DISPOSITION AND REDEVELOPMENT 

Under the General Bond Ordinance, the site of the former air carrier airport 
(Stapleton) that served the region is part of the Airport System.  In accepting the 
grant assurances of the FAA (as they relate to the receipt of airport grants) and in 
entering into Airport use and lease agreements with the airlines, the City agreed to 
use net proceeds from the sale of the Stapleton site to retire Airport System debt. 

The City and the nonprofit Stapleton Development Corporation (SDC) have an 
agreement (the Disposition Agreement) that provides for SDC to redevelop and 
dispose of the 4,051-acre Stapleton site.  As property is sold by SDC, it is released 
from the terms of the Disposition Agreement, which is scheduled to expire in June 
2013.  As of the date of this report, SDC had sold approximately 1,330 acres of 
Stapleton property for a total of approximately $44.3 million, and the sale of 
approximately 292 acres in the amount of approximately $9.6 million is pending.  An 
additional 437 acres of open space have been dedicated for parks and other public 
use space.  The proceeds from the Stapleton land sales, net of closing costs, have 
been deposited to the Capital Fund.   

The Disposition Agreement provides for the payment of all Stapleton property 
O&M Expenses of SDC from the City’s annual deposit to the Capital Improvement 
Account, to the extent that such amount is available in that account.   



 

 A-112 

The City has agreements with nine airlines that provide, among other things, the 
framework for the City to (1) pay for Stapleton disposition expenditures and 
(2) recover those payments through airline landing fees at the Airport for 25 years.  
Also under the agreement, three airlines agreed to fund the costs of certain 
environmental clean-up at Stapleton, which has occurred.  Please refer to the section 
of the Official Statement entitled “FINANCIAL INFORMATION—Stapleton” for 
additional information about the Disposition Agreement and the agreement 
between the City and the airlines. 

For the financial forecasts, it was assumed that (1) the City would not receive 
revenues from future development at Stapleton, (2) all O&M Expenses associated 
with Stapleton are to be paid by SDC, and (3) the City would continue to fund 
certain Stapleton disposition costs and amortize those costs in the Airfield Area cost 
center over 25 years. 

APPLICATION OF REVENUES 

Exhibit G presents the forecast application of Gross Revenues to the various funds 
and accounts under the General Bond Ordinance, as described below and shown on 
Figure 23. 

The General Bond Ordinance provides that the Gross Revenues of the Airport 
System are to be deposited into the Revenue Fund.  Moneys held in the Revenue 
Fund are then to be deposited into the funds and accounts established under the 
General Bond Ordinance.  

Gross Revenues remaining after the payment of Operation and Maintenance 
Expenses, Debt Service Requirements on Senior Bonds and Subordinate Bonds, and 
other fund deposit requirements are transferred to the Capital Fund at the end of 
each fiscal year.  Under the Airport use and lease agreements, certain accounts were 
established within the Capital Fund, as also shown on Figure 23. 

Moneys flowing into the Capital Fund each year are to be deposited and used in the 
following priority: 

• To the Coverage Account, to replenish this account and maintain a balance 
equal to 25% of Debt Service Requirements on Senior Bonds.  This amount 
is defined in the General Bond Ordinance as Other Available Funds and is 
to be “rolled over” each year and applied toward meeting the Rate 
Maintenance Covenant, as discussed earlier. 

  As shown in Exhibit G, additional deposits to the Coverage Account to 
meet the 25% coverage requirement were assumed to be provided from 
remaining Net Revenues before the split between the Capital Improvement 
and Airline Revenue Credit accounts, which are discussed below. 
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• To the Equipment and Capital Outlay Account to fund equipment purchases 
and capital outlays that were expensed during the year and leased from the 
Financing Companies, as described below. 

Under various City ordinances, master purchase payments to the Financing 
Companies do not have a lien on the Net Revenues of the Airport System or 
balances in the Capital Fund.  It was assumed for this report that the City would 
make installment purchase payments to the Financing Companies during the 
forecast period and that the funds to make those payments would come from the 
Equipment and Capital Outlay Account. 

Remaining moneys are to flow as follows:  50%, up to a maximum of $40 million, to 
the Airline Revenue Credit Account to be applied as a credit against Signatory Airline 
rentals, fees, and charges in the following year.  Moneys deposited in the Airline 
Revenue Credit Account are to be credited to each airline signatory to an Airport use 
and lease agreement based on its share of total airline rentals, fees, and charges paid 
by all airlines signatory to Airport use and lease agreements.   

The balance is to flow to the Capital Improvement Account to be used for any lawful 
Airport System purpose. 

DEBT SERVICE COVERAGE 

Exhibit H shows forecast Net Revenues and the calculation of debt service coverage 
according to the Rate Maintenance Covenant of the General Bond Ordinance for 
Senior Bonds.  Taking into consideration the balance forecast to be available in the 
Coverage Account, Net Revenues together with Other Available Funds are forecast 
to exceed the 125% requirement of the Rate Maintenance Covenant in each year of 
the forecast period. 

For reference, Table 24 provides historical data on debt service coverage.  
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Table 24 

HISTORICAL NET REVENUES AND DEBT SERVICE COVERAGE UNDER THE GENERAL BOND ORDINANCE 
Denver International Airport 

Fiscal Years ended December 31 
(dollars in thousands) 

Calculation of debt service coverage 2002 2003 2004 2005 2006 

Gross Revenues (a) $499,435 $527,567 $543,044 $567,853 $584,613 
Operation and Maintenance Expenses   216,791   201,573   220,254   231,733   257,623 
 Net Revenues $282,644 $325,994 $322,790 $336,120 $326,990 
Other Available Funds     46,751     50,807     54,849     55,173     49,788 
Total amount available for Debt Service Requirement [A] $329,395 $376,801 $377,639 $391,293 $376,778 

Debt service coverage on Senior Bonds      
 Debt Service Requirement (b) [B] $202,797 $204,897 $221,453 $223,331 $199,151 
 Debt service coverage [A/B] 162% 184% 171% 175% 189% 

 Debt Service Coverage Requirement 125% 125% 125% 125% 125% 
  

Note: Columns may not add to totals shown because of rounding. 

(a) The amount shown in this table for 2006 does not match the amount shown in Table 20 because of the manner in 
which certain year-end settlements and adjustments to rentals, fees, and charges are calculated. 

(b) Debt service is net of capitalized interest, certain PFC revenues, and other funds irrevocably committed to the 
payment of debt service. 

Sources: City and County of Denver Airport System Audited Financial Statements, and Airport management records for 
the years shown.   

 



Exhibit A

ESTIMATED COSTS AND SOURCES OF FUNDS
 AIRPORT CAPITAL PROGRAM

Denver International Airport 
(in thousands)

Funding sources for projects
Future 

Gross Federal Series 2007A-B Series 2007D-E Planned
project cost  grants-in-aid (a) Bonds Bonds Bonds

Airfield Area
Rehabilitate taxiways and runways $196,497 $93,368 $4,254 $38,458 $60,418
Upgrade runway and taxiway safety areas 10,025                  5,535                             -                                -                               4,490        
Rehabilitate apron area 32,160                  -                                     -                                4,902                       27,258      
Snow management plan 6,984                    -                                     -                                -                               6,984        
Replace airfield lighting 4,640                    -                                     500                           -                               4,140        
Other projects 9,753                    1,500                             1,833                        4,298                       2,122        

------------ ------------ ------------ ------------ ------------
$260,059 $100,403 $6,587 $47,658 $105,411

Terminal Complex
Expand Concourse C $177,828 $   --                               $   --                          $125,539 $52,289
Improve baggage system 98,450                  -                                     3,800                        -                               94,650      
Improve building systems 68,088                  -                                     10,295                      8,367                       49,426      
Construct FasTracks rail station 57,150                  -                                     -                                -                               57,150      
Concourse C tenant finishes, and equipment 40,132                  -                                     -                                -                               40,132      
Construct Concourse B regional jet facility 37,786                  -                                     36,274                      -                               1,512        
Improve AGTS 29,453                  -                                     2,353                        -                               27,100      
Replace and rehabilitate loading bridges 32,712                  -                                     3,883                        -                               28,829      
Improve aircraft parking 17,710                  -                                     3,000                        14,710                     -                
Improve restrooms 13,678                  -                                     2,149                        -                               11,529      
Concessions and seating 10,063                  -                                     2,300                        -                               7,763        
Design FIS expansion 10,350                  -                                     900                           -                               9,450        
Expand security screening 6,700                    -                                     -                                -                               6,700        
Ramp area drainage mitigation 4,280                    -                                     856                           -                               3,424        
Other projects 52,729                  -                                     43,666                      -                               9,063        

------------ ------------ ------------ ------------ ------------
$657,108 $   --                               $109,475 $148,617 $399,016

Roadways, Parking, and Ground Transportation
Construct new public parking garages $106,539 $   --                               $47,339 $   --                         $59,200
Construct new shuttle public parking lot 17,750                  -                                     -                                -                               17,750      
Improve Pena boulevard 15,333                  -                                     7,399                        -                               7,934        
Moisture protection 11,959                  -                                     6,309                        -                               5,650        
Rehabilitate roadway pavement 10,485                  -                                     5,535                        -                               4,950        
Improve landscape 6,280                    -                                     250                           -                               6,030        
Resurface public and employee parking 2,331                    -                                     2,331                        -                               -                
Other projects 11,482                  -                                     5,225                        946                          5,311        

------------ ------------ ------------ ------------ ------------
$182,160 $   --                               $74,388 $946 $106,825

Cargo and Support Facilities
Construct equipment storage facility $12,800 $   --                               $   --                          $   --                         $12,800
Expand stock room 11,500                  -                                     -                                -                               11,500      
Expand paint shop 2,013                    -                                     -                                -                               2,013        
Upgrade and improve ARFF stations 554                       -                                     554                           -                               -                
Other projects 11,884                  -                                     5,226                        -                               6,658        

------------ ------------ ------------ ------------ ------------
$38,750 $   --                               $5,780 $   --                         $32,970

Other projects
Communications, electronics, fire, and security $37,043 $   --                               $1,238 $   --                         $35,806
Professional services 23,208                  -                                     -                                4,479                       18,728      
Central plant improvements 14,133                  -                                     -                                -                               14,133      
Environmental, utilities, and drainage 12,116                  -                                     2,702                        -                               9,414        

------------ ------------ ------------ ------------ ------------
$86,500 $   --                               $3,940 $4,479 $78,081

------------ ------------ ------------ ------------ ------------
$1,224,575 $100,403 $200,170 $201,700 $722,303
======= ======= ======= ======= =======

-----------------------------------------
Note: Gross project costs include construction administration costs, contingencies, and architectural and engineering fees, as appropriate.
(a) Includes federal grants-in-aid under the Airport Improvement Program.
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Exhibit B

ESTIMATED PLAN OF FINANCE
Denver International Airport

(in thousands)

2007 Bonds Future
2007A-B 2007D-E Planned 

Bonds Bonds Total Bonds Total

SOURCES OF FUNDS
Principal amount of Bonds $224,016 $250,020 $474,036 $922,100 $1,396,136

Interest earnings 9,086               14,494            23,579              --                       23,579              
Federal grants-in-aid -                   -                  -                    100,403             100,403            

--------------- --------------- --------------- -------------- --------------
   Total sources of funds $233,102 $264,513 $497,615 $1,022,503 $1,520,118

========= ========= ========= ======== ========

USES OF FUNDS
Project costs funded from bond proceeds $130,170 $201,700 $331,870 $722,303 $1,054,173
Project costs funded from federal grants -                   -                  -                    100,403             100,403             
Reimburse Airport equity 40,000             -                  40,000              --                       40,000               
Refund Commercial Paper Notes 30,000             -                  30,000              --                       30,000               

--------------- --------------- --------------- --------------- ---------------
$200,170 $201,700 $401,870 $822,706 $1,224,576

Bond Reserve Fund 16,990             18,965            35,955              84,227               120,182             
Capitalized interest account 10,497             37,772            48,268              101,268             149,536             
Costs of issuance 5,445               6,076              11,522               14,302               25,824               

--------------- --------------- --------------- -------------- --------------
   Total uses of funds $233,102 $264,513 $497,615 $1,022,503 $1,520,118

========= ========= ========= ======== ========

------------------------------
Note:  May not add due to rounding. 
          See the Report of the Airport Consultant for additional information on the Plan of Finance. 

Source:  First Albany Capital Inc., Plan of Financing dated July 2007.
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 Exhibit C

 ESTIMATED DEBT SERVICE
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

DEBT SERVICE REQUIREMENTS (b)
Senior Bonds 
Series 1990A $13,450 $   --                  $   --               $   --               $   --               $   --               $   --               $   --               $   --               
Series 1991A 3,710                    11,415                11,411             11,417             --                    --                    --                    --                    --                    
Series 1991D 21,207                  21,207                21,212             21,209             21,212             21,209             21,208             21,208             6,411               
Series 1992D-G (variable rate) 2,299                    3,269                  3,217               3,165               3,312               3,352               3,388               3,420               3,447               
Series 1995A 9,816                    --                       --                    --                    --                    --                    --                    --                    --                    
Series 1995B 7,484                    --                       --                    --                    --                    --                    --                    --                    --                    
Series 1995C 5,553                    691                     691                  691                  691                  4,011               4,010               4,015               --                    
Series 1996A-B 23,557                  14,365                --                    --                    --                    --                    --                    --                    --                    
Series 1996C-D 18,137                  11,908                --                    --                    --                    --                    --                    --                    --                    
Series 1997E 22,338                  21,824                21,106             20,903             20,739             20,576             38,135             26,403             26,549             
Series 1998A-B 15,503                  15,411                14,290             13,153             13,044             13,044             13,044             13,044             13,044             
Series 2000A 28,187                  28,185                28,184             27,696             27,123             26,558             26,074             26,071             26,071             
Series 2000B-C (variable rate) 14,239                  14,239                14,239             14,239             14,239             14,239             14,239             14,239             14,239             
Series 2001A-B 45,314                  29,475                31,933             18,996             15,993             21,813             18,742             26,673             42,228             
Series 2001D 5,651                    5,647                  6,037               6,037               6,039               6,039               6,036               6,034               6,036               
Series 2002A1-A3 (variable rate) (c) 13,683                  18,247                17,293             23,373             23,464             22,458             11,235             11,298             11,436             
Series 2002C-D (variable rate) 12,717                  2,889                  2,941               2,989               2,933               2,976               3,016               3,052               3,183               
Series 2002E 7,322                    17,742                20,645             14,584             14,392             13,146             13,113             13,128             13,187             
Series 2003A-B (d) 14,657                  14,269                13,737             26,087             33,055             30,123             11,223             11,223             11,223             
Series 2004A-B (variable rate) 4,561                    8,187                  11,073             10,969             11,264             10,905             11,024             11,104             7,784               
Series 2005A 2,529                    11,382                11,733             11,562             11,272             11,002             12,557             12,562             12,562             
Series 2005B-C (variable rate) 531                       12,901                13,261             13,582             13,480             10,479             14,430             14,637             25,375             
Series 2006A-B --                         5,461                  40,066             40,180             40,248             40,337             43,167             43,408             35,630             
Series 2007A-B --                         --                       --                    5,738               8,607               11,477             16,987             16,987             16,988             
Series 2007D-E --                         --                       --                    --                    --                    816                  17,816             18,961             18,956             
Future Planned Bonds (Concourse C portion only) --                         --                       --                    --                    --                    --                    11,868             12,886             12,886             
Future Planned Bonds (all other projects) --                         --                       --                    --                    --                    --                    22,343             22,343             43,008             

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
$292,443 $268,713 $283,070 $286,569 $281,107 $284,559 $333,654 $332,695 $350,241

Continental support facilities bonds (e) 5,416                    5,423                  5,416               5,416               5,423               5,414               5,417               5,417               5,418               
 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------

$297,859 $274,136 $288,486 $291,985 $286,529 $289,973 $339,071 $338,113 $355,660
Less:  Committed Passenger Facility Charges revenue (f) (55,952) (63,556) (66,429) (68,451) (70,031) (71,100) (72,175) (73,087) (73,695)
           Transfer from the PFC Project Account (g) (11,635)               (1,635) (1,635) (1,635) (1,635) (1,635) (1,635) (1,635) (1,635)

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Debt Service Requirements -- Senior Bonds $230,272 $208,945 $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330
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Exhibit C (page 2 of 2)

ESTIMATED DEBT SERVICE
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

DEBT SERVICE REQUIREMENTS (b)
Subordinate Bonds 
Series 2001C $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Total Debt Service Requirements $242,078 $220,751 $232,228 $233,705 $226,670 $229,044 $277,067 $275,196 $292,136

 ========  ========  ========  ========  ========  ========  ========  ========  ========

ANNUAL TOTAL OF MONTHLY TRANSFERS  TO BOND FUND (b)
Gross debt service $307,222 $290,180 $289,818 $282,126 $279,212 $294,707 $350,449 $355,357 $373,675
Less:  Committed Passenger Facility Charges revenue (f) (55,952)               (63,556)              (66,429)          (68,451)          (70,031)          (71,100)          (72,175)          (73,087)          (73,695)          
           Transfer from the PFC Project Account (g) (11,635)               (1,635)                (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Required transfers from Gross Revenues (h) $239,635 $224,990 $221,754 $212,040 $207,546 $221,972 $276,639 $280,635 $298,345

 ========  ========  ========  ========  ========  ========  ========  ========  ========

COVERAGE REQUIREMENT ON BONDS (i)
Airport portion $56,214 $50,880 $53,752 $54,121 $52,360 $52,956 $64,961 $64,493 $68,728
Continental portion 1,354                    1,356                  1,354               1,354               1,356               1,354               1,354               1,354               1,355               

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
$57,568 $52,236 $55,106 $55,475 $53,716 $54,310 $66,315 $65,847 $70,083

------------------------
(a)   Source:  Airport management records.  Based on audited financial results.
(b)   Net of capitalized interest.  For bond fund transfers, reflects the 12 monthly payments required on February 1 of that year through January 2 of the following year. 
        The amounts shown are also net of funds in escrow to economically defease certain Senior Bonds. 
(c)   Between 2008 and 2010, the City intends to optionally redeem the principal outstanding of the Sereis 2003 Bonds, which will have the effect of reamortizing this debt. 
         Source for reamortized principal:  First Albany Capital. 
(d)    Reflects the proposed defeasance of approximately $175 million in principal outstanding to mitigate costs associated with the 10-gate Concourse C expansion.  The specific series of Bonds to be refunded
         has not been decided by the City. 
(e)    Includes debt service on Senior Bonds allocable to Continental's support facilities at the Airport.  
(f)    Reflects two-thirds (generally equal to $3) of forecast PFC revenue and associated interest income, as provided under a PFC Supplemental Bond Ordinance. 
(g)   Reflects $1.50 PFC revenue (or the non-Committed Passenger Facility Charges revenue) that are used to pay Debt Service Requirements.  See the Report of the Airport Consultant for additional information. 
(h)   Debt service for purposes of calculating airline rates and charges.
(i)    Equal to 25% of Debt Service Requirements on Senior Bonds.
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Exhibit C-1

ALLOCATION OF DEBT SERVICE TO COST CENTERS
Denver International Airport 

Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

ANNUAL TRANSFERS TO BOND FUND (b)
Senior Bonds and Subordinate Bonds $307,222            $290,180         $289,818         $282,126         $279,212         $294,707         $350,449         $355,357         $373,675           
Less:  Committed Passenger Facility Charges revenue (b) (55,952)              (63,556)          (66,429)          (68,451)          (70,031)          (71,100)          (72,175)          (73,087)          (73,695)            
            Transfer from the PFC Project Account (b) (11,635)              (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)              

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$239,635            $224,990         $221,754         $212,040         $207,546         $221,972         $276,639         $280,635         $298,345           

 ========  ========  ========  ========  ========  ========  ========  ========  ========
ALLOCATION TO COST CENTERS
Airline cost centers
Terminal Complex $89,734              $90,665           $93,584           $96,605           $95,476           $101,479         $121,614         $123,564         $128,997           
Tenant Finishes and Equipment
  Landside Terminal 3,209                  3,314              3,335               3,287               3,343               3,536               3,953               3,964               4,024                 
  Concourse A 8,014                  6,833              7,111               6,610               6,492               6,732               8,598               8,647               8,917                 
  Concourse B 20,239                16,857            15,853             14,367             13,793             14,855             17,081             17,097             17,158               
  Concourse C 3,330                  2,152              1,813               1,588               1,561               2,151               5,395               5,645               6,581                 
  Loading Bridges 282                     416                 483                  585                  652                  713                  799                  779                  681                    
  International Facilities 1,530                  1,578              1,577               1,457               1,430               1,461               1,560               1,561               1,562                 
Common Use Terminal Equipment 36                       30                   39                    39                    39                    39                    39                    39                    39                      
Concourse A commuter facility 134                     134                 134                  134                  134                  134                  134                  134                  134                    
Concourse C commuter facility --                       --                    --                    --                    21                    566                  2,793               2,941               2,940                 
Baggage Claim 1,424                  1,468              1,470               1,373               1,357               1,396               1,501               1,502               1,503                 
Automated Baggage Systems 8,598                  3,968              1,506               --                    --                    --                    --                    --                    --                      
Conventional Baggage Systems 9,709                  10,014            9,846               9,806               10,107             10,724             13,409             13,812             16,153               
International Facilities 962                     1,240              1,285               1,160               1,161               1,212               1,514               1,465               1,359                 
AGTS 3,633                  3,597              3,785               3,887               3,947               4,180               5,100               5,234               5,942                 
Concourse Ramp Area 2,273                  2,081              1,941               1,372               1,192               1,392               2,383               2,339               2,203                 
Airfield Area 26,690                19,366            17,396             10,744             7,472               9,152               20,300             20,849             25,638               
Fueling System 10,088                10,385            10,389             9,609               9,435               9,641               10,306             10,311             10,322               

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$189,885            $174,097         $171,547         $162,623         $157,613         $169,363         $216,479         $219,880         $234,154           

Nonairline cost centers 44,334                45,471             44,791             43,999             44,512             47,194             54,743             55,337             58,773               
Continental support facilities 5,416                  5,422               5,416               5,418               5,421               5,415               5,417               5,418               5,419                 

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$239,635            $224,990         $221,754         $212,040         $207,546         $221,972         $276,639         $280,635         $298,345           

 ========  ========  ========  ========  ========  ========  ========  ========  ========

----------------------------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  See Exhibit C.
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Exhibit D

OPERATION AND MAINTENANCE EXPENSES
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 (b) 2008 (b) 2009 2010 2011 2012 2013

BY OBJECT TYPE
Personnel services $92,744 $97,026 $102,054 $108,357 $116,609 $123,668 $131,117 $138,366 $144,817
Contractual services
  Professional services $36,960 $39,482 $43,267 $51,153 $55,049 $58,381 $61,898 $65,320 $68,365
  Utility services 19,617              19,898               22,118              21,964              23,636               25,067               26,577               28,047               29,354               
  Cleaning services 20,037              22,592               22,044              24,022              25,851               27,416               29,067               30,674               32,105               
  Other services 12,709              12,640               14,231              14,952              16,091               17,065               18,093               19,093               19,983               
  Repairs and maintenance (c) 24,384              27,611               31,085              34,124              35,148               36,203               37,289               38,407               39,560               
  Rentals 575                   692                    607                    514                   681                    711                    743                    775                    805                    
  Insurance 3,590                3,674                 3,300                3,420                3,699                 3,866                 4,040                 4,213                 4,374                 
  Other contractual services (d) 1,305                1,560                 1,924                2,271                2,156                 2,253                 2,355                 2,456                 2,550                 
  Additional expenses (e) --                     --                       --                      --                     711                    775                    11,735               12,187               12,682               

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$119,177 $128,150 $138,575 $152,421 $163,021 $171,738 $191,797 $201,172 $209,778

Maintenance, supplies, and materials 15,940 18,879 18,208 19,654 21,151 22,431 23,782 25,097 26,268
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$227,861 $244,054 $258,838 $280,433 $300,781 $317,838 $346,696 $364,636 $380,863
 =======  =======  =======  =======  =======  =======  =======  =======  =======

BY COST CENTER 
Airline cost centers
Terminal Complex (f) $84,383 $87,703 $100,004 $107,922 $115,753 $122,317 $133,423 $140,327 $146,572
International Facilities 1,151                898                    261                    269                   288                    304                    332                    349                    365                    
Automated Baggage Systems 2,979                1,664                 341                    365                   391                    413                    451                    474                    495                    
Conventional Baggage Systems 1,310                1,420                 1,491                1,476                1,583                 1,672                 1,824                 1,919                 2,004                 
Baggage Claim --                     --                       --                      --                     --                       --                       --                       --                       --                       
AGTS 16,860              18,583               20,458              21,634              23,204               24,520               26,746               28,130               29,382               
Common Use Terminal Equipment 2                       65                       122                    152                   163                    172                    188                    197                    206                    
Concourse Ramp Area 7,082                7,878                 8,348                9,809                10,520               11,117               12,126               12,754               13,321               
Concourse A commuter facility 583                   603                    677                    593                   636                    672                    734                    771                    806                    
Airfield Area 48,649              54,549               54,527              59,504              63,822               67,441               73,564               77,371               80,814               
Fueling System 1,558                1,553                 1,402                1,434                1,539                 1,626                 1,773                 1,865                 1,948                 

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$164,556 $174,917 $187,631 $203,158 $217,899 $230,256 $251,162 $264,158 $275,914

Nonairline cost centers 63,306              69,137               71,207              77,275              82,882               87,582               95,535               100,478             104,949             
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$227,861 $244,054 $258,838 $280,433 $300,781 $317,838 $346,696 $364,636 $380,863
 =======  =======  =======  =======  =======  =======  =======  =======  =======

Annual rate of growth 7.1% 6.1% 8.3% 7.3% 5.7% 9.1% 5.2% 4.5%
-------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  Source: Airport management records.  Based on budgeted expenses.
(c)  Excludes maintenance costs of the conventional baggage system.
(d)  Includes bad debt expenses, if any, for the historical year.
(e)  Reflects additional expenses associated with implementing certain projects in the Airport Capital Program.  
(f)   Includes expenses associated with maintaining the loading bridges. These expenses are recovered  through TF&E charges.
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Exhibit E

AIRLINE RENTALS, FEES, AND CHARGES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Airline Revenues
Landing fees--Signatory Airlines $92,161             $90,993             $87,340             $84,420              $90,391             $96,217             $113,460          $118,796           $126,709         
Landing fees--nonsignatory airlines 2,239                 1,198                 1,558                 1,461                  1,526                 1,599                 1,853                1,903                 2,014                
Terminal complex rentals 71,433               66,713               74,760               78,876                82,156               86,804               100,210            105,725             111,569           
Nonpreferential, commuter, common-use gates 3,523                 3,236                 2,510                 2,507                  2,225                 2,406                 3,362                3,451                 3,531                
Tenant finishes and equipment charges (b) 51,444               53,766               55,724               54,974                56,913               60,563               67,233              69,198               71,813              
Automated baggage system fees 17,746               11,727               5,817                 4,737                  5,049                 5,359                 5,761                6,018                 6,273                
Conventional baggage system fees 22,023               21,314               22,191               23,242                24,216               25,523               28,585              29,558               32,137              
International facility fees 4,413                 5,146                 4,171                 4,450                  4,742                 5,063                 5,318                5,597                 5,891                
AGTS charges 22,089               23,020               25,156               26,624                29,513               31,045               34,131              35,888               37,611              
Baggage claim charges 16,229               15,546               16,825               17,590                18,395               19,396               20,450              21,173               21,934              
Interline baggage fees 679                    560                    745                    787                     827                     873                    920                   955                    992                   
Concourse ramp fees 8,803                 8,629                 9,230                 10,265                11,083               11,796               13,137              13,846               14,256              
Commuter ramp fees 141                    156                    255                    276                     296                     313                    328                   340                    344                   
Common use terminal equipment fees 15                      17                      99                      120                     128                     134                    145                   152                    158                   
Fueling system charges 11,974               12,176               11,966               11,238                11,199               11,499               12,303              12,428               12,519              

 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------
Total rentals, fees, and charges $324,913           $314,197           $318,347           $321,566            $338,658           $358,591           $407,195          $425,030           $447,750         

Less:  Balance in Airline Revenue Credit Account (40,000)             (40,000)             (40,000)             (40,000)              (40,000)             (40,000)             (34,751)            (35,134)            (32,205)           
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

Net rentals, fees, and charges $284,913           $274,197           $278,347           $281,566            $298,658           $318,591           $372,444          $389,896           $415,545         

Net rentals, fees, and charges by airline 
United $155,644           $150,963           $145,631           $145,657            $153,527           $163,851           $182,074          $190,013           $199,782         
Other airlines 129,269             123,234             132,715             135,909              145,131             154,740             190,370            199,883             215,763           

 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------
$284,913           $274,197           $278,347           $281,566            $298,658           $318,591           $372,444          $389,896           $415,545         

Less: cargo carriers landing and other fees (c) (4,931)               (4,138)               (3,799)               (3,688)                (3,951)               (4,283)               (5,131)              (5,403)               (5,908)             
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

$279,982           $270,060           $274,548           $277,878            $294,707           $314,308           $367,313          $384,493           $409,637         

Enplaned passengers 21,702               23,665               24,602               25,351                25,936               26,332               26,730              27,068               27,293              
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

Airline cost per enplaned passenger $12.90               $11.41               $11.16               $10.96                $11.36               $11.94               $13.74              $14.20               $15.01              
 ======  ======  ======  ======  ======  ======  ======  ======  ======

Maximum cost per enplaned revenue passenger for United (d) $11.33               $11.19               $9.16                 $8.79                  $8.89                 $9.11                 $9.74                $9.74                 $9.81                
(in 1990 dollars)  ======  ======  ======  ======  ======  ======  ======  ======  ======

-------------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  Includes debt service associated with the Concourse B regional jet facility. 
(c)  Cargo carriers do not enplane passengers.  As such, their landing fees are excluded from the calculation of the average cost per enplaned pasenger.
(d)  Source for the discount factor: historical and estimated Consumer Price Index (CPI) for the Denver-Boulder-Greeley Consolidated
        Metropolitan Statistical Area (CMSA).  An assumed 3% discount factor was used, which approximates the Denver-Boulder-Greeley CPI from 1990-2006.
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Exhibit E-1

LANDING FEES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Actual Actual Estimated Forecast
reference 2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Operation and Maintenance Expenses D $48,649             $54,549 $54,527              $59,504             $63,822             $67,441            $73,564             $77,371           $80,814             
Operation and Maintenance Reserve Account replenishment (b) 1,058                 554                   498                     554                     1,146                 1,079                905                    1,531                952                    
Equipment and capital outlays 2,521                 2,285                2,304                  1,722                 1,774                 1,827                1,882                 1,938                1,997                 
Debt service C-1 26,690               19,366              17,396                10,744               7,472                 9,152                20,300               20,849              25,638               
Variable rate bond fees (c) 752                    596                   479                     469                     459                    449                   439                    427                   413                    
Amortization charges 19,457               19,126              17,865                17,118               21,479               22,099              22,451               22,810              23,141               
Other allocable costs 289                    304                   325                     323                     329                    343                   394                    403                   417                    
Capital cost of north site (50%) 1,297                 1,320                1,329                  1,243                 1,227                 1,256                1,336                 1,339                1,345                 

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total Airfield Area requirements $100,713           $98,100             $94,722              $91,678             $97,708             $103,647          $121,271           $126,669         $134,716           

Less credits:
   Nonairline revenues F ($4,246)             ($3,432)             ($3,434)              ($3,438)             ($3,442)             ($3,445)            ($3,449)            ($3,453)           ($3,456)             
   Nonsignatory airline landing fees (d) (2,239)               (1,198)               (1,558)                (1,461)               (1,526)               (1,599)              (1,853)               (1,903)             (2,014)               
   Interest income (e) (2,068)               (2,477)               (2,391)                (2,359)               (2,349)               (2,386)              (2,510)               (2,517)             (2,537)               

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Net Airfield Area requirement $92,161             $90,994             $87,340              $84,420             $90,391             $96,217            $113,460           $118,796         $126,709           

Signatory Airline landed weight (1,000 pound units) (f) 29,053               31,524               33,231                33,733               34,039               34,078              34,169               34,283              34,073               
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Signatory Airline landing fee rate $3.17                 $2.89                 $2.63                  $2.50                 $2.66                 $2.82                $3.32                 $3.47                $3.72                 
 =====  =====  =====  =====  =====  =====  =====  =====  =====

Total Signatory Airline landing fees $87,340              $84,420             $90,391             $96,217            $113,460           $118,796         $126,709           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(c)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(d)  Reflects the calculated Signatory Airline landing fee value multiplied by a premium of 20% and assessed to nonsignatory airline landed weight.
(e)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(f)   Based on the forecast of landed weight presented in the report prorated for Signatory Airline traffic.
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Exhibit E-2

TERMINAL COMPLEX RENTALS
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Actual Actual Estimated Forecast
reference 2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Operation and Maintenance Expenses D $84,908             $87,703             $100,004            $107,922           $115,753           $122,317          $133,423           $140,327         $146,572           
Less:  Loading bridge maintenance expenses (b) (658)                  (1,122)               (1,190)                (1,289)               (1,382)               (1,461)              (1,593)               (1,676)             (1,750)               
Operation and Maintenance Reserve Account replenishment (c) 1,723                 982                    914                     1,005                 2,078                 1,958                1,641                 2,776                1,726                 
Equipment and capital outlays 1,694                 1,223                 1,475                  1,103                 1,136                 1,170                1,205                 1,241                1,278                 
Debt service (d) C-1 99,734               90,665               94,557                97,505               96,358               102,368            122,407             124,358           129,791             
Variable rate bond fees (e) 1,806                 1,638                 1,223                  1,198                 1,172                 1,148                1,121                 1,092                1,055                 
Amortization charges 6,824                 6,375                 6,539                  7,349                 10,499               10,640              10,776               10,914              10,953               
Other allocable costs 746                    783                    839                     833                     848                    886                   1,018                 1,039                1,075                 

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
Total Terminal Complex Requirement $196,777           $188,248           $204,362            $215,626           $226,461           $239,025          $269,997           $280,072         $290,700           

Less credits:  Interest income (f) (5,334)               (6,388)               (6,166)                (6,084)               (6,059)               (6,155)              (6,473)               (6,492)             (6,543)               
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------

Net Terminal Complex Requirement $191,443           $181,859           $198,196            $209,542           $220,402           $232,870          $263,524           $273,580         $284,157           

Rentable space (square feet) (g) 2,327                 2,323                 2,323                  2,325                 2,328                 2,328                2,502                 2,502                2,502                 
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------

Average rental rate per square foot $82.26               $78.30               $85.33                $90.12               $94.69               $100.05            $105.34             $109.36           $113.59             
 ======  ======  ======  ======  ======  ======  ======  ======  ======

Average rental rate per square foot at 100% $82.26               $78.30               $85.33                $90.12               $94.69               $100.05            $105.34             $109.36           $113.59             
Differential rate per square foot at 65% 53.47 50.89 55.47 58.58 61.55 65.03 68.47 71.09 73.83

Total airline space rentals (h) $74,760              $78,876             $82,156             $86,804            $100,210           $105,725         $111,569           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  These expenses are recovered through tenant finish charges.
(c)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(d)  For purposes of establishing the average terminal rental rate, debt service prior to the application of certain PFC revenue is used.
(e)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(f)   Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(g)  Rentable space increases during the forecast period as projects are completed.
(h)  Includes exclusive, preferential, and joint-use space rentals.
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Exhibit E-3

TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

           Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Landside Terminal
Debt service $3,209               $3,314               $3,335               $3,287                $3,343               $3,536               $3,953              $3,964               $4,024              
Variable rate bond fees (b) 39                      48                      31                      31                       30                       29                      29                     28                      27                     
Other allocable costs 24                      25                      27                      26                       27                       28                      32                     33                      34                     
Amortization charges 668                    1,717                 2,221                 2,241                  2,262                 2,283                 2,305                2,327                 2,350                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $3,939               $5,105               $5,613               $5,585                $5,662               $5,876               $6,319              $6,352               $6,435              
Less credits: Interest income (c) (168)                  (202)                  (195)                  (192)                   (191)                  (194)                  (204)                 (205)                  (207)                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $3,771               $4,903               $5,419               $5,393                $5,471               $5,682               $6,114              $6,147               $6,228              
Landside Terminal rentable space (square feet) 94                      95                      96                      96                       96                       96                      96                     96                      96                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $40.03               $51.58               $56.45               $56.18                $56.99               $59.19               $63.69              $64.03               $64.88              

Airline rented space (square feet) 55                      57                       57                       57                      57                     57                      57                     
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total charges -- Landside Terminal $3,081               $3,202                $3,248               $3,374               $3,630              $3,649               $3,698              

Concourse A
Debt service (d) $8,014               $6,833               $7,111               $6,610                $6,492               $6,732               $8,598              $8,647               $8,917              
Variable rate bond fees (b) 102                    124                    81                      79                       77                       76                      74                     72                      70                     
Other allocable costs 61                      64                      68                      68                       69                       72                      83                     85                      88                     
Amortization charges 496                    1,345                 1,369                 1,397                  1,440                 1,465                 1,492                1,518                 1,545                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $8,672               $8,365               $8,630               $8,154                $8,079               $8,346               $10,247            $10,322             $10,619           
Less credits: Interest income (c) (434)                  (520)                  (502)                  (496)                   (494)                  (501)                  (527)                 (529)                  (533)                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $8,238               $7,845               $8,127               $7,659                $7,585               $7,844               $9,720              $9,793               $10,086           
Less: Baggage sortation costs recovered separately (d) (1,452)               --                       --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$6,785               $7,845               $8,127               $7,659                $7,585               $7,844               $9,720              $9,793               $10,086           

Rentable space (square feet)
  Airline rentable space 298                    298                    298                    298                     298                     298                    298                   298                    298                   
  Less:  Unfinished airline space (11)                    (11)                    (11)                    (11)                     (11)                    (11)                    (11)                   (11)                    (11)                  
  Less:  baggage sortation level space (24)                    (24)                    (24)                    (24)                     (24)                    (24)                    (24)                   (24)                    (24)                  
  Corridor office space 7                        7                        7                        7                         7                         7                        7                        7                        7                       
  Concourse ramp tower 6                        6                        6                        6                         6                         6                        6                        6                        6                       
  City administrative space 49                      49                      49                      49                       49                       49                      49                     49                      49                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rentable space (square feet) 325                    324                    324                    324                     324                     324                    324                   324                    324                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $20.88               $24.19               $25.06               $23.61                $23.39               $24.19               $29.97              $30.19               $31.10              
Plus:  Loading bridge maintenance cost charge 4.40                   4.24                   5.67                   6.80                    9.10                    9.44                   11.90                12.09                 11.98                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$25.28               $28.43               $30.73               $30.41                $32.49               $33.63               $41.87              $42.28               $43.07              

Airline rented space (square feet) 115                    107                    128                    119                     113                     113                    94                     94                      94                     
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total rental revenue $2,896               $3,052               $3,922               $3,631                $3,680               $3,809               $3,922              $3,961               $4,035              
Plus:  Baggage sortation equipment revenue (d) 1,305                 1,240                 --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total charges -- Concourse A $4,200               $4,292               $3,922               $3,631                $3,680               $3,809               $3,922              $3,961               $4,035              
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Exhibit E-3 (page 2 of 3)

TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast

2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013
Concourse B
Debt service (e) $20,239             $16,857             $15,853             $14,367              $13,793             $14,855             $17,081            $17,097             $17,158           
Variable rate bond fees (b) 245                    310                    248                    243                     238                     233                    227                   222                    214                   
Other allocable costs 152                    160                    171                    170                     173                     180                    207                   212                    219                   
Amortization charges (f) 2,595                 2,003                 1,098                 180                     442                     441                    441                   441                    440                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $23,231             $19,329             $17,371             $14,961              $14,646             $15,710             $17,957            $17,971             $18,031           
Less credits: Interest income (c) (1,086)               (1,301)               (1,256)               (1,239)                (1,234)               (1,253)               (1,318)              (1,322)               (1,332)             

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $22,145             $18,028             $16,115             $13,722              $13,412             $14,457             $16,638            $16,649             $16,698           

Less: Baggage sortation costs recovered separately
            Baggage sortation equipment costs (e) ($7,153)             ($5,520)             ($1,131)             $   --                   $   --                  $   --                  $   --                 $   --                  $   --                
            Baggage system modification costs (g) (f) (1,561)               (1,561)               (781)                  --                        --                       --                       --                      --                       --                     
            Baggage system modification costs (h) (f) (1,254)               (1,254)               (1,685)               (771)                   --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$12,177             $9,694               $12,518             $12,950              $13,412             $14,457             $16,638            $16,649             $16,698           

Rentable space (square feet) 481                    479                    479                    479                     479                     479                    479                   479                    479                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Rate per square foot $25.33               $20.26               $26.16               $27.06                $28.03               $30.21               $34.77              $34.79               $34.90              
Plus:  Loading bridge maintenance cost charge 1.29                   2.78                   2.93                   3.30                    4.21                    4.37                   4.61                  4.69                   4.64                  

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$26.61               $23.04               $29.10               $30.37                $32.24               $34.58               $39.38              $39.48               $39.54              

Airline rented space (square feet) 463                    460                    460                    460                     460                     460                    460                   460                    460                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total rental revenue $12,310             $10,605             $13,392             $13,978              $14,838             $15,916             $18,128            $18,172             $18,199           

Plus: Concourse B baggage system revenue
            Baggage sortation equipment (e) $7,153               $5,520               $1,131               $   --                   $   --                  $   --                  $   --                 $   --                  $   --                
            Baggage sortation space (i) 29,125               27,376               29,836               31,511                33,109               34,982               36,833              38,238               39,717              
            Baggage system modification (g) (f) 1,561                 1,561                 781                    --                        --                       --                       --                      --                       --                     
            Baggage system modification (h) (f) 1,254                 1,254                 1,685                 771                     --                       --                       --                      --                       --                     
         Concourse C baggage equipment revenue (e) (j) 942                    643                    --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$40,035             $36,354             $33,433             $32,282              $33,109             $34,982             $36,833            $38,238             $39,717           

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total charges -- Concourse B $52,345             $46,959             $46,825             $46,260              $47,947             $50,898             $54,961            $56,411             $57,916           
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Exhibit E-3 (page 3 of 3)

TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Concourse C
Debt service (k) $3,330               $2,152               $1,813               $1,588                $1,561               $2,151               $5,395              $5,645               $6,581              
Variable rate bond fees (b) 45                      51                      35                      34                       33                       32                      32                     31                      30                     
Other allocable costs 25                      26                      28                      28                       28                       30                      34                     35                      36                     
Amortization charges 290                    406                    394                    385                     402                     408                    413                   419                    424                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $3,690               $2,635               $2,270               $2,034                $2,024               $2,621               $5,874              $6,129               $7,071              

Less credits:
  Interest income (c) ($178)                ($213)                ($206)                ($203)                 ($202)                ($206)                ($216)               ($217)                ($219)              
  Transfer of Concourse C baggage sortation cost to Concourse B (933)                  (502)                  --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $2,579               $1,920               $2,064               $1,831                $1,822               $2,415               $5,657              $5,912               $6,852              
Concourse C rentable space (square feet) 137                    137                    137                    137                     137                     137                    250                   250                    250                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $18.79               $14.05               $15.04               $13.34                $13.28               $17.60               $22.61              $23.63               $27.39              
Plus:  Loading bridge maintenance cost charge 3.72                   3.76                   5.79                   6.19                    7.88                    8.18                   5.02                  4.79                   4.48                  

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$22.51               $17.82               $20.83               $19.53                $21.16               $25.78               $27.63              $28.42               $31.87              

Airline rented space (square feet) 95                      91                      91                      96                       96                       96                      171                   182                    193                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total charges -- Concourse C $2,141               $1,622               $1,896               $1,880                $2,037               $2,482               $4,720              $5,177               $6,165              

Summary
  Landside Terminal $   --                  $   --                  $3,081               $3,202                $3,248               $3,374               $3,630              $3,649               $3,698              
  Concourse A 4,200                 4,292                 3,922                 3,631                  3,680                 3,809                 3,922                3,961                 4,035                
  Concourse B 52,345               46,959               46,825               46,260                47,947               50,898               54,961              56,411               57,916              
  Concourse C 2,141                 1,622                 1,896                 1,880                  2,037                 2,482                 4,720                5,177                 6,165                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total tenant finishes and equipment charges $58,687             $52,873             $55,724             $54,974              $56,913             $60,563             $67,233            $69,198             $71,813           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(c)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(d)  Net of interest savings from bond refundings used to achieve 2005-2 Amendment and Concourse A reallocation plan cost reductions.
(e)  Reflects defeasance of Bonds allocated to Concourses B and C baggage sortation equipment to achieve cost reductions under 2005-2 and 2006 Amendments.
(f)   Reflects write-off of amortization to achieve cost reductions under 2006 Amendment.
(g)  Reflects the amortization of the cost of improvements to the Concourse B baggage system.
(h)  Reflects amortization of costs of baggage system modifications on Concourse B under the Stipulated Order.
(i)   Reflects $10m of PFC revenues used to pay Concourse B baggage sortation space as described in 2005-1 Amendment.
(j)   Recovery of costs for Concourse C baggage equipment as provided under the Airport use and lease agreements.
(k)  Net of interest savings from bond refundings used to achieve same percentage cost reduction on Concourse C as achieved on Concourse A under the Concourse A reallocation plan. 
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Exhibit E-4

BAGGAGE SYSTEM FEES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated and assumptions provided by, or reviewed with
and agreed to by, Airport management, as described in the accompanying text.  Inevitably, some of the 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 the forecast and actual

results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

AUTOMATED BAGGAGE SYSTEMS
Space costs
Spine space (square feet) 19                      19                      19                      19                       19                       19                      19                     19                      19                     
Maintenance space (square feet) (b) 43                      43                      43                      43                       43                       43                      43                     43                      43                     

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
61                      61                      61                      61                       61                       61                      61                     61                      61                     

Terminal Complex rental rate per square foot $82.26               $78.30               $85.33               $90.12                $94.69               $100.05             $105.34            $109.36             $113.59           
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

$5,031               $4,789               $5,219               $5,512                $5,791               $6,119               $6,443              $6,689               $6,947              
Less: PFCs to pay Concourse A baggage system space costs (c) (1,325)               (977)                  (973)                  (900)                   (883)                  (889)                  (793)                 (793)                  (794)                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$3,706               $3,812               $4,246               $4,612                $4,909               $5,230               $5,650              $5,895               $6,153              

Equipment costs
Operation and Maintenance Expenses $2,979               $1,664               $341                  $365                   $391                  $413                  $451                 $474                  $495                 
Operation and Maintenance Reserve Account replenishment (d) 59                      83                      3                        3                         7                         7                        6                        9                        6                       
Equipment and capital outlays 26                      6                        --                       --                        --                       --                       --                      --                       --                     
Debt service (c) (e) 9,981                 3,968                 1,506                 --                        --                       --                       --                      --                       --                     
Variable rate bond fees (f) 177                    229                    145                    142                     139                     136                    133                   130                    125                   
Other allocable costs 112                    118                    126                    125                     128                     133                    153                   157                    162                   
Amortization charges 775                    696                    710                    724                     738                     753                    768                   784                    799                   
Costs allocable to International Facilities (g) (488)                  (313)                  (332)                  (318)                   (351)                  (387)                  (425)                 (452)                  (482)                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$13,620             $6,451               $2,500               $1,042                $1,053               $1,055               $1,086              $1,101               $1,106              

Less credits:  Interest income (h) (803)                  (962)                  (929)                  (916)                   (913)                  (927)                  (975)                 (978)                  (986)                
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net requirements $16,523             $9,300               $5,817               $4,737                $5,049               $5,359               $5,761              $6,018               $6,273              

Allocation of net requirements
Concourse A $580                  $439                  $605                  $944                   $1,054               $1,026               $1,216              $1,296               $1,379              
/ Domestic originating and destination passengers (i) 7,398                 8,879                 8,350                 8,533                  8,724                 8,921                 9,081                9,247                 9,415                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Concourse A automated baggage system rate $0.08                 $0.05                 $0.07                 $0.11                  $0.12                 $0.11                 $0.13                $0.14                 $0.15                

Concourse B (j) $15,885             $9,838               $5,212               $3,793                $3,995               $4,333               $4,545              $4,722               $4,894              
/ Domestic originating and destination passengers (i) 8,067                 8,983                 8,887                 8,942                  8,965                 9,023                 9,083                9,142                 9,201                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Concourse B automated baggage system rate $1.97                 $1.10                 $0.59                 $0.42                  $0.45                 $0.48                 $0.50                $0.52                 $0.53                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total fees -- Automated baggage systems $5,817               $4,737                $5,049               $5,359               $5,761              $6,018               $6,273              

 =======  =======  =======  =======  =======  =======  =======
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Exhibit E-4 (page 2 of 2)

BAGGAGE SYSTEM FEES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

CONVENTIONAL BAGGAGE SYSTEMS
Space costs
Terminal space (square feet) 134                    134                    134                    134                     134                     134                    134                   134                    134                   
Terminal Complex rental rate per square foot $82.26               $78.30               $85.33               $90.12                $94.69               $100.05             $105.34            $109.36             $113.59           

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$10,989             $10,459             $11,398             $12,038              $12,649             $13,364             $14,072            $14,609             $15,173           

Equipment costs
Operation and Maintenance Expenses 1,310                 1,420                 1,491                 1,476                  1,583                 1,672                 1,824                1,919                 2,004                
Operation and Maintenance Reserve Account replenishment (d) 3                        121                    14                      14                       28                       27                      22                     38                      24                     
Equipment and capital outlays 3                        1                        1                        1                         1                         1                        1                        1                        1                       
Debt service  (c) 9,709                 10,014               9,846                 9,806                  10,107               10,724               13,409              13,812               16,153              
Variable rate bond fees (e) 99                      123                    81                      79                       77                       76                      74                     72                      70                     
Other allocable costs 54                      57                      61                      60                       61                       64                      74                     75                      78                     
Amortization charges 966                    1,243                 1,802                 2,258                  2,270                 2,283                 2,296                2,309                 2,322                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$12,144             $12,979             $13,295             $13,694              $14,128             $14,847             $17,700            $18,226             $20,651           

Less credits:  Interest income (h) (387)                  (464)                  (447)                  (441)                   (439)                  (446)                  (469)                 (471)                  (474)                
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net requirements $22,746             $22,974             $24,247             $25,291              $26,338             $27,765             $31,303            $32,364             $35,350           

Allocation of net requirements
Space costs $11,398             $12,038              $12,649             $13,364             $14,072            $14,609             $15,173           
Equipment costs -- United (k) 6,308                 6,734                  6,936                 7,267                 8,584                8,828                 9,954                
Equipment costs -- Other airlines (k) 4,485                 4,470                  4,630                 4,891                 5,929                6,122                 7,010                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total fees -- Conventional baggage systems $22,191             $23,242              $24,216             $25,523             $28,585            $29,558             $32,137           

 =======  =======  =======  =======  =======  =======  =======
-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Reflects baggage maintenance space for the automated baggage system in the Landside Terminal and Concourses A, B, and C.
(c)  Requirements shown is net of PFC revenues allocable to certain spine and space costs.
(d)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(e)  Reflects defeasance of Bonds allocated to Concourses B baggage system to achieve cost reductions under 2005-2 Amendment.   Also reflects defeasance of Bonds allocated to 
       Concourse A baggage system at City's discretion.
(f)   Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(g)  Allocated based on the percent of international originating and destination passengers to total originating and destination passengers on Concourse A.
(h)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(i)   Based on the forecast of originating passengers presented in the report.
(j)   Operating costs are 100% allocable to Concourse B.
(k)  Allocated according to project costs and number of leased carousels.
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Exhibit F

REVENUES OTHER THAN
AIRLINE RENTALS, FEES, AND CHARGES

Denver International Airport
Fiscal Years Ending December 31

(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Terminal concession revenues
Food and beverage $13,218 $15,775 $16,742 $17,866 $18,827 $19,688 $20,585 $21,470 $22,298
Merchandise 10,398            11,401            12,099               12,912               13,606               14,228               14,877               15,517               16,115               
Terminal services (b) 6,612              7,129              7,566                 8,074                 8,508                 8,897                 9,302                 9,702                 10,077               

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$30,228 $34,305 $36,407 $38,851 $40,940 $42,813 $44,763 $46,689 $48,490

Outside concession revenues 
Public automobile parking $92,636 $105,262 $111,921 $116,627 $121,470 $125,244 $129,011 $132,135 $134,847
Rental car privilege fees 27,706            32,678            34,285               35,726               37,210               38,366               39,520               40,477               41,308               
Ground transportation 2,700              2,847              3,058                 3,243                 3,427                 3,586                 3,749                 3,896                 4,035                 

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$123,042 $140,788 $149,264 $155,596 $162,107 $167,196 $172,280 $176,508 $180,190

Other terminal revenues
Employee parking fees $5,334 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317
Rental car 
  Service and storage rentals (c) 5,767              5,264              5,655                 5,996                 6,337                 6,630                 6,931                 7,203                 7,460                 
  Additional building rentals (d) 3,589              3,589              3,589                 3,589                 3,589                 3,589                 3,589                 3,589                 3,589                 
Other terminal space rentals 915                 923                 923                    923                    923                    923                    923                    923                    923                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$15,606 $15,093 $15,484 $15,825 $16,166 $16,460 $16,760 $17,033 $17,289

Airfield
General aviation landing fees $200 $199 $199 $199 $199 $199 $199 $199 $199
Farming income 343                 192                 192                    192                    192                    192                    192                    192                    192                    
Land rentals 485                 485                 485                    485                    485                    485                    485                    485                    485                    
Oil and gas royalty revenues 3,116              2,447              2,447                 2,447                 2,447                 2,447                 2,447                 2,447                 2,447                 
Fuel flowage fees 102                 108                 110                    114                    118                    121                    125                    129                    132                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$4,246 $3,432 $3,434 $3,438 $3,442 $3,445 $3,449 $3,453 $3,456
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Exhibit F (page 2 of 2)

REVENUES OTHER THAN
AIRLINE RENTALS, FEES, AND CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Building and ground rentals
Continental support facilities $7,761 $7,814 $7,714 $7,689 $7,766 $7,865 $8,084 $8,166 $8,244
Other North Airline Support Area 2,060              2,134              1,612                 1,595                 1,641                 1,708                 1,844                 1,896                 1,945                 
Other South Airline Support Area --                   37                   844                    835                    860                    895                    966                    993                    1,019                 
South Cargo Area 4,335              4,514              4,581                 4,372                 4,381                 4,503                 4,809                 4,866                 4,918                 
FedEx 582                 582                 582                    582                    582                    582                    582                    582                    582                    
General Aviation Area 266                 378                 266                    266                    266                    266                    266                    266                    266                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$15,005 $15,459 $15,600 $15,340 $15,497 $15,819 $16,551 $16,770 $16,975

Other revenues
In-flight catering fees $2,044 -$300 $2,365 $2,524 $2,659 $2,781 $2,908 $3,033 $3,150
Coverage--Continental Support Facilities --                   --                   -- -- 2                        -- -- -- 1                        
Aviation fuel tax proceeds
  City 7,275              6,486              6,596                 6,700                 6,763                 6,776                 6,790                 6,797                 6,778                 
  State 9,720              6,229              6,335                 6,435                 6,495                 6,508                 6,521                 6,528                 6,509                 
Miscellaneous revenues 6,023              6,405              7,879                 7,879                 7,879                 7,879                 7,879                 7,879                 7,879                 

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$25,062 $18,819 $23,175 $23,538 $23,799 $23,944 $24,098 $24,238 $24,317

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
Total $213,189 $227,896 $243,364 $252,589 $261,952 $269,677 $277,901 $284,691 $290,717

 ========  ========  ========  ========  ========  ========  ========  ========  ========
Annual rate of growth 6.9% 6.8% 3.8% 3.7% 2.9% 3.0% 2.4% 2.1%

------------------------------
(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Includes telephone, advertising, luggage cart, and other in-terminal concession revenues.
(c)  Reflects ground and facility rentals based, in part, on debt service requirements.
(d)  Reflects additional rentals payable by the rental car companies to the City. 
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Exhibit G

APPLICATION OF GROSS REVENUES 
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated eventes and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Estimated Forecast
reference 2007 2008 2009 2010 2011 2012 2013

Gross Revenues
Airline rentals, fees, and charges E $318,347          $321,566          $338,658          $358,591          $407,195          $425,030          $447,750          
Other Airport revenues F 243,364            252,589            261,952            269,677            277,901            284,691            290,717            
Interest income 38,274 38,344 39,435 39,763 38,497 39,019 39,154

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$599,984          $612,499          $640,044          $668,031          $723,594          $748,740          $777,622          

Operation and Maintenance Expenses
Operating expenses D $258,838          $280,433          $300,781          $317,838          $346,696          $364,636          $380,863          
Variable rate bond fees 3,390                3,320                3,247                3,180                3,106                3,026                2,924                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$262,228          $283,753          $304,028          $321,018          $349,802          $367,662          $383,787          
 -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net Revenues $337,756          $328,746          $336,016          $347,013          $373,792          $381,078          $393,835          
Other Available Funds (coverage requirement) C 55,106              55,475              53,716              54,310              66,315              65,847              70,083              

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Net Revenues plus Other Available Funds $392,862          $384,221          $389,732          $401,323          $440,107          $446,925          $463,918          

Less transfers to:  
Bond Fund (a) C $221,754          $212,040          $207,546          $221,972          $276,639          $280,635          $298,345          
Reserve account for FedEx project (b) 91                     91                     91                    91                     91                     91                     91                     
Operation and Maintenance Reserve Account 2,366                2,610                5,399                5,087                4,264                7,215                4,485                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Transfer to Capital Fund $168,651          $169,480          $176,697          $174,173          $159,113          $158,985          $160,997          
Adjustments (c) 702 702 702 702 702 702 702

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Adjusted transfer to Capital Fund $169,353          $170,182          $177,399          $174,875          $159,815          $159,687          $161,699          
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Exhibit G (page 2 of 2)

APPLICATION OF GROSS REVENUES 
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Exhibit Estimated Forecast
reference 2007 2008 2009 2010 2011 2012 2013

Allocation of Capital Fund transfer
Rollover to Coverage Account C $55,106            $55,475            $53,716            $54,310            $66,315            $65,847            $70,083            
Addition to Coverage Account (Continental portion)     C --                     --                     --                     --                     --                     --                     --                     
Addition to Coverage Account (Airport portion) C --                     --                     --                     --                     554                   --                     3,768                
Interest income credit to Continental Airlines (d) 59                     59                     59                    59                     59                     59                     59                     
Equipment and Capital Outlay Account 

Other equipment purchases 6,580                3,963                4,082                4,205                4,331                4,461                4,594                
Set-aside for installment purchase equipment payments (e) 4,471                6,004                18,605              19,053              19,053              19,053              18,784              

Capital Improvement Account (f)
  Set-aside for Stapleton improvements (g) 1,500                --                     --                     --                     --                     --                     --                     
  Other (c) 702                   702                   702                   702                   702                   702                   702                   
  Remaining balance deposit for Airport improvements 60,233              63,276              59,533              55,844              33,348              33,730              30,802              
Airline Revenue Credit Account 40,000              40,000              40,000              40,000              34,751              35,134              32,205              

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$168,651          $169,480          $176,697          $174,173          $159,113          $158,985          $160,997          

--------------------------------------------

(a)  Required annual total of monthly transfers to the Bond Fund, net of the PFC revenues presentd on Exhibit C, for payment of debt service on Senior Bonds and Subordinate Bonds. 
(b)  Reflects the difference between the rentals paid by FedEx and actual debt service allocable to the FedEx facilities.  The deposit will be used to fund debt service 
         payments in the future that are in excess of annual FedEx rental payments.
(c)  Reflects an adjustment to remove any impact from the use of Capital Improvement Account deposits to pay debt service on the hotel project from the Net Revenues 
        available for revenue sharing. 
(d)  Continental receives a "rental" credit each year for interest earned on moneys it has deposited in the Coverage Account.
(e)  Set-aside for payments to GE Capital and Siemens for certain equipment funded by those companies and leased by the City.
(f)   Remaining Net Revenues are to be allocated to the Capital Improvement Account as follows: 50% to Signatory Airlines and 50% to the Airport.
         Under the Airline Agreement, remaining Net Revenues deposited in the Airline Revenue Account cannot exceed $40 million in any year.
(g)  The City is obligated to pay $1.5 million per year through 2007, to the extent such amounts are available in the Capital Improvement Account to the SDC.
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Exhibit H

NET REVENUES AND DEBT SERVICE COVERAGE
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except coverage ratios)

The forecasts presented in this exhibit were prepared using information from the sources indicated and assumptions provided by, or reviewed with
and agreed to by, Airport management, as described in the accompanying text.  Inevitably, some of the 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 the forecast and actual

results, and those differences may be material.

Estimated Forecast
2007 2008 2009 2010 2011 2012 2013

GENERAL BOND ORDINANCE
Net Revenues and Other Available Funds (a)
Gross Revenues $599,984          $612,499          $640,044          $668,031          $723,594          $748,740          $777,622          
Operation and Maintenance Expenses      262,228            283,753            304,028            321,018            349,802            367,662            383,787            

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net Revenues $337,756          $328,746          $336,016          $347,013          $373,792          $381,078          $393,835          

Other Available Funds (coverage requirement) 55,106              55,475              53,716              54,310              66,315              65,847              70,083              
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

[A]  $392,862          $384,220          $389,733          $401,323          $440,107          $446,925          $463,917          
Debt Service Requirements (b)
Senior Bonds [B]  $220,422          $221,899          $214,864          $217,238          $265,262          $263,390          $280,330          
Subordinate Bonds 11,806              11,806              11,806              11,806              11,806              11,806              11,806              

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
[C]  $232,228          $233,705          $226,670          $229,044          $277,067          $275,196          $292,136          

Debt service coverage on Senior Bonds [A/B]  178% 173% 181% 185% 166% 170% 165%
 =======  =======  =======  =======  =======  =======  =======

Debt service coverage on 
 Senior and Subordinate Bonds [A/C]  169% 164% 172% 175% 159% 162% 159%

 =======  =======  =======  =======  =======  =======  =======

--------------------------------------------
(a)  See Exhibit G. 
(b)  Net of certain PFC revenues.  See Exhibit C.
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APPENDIX B 

ANNUAL FINANCIAL REPORT OF THE AIRPORT SYSTEM 
FOR FISCAL YEARS 2006 AND 2005 

This appendix includes the following sections from the 2006 Annual Financial Report of the 
Airport System: Independent Auditors’ Report (pages 8 and 9); Management’s Discussion and Analysis 
(pages 10 through 23); Financial Statements and Notes thereto (pages 24 through 61); and Supplemental 
Information (pages 62 through 67).  The Introduction (pages 1 through 7) and Annual Financial 
Information (pages 68 through 70) have not been included but are available from the sources set forth in 
“Request for Information” on page 23 of this appendix. 
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Management’s Discussion and Analysis 

The following discussion and analysis of the financial position of and activity of the Municipal Airport System 
(Airport System) of the City and County of Denver, Colorado (the City) provides an introduction and 
understanding of the basic financial statements of the Airport System as of and for the years ended December 31, 
2006 and 2005. The Airport System includes the Denver International Airport (the Airport) and the former 
Stapleton International Airport (Stapleton). This discussion has been prepared by management and should be 
read in conjunction with the financial statements and the notes thereto, which follow this section. 

Financial Highlights 

Operating revenues at the Airport were $500.8 million for the year ended December 31, 2006, an increase of 
$6.3 million (1.3%), as compared to December 31, 2005. The increase in revenue was primarily related to the 
increase in passenger traffic, which led to an increase in concession, parking, and car rental revenues. Passenger 
traffic increased 9.1% for the year ended December 31, 2006. 

Operating expenses, exclusive of depreciation, were $256.1 million for the year ended December 31, 2006, an 
increase of $25.0 million (10.8%) as compared to December 31, 2005. The increase was attributable to an 
increase in personnel costs, snow removal (due to December 2006 blizzards), guard services, janitorial services 
and repair and maintenance costs. 

Overview of the Financial Statements 

The Airport System is an enterprise fund of the City. An enterprise fund is established to account for operations 
that are financed and operated in a manner similar to business-type activities, where fees are charged to external 
parties to cover the costs of providing goods and services. An enterprise fund uses the accrual basis of 
accounting, and accordingly, revenues are recognized when earned and expenses are recognized as incurred. 

The Airport System’s financial statements consist of statements of net assets, statements of revenues, expenses 
and changes in net assets, statements of cash flows, and notes to those financial statements. The statements of net 
assets present information on the Airport System’s assets and liabilities, with the difference between the two 
reported as net assets. Over time, increases or decreases in net assets serve as a useful indicator of whether the 
financial position of the Airport System is improving or deteriorating. The statements of revenues, expenses, and 
changes in net assets present information showing how the Airport System’s net assets changed during the fiscal 
year. All changes in net assets are reported as soon as the underlying event giving rise to the change occurs, 
regardless of the timing of the cash flows. Thus, revenues and expenses are reported in this statement for some 
items that will result in cash flows in future fiscal periods. The notes to the financial statements provide 
additional information that is essential to a full understanding of the data provided in the financial statements.
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Summary of Revenues, Expenses, and Changes in Net Assets 

The following is a summary of the revenues, expenses, and changes in net assets for the years ended December 
31, 2006, 2005, and 2004 (in thousands): 

2006 2005 2004

Operating revenues $ 500,810    $ 494,491   $ 477,665   
Operating expenses before depreciation,

(256,147)   (231,129)  (221,214)  

Operating income before

244,663   263,362   256,451   

Depreciation and amortization (143,506)  (146,922)  (130,379)  
Impairment losses —    (85,286)  (18,007)  

Operating income 101,157   31,154   108,065   

Nonoperating revenues 150,223   120,063   84,766   
Nonoperating expenses (217,995)  (227,328)  (223,346)  
Capital contributions 29,188   31,547   62,205   

Increase (decrease) in net assets 62,573   (44,564)  31,690   

Net assets, beginning of year 640,196   684,760   653,070   
Net assets, end of year $ 702,769   $ 640,196   $ 684,760   

amortization and impairment losses

depreciation, amortization and 
impairment losses

 

Operating Revenues

(In thousands)

2006 2005 2004

Operating revenues:
Facility rentals $ 197,353    $ 203,800   $ 210,461   
Concession revenues 34,305    32,566   30,638   
Parking revenues 110,535    97,919   88,411   
Car rental revenues 41,641    37,175   33,780   
Landing fees 92,390    94,695   88,741   
Aviation fuel tax 12,714    16,995   15,402   
Other sales and charges 11,872    11,341   10,232   

Total operating revenues $ 500,810    $ 494,491   $ 477,665   
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Operating Revenues 

% of Total Operating Revenues 
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In order to understand some of the variances in the Airport System financial statement changes, the analysis 
below explains the increase in revenues. 

The Airport System’s activities increased in four areas as described below and decreased in cargo for the year 
ended December 31, 2006 as compared to 2005 (in thousands): 

Percentage
2006 2005 Change

Enplanements 23,665    21,702   9.0%
Passengers 47,325    43,388   9.1%
Aircraft operations (1) 610    568   7.4%
Cargo (in pounds) 621,655    683,237   (9.0)%
Landed weight (in tons) 31,848    29,636   7.5%  

(1) Aircraft operations are takeoffs, landings, or other communications with the control tower. 
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The Airport System’s activities increased in three areas as described below and decreased slightly in landed 
weight and cargo for the year ended December 31, 2005 as compared to 2004 (in thousands): 

Percentage
2005 2004 Change

Enplanements 21,702    21,144   2.6%
Passengers 43,388    42,276   2.6%
Aircraft operations (1) 568    567   0.2%
Cargo (in pounds) 683,237    699,827   (2.4)%
Landed weight (in tons) 29,636    29,651   (0.1)%  

(1) Aircraft operations are takeoffs, landings, or other communications with the control tower. 

Operating revenues increased by 1.3%, from $494.5 million in 2005 to $500.8 million in 2006, primarily due to 
increases in parking, concession revenues, and car rentals. The parking revenue increase of $12.6 million, or 
12.9%, is attributable to an increase in originating and deplaning (O&D) passenger traffic and an increase in 
parking rates, discussed below. Concession revenues between 2006 and 2005 increased $1.7 million, or 5.3%. 
The concession revenue increase was attributable to food and beverage service and retail concession revenue 
growth due to an increase in passenger traffic and an increase in the spend rate per passenger. Car rental revenues 
increased by $4.5 million, or 12.0%, to $41.6 million due to an increase in O&D passenger traffic and increased 
usage charges. 

Facility Rentals and Landing Fees decreased in 2006 compared to 2005 by $6.4 million (3.2%) and $2.3 million 
(2.4%) respectively. Charges to airlines are based on the costs of providing the facilities and services. In 2006 
these costs decreased because of a reduction in the debt service allocated to airline cost centers, thereby reducing 
the airline revenues. 

Aviation fuel tax revenue in 2006 decreased $4.3 million, or 25.2%, primarily due to a decrease in aviation fuel 
usage related to aircraft tanker fueling outside of the Airport. 

Operating revenues increased by 3.5%, from $477.7 million in 2004 to $494.5 million in 2005, primarily due to 
increases in parking, landing fees, concession revenues, and car rentals. The parking revenue increase of 
$9.5 million, or 10.8%, is attributable to an increase in originating and deplaning (O&D) passenger traffic and a 
rate increase effective June 15, 2005. The Airport System increased maximum daily parking rates in the garage 
and valet by $3, from $15 to $18 and $21 to $24 per day, respectively. Also, there was a $2 increase in the 
economy parking lot, from $7 to $9 per day. The landing fees increase of $6.0 million, or 6.7%, is attributable to 
reductions in the year-end settlement in the landing fee rate calculation for signatory airlines. Concession 
revenues between 2004 and 2005 increased $1.9 million, or 6.3%. The concession revenue increase was 
attributable to food and beverage service and retail concession revenue growth due to an increase in passenger 
traffic and an increase in the spend rate per passenger. Car rental revenues increased by $3.4 million, or 10.1%, 
to $37.2 million due to an increase in O&D passenger traffic and increased usage charges. 

Aviation fuel tax in 2005 increased $1.6 million, or 10.3%, primarily due to an increase in aviation fuel usage 
and prices. 
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Operating Expenses Before Depreciation, Amortization and Impairment Losses

(In thousands)

2006 2005 2004
Operating expenses before depreciation,

Personnel services $ 97,592    $ 92,980   $ 90,006   
Contractual services 139,652    122,193   117,091   
Maintenance, supplies, and materials 18,903    15,956   14,117   

Total operating expenses
before depreciation, amortization, 
and impairment losses $ 256,147    $ 231,129   $ 221,214   

amortization and impairment losses

% Total Operating Expenses Before Depreciation, Amortization and Impairment Losses 
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2006/2005 

Operating expenses before depreciation, amortization and impairment lossees increased by 10.8%, from 
$231.1 million in 2005 to $256.1 million in 2006. The increase in contractual services in 2006 compared to 2005 
of $17.5 million was due to an increase in snow removal costs due to blizzards that occurred in December 2006, 
as well as an increase in janitorial services, guard services and repair and maintenance expense. 

Contractual services also saw an increase in the repair and maintenance expense for the Automated Ground 
Transportation System (AGTS) train due to an increase in the contracted maintenance rates. 
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Personnel services increased by $4.6 million, or 5.0%, to $97.6 million in 2006 compared to $93.0 million in 
2005. The increase in personnel costs was due in part to an increase in permanent salaries of 2.25% granted in 
2006. Also, snow overtime costs relating to the December 2006 blizzards and a performance based bonus given 
to all personnel in December of 2006, contributed to the increase. Maintenance, supplies, and materials increased 
$2.9 million, or 18.5%, to $18.9 million from $16.0 million in 2005 due to an increase in runway lighting costs 
and plumbing supplies costs. An increase in commercial chemical solvents used during the December 2006 
blizzards, heating plant repair parts and jet bridges, also contributed to the increase in 2006. 

2005/2004 

Operating expenses before depreciation, amortization and impairment losses increased by 4.5%, from 
$221.2 million in 2004 to $231.1 million in 2005. The increase in contractual services in 2005 of $5.1 million 
was due to an increase in electricity, gas, janitorial services, and repair and maintenance expenses offset by a 
decrease in aircraft noise penalty cost of $1.5 million. 

Contractual services also saw an increase in the repair and maintenance expense for the Automated Ground 
Transportation System (AGTS) train due to an increase in the contracted maintenance rates. In addition, contract 
snow removal costs were higher in 2005 due to an April 2005 blizzard. 

Personnel services increased by $3.0 million, or 3.3%, to $93.0 million in 2005 compared to $90.0 million in 
2004. The increase in personnel and other city personnel (fire and police) costs was due in part to an increase in 
permanent salaries of 2.25% granted in 2005. Also, snow overtime costs relating to the April 2005 blizzard 
contributed to the increase. 

Maintenance, supplies, and materials increased $1.8 million, or 13.0%, to $16.0 million from $14.1 million in 
2004 due to the increase in runway lighting and janitorial supplies. In addition, an increase in natural gas rates, 
diesel fuel, and gasoline rates, as a result of increasing oil costs, also contributed to the increase in 2005. 

Impairment Losses 

In 2005, the Airport System concluded that sections of the automated baggage system were permanently 
impaired. As a result, the Airport System removed these sections of the automated baggage system, from its 
books, resulting in an impairment loss of $85.3 million in 2005. See further discussion regarding the write-off of 
the automated baggage system in the Capital Assets section below. 

Nonoperating Revenues and Expenses 

2006 

Total nonoperating expenses, net of nonoperating revenues, decreased by $39.5 million to $67.8 million in 2006. 
This decrease was due to an increase in investment income of $20.3 million, or 56.7%, which was due to an 
increase in yields and additional investment of cash received related to notes payable. In addition, PFC revenues 
increased $9.5 million, or 11.3%, due to an increase in passenger traffic. Lastly, there was a decrease in other 
expense due to the completion of environmental costs associated with remediation of Stapleton, offset by an 
increase of $2.2 million of interest expense due to an increase in notes payable. 

In 2006 and 2005, capital grants totaled $29.2 million and $31.5 million, respectively. The decrease in 2006 
capital grants was due to the completion of the Explosive Detection System (EDS) in 2005, which was federally 
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funded. All PFCs were reallocated to the payment of debt service related to the automated baggage system and 
the original cost of the Airport. 

2005 

Total nonoperating expenses, net of nonoperating revenues, decreased by $31.3 million to $107.2 million in 
2005. This decrease was due to the increase in investment income of $13.3 million, or 59.3%, which was due to 
an increase in yields and more cash being invested long term. In addition, PFC revenues increased $22.0 million, 
or 35.4%, due to an increase in passenger traffic.  Lastly, there was decrease in interest expense of $16.2 million 
from the refunding of debt. These factors were offset by an increase in other expense due to an additional 
$16.2 million in environmental costs associated with the remediation of Stapleton. 

In 2005 and 2004, capital grants totaled $31.5 million and $42.1 million, respectively. The decrease in 2005 
capital grants was due to the completion of the Explosive Detection System (EDS), which was federally funded. 
Also, in 2005, there was no capital PFC revenue while in 2004, capital PFC revenues totaled $20.1 million. The 
decrease in capital PFCs was due to reallocation of PFCs revenues from capital projects to the payment of debt 
service related to the automated baggage system.
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Summary of Net Assets 

The following is a summary of assets, liabilities, and net assets as of December 31, 2006, 2005, and 2004 (in 
thousands): 

2006 2005 2004

Assets:
Current assets $ 242,971    $ 222,323   $ 267,237   
Restricted assets, current 404,650    487,169   473,364   
Noncurrent investments 187,081    197,877   136,289   
Capital assets 3,342,913    3,365,021   3,490,129   
Bond issue costs, net 61,331    76,112   88,743   
Investments restricted 352,704    245,207   309,582   
Assets held for disposition 18,807    22,724   24,500   

Total assets 4,610,457    4,616,433   4,789,844   

Liabilities:
Current liabilities 119,152    124,503   120,147   
Current liabilities payable from

restricted assets 221,113    189,904   198,058   
Bonds payable, noncurrent 3,500,817    3,619,827   3,723,510   
Notes payable, noncurrent 61,488    36,646   56,763   
Compensated absences payable, noncurrent 5,118    5,357   5,548   
Capital lease, noncurrent —    —    1,058   

Total liabilities 3,907,688    3,976,237   4,105,084   

Net assets(deficit):
Invested in capital assets, net of related debt (212,179)  (236,200)  (168,315)  
Restricted 543,978   488,337   547,526   
Unrestricted 370,970   388,059   305,549   

Total net assets $ 702,769   $ 640,196   $ 684,760   

 

2006 

Assets decreased by $.6 million in 2006 as compared to 2005.  This was principally due to the decrease in capital 
assets of $22.1 million.  The decline in capital assets was due to normal annual depreciation of approximately 
$143.5 million and retirements of $9.2 million.  The decrease in capital assets was offset by purchases of 
machinery, equipment and additions to construction in progress of approximately $130.6 million for 
improvements. 

Cash, cash equivalents and investments increased by $28.9 million in 2006 as compared to 2005 resulting in part 
from operating activities, passenger facility charges and  note proceeds.  This was offset by payments of debt of 
$123.1 million and purchases of capital assets.  See the statement of cash flows for more information regarding 
the change in cash and investments. 
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Grants receivable increased by $10.4 million.  Grants receivable of $9.5 million were outstanding at the end of 
2006 relating to the bomb detection system project and final reimbursements due from TSA. 

Lastly, deferred bond issue costs declined by $14.8 million due to the removal of costs related to the 1996 bonds 
that were refunded totaling $17.4 million, the addition of costs related to the 2006 bonds that were issued totaling 
$6.4 million and the annual amortization of the costs totaling $3.8 million. 

Total liabilities decreased by $68.5 million in 2006, compared to 2005, primarily due to the decrease in bonds 
(which was attributable to principal payments paid during 2006) and deferred rent, offset by an increase in notes 
payable. 

Of the Airport System’s 2006 total net assets, 77.4% are restricted for future debt service. The bond reserve 
account and bond accounts that are externally restricted for debt service represent $544.0 million.  

At December 31, 2006, the remaining net assets include unrestricted net assets of $371.0 million, which may be 
used to meet any of the Airport System’s ongoing operations. Management of the Airport System has internally 
designated $67.3 million of its unrestricted net asset amounts, as allowed in the 1984 Airport System General 
Bond Ordinance as supplemented and amended, to help meet debt covenant coverage requirements. In addition, 
($212.2) million represents the Airport’s investment in capital assets, net of related debt. A negative investment 
results because the outstanding indebtedness exceeds the assets’ net book value. 

2005 

Assets decreased by $173.4 million in 2005 as compared to 2004. This was largely due to a decrease in capital 
assets of $125.1 million. The decline in capital assets was due to two factors: 1) the write-off of portions of the 
automatic baggage system and sortation systems with a net book value of approximately $43.0 million and 
$33.5 million, respectively, and 2) normal annual depreciation of approximately $146.9 million. These decreases 
in capital assets were offset by purchases of machinery, equipment, and additions to construction in progress of 
approximately $107.1 million. 

Cash, cash equivalents, and investments also contributed to the Airport System’s decrease in total assets. Cash, 
cash equivalents, and investments decreased by $22.8 million in 2005 as compared to 2004 due to payments of 
debt principal of approximately $120 million and purchases of capital assets as discussed above. These payments 
were offset by increased cash flows received from operating activities, passenger facility charges, and capital 
grant receipts. See the statement of cash flows for more information regarding the change in cash and 
investments. 

Grants receivable declined by $21.1 million. In 2004, the Airport System was due an outstanding reimbursement 
from the Transportation Security Administration (TSA) to cover costs relating to the bomb detection system 
initially paid by the Airport System in 2004. The TSA made the reimbursement in 2005, thus relieving this 
receivable. Only $1.7 million in grants receivable were outstanding in 2005 related to the bomb detection system 
project. 

Lastly, deferred bond issue costs declined by $12.6 million due to the removal of costs related to the 1995 bonds 
that were refunded totaling $15.4 million, the addition of costs related to the 2005 bonds that were issued totaling 
$6.9 million and the annual amortization of the costs totaling $2.2 million. 



CITY AND COUNTY OF DENVER, COLORADO 
MUNICIPAL AIRPORT SYSTEM 

 
Management’s Discussion and Analysis (Unaudited) 

December 31, 2006 and 2005 
 

  19

Liabilities decreased by $128.8 million in 2005, compared to 2004, primarily due to the decrease in bonds and 
notes payable, which was attributable to principal payments paid during 2005 as discussed above. 

Of the Airport System’s 2005 total net assets, 76.3% were restricted for future debt service and capital 
construction. The bond reserve account and bond accounts that are externally restricted for debt service represent 
$480.0 million. The Stapleton redevelopment and sixth runway totaling $8.3  million, are restricted because the 
funds were received from other entities and are to be used only for specific capital projects. 

At December 31, 2005, the remaining net assets include unrestricted net assets of $388.1 million, which may be 
used to meet any of the Airport System’s ongoing operations. Management of the Airport System has internally 
designated $67.3 million of its unrestricted net asset amounts, as allowed in the 1984 Airport System General 
Bond Ordinance as supplemented and amended, to help meet debt covenant coverage requirements. In addition, 
($236.2) million represents the Airport’s investment in capital assets, net of related debt. A negative investment 
results because the outstanding indebtedness exceeds the assets’ net book value. 

Long-Term Debt 

As of December 31, 2006 and 2005, the Airport System had approximately $3.6 billion and $3.7 billion, 
respectively, in outstanding bonded debt, both senior and subordinate, paying fixed and variable interest rates. 
The total annual debt service (principal and interest) was approximately $295.4 million in 2006. The Airport 
System has called or refunded over $2.0 billion in higher interest rate debt originally issued in the early 1990s. 
This has resulted in cumulative present value debt service savings of approximately $737.0 million. 

The Airport System’s senior lien debt is currently rated by Standard & Poors, Moody’s, and Fitch at A+, A1 and 
A+, respectively, with stable outlooks as of December 2006. 

The Airport System’s governing bond ordinances (the bond ordinance) require that the Airport System’s net 
revenues plus other available funds, as defined in the bond ordinance, be sufficient to provide debt service 
coverage of 125% of the annual debt service requirement on senior bonds. The debt service coverage ratio for the 
years ended December 31, 2006 and 2005 was 174% and 162%, respectively, of total debt service. 

The Airport System entered into a $23.0 million and $2.0 million, for a total of $25 million, Master Installment 
Purchase Agreement with Koch Financial Corporation on October 26, 2006, to finance various capital equipment 
purchases, for ten-year and five-year terms, respectively.  The Airport System also entered into a $9.0 million 
Master Installment Purchase Agreement with GE Capital Public Finance, Inc., on October 26, 2006, to finance 
four train cars, for a ten-year term. 

On August 17, 2006, the Airport issued $279,585,000 and $170,005,000 of Airport System Revenue Bonds, Series 
2006A and 2006B respectively, in a fixed rate mode for the purpose of currently refunding $461,860,000 of the 
1996A, 1996B, 1996C and 1996D bonds. 
 
On August 9, 2006, the Airport System amended the 2005A Swap Agreements, described below.  The notional 
amounts of the 2005 Swap Agreements were reduced to $56.0 million, $56.0 million, $112.0 million and $56.0 
million, respectively, and the aggregate weighted average fixed rate payable by the Airport System under the 2005 
Swap Agreements was reduced to 3.66%. 

On August 9, 2006 the Airport System entered into interest rate Swap Agreements (the 2006B Swap Agreements) with 
four financial institutions in order to synthetically create variable rate debt in association with the refunding of the 
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Series 1996A and 1996D Bonds on August 17, 2006.  The 2006B Swap Agreements have notional amounts of $56.0 
million, $56.0 million, $112.0 million and $56 million, respectively, and provide for certain payments to or from each 
financial institution equal to the difference between a variable rate based on the Bond Market Association Index 
payable by the Airport System under each Agreement and a fixed rate payable by the respective financial institutions.  
The aggregate weighted average fixed rate payable by the financial institutions under the 2006B Swap Agreements is 
4.09%.  The 2006B Swap Agreements have an effective date of November 15, 2006.  Payments under these 
Agreements commenced on December 1, 2006. 
 
The net effect of the 2006B Swap Agreements, when considered together with the fixed rate Series 2006A bonds, is 
that the Airport System will effectively pay a variable rate based on BMA plus or minus the difference between the 
fixed rate on the Series 2006A bonds and the fixed rate received under the 2006B Agreements on $280.0 million of 
obligations. 
 
In November 2006, the 2005 Swap Agreements became effective (see “The 2005 Swap Agreements”).  The net effect 
of the 2005 Swap Agreements, when considered together with the fixed rate Series 2006A bonds and the 2006B Swap 
Agreements is that the Airport System will pay a fixed rate plus or minus the difference between the BMA index and 
70.0% of 1-month London Interbank Offered Rate (LIBOR) minus the difference of the fixed receiver rate on the 
2006B Swap and the weighted average fixed payor rate on the 2005 Swap on $280.0 million of obligations. 
 
The Airport System entered into a $20.0 million Master Installment Purchase Agreement with GE Capital Public 
Finance, Inc. on August 1, 2006 to finance capital equipment purchases based on a five year useful life. 
 
On June 1, 2006 the Airport System entered into interest rate swap agreements (the “2006A Swap Agreements”), 
constituting Subordinate Hedge Facility Obligations, with three financial institutions in order to take advantage of and 
secure prevailing interest rates in contemplation of the refunding of the Series 1997E Bonds through the Airport 
System’s issuance of variable rate bonds on or before November 15, 2007.  The 2006A Swap Agreements have 
notional amounts of $181.0 million, $121.0 million and $60.0 million, respectively, and provide for certain payments 
to or from each financial institution equal to the difference between the fixed rate payable by the Airport System under 
each Agreement and 70% of LIBOR for one month deposits of U.S. dollars payable for the respective financial 
institutions.  The aggregate weighted average fixed rate payable by the Airport System under the 2006A Swap 
Agreements is 4.01%.  The 2006A Swap Agreements have an effective date of November 15, 2007.  Payments under 
these Agreements have not commenced. 

On August 25, 2005, the Airport issued $227,740,000 of Airport System Revenue Bonds, Series 2005A in a 
fixed mode for the purpose of currently refunding $230,760,000 of the 1995A bonds. 

On November 10, 2005, the Airport issued $91,750,000 and $87,700,000 in an auction rate mode and a variable 
rate mode, respectively, for the purpose of currently refunding $90,510,000 and $87,845,000 of the 1995B and 
1995C bonds, respectively. 

As previously discussed, on April 14, 2005, the Airport System entered into interest rate swap agreements 
(the 2005A Swap Agreements), constituting Subordinate Hedge Facility Obligations, with four financial 
institutions, in order to take advantage of and secure prevailing interest rates in contemplation of the refunding of 
the Series 1996A Bonds and the Series 1996D Bonds through the Airport System’s issuance of variable rate 
bonds on or before November 15, 2006. The 2005 Swap Agreements originally had notional amounts of 
$120 million, $60 million, $60 million, and $60 million, respectively, prior to amendment, and provided for 
certain payments to or from each financial institution equal to the difference between the fixed rate payable by 
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the Airport System under each of the 2005 Swap Agreements and the floating rate equal to 70% of one month 
LIBOR.  

In July 2005, the Airport System and United reached an agreement for United to permanently release two 
Concourse A gates that had been temporarily released by United under the Stipulated Order. In exchange, the 
Airport System agreed to allocate $10.0 million in surplus PFC revenues or other available funds to reduce the 
Debt Service Requirements on the automated baggage system, which is discussed below. 

Capital Assets 

As of December 31, 2006 and 2005, the Airport System had capital assets of approximately $3.3 billion and 
$3.4 billion, respectively. These amounts are net of accumulated depreciation of approximately $1.4 billion and 
$1.2 billion, respectively. 

Explosive Detection System: On September 2, 2003, the Airport and TSA entered in to a Memorandum of 
Agreement (TSA MOA), regarding the implementation of screening of all checked baggage by the EDS. The 
total cost of the EDS project was estimated to be approximately $92.0 million. With the approval of TSA, as 
required under the TSA MOA, the Airport entered into a contract with Siemens Dematic Corporation for the 
implementation of the EDS project, designed by Logplan. The construction of the EDS baggage system 
commenced in 2003 and each of the Airport’s six terminal modules and customs recheck areas were 100% 
automated in May 2005. Total cost of the project was $170.5 million, of which $71.0 million is being funded by 
federal grants. 

Automated Baggage System: United discontinued use of the automated baggage system and reverted to the 
traditional tug and cart system on September 6, 2005. At December 31, 2004, the book value of the baggage 
system equipment was $49.6 million. The rates and charges associated with the system continued to be charged 
to United as the exclusive user of Concourse B. However, the Airport System began discussions with United and 
all airlines to explore ways to mitigate automated baggage system costs over time, consistent with the cost 
reduction goals and sources of funds outlined in the Stipulated Order. These discussions culminated with the 
2005-2 Amendatory Agreement whereby the Airport System will reduce United’s Rates and Charges up to 
$11.0 million per year, over three years, in exchange for certain concessions. Airport System management 
commissioned a study to determine what, if any, of the existing automated baggage system would be usable in a 
new system. Based upon this study, management concluded that the bulk of the automated baggage system was 
impaired and, as a result, management wrote off approximately $43.0 million of the baggage system during 2005, 
with a remaining book value at December 31, 2006 of $3.2 million. 

2006 Amendment:  In a 2006 Amendment, the Airport System agreed to further mitigate United’s baggage 
system charges by defeasing certain outstanding Airport System Revenue Bonds and reducing amortization 
charges allocated to the automated baggage system in stated amounts not to exceed $10 million per year, using 
available Capital Fund moneys and other legally available Airport funds to defease associated debt.  The Airport 
System also agreed to improve the existing commuter facilities on the east end of Concourse B in order to 
accommodate larger regional jet aircraft and provide new and enhanced passenger amenities.  These 
improvements, referred to herein as the Concourse B Commuter Facility Project, are estimated to cost 
approximately $41.5 million.  The facility opened April 24, 2007. 

Under the 2006 Amendment, United will gradually relinquish its six leased gates on Concourse A.  The Airport 
System expects that Frontier or other airlines will lease, or use on a nonpreferential basis, the gates relinquished 
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by United as they become available.  United relinquished one of the Concourse A gates on July 1, 2006, 
relinquished a second Concourse A gate effective November 30, 2006, and has agreed to relinquish the 
remaining four Concourse A gates upon the completion of the Concourse B Commuter Facility Project.  The full 
relinquishment occurred May 1, 2007. 

Baggage Sortation System: The Airport System management commissioned Aviation and Airport Professionals 
(AvAirPros) to study the future baggage handling system master plan. The master plan states that, at this time, 
the existing concourses (A, B, and C) are configured with sortation systems that were operable with the 
automated baggage system discussed above; however, it is not clear whether these existing systems would be 
capable of being integrated into a new airport-wide baggage system in the future. 

Based upon this study, management believed that the sortation systems on concourses A and C were impaired 
and removed the assets from the books, which resulted in a loss of $11.9 million. United continues to use a 
portion of the concourse B sortation system, which remains on the Airport System’s books with a net book value 
of approximately $8.7 million. The Airport System removed the unused portion of approximately $47.0 million 
from its books, resulting in a loss of $21.6 million. 

PFC: In 1992, the PFC program authorized the imposition of a fee of $3.00 per enplaned passenger and the use 
of this funding for approved projects, with certain qualifying airports permitted to charge a maximum PFC of 
$4.50. In 2000, the Federal Aviation Administration approved the Airport’s application for an increase in the rate 
of PFC from $3.00 to $4.50, the revenues from which are to be used for qualified costs of the Airport, including 
associated debt service and approved capital projects. The Airport increased the PFC rate from $3.00 to $4.50 
effective April 1, 2001. As of December 31, 2006, a total of $832.6 million has been remitted to the Airport, 
(including interest earned on late payments), of which $105.0 million has been expended on approved projects, 
$723.9 million has been used to pay debt service on the Airport’s general airport revenue bonds, and $3.7 million 
is unexpended. The Airport System’s authorization to impose the PFC expires on the earlier of January 1, 2030 
or upon the collection of $3.3 billion authorized maximum amount of PFC revenues. 
Construction Commitments: As of December 31, 2006, the Airport System had outstanding contractual 
commitments of approximately $344.9 million and had made over $98.4 million in contractual payments for the 
year then ended. 

The Airport’s current 2007-2012 Capital Program includes approximately $373.4 million of planned projects. 
The Airport has also identified a number of Demand Responsive Projects that will be undertaken only if there is 
sufficient need of such projects and they are financially viable. The 2007-2012 Capital Programs are expected to 
be financed with a combination of Airport Revenue bonds, commercial paper, installment purchase agreements, 
federal grants, Passenger Facility Charges (PFCs), and Airport System monies. 

On April 6, 2006, the Airport announced that CMCB Development Company of Denver was the successful 
bidder on a 17-acre retail development along Pena Boulevard. The development called “The Landings” is located 
north of Pena Boulevard just southeast of the Conoco station and is the first phase in what could be a 500-acre 
retail development along the major highway in and out of Denver International Airport. The City is currently 
negotiating a development agreement with CMCB Development Company of Denver. 

In addition, construction is proceeding on a fourth module of the parking garage on the west side of Jeppesen 
Terminal. Lastly, the Airport and United have agreed to a 2006 Amendatory Lease Agreement (the Agreement). 
According to the Agreement, United Airlines will release six Concourse A gates it currently leases over the next 
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9 months. Frontier Airlines, which now leases 16 gates on Concourse A, will lease all newly available Concourse 
A gates.  United relinquished one of the Concourse A gates on July 1, 2006, and a second one on November 30, 
2006.  The remaining gates were released May 1, 2007. 

Economic Factors 

Passenger traffic was up 9.1% in 2006 compared with a national average increase of 5.1% as reported by the 
Airport Council International (ACI), an airline industry group.  Much of this passenger growth is attributed to the 
increased service of low-cost carriers in the Denver market. 

Southwest Airlines (Southwest) announced in October 2005 its intention to commence service to the Airport. 
Service began in January 2006, with an initial daily schedule of 13 departing flights, utilizing two gates on 
Concourse C. Effective March 1, 2006, Southwest leased a third gate and increased its schedule to 20 daily 
departing flights. On August 1, 2006, Southwest Airlines leased an additional gate and that brings their total 
number of usage to four gates. 

The dominant air carrier at Denver International is United. On December 9, 2002, United filed for bankruptcy 
protection under Chapter 11 of the Bankruptcy Code. The Chapter 11 filing permitted United to continue 
operations while developing a plan of reorganization to address existing debt, capital, and cost structures. In 
February 2006, United emerged from bankruptcy. United, together with its TED low-fare unit and its United 
Express commuter affiliates, accounted for approximately 56.4% and 56.0% of passenger enplanements at the 
Airport in 2006 and for the first three months of 2007, respectively. 

As previously discussed, operating revenue was up 1.3%. Operating income before depreciation and amortization 
of $244.7 million represented a decrease of $18.7 million. Revenues Available for Sharing, the net revenue that 
is split 50%/50% with the signatory airlines under the use and lease agreements, was over $97.4 million, its 
highest level ever. The airlines will receive the maximum allocation of $40.0 million, with the balance flowing to 
the Airport System’s Capital Fund for discretionary purposes. 

Request for Information 

This financial report is designed to provide a general overview of the Airport System’s finances for all those with 
an interest. Questions concerning any of the information presented in this report or requests for additional 
information should be addressed to Stan Koniz, Chief Financial Officer, Denver International Airport, Airport 
Office Building, 8th Floor, 8500 Pena Boulevard, Denver, CO 80249-6340. Copies are available on-line at 
www.flydenver.com. 

 



 

  24

 

CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Net Assets

December 31, 2006 and 2005

2006 2005
Current assets:

Cash and cash equivalents $ 39,548,675 $ 7,586,793 
Investments 176,051,494 189,133,508 
Accounts receivable (net of allowance for doubtful accounts

$340,941 and $323,486, respectively) 14,519,315 14,451,382 
Accrued interest receivable 7,105,769 5,423,676 
Other long-term receivables 38,774 103,452 
Inventories 5,536,967 5,454,318 
Prepaid expenses and other 170,131 170,131 

Total current unrestricted assets 242,971,125 222,323,260 
Restricted assets:

Cash and cash equivalents 271,288,130 227,053,440 
Investments 100,741,748 231,647,117 
Accrued interest receivable 1,899,940 897,577 
Prepaid expenses and other 5,472,506 13,223,650 
Grants receivable 12,492,788 2,130,831 
Passenger facility charges receivable 12,754,737 12,216,716 

Total current restricted assets 404,649,849 487,169,331 

Total current assets 647,620,974 709,492,591 
Noncurrent assets:

Investments 187,080,957 197,876,686 

Capital assets:
Buildings 1,714,711,598 1,692,775,950 
Improvements other than buildings 1,995,739,581 1,926,665,356 
Machinery and equipment 557,147,936 530,719,449 

4,267,599,115 4,150,160,755 

Less accumulated depreciation and amortization (1,385,549,501) (1,243,928,382)

2,882,049,614 2,906,232,373 

Construction in progress 165,558,343 163,483,424 
Land, land rights and air rights 295,305,625 295,305,625 

Total capital assets 3,342,913,582 3,365,021,422 

Bond issue costs, net of accumulated amortization 61,330,980 76,111,450 

Total noncurrent unrestricted assets 3,591,325,519 3,639,009,558 

Investments – restricted 352,703,957 245,207,135 
Assets held for disposition 18,806,825 22,724,103 

Total assets 4,610,457,275 4,616,433,387 

Assets
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Net Assets

December 31, 2006 and 2005

Liabilities 2006 2005

Current liabilities:
Vouchers payable $ 31,172,356    $ 32,576,135 
Due to other City agencies 17,186,337    18,082,646 
Compensated absences payable 1,577,340    1,165,067 
Other liabilities 22,003,622    8,890,941 
Revenue credit payable 40,000,000    40,000,000 
Deferred rent 7,212,505    23,788,633 

Total current unrestricted liabilities 119,152,160    124,503,422 

Current liabilities payable from restricted assets:
Vouchers payable 35,717,072    18,032,591 
Retainages payable 17,689,100    12,875,680 
Accrued interest and matured coupons 22,227,738    23,263,861 
Notes payable 27,497,017    20,117,026 
Capital lease liability —    1,061,885 
Other liabilities 10,896,786    16,747,604 
Revenue bonds 107,085,000    97,805,000 

Total current liabilities payable from restricted assets 221,112,713    189,903,647 

Total current liabilities 340,264,873    314,407,069 

Noncurrent liabilities:
Bonds payable:

Revenue bonds, net of current portion 3,762,700,000    3,885,555,000 
Less:

Deferred losses on bond refundings (301,053,878)   (275,304,950)
Net unamortized premiums 39,170,459    9,576,996 

Total bonds payable, noncurrent 3,500,816,581    3,619,827,046 

Notes payable 61,488,469    36,646,298 
Compensated absences payable 5,118,304    5,357,007 

Total noncurrent liabilities 3,567,423,354    3,661,830,351 

Total liabilities 3,907,688,227    3,976,237,420 

Net Assets(Deficit)
Invested in capital assets, net of related debt (212,178,928)   (236,200,039)
Restricted for:

Capital projects —    8,296,639 
Debt service 543,978,207    480,040,793 

Unrestricted 370,969,769    388,058,574 
Total net assets $ 702,769,048    $ 640,195,967 

See accompanying notes to financial statements.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Revenues, Expenses, and Changes in Net Assets

Years ended December 31, 2006 and 2005

2006 2005
Operating revenues:

Facility rentals $ 197,353,089    $ 203,800,286   
Concession revenues 34,304,468    32,565,648   
Parking revenues 110,534,937    97,918,928   
Car rental revenues 41,641,365    37,175,320   
Landing fees 92,389,849    94,694,946   
Aviation fuel tax 12,714,401    16,995,501   
Other sales and charges 11,871,715    11,340,736   

Total operating revenues 500,809,824    494,491,365   

Operating expenses:
Personnel services 97,592,363    92,979,459   
Contractual services 139,652,041    122,193,155   
Maintenance, supplies, and materials 18,903,028    15,956,243   

Total operating expenses before depreciation,
amortization and impairment losses 256,147,432    231,128,857   

Operating income before depreciation, amortization
and impairment losses 244,662,392   263,362,508   

Depreciation and amortization 143,505,675    146,922,302   
Impairment losses —    85,286,382   

Operating income 101,156,717    31,153,824   
Nonoperating revenues (expenses):

Passenger facility charges 93,509,920    83,999,814   
Investment income 56,146,884    35,823,022   
Interest expense (207,385,378)   (205,141,929)  
Grants 565,853    240,500   
Other expense (10,609,244)   (22,186,773)  

Total nonoperating revenues (expenses), net (67,771,965)   (107,265,366)  

Income (loss) before capital contributions 33,384,752    (76,111,542)  
Capital contributions:

Capital grants 29,188,329    31,547,273   

Increase (decrease) in net assets 62,573,081    (44,564,269)  

Net assets, beginning of year 640,195,967    684,760,236   
Net assets, end of year $ 702,769,048    $ 640,195,967   

See accompanying notes to financial statements.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Cash Flows

Years ended December 31, 2006 and 2005

2006 2005
Cash flows from operating activities:

Receipts from customers $ 499,604,612 $ 481,817,118 
Payments to suppliers (145,688,172) (100,028,981)
Interfund activity payments to other funds (12,181,634) (12,239,690)
Payments to employees (96,338,970) (92,729,306)

Net cash provided by operating activities 245,395,836 276,819,141 

Cash flows from noncapital financing activities:
Operating grants received 313,814 240,500 

Net cash provided by noncapital financing activities 313,814 240,500 

Cash flows from capital and related financing activities:
Proceeds from issuance of debt —    2,376,840 
Proceeds from note payable 54,000,000 —    
Principal paid on notes payable (21,777,838) (19,449,588)
Principal paid on revenue bonds (101,305,000) (101,370,000)
Interest paid on revenue bonds (190,453,776) (220,329,010)
Principal paid on capital lease (1,061,885) (2,052,794)
Bond issuance costs paid (2,074,724) (6,834,114)
Interest paid on notes payable (2,487,809) —    
Capital grant receipts 19,078,411 52,664,919 
Passenger Facility Charges 92,971,899 82,754,169 
Purchases of capital assets (81,945,591) (107,112,083)
Payments from accrued expenses for capital assets (22,497,901) (266,506)
Payments to escrow for current refunding of debt (8,331,179) (10,378,589)
Proceeds from sale of capital assets 487,822 582,523 

Net cash used in capital and related
   financing activities (265,397,571) (329,414,233)

Cash flows from investing activities:
Purchases of investments (6,492,915,029) (8,162,358,749)
Proceeds from sales and maturities of investments 6,542,146,541 8,006,414,109 
Proceeds from sales of assets held for disposition 3,917,278 1,776,126 
Payments to maintain assets held for disposal (8,933,727) (12,156,812)
Interest and dividends on investments and cash equivalents 51,669,430 39,975,086 

Net cash provided by (used) in investing activities 95,884,493 (126,350,240)

Net increase (decrease) in cash and cash equivalents 76,196,572 (178,704,832)

Cash and cash equivalents, beginning of year 234,640,233 413,345,065 
Cash and cash equivalents, end of year $ 310,836,805 $ 234,640,233 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Cash Flows

Years ended December 31, 2006 and 2005

2006 2005

Reconciliation of operating income to net cash provided by
operating activities:

Operating income $ 101,156,717   $ 31,153,824   
Adjustments to reconcile operating income to net cash

provided by operating activities:
Depreciation and amortization 143,505,675   146,922,302   
Miscellaneous income 1,924,205   1,845,549   
Impairment losses —    85,286,382   
Changes in assets and liabilities:

Receivables, net of allowance (3,255)  545,904   
Inventories (82,649)  50,451   
Prepaid expenses and other 517,166   (347,035)  
Vouchers and other payables 3,855,982   8,069,434   
Deferred rent (16,576,128)  (1,102,460)  
Due to other City agencies (896,309)  10,988,361   
Compensated absences 173,570   163,553   
Other operating liabilities 11,820,862   (6,757,124)  

Net cash provided by operating activities $ 245,395,836   $ 276,819,141   

Noncash activities:
The Airport System issued bonds in the amount of $449,590,000 and $407,190,000 in 2006 and 2005,
respectively, in order to refund debt. Net bond proceeds of $465,989,377 and $415,715,139
for 2006 and 2005, respectively, were deposited immediately into an irrevocable trust
for the defeasance of outstanding revenue bond principal, payment of a redemption premium and 
accrued interest amounts. Original issue premiums on bonds of $20,731,149 and $10,901,979  were 
realized on the issuance of bonds in 2006 and 2005, respectively.

See accompanying notes to financial statements.
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(1) Organization and Reporting Entity 

(a) Nature of Operations 

Pursuant to Article XX of the State of Colorado Constitution and the City and County of Denver, 
Colorado (the City) Charter, the City acquired, owns, operates, and maintains certain airport 
facilities. These facilities include Denver International Airport (Denver International) and certain 
assets of Stapleton International Airport (Stapleton) and are referred to herein as the City and County 
of Denver Municipal Airport System (the Airport System). The Airport System is operated as the 
Department of Aviation, with a Manager of Aviation appointed by and reporting to the Mayor. 

Denver International consists of a landside terminal building, three airside concourses, six runways, 
roadways, and ancillary facilities on a 53-square mile site. Stapleton was closed to all air traffic on 
February 27, 1995. See note 6 for further discussion. 

(b) Reporting Entity 

The accompanying financial statements present only the Airport System enterprise fund and are not 
intended to present fairly the financial position of the City, and the changes in its financial position 
and the cash flows of its proprietary fund types in conformity with accounting principles generally 
accepted in the United States of America. 

(2) Summary of Significant Accounting Policies 

(a) Basis of Accounting 

The Airport System is an enterprise fund of the City and, as such, is an integral part of the City. An 
enterprise fund is established to account for an activity that is financed with debt secured solely by a 
pledge of net revenues from fees and charges of the activity or when laws and regulations require 
that the activity’s costs of providing services, including capital costs (such as depreciation or capital 
debt service), be recovered with fees and charges rather than with taxes or similar revenues. The 
pricing policies of the activity establish fees and charges designed to recover its costs, including 
capital costs (such as depreciation or debt service). 

The accompanying financial statements have been prepared in accordance with accounting principles 
generally accepted (GAAP) in the United States of America. As an enterprise fund, the Airport 
System uses the accrual basis of accounting. Revenues are recognized when earned and expenses are 
recognized as incurred (flow of economic resources measurement focus). 

The Airport System has applied all applicable Governmental Accounting Standards Board (GASB) 
pronouncements, including National Council on Governmental Accounting Statements and 
Interpretations in effect at December 31, 2006. In implementing GASB Statement No. 20, 
Accounting and Financial Reporting for Proprietary Funds and Other Governmental Entities that 
Use Proprietary Fund Accounting, the Airport System elected not to adopt Financial Accounting 
Standards Board pronouncements issued after November 30, 1989. 

During the year ended December 31, 2006, the Airport System adopted GASB Statement No. 46, Net 
Assets Restricted by Enabling Legislation.  This statement establishes and modifies requirements 
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related to restrictions of net assets resulting from enabling legislation.  The impact of this standard on 
the Airport System was immaterial. 

During the year ended December 31, 2005, the Airport System adopted GASB Statement No. 40, 
Deposit and Investment Risk Disclosures, an amendment of GASB Statement No. 3, Deposits with 
Financial Institutions, Investments (including Repurchase Agreements), and Reverse Repurchase 
Agreements. This Statement addresses common deposit and investment risks and requires 
governmental entities to provide disclosures related to credit risk, concentration of credit risk, 
interest rate risk, and foreign currency risk. This information is designed to inform financial 
statement users about deposit and investment risks that could affect the Airport System’s ability to 
provide services and meet its obligations as they become due. 

(b) Cash and Cash Equivalents 

Cash and cash equivalents, which the City manages, consist principally of U.S. Treasury Securities, 
U.S. agency securities, and commercial paper with original maturities of less than 90 days. 

(c) Investments 

Investments, which the City manages, are reported at fair value, which is primarily determined based 
on quoted market prices at December 31, 2006 and 2005. The Airport System’s investments are 
maintained in segregated pools at the City and include U.S. Treasury securities, U.S. Agency 
securities, commercial paper, and repurchase agreements. 

(d) Inventories 

Inventories consist of materials and supplies which have been valued at the lower of cost (weighted 
average cost method) or market. 

(e) Capital Assets 

Capital assets are recorded at cost and consist of buildings, roadways, airfield improvements, 
machinery and equipment, land, and land rights at Denver International. Costs associated with 
ongoing construction activities of Denver International are included in construction in progress. 
Interest incurred during the construction phase is reflected in the capitalized value of the asset 
constructed, net of interest earned on the invested proceeds over the same period. The capitalized 
interest incurred for 2006 and 2005 was $4,547,332 and $4,696,585, respectively. Assets under 
capital leases are recorded at the present value of future minimum lease payments and are amortized 
using the straight-line method over the shorter of the lease term or their estimated useful life. 
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Depreciation is recorded using the straight-line method over the following estimated useful lives: 

Buildings 20 – 40 years
Roadways 30 – 40 years
Runways/taxiways 35 – 40 years
Other improvements 15 – 40 years
Major system equipment 15 – 25 years
Vehicles and other equipment 5 – 10 years

 

(f) Bond Issue Costs, Deferred Losses on Bond Refundings, and Unamortized Premiums (Discounts) 

Bond issue costs, deferred losses on bond refundings, and unamortized premiums (discounts) are 
deferred and amortized over the life of the old bonds, or the remaining life of the refunding bonds, 
whichever is shorter, using the effective interest rate method. Bond issue costs are recorded as 
deferred charges. Unamortized premiums on bond refundings are recorded as an addition to the face 
amount of the bonds payable. Unamortized discounts and deferred losses on bond refundings are 
recorded as a reduction of the face amount of the bonds payable. 

(g) Assets Held for Disposition 

Assets held for disposition consist of the Stapleton assets. Depreciation is not recorded on those 
assets held for sale. Ongoing maintenance and redevelopment costs are expensed as incurred. See 
note 6 for further discussion. 

(h) Compensated Absences Payable 

Accumulated vested sick and vacation benefits are recorded as an expense and a liability as benefits 
accrue to employees.  The Airport System uses the vesting method for estimating sick leave 
compensated absences payable. 

(i) Deferred Rent 

Deferred rent is recorded when rental payments are received by the Airport System prior to a legal 
claim to them. Included in deferred rent are customer credits and deposits. 

(j) Net Assets 

2006 

The Airport System’s assets exceeded liabilities by $702,769,048 as of December 31, 2006, a 
$62,573,081 increase in net assets from the prior year-end. Of the Airport System’s 2006 net assets, 
77.4% are restricted for future debt service. The bond reserve account and bond accounts represent 
$543,978,207 which is externally restricted for debt service. The net assets restricted for the 
Stapleton and sixth runway capital projects represent $0. 

The remaining net assets include unrestricted net assets of $370,969,769 which may be used to meet 
any of the Airport System’s ongoing operations. Management of the Airport System has internally 
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designated $67,267,320 of its unrestricted net asset amounts, as allowed in the 1984 Airport System 
General Bond Ordinance as supplemented and amended, to help meet debt covenant coverage 
requirements. In addition, ($212,178,928) represents the Airport System’s investment in capital 
assets, less the related indebtedness outstanding used to acquire those capital assets. 

2005 

The Airport System’s assets exceeded liabilities by $640,195,967 as of December 31, 2005, a 
$44,564,269 decrease in net assets from the prior year-end. Of the Airport System’s 2005 net assets, 
76.3% were restricted for future debt service and capital construction. The bond reserve account and 
bond accounts represented $480,040,793 that was externally restricted for debt service. The net 
assets restricted for the Stapleton and sixth runway capital projects represented $8,296,639. 

The remaining net assets included unrestricted net assets of $388,058,574 which may be used to 
meet any of the Airport System’s ongoing operations. Management of the Airport System has 
internally designated $67,267,320 of its unrestricted net asset amounts, as allowed in the 1984 
Airport System General Bond Ordinance as supplemented and amended, to help meet debt covenant 
coverage requirements. In addition, ($236,200,039) represented the Airport System’s investment in 
capital assets, less the related indebtedness outstanding used to acquire those capital assets. 

(k) Restricted and Unrestricted Resources 

Use of restricted and unrestricted resources are made on a case-by-case basis by management 
depending on overall requirements. Generally, management applies restricted resources and then 
unrestricted resources when both restricted and unrestricted resources are available to pay an 
expense. 

(l) Operating Revenues and Expenses 

The statement of revenues, expenses, and changes in net assets distinguish operating revenues and 
expenses from nonoperating activity and capital contributions. Operating revenues and expenses 
generally result from providing services and producing and delivering goods in connection with 
Denver International’s principal ongoing operations. The principal operating revenues of the Airport 
System are charges to airline tenants for facility rentals, landing fees and parking. Operating 
expenses include the cost of providing services, administrative costs, and depreciation on capital 
assets. All revenues and expenses not meeting this definition are reported as nonoperating revenues 
and expenses or capital contributions. Such items include Passenger Facility Charges (PFCs), interest 
expense, interest income, and grants from the federal government and Stapleton demolition and 
remediation expenses. 

(m) Governmental Grants 

The Airport System periodically receives grant revenues from federal agencies which are either for 
capital projects or operating purposes.  Revenue is considered earned as the related approved capital 
outlays or expenses are incurred by the Airport System.  Revenues from capital grants are reported as 
capital contributions on the statements of revenue, expenses and changes in net assets and revenues 
from operating grants are reported as nonoperating revenues. 
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(n) Rates and Charges 

The Airport System establishes annually, as adjusted semi-annually, airline facility rentals, landing 
fees, and other charges sufficient to recover the costs of operations (excluding certain debt service 
payments), maintenance, and debt service related to the airfield and the space rented by the airlines. 
Any differences between amounts collected from and actual costs allocated to the airlines’ leased 
space are credited or billed to the airlines. As of December 31, 2006 and 2005, the Airport System 
had accrued a liability, included in current other liabilities, of $14,799,763 and $3,259,726, 
respectively. 

For the years ended December 31, 2000 through 2005, 75% of Net Revenues (as defined by the bond 
ordinance) remaining at the end of each year were to be credited in the following year to the 
passenger airlines signatory to use and lease agreements; and thereafter it is 50%, capped at 
$40,000,000 for all years. The Net Revenues credited to the airlines totaled $40,000,000 for both 
2006 and 2005. Liabilities for these amounts were accrued as of December 31, 2006 and 2005, 
respectively, and are reported in the statement of net assets as revenue credit payable. 

(o) Use of Estimates 

The preparation of financial statements in conformity with accounting principles generally accepted 
in the United States of America requires management to make estimates and assumptions that affect 
the reported amounts of assets and liabilities at the date of the financial statements and the reported 
amounts of revenues and expenses during the reporting period. Actual results could differ 
significantly from those estimates. 

(p) Reclassifications 

Certain 2005 balances have been reclassified to conform with the 2006 financial statements 
presentation. 

 

(3) Cash, Cash Equivalents, and Investments 

(a) Deposits 

The Airport System’s deposits are commingled with the City’s and are subject to, and are in 
accordance with, the State of Colorado’s Public Deposit Protection Act (the PDPA). In addition, the 
City’s investment policy requires that Certificates of Deposit be purchased from institutions that are 
certified as eligible public depositories. Under the PDPA, all uninsured deposits exceeding the 
amount insured by the FDIC, are to be fully collateralized with specific approved securities 
identified in the PDPA. The eligible collateral pledged must be held in custody by any Federal 
Reserve Bank, or branch thereof, or held in escrow by some other bank in a manner as the banking 
commissioner shall prescribe by rule and regulation, or may be segregated from the other assets of 
the eligible public depository and held in its own trust department. All collateral so held must be 
clearly identified as being security maintained or pledged for the aggregate amount of public 
deposits accepted and held on deposit by the eligible public depository. Deposits collateralized under 
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the PDPA are considered collateralized with securities held by the pledging financial institution’s 
trust department or agent in the “City’s name.” 

At December 31, 2006, the carrying amount of the Airport System’s deposits, excluding certificates 
of deposit, was $0 and the bank balance was $0. At December 31, 2006, the Airport System owned 
$11,354,644 of certificates of deposit issued by Colorado Business Bank, a certified eligible public 
depository. 

Custodial credit risk is the risk that in the event of a failure of a financial institution or counterparty, 
the Airport System would not be able to recover its deposits, investments, or collateral securities. 

St. Paul/Travelers Insurance (St. Paul) manages an owner-controlled insurance plan on behalf of the 
Airport System. St. Paul pays claims from an escrow account held in the Airport System’s name that 
is uninsured, uncollateralized, and subject to custodial credit risk. The balance of the account at 
December 31, 2006 was $236,881. All other deposits are not subject to custodial credit risk since 
they are deposited in certified eligible public depositories under the PDPA. 

(b) Investments 

The Airport System’s investments are managed by the City and are subject to the Investment Policy 
of the City. It is the policy of the City to invest its funds in a manner which will provide for the 
highest investment return consistent with the preservation of principal and provision of the liquidity 
necessary for daily cash flow demands. The City’s Investment Policy applies to all investment 
activity of the City under the control of the Manager of Revenue (the Manager), including 
investments of certain monies related to business-type activities, and trust and agency funds. The 
City’s investment policy does not apply to the investments of the deferred compensation plan or 
component units. Other monies that may from time to time be deposited with the Manager for 
investment shall also be administered in accordance with the Investment Policy. The City does not 
currently invest with external investment pools. 

The City Charter, Section 2.5.3(c), and Denver Revised Municipal Code, Section 20-21, authorizes 
the type of investments that the City can hold. The investment policy generally requires that 
investments shall be managed in accordance with portfolio theory management principles to 
compensate for actual or anticipated changes in market interest rates. To the extent possible, 
investment maturity will be matched with anticipated cash flow requirements of each investment 
pool. Additionally, to the extent possible, investments will be diversified by security type and 
institution. This diversification is required in order that potential losses on individual securities do 
not exceed the income generated from the remainder of the portfolio. Deviations from expectations 
shall be reported in a timely fashion and appropriate action taken to control adverse developments. 
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At December 31, 2006 and 2005, respectively, the Airport System’s cash, cash equivalents, and 
investment balances were as follows (in thousands): 

December 31, December 31,
2006 2005

Money Market Funds $ 55,796   $ 43,507   
Certificate of Deposit 11,355   —    
Commercial paper 246,001   305,092   
Repurchase agreements 125,706   142,035   
U.S. Treasury securities 87,446   190,203   
U.S. Agency securities 601,111   417,668   

$ 1,127,415   $ 1,098,505   
 

 

A reconciliation of cash, cash equivalents, and investment balances as shown in the basic financial 
statements as of December 31, 2006, is as follows (amount expressed in thousands). 

December 31, December 31,
2006 2005

Cash on hand $ —    $ 103   
Cash and cash equivalents 39,549   7,587   
Investments 363,132   387,010   
Restricted cash equivalents 271,288   226,951   
Restricted investments 453,446   476,854   

$ 1,127,415   $ 1,098,505   
 

 

Interest Rate Risk: Interest rate risk is the risk that changes in the financial market rates of interest 
will adversely affect the value of an investment. The City manages interest rate risk for the 
investment under the control of the manager by limiting the maximum maturity of investments. Bond 
reserve proceeds that are invested in U.S. Treasury and U.S. Agency securities can have a maximum 
maturity of ten years. All other U.S. Treasury and U.S. Agency securities can have a maximum 
maturity of five years.  Repurchase agreements are open repurchase agreements and not exposed to 
interest rate risk. 
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At December 31, 2006, the Airport System’s investment balances and maturities, in years, for those 
investments subject to interest rate risk were as follows (amounts are expressed in thousands): 

Investments maturity in years
Greater

Investment type Fair value Less than 1 1-5 6-10 than 10**

Discount Commercial Paper $ 246,001 $ 246,001 $ — $ — $ — 
U.S. Treasury securities 87,445 — 63,321 24,124 — 
U.S. Agency securities 601,111 144,203 255,010 157,533 44,365 

Total $ 934,557 $ 390,204 $ 318,331 $ 181,657 $ 44,365 

 

The Airport System’s portfolio of U.S. agency securities includes callable securities with scheduled 
interest changes. If a callable investment is purchased at a discount, the maturity date is assumed to 
be the maturity date of the investment. If the investment is bought at a premium, the maturity date is 
assumed to be the call date. As of December 31, 2006, the Airport System owned callable securities 
with a fair value of $250,489,681. Of these, securities with scheduled increases to predetermined 
interest rates had a fair value of $102,772,048. 

**The Manager is authorized to waive certain portfolio constraints when such action is deemed to be 
in the best interest of the City. The Manager has waived the maximum maturity for certain 
investments in U.S. Agency securities that are part of the Airport System structured pool created to 
facilitate an economic defeasance of a portion of the future debt service payments due on certain 
Airport System bonds. 

Credit Risk: Credit risk is the risk that the issuer or other counterparty to a debt security will not 
fulfill its obligation to the Airport System. National rating agencies assess this risk and assign a 
credit quality rating for most investments. Obligations of the U.S. Government or obligations 
explicitly guaranteed by the U.S. Government are not assigned credit quality ratings. Credit quality 
ratings are reported on obligations of U.S. Government agencies that are not explicitly guaranteed by 
the U.S. Government. The City’s Investment Policy requires that commercial paper and bankers’ 
acceptances be rated by at least two of the recognized rating agencies and have a minimum rating of 
A-1, P-1, and F-1 from Standard & Poor’s, Moody’s, and Fitch, respectively, at the time of purchase. 

As of December 31, 2006, the Airport System owned $ 246,000,560 in commercial paper that had 
minimum ratings of A-1, D-1 and F-1, by two rating agencies. 

Custodial Credit Risk: Custodial credit risk for investments is the risk that, in the event of failure, the 
Airport System will not be able to recover the value of its investments or collateral securities that are 
in the possession of an outside party. Investments are exposed to custodial credit risk if they are 
uninsured, are not registered in the City’s name, and are held by either the counterparty to the 
investment purchase or are held by the counterparty’s trust department or agent but not held in the 
City’s name. None of the Airport System’s investments owned at December 31, 2006, were subject 
to custodial credit risk. 
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In accordance with the City’s Investment Policy, all of the City’s repurchase agreements are 
collateralized at 102% of the market value of the portfolio by U.S. Government agency securities at 
the time of purchase. Collateral valuation is calculated and adjusted at least once per week and 
adjusted on an as needed basis. Collateral for all repurchase agreements are held by the City’s 
custodian, J.P. Morgan. None of the Airport System’s repurchase agreements owned at 
December 31, 2006 were subject to custodial risk. 

Concentration of Credit Risk: The City’s Investment Policy states that a maximum of 5% of the 
portfolio may be invested in commercial paper or certificates of deposit issued by any one provider. 
As of December 31, 2006, all investments in commercial paper and certificates of deposit are in 
compliance with this policy. 

(4) Accounts Receivables 

Management of the Airport System reviews accounts receivables periodically and an allowance for 
doubtful accounts has been established based upon management’s assessment of the probability of 
collection. As of December 31, 2006 and 2005, an allowance of $340,941 and $323,486, respectively, had 
been established. No amount is reserved for United Airlines (United) in 2006. See further discussion 
regarding United in note 21 of the financial statements. 

(5) Capital Assets 

Changes in capital assets for the years ended December 31, 2006 and 2005 were as follows (in thousands): 

2006
Transfers of Retirements

January 1, completed and December 31,
2006 Additions projects impairments 2006

Depreciable:
Buildings $ 1,692,776  $ —  $ 26,318  $ (4,382) $ 1,714,712  
Improvements other than

buildings 1,926,666  —  73,569  (4,496) 1,995,739  
Machinery and equipment 530,719  4,808  23,420  (1,799) 557,148  

4,150,161  4,808  123,307  (10,677) 4,267,599  

Less accumulated depreciation
and amortization (1,243,928) (143,506) —  1,885  (1,385,549)

2,906,233  (138,698) 123,307  (8,792) 2,882,050  

Nondepreciable:
Construction in progress 163,483  125,763  (123,307) (381) 165,558  
Land, land rights, and air rights 295,306  —  —  —  295,306  

Total capital assets $ 3,365,022  $ (12,935) $ —  $ (9,173) $ 3,342,914  
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2005
Transfers of Retirements

January 1, completed and December 31,
2005 Additions projects impairments 2005

Depreciable:
Buildings $ 1,669,551  $ —  $ 23,317  $ (92) $ 1,692,776  
Improvements other than

buildings 1,907,899  —  18,767  —  1,926,666  
Machinery and equipment 681,753  8,122  29,626  (188,782) 530,719  

4,259,203  8,122  71,710  (188,874) 4,150,161  

Less accumulated depreciation
and amortization (1,200,725) (146,922) —  103,719  (1,243,928) 

3,058,478  (138,800) 71,710  (85,155) 2,906,233  

Nondepreciable:
Construction in progress 136,214  98,979  (71,710) —  163,483  
Land, land rights, and air rights 295,437  —  —  (131) 295,306  

Total capital assets $ 3,490,129  $ (39,821) $ —  $ (85,286) $ 3,365,022  

 

 

In 2004, the Airport System implemented GASB No. 42, Accounting and Financial Reporting for 
Impairment of Capital Assets and Insurance Recoveries. GASB No. 42 describes the impairment of a 
capital asset as “a significant, unexpected decline in the service utility of a capital asset.” The significant 
and unexpected decline is based on events or changes in circumstances that were not anticipated when the 
capital asset was placed in service. 

For the years ended December 31, 2006 and 2005, the Airport System experienced impairments of capital 
assets of $0 and $85.3 million, respectively. Capital assets which incurred significant impairment losses, 
and which comprise a majority of the $85.3 million, included the Automated Baggage System and the 
Concourse A, B, and C sortation systems. 

Automated Baggage System (ABS) 

In September 2005, United Airlines discontinued use of the ABS and reverted to the traditional tug and 
cart system. 

No other airlines used the ABS; therefore, this asset was no longer being used by the Airport System. 
Based on the requirements of GASB No. 42, there had been a significant, unexpected change in the service 
utility of the ABS. In order to determine if the ABS was temporarily or permanently impaired, the Airport 
System hired a consultant to identify what portion, if any, of the ABS should remain to support a future 
baggage system. Based upon the consultant’s findings, management concluded that a small portion (net 
book value of $3.2 million) of structural steel and electrical infrastructure would be used to support a new 
system; therefore, this portion was judged temporarily impaired and retained on the books. The remaining 
net book value of the ABS of $43.0 million was impaired and written off in September 2005.
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Sortation Systems 

During 2005, the Airport System hired a consultant to determine if the idle sortation systems in Concourses 
A and C could be used for a future baggage handling system. Based upon the results of this study, 
management determined that the idle assets would not be used; thus, should be impaired for the remaining 
net book value. 

In addition, United Airlines discontinued use of sections of the sortation system in Concourse B when it 
discontinued use of the ABS in September 2005. Based upon an investigation performed by management, 
the Airport System determined that the sections still in use totaled a net book value of $8.7 million. This 
amount was not impaired and will be depreciated using the original useful life of the sortation system as 
management’s expectation is that the remaining section of the system will continue to be used. The 
remaining net book value was considered impaired. 

As a result, the Airport System recognized impairment losses in 2005 on the three sortation systems for 
approximately $33.5 million. 

(6) Assets Held for Disposition 

The City ceased aviation operations at Stapleton upon the opening of Denver International on February 28, 
1995, and is continuing to dispose of the Stapleton property. Certain portions of Stapleton were acquired 
with proceeds from federal grants, which provide for the return of certain federal funds. In addition, certain 
portions of the property are also subject to deed restrictions, under which the property would revert to the 
United States government. The City is able to seek releases from the grant assurances and deed restrictions 
from the Secretary of Transportation as dispositions occur, provided that: 1) the property is sold at fair 
market value, and 2) the proceeds are used to develop, improve, and construct Denver International. The 
City intends to continue to seek such releases and, in accordance with certain use and lease agreements, use 
any net proceeds from sales of Stapleton to retire or defease subordinate debt. 

As a result of the long-term nature of the development plan, the timing and ultimate amount of net proceeds 
from the disposition of Stapleton’s existing plant and improvements is not presently determinable. The 
carrying value of Stapleton was $18,806,825 and $22,724,103 at December 31, 2006 and 2005, 
respectively. The current accrued environmental liability for Stapleton was $3,474,011 and $8,033,010 at 
December 31, 2006 and 2005, respectively. 

(7) Due to Other City Agencies 

The City provides various services to the Airport System, including data processing, investing, financial 
services, budgeting, and engineering. Billings from the City, both direct and indirect, during 2006 and 2005 
totaled $12,181,634 and $12,239,690, respectively, and have been included in operating expenses. 

In addition to the above services, the Airport System also pays directly salaries and wages for police, fire 
and other city personnel which are reflected as Personnel services expenses. The total services paid for City 
service and personnel are $38,883,126 and $39,213,224 at December 31, 2006 and 2005, respectively. The 
outstanding liability to the City and its related agencies in connection with these services totaled 
$17,186,337 and $18,082,646 at December 31, 2006 and 2005, respectively. 
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(8) Bonds Payable 

Changes in long-term debt for the years ended December 31, 2006 and 2005 were as follows (in thousands): 

2006
January 1, Refunded December 31,

2006 Additions debt Retirements 2006
Airport System revenue bonds $ 3,928,480  $ 449,590  $ (539,123) $ (101,305) $ 3,737,642  
Economic defeasance 54,880  —  —  —  54,880  
Baggage defeasance —  77,263  —  —  77,263  
Less deferred loss on bonds (275,305) (43,778) —  18,029  (301,054) 
Plus unamortized premiums 9,577  20,731  13,946  (5,084) 39,170  

Total bond debt $ 3,717,632  $ 503,806  $ (525,177) $ (88,360) 3,607,901  
Less current portion (107,085) 

Noncurrent portion $ 3,500,816  

 

 

2005
January 1, Refunded December 31,

2005 Additions debt Retirements 2005

Airport System revenue bonds $ 4,031,775  $ 407,190  $ (409,115) $ (101,370) $ 3,928,480  
Economic defeasance 54,880  —  —  —  54,880  
Less deferred loss on bonds (244,015) (44,425) —  13,135  (275,305) 
Plus unamortized premiums

(12,880) 12,766  12,081  (2,390) 9,577  

Total bond debt $ 3,829,760  $ 375,531  $ (397,034) $ (90,625) 3,717,632  

Less current portion (97,805) 

Noncurrent portion $ 3,619,827  

 

The Airport System has issued bonds, paying fixed and variable interest rates, collateralized by and payable 
from Airport System Net Revenues, as defined in the 1984 Airport System General Bond Ordinance as 
supplemented and amended (Bond Ordinance) and the 1990 Airport System General Subordinate Bond 
Ordinance as supplemented and amended (Subordinate Bond Ordinance). Interest is payable semi-annually. 
The variable rate bonds are issued in weekly mode. Auction rate bonds carry interest rates that are 
periodically reset for either 7 or 35-day periods. As such, the actual interest rate on the bonds will vary 
weekly, based on market conditions in the short-term tax-exempt bond market. The maturity dates, interest 
rates, and principal amounts outstanding as of December 31, 2006 are as follows: 
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Bond Maturity Interest Rate Amount Outstanding 
Airport system revenue bonds    
 Series 1991A    
 Term Bonds November 15, 2008 14.00% $  18,795,000 
 Series 1991D    
 Term bonds November 15, 2013 7.75%     96,708,140 
 Series 1992F,G* November 15, 2025 3.95%     48,000,000 
 Series 1995C    
 Term bonds November 15, 2012 6.50%     10,625,000 
 Series 1997E    
 Serial bonds Annually November 15, 

2011 and 2015 
5.125-6.00%     87,882,258 

 Term bonds November 15, 2017, 2023 
and 2025 

5.25-5.50%   310,685,000 

 Series 1998A    
 Term bonds November 15, 2025 5.00%   202,970,000 
 Series 1998B    
 Term bonds November 15, 2025 5.00%   103,395,000 
 Series 2000A    
 Serial bonds Annually November 15, 2006 

to 2019 
4.80-6.00%   236,240,000 

 Term bonds November 15, 2023 5.625%     31,495,000 
 Series 2000B* November 15, 2025 4.05%   200,000,000 
 Series 2000C* November 15, 2025 3.95%   100,000,000 
 Series 2001A    
 Serial bonds Annually November 15, 2011 

to 2017 
5.00-5.625%   248,081,334 

 Series 2001B    
 Serial bonds Annually November 15, 2013 

to 2016 
4.70-5.50%     16,675,000 

 Series 2001D    
 Serial bonds Annually November 15, 2007 

to 2024 
5.00-5.50%     59,465,000 

 Series 2002A1 A3* November 15, 2032 3.65-3.85%   273,975,000 
 Series 2002C* November 15, 2024 3.95%     41,100,000 
 Series 2002E    
 Serial bonds Annually November 15, 2006 

to 2023 
4.00-5.50%   182,855,000 
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Bond Maturity  Interest Rate Amount Outstanding 
 Series 2003A     
 Term bonds November 15, 2026 and 2031  5.00%      161,965,000 
 Series 2003B     
 Serial bonds Annually November 15, 2016 to 

2017 
 5.75%          8,540,000 

 Term bonds November 15, 2033  5.00-5.50%      100,460,000 
 Series 2004A* November 15, 2024  3.92%        73,300,000 
 Series 2004B* November 15, 2024  3.96%        73,300,000 
 Series 2005A Annually November 15, 2011 to 

2025 
 4.00-5.00%      227,740,000 

 Series 2005B1-B2* November 15, 2017  3.85%        88,800,000 
 Series 2005C1-C2 November 15, 2025  3.97-4.05%        85,000,000 
 Series 2006A Annually November 15, 2015 to 

2025 
 4.00-5.00%  

     279,585,000 
 Series 2006B Annually November 15, 2007 to 

2015 
 5.00%  

     170,005,000 
Airport System subordinate 
revenue bonds 

    

 Series 2001C1-C4* November 15, 2022  3.64-3.75%      200,000,000 
 Economic defeasance 

   LOI 1998/1999 
November 15, 2013, 2024 and 2025  6.125-7.75%        54,880,000 

ABS baggage defeasance   5.00-7.75%        77,263,268 
 Total revenue 

bonds 
      

  3,869,785,000 
Less current portion       (107,085,000) 
Net unamortized discount           39,170,459 
Deferred loss on refundings       (301,053,878) 
 Total bonds 

payable noncurrent 
    

$3,500,816,581 
 

Most of the Airport term bonds are subject to certain mandatory redemption requirements and most of the 
Airport System bonds are subject to certain optional redemption provisions. Certain of the Airport System 
bonds are subject to certain mandatory sinking fund redemption requirements. 

*The variable rates are as of December 31, 2006 

Economic Defeasance 

On November 1, 1999, the Airport System entered into an economic defeasance of $54,880,000 from certain 
1998 and 1999 federal grant proceeds from the United States Department of Transportation under the 1990 
Letter of Intent. These funds were set aside in special escrow accounts (Escrow A and Escrow B) held by the 
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City. Escrow A proceeds will be used to defease $40,080,000 of the Series 1992C maturing on November 15, 
2025. Escrow B proceeds will be used to defease $14,800,000 of the Series 1991D maturing on 
November 15, 2013. These bonds are considered defeased for bond ordinance purposes; however, the 
defeasance was not considered a legal defeasance or an in-substance defeasance under accounting principles 
generally accepted in the United States of America and, therefore, the bonds remain outstanding in the 
accompanying financial statements. 

On December 27, 2006, the Airport entered into an economic defeasance of $90,000,000 funded by PFC and 
net revenues.  These funds were set aside in a special escrow account ABS Baggage System defeasance held 
by the City.  The proceeds will be used to defease a portion of the Airport System Revenue bonds related to 
the ABS baggage system. 

Bond Issuances 

On August 17, 2006, the Airport issued $279,585,000 and $170,005,000 of Airport System Revenue Bond 
Series 2006A and 2006B, respectively, in a fixed rate mode for the purpose of currently refunding 
$461,860,000 of the 1996A, 1996B, 1996C and 1996D bonds. 

On August 25, 2005, the Airport issued $227,740,000 of Airport System Revenue Bond Series 2005A in a 
fixed rate mode for the purpose of currently refunding $230,760,000 of the Airport 1995A bonds. 

On November 10, 2005, the Airport issued $91,750,000 and $87,700,000 in an auction rate mode and a 
variable rate mode, for the purpose of currently refunding $90,510,000 and $87,845,000 of the 1995B and 
1995C bonds, respectively. 

Deferred Refunding 

The proceeds of the 2006A-B bonds were used, together with other Airport monies, to currently refund all of 
the outstanding Series 1996A, 1996D and all but $12,605,000 of the 1996B and 1996C Airport System 
Revenue Bonds. Series 2006A-B bonds are structured to provide the Airport with maximum interest savings 
through 2010 which will be applied to meet a portion of the airline rates and cost reduction goals in the 
United Stipulated Order. Interest savings for refunding is $39,808,609 and debt service savings is 
$53,303,609 (including principal). The economic gain resulting from the transaction was $32,671,373. The 
Airport realized a cash flow savings of $985,173 with this transaction in 2006. The current refunding resulted 
in a defeasance of debt between the reacquisition price of $474,320,556 and the net carrying amount less the 
unamortized portion of $430,542,581, which resulted in a deferred loss on refunding amount of $43,777,975. 
The deferred loss on refunding is being amortized over the remaining life of the old debt. 

The proceeds of the 2005A, B1-B2 and C1-C2 bonds were used together with other Airport monies, to 
currently refund all of the outstanding series 1995A, 1995B, and all but $10,625,000 of the 1995C Airport 
System Revenue Bonds. The Series 2005A bonds interest requirements are based on interest rates of 4.05% 
to 5.0%.  The series 2005B1-B2 and 2005C1-C2 bonds are based on an assumed interest rate of 3.4%.  Series 
2005A, B1-B2, and C1-C2 bonds are structured to provide the Airport maximum interest savings through 
2010 for purposes of the Stipulated Order by matching the principal amortization of the refunding bonds with 
that of the refunded bonds. The interest savings of $70,425,785 and debt savings of $63,056,480 (including 
principal), are expected to be achieved based upon the interest rate assumptions. The economic gain resulting 
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from the transaction was $45,502,306. The Airport realized a cash flow savings of $1,176,945 with these 
transactions in 2005. The current refunding resulted in a defeasance of debt between the reacquisition price of 
$426,093,727 and the net carrying amount less the unamortized portion of $381,669,202 which resulted in a 
deferred loss on refunding amount of $44,424,525. The deferred loss on refunding amount is being amortized 
over the remaining life of the defeased debt, which is shorter than the life of the refunding debt. 

Defeased Bonds 

The Airport System has defeased certain revenue bonds by placing the proceeds of new bonds in an 
irrevocable trust to provide for all future debt service payments on the old bonds. Accordingly, the trust 
account assets and the liability for the defeased bonds are not included in the accompanying financial 
statements. As of December 31, 2006 and 2005, respectively, $32,180,000 and $32,180,000 of bonds 
outstanding are considered defeased. 

(9) Bond and Notes Payable Debt Service Requirements 

(a) Bonds Payable 

Bond debt service requirements of the Airport System for bonds payable to maturity as of 
December 31, 2006 are as follows: 

Principal Interest

Year:
2007 $ 107,085,000   $ 191,059,701   
2008 102,979,756   184,558,291   
2009 100,158,339   178,314,618   
2010 105,629,846   173,093,046   
2011 128,981,929   167,449,534   
2012 – 2016 768,891,862   726,337,496   
2017 – 2021 1,033,520,000   505,916,076   
2022 – 2026 1,143,460,000   211,339,097   
2027 – 2031 169,495,000   45,786,750   
2032 – 2033 77,440,000   6,032,000   

Total $ 3,737,641,732   $ 2,389,886,609   
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Debt service requirements for the economic defeasance LOI of the Airport System to maturity as of 
December 31, 2006, are as follows: 

Principal Interest
Year:

2007 $ —    $ 3,601,900   
2008 —    3,601,900   
2009 —    3,601,900   
2010 —    3,601,900   
2011 —    3,601,900   
2012 – 2016 14,800,000   14,568,500   
2017 – 2021 —    12,274,500   
2022 – 2025 40,080,000   8,345,925   

Total $ 54,880,000   $ 53,198,425   
 

Debt service requirements for the economic defeasance ABS Baggage system of the Airport System to 
maturity as of December 31, 2006, are as follows: 

Principal Interest
Year:

2007 $ —    $ 4,496,304   
2008 50,244   4,496,304   
2009 3,636,661   4,492,470   
2010 6,575,154   4,292,454   
2011 7,608,071   3,869,204   
2012 – 2016 34,063,138   12,358,992   
2017 – 2021 21,635,000   4,034,642   
2022 – 2026 3,695,000   568,500   

Total $ 77,263,268   $ 38,608,870   
 

 

(b) Notes Payable 

The Airport System entered into a $60 million Master Installment Purchase Agreement with Siemens 
Financial Services on November 5, 2003 to fund the reimbursable portion of the construction of the 
in-line EDS baggage screening system. Payments are due annually in advance beginning December 31, 
2006. The interest rate is 3.4% and is based on a 30/360 calculation. The Airport System entered into 
two Master Installment Purchase Agreements on March 15, 2004, one with Siemens Financial Services 
for $20 million and one with GE Capital Public Finance Inc. for $13 million, to finance various capital 
equipment purchases at rates and terms of 3.46% and 3.6448% based on a 30/360 calculation for 2004. 
Payments are due semiannually to Siemens Financial Services and quarterly to GE Capital Public 
Finance.  The Airport System entered into three Master Installment Purchase Agreements on October 
26, 2006, and one on August 1, 2006.  Two agreements with Koch Financial Corporation for $23.0 
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million and $2.0 million for a total of $25.0 million and two agreements with GE Capital Public 
Finance for $9.0 million and $20.0 million. These transactions will finance capital equipment purchases 
at rates and terms of 4.34%, 4.22%, 4.16% and 4.67% based on a 30/360 calculation for 2006.  Under 
the Master Installment Purchase Agreements, the financing companies have a security interest in 
equipment purchased with the proceeds until the loans are repaid. 

The payment schedule relating to note requirements as of December 31, 2006 is as follows: 

Principal Interest

Year:
2007 $ 27,497,017   $ 3,423,670   
2008 12,146,762   2,403,466   
2009 11,477,785   1,911,463   
2010 11,563,556   1,438,698   
2011 9,194,019   949,031   
2012 – 2016 17,106,347   1,870,769   

$ 88,985,486   $ 11,997,097   
 

Changes in notes payable for the years ended December 31, 2006 and 2005 were as follows: 

Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Notes payable $ 56,763,324   $ 54,000,000   $ (21,777,838)  $ 88,985,486   
Less current portion (27,497,017)  

Noncurrent portion $ 61,488,469   
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Notes payable $ 76,212,912   $ —    $ (19,449,588)  $ 56,763,324   
Less current portion (20,117,026)  

Noncurrent portion $ 36,646,298   

 

 

(10) Demand Bonds 

Included in long-term debt are $48,000,000 for Series 1992F,G; $200,000,000 for Series 2000B; 
$100,000,000 for Series 2000C; $41,100,000 for Series 2002C; $73,300,000 for Series 2004A; $73,300,000 
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for Series 2004B; $85,000,000 for Series 2005C1-C2 of Airport System Revenue Bonds Series respectively,  
which bear interest at flexible or weekly rates and are subject to mandatory redemption upon conversion of 
the interest rate to a different rate type or rate period. If the bonds are in a weekly (or monthly) mode, the 
bonds are subject to purchase on demand of the holder at a price of par plus accrued interest.  Each series has 
an irrevocable letter of credit or standby bond purchase agreement which the remarketing agent for the bonds 
can draw upon to purchase the bonds.  If the bonds purchased by the remarketing agent could not be resold 
within a designated period of time, each irrevocable letter of credit and standby bond purchase agreement 
contains provisions for a take out agreement which would convert the obligation to an installment loan with 
the provider of that agreement.  If the take out agreement were to be exercised, the Airport System would be 
required to pay interest amounts on the loan that are expected to be higher than the interest amount on the 
bonds. 

Irrevocable letters of credit were issued as collateral for the Series 1992F, 1992G, and 2002C revenue bonds 
in the amounts as follows: 

Letter of
Letter of Annual credit

Par amount credit commitment expiration
Bonds outstanding amount fee date

Series 1992F $ 26,200,000   $ 31,059,400   0.370% September 24, 2009
Series 1992G 21,800,000   25,829,467   0.370% September 24, 2009
Series 2002C 41,100,000   51,232,000   0.370% October 8, 2009

 

As of December 31, 2006 and 2005, no amounts have been drawn under any of the existing agreements. 

(11) Bond Ordinance Provisions 

Additional Bonds 

The Airport System may issue additional parity and subordinate bonds, subject to certain coverage and other 
provisions, for the purpose of acquiring, improving or equipping facilities related to the Airport System. 

Airport System Revenue Bonds 

Under the terms of the Bond Ordinance, all bond series, except for the Series 2001 C1-C4 Bonds, (the Senior 
Bonds) are collateralized by a first lien on the Net Revenues of the Airport System. Under the terms of the 
Subordinate Bond Ordinance, the Series 2001 C1-C4 Bonds are collateralized by Net Revenues of the Airport 
System subordinate to the Senior Bonds. 

The Airport System is required by the Bond Ordinance to set and collect rates and charges sufficient, together 
with other available funds, to provide for the payment of all operating and maintenance expenses for the 
current fiscal year plus 125% of the aggregate principal and interest payments of the Senior Bonds for such 
fiscal year prior to the issuance of additional bonds. Management believes the Airport System is in 
compliance with the bond covenants listed in the bond ordinance. 
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(12) Swap Agreements 

The Airport System has entered into interest rate swap agreements in order to protect against rising interest 
rates. In accordance with GAAP, the fair value of swap agreements is not reported in the financial statements. 

Summary of Interest Rate Swap Transactions 

Notional Bond/Swap Variable Fair values
Trade Effective amount termination Associated Payable receivable December 31,

Counterparty date date (in millions) date debt series swap rate swap rate 2006
1998 Swap Agreements:

Goldman Sachs Capital
Markets, L.P. 1/22/98 10/4/00 $ 100  11/15/25 2000B 4.7600% Bond rate $ (12,400,000)

Lehman Bros. Special
Financing Inc. 1/22/98 10/4/00 100  11/15/25 2000B 4.7600    Bond rate (12,400,000)

Societe Generale,
New York, Branch 1/22/98 10/4/00 100  11/15/25 2000C 4.7190    Bond rate (11,900,000)

1999 Swap Agreements:
Goldman Sachs Capital

Markets, L.P. 7/22/99 10/4/01 100  11/1/22 2001C1-4 5.6179    BMA (20,150,000)
Merrill Lynch Capital

Services, Inc. 7/22/99 10/4/01 50  11/1/22 2001C1-4 5.5529    BMA (9,760,000)
RFPC, LTD. 7/22/99 10/4/01 50  11/1/22 2001C1-4 5.6229    BMA (10,100,000)

2002 Swap Agreements:
Goldman Sachs Capital 76.33% 1,500,000  

Markets, L.P. 4/11/02 4/15/02 100  11/01/22 2001C1-4 BMA LIBOR
RFPC, LTD. 76.00% 1,330,000  

4/11/02 4/15/02 100  11/01/22 2001C1-4 BMA LIBOR

2005 Swap Agreements
Royal Bank of Canada 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6560    70% LIBOR (365,000)
JP Morgan Chase Bank, N.A. 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6874    70% LIBOR (365,000)
Jackson Financial 

Products, LLC 4/14/05 11/15/06 111.834 11/15/25 2006A 3.6560    70% LIBOR (1,160,000)
Piper Jaffray Financial 

 Products, Inc. 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6600    70% LIBOR (365,000)

2006B Swap Agreements
Royal Bank of Canada 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  
JP Morgan Chase Bank, N.A. 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  
Jackson Financial 

Products, LLC 8/9/06 11/15/06 111.834 11/15/25 2006A BMA 4.0855% 2,280,000  
Piper Jaffray Financial 

 Products, Inc. 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  

2006A Swap Agreements
Forward Starting Swap Agreements

Bear Stearns Capital Markets Inc 6/1/06 11/15/07 180.850 11/15/25 (1) 4.0085    70% LIBOR (6,928,000)
Lehman Bros. Special Financing 6/1/06 11/15/07 120.567 11/15/25 (1) 4.0085    70% LIBOR (4,618,000)
GKB Financial Services Corp. II 6/1/06 11/15/07 60.283 11/15/25 (1) 4.0085    70% LIBOR (2,309,000)

(1) The associated debt series for the 2006 swap agreement are the proposed issuance of Airport System Revenue Refunding Bonds for the
1997E bonds.  
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Payments by the Airport System to counterparties relating to these swap agreements, including termination 
payments, are Subordinate Obligations, subordinate to debt service payments on the Airport System’s Senior 
Bonds, and on parity with the Airport System’s Subordinate Bonds. The year-end fair values were calculated 
using the mid-market LIBOR and BMA swap curves as of December 31, 2006. Fair values represent the 
difference between the present value of the fixed payments and the present value of the floating payments, at 
forward floating rates as of December 31, 2006. When the present value of payments to be made by the 
Airport System exceeds the present value of payments to be received, the swap has a negative value to the 
Airport System. When the present value of payments to be received by the Airport System exceeds that of 
payments to be made, the swap has a positive value to the Airport System. 
 
Risks Associated with the Swap Agreements 

The following risks are generally associated with swap agreements: 

Credit Risk – All of the Airport System’s swap agreements rely upon the performance of swap 
counterparties. The Airport System is exposed to the risk of these counterparties being unable to fulfill their 
financial obligations to the Airport System. The Airport System measures the extent of this risk based upon 
the credit ratings of the counterparty and the fair value of the swap agreement. If the Airport System delivers 
a surety policy or other credit support document guaranteeing its obligations under the swap agreement that is 
rated in the highest rating category of either Standard & Poor’s, Moody’s Investors Service or Fitch, for any 
swap agreement, the counterparty to that agreement is obligated to either be rated, or provide credit support 
securing its obligations under the swap agreement rated, in the highest rating category of either Standard & 
Poor’s, Moody’s Investors Service or Fitch; or, under certain circumstances, provide collateral. The Airport 
System is obligated, under the swap agreements, to provide such surety policy or credit support if the 
unsecured and unenhanced ratings of the Airport System’s Senior Bonds is below any two of BBB by 
Standard & Poor’s, Baa2 by Moody’s Investors Service or BBB by Fitch. As of December 31, 2006, the 
ratings of the Airport System’s Senior Bonds were A+ by Standard & Poor’s (with a stable outlook), A1 by 
Moody’s Investors Service (with a stable outlook) and A+ by Fitch (with a stable outlook). Therefore, no 
surety policy or credit has been provided to the counterparties by the Airport System. Failure of either the 
Airport System or the counterparty to provide credit support or collateral, as described in the swap 
agreements, is a termination event under the swap agreements (see termination risk below). 
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The ratings of the counterparties, or their credit support providers, as of December 31, 2006 are as follows: 

Ratings of the counterparty or its credit
support provider

Counterparty (credit support provider) S&P Moody’s Fitch

Goldman Sachs Capital Markets, L.P.
(Goldman Sachs Group, Inc.) AA- Aa3 AA-

Lehman Brothers Special Financing Inc.
(Lehman Brothers Holdings Inc.) A+ A1 A+

Merrill Lynch Capital Services, Inc.
(Merrill Lynch & Co., Inc.) AA- Aa3 AA-

RFPC, LTD. (Ambac Assurance Corp.) AAA Aaa AAA
Societe Generale, New York Branch AA Aa2 AA
Royal Bank of Canada AA- Aaa AA
JP Morgan Chase Bank, N.A. AA- Aa2 AA-
Jackson Financial Products, LLC A+ Aa3 AA-

(Merrill Lynch & Co., Inc.)
Piper Jaffray Financial Products, Inc. A+ Aa3 AA-

(Morgan Stanley Capital Services
Morgan Stanley)  

As of December 31, 2006, there was no risk of loss for the swap agreements that had negative fair values. For 
the swap agreements that had positive fair values, the risk of loss is the amount of the derivatives fair value. 

Termination Risk – Any party to the Airport System’s swap agreements may terminate the swap if the other 
party fails to perform under the terms of the contract. Additionally, the Airport System may terminate any of 
its swap agreements at any time at its sole discretion. Further, certain credit events can lead to a termination 
event under the swap agreements (see Credit Risk above). If, at the time of termination, the swap has a 
negative fair value, the Airport System could be liable to the counterparty for a payment equal to the swap’s 
fair value. If any of the Airport System’s swap agreements are terminated, the associated variable rate bonds 
would either no longer be hedged with a synthetic fixed interest rate or nature of the basis risk associated with 
the swap agreement which may change. The Airport System is not aware of any existing event that would 
lead to a termination event with respect to any of its swap agreements. 

Basis Risk – Each of the Airport System’s swap agreements are associated with certain debt obligations or 
other swaps. The Airport System pays interest at variable interest rates on some of the associated debt 
obligations and associated swaps. The Airport System receives variable payments under some of its swap 
agreements. To the extent the variable rate on the associated debt or the associated swap paid by the Airport 
System is based on an index different than that used to determine the variable payments received by the 
Airport System under the swap agreement, there may be an increase or decrease in the synthetic interest rate 
intended under the swap agreement. The nature of this risk for each of the Airport System’s series of swaps is 
discussed more specifically in the descriptions of these swap agreements below. 
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Description of the Swap Agreements and Associated Debt 

The 1998 Swap Agreements and Associated Debt – On January 1, 1998, the Airport System entered into 
interest rate swap agreements (the 1998 Swap Agreements) with three financial institutions in order to take 
advantage of and secure prevailing interest rates in contemplation of the future refunding of certain senior 
bonds through the Airport System’s issuance of variable rate bonds on or before October 4, 2000. Each 1998 
Swap Agreement has a notional amount of $100 million and provides for certain payments to or from each 
financial institution equal to the difference between a fixed rate payable by the Airport System under each 
Agreement and the prevailing variable rate on certain of the Airport System’s variable rate bonds payable by 
the respective financial institutions. Upon the occurrence of certain events, a counterparty to a 1998 Swap 
Agreement may elect to apply an alternative variable rate, 70% of the London Interbank Offered Rate for 
one-month deposits of U.S. dollars (LIBOR) plus 0.10%, instead of the variable rate payable on the 
associated debt. Events that could trigger the right of the counterparty to apply the alternative rate include, 
among other things, a downgrade of the short-term ratings of the associated debt to below A-1+ by S&P, 
VMIG-1 by Moody’s or F-1+ by Fitch or the long-term ratings of the bonds are downgraded to below one of 
the highest two rating categories of any two of S&P, Moody’s or Fitch, or an event of taxability. An event of 
taxability includes, among other things, a change in tax law that causes the relationship between the Bond 
Markets Association Index (BMA) and LIBOR such that the daily average BMA Index as a percentage of 
daily average LIBOR exceeds 80% for a period of 90 consecutive days or 75% for a period of 120 
consecutive days. The effect of a counterparty applying the alternative rate would be to increase the basis risk 
for the swap. There would be a greater likelihood of differences between the variable rate paid by the Airport 
System on the associated debt and variable payments received from the counterparty under the swap. There 
was no such taxability event nor a downgrade of the short-term ratings for the year ended December 31, 
2006. 

In August 2000, the Airport System issued the Series 2000B and the Series 2000C Bonds in order to refund a 
portion of the Series 1990A Bonds, and treated such 1998 Swap Agreements as relating to the payments due 
on the Series 2000B Bonds and the Series 2000C Bonds (the associated debt), thereby effectively converting 
the floating rates of the Series 2000B Bonds and the Series 2000C Bonds to a fixed interest rate. The 
aggregate weighted average fixed rate payable by the Airport System under the 1998 Swap Agreements is 
4.7463%. The 1998 Swap Agreements became effective on October 4, 2000, and payments under these 1998 
Swap Agreements commenced on November 1, 2000. 

The 1999 Swap Agreements and Associated Debt – On July 28, 1999, the Airport System entered into interest 
rate Swap Agreements (the 1999 Swap Agreements) with three financial institutions in order to take 
advantage of and secure prevailing interest rates in contemplation of the future refunding of a portion of the 
Series 1991A Bonds and Series 1991D Bonds through the Airport System’s issuance of variable rate bonds 
on or before October 4, 2001. The 1999 Swap Agreements have notional amounts of $100 million, 
$50 million and $50 million, respectively, and provide for certain payments to or from each financial 
institution equal to the difference between a fixed rate payable by the Airport System under each Agreement 
and the BMA Index payable by the respective financial institutions. Historically, average BMA Index has 
been lower than the variable interest rate the Airport System pays on the associated debt. The Airport System 
attributes this difference to the fact that the associated debt is subject to the alternative minimum tax. This 
means that, on average, the Airport System pays more in interest on the associated debt than it receives under 
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the 1999 Swap Agreements. This basis risk is modified when the 1999 Swap Agreements and associated debt 
are considered together with the 2002 Swap Agreements. 

On October 4, 2001, the Airport System issued the Series 2001 C1-C4 to refund a portion of the 
Series 1991A Bonds and Series 1991D Bonds. The net effect of the 1999 Swap Agreements, when 
considered together with the variable rate Series 2001 C1-C4 Subordinate Bonds, is that the Airport System 
will effectively pay a fixed rate, plus or minus the difference between the actual rate on the Series 2001 
C1-C4 Subordinate Bonds and the Bond Market Association Index, on $200 million of obligations. The 
aggregate weighted average fixed rate payable by the Airport System under the 1999 Swap Agreements is 
5.6029%. The 1999 Swap Agreements became effective on October 4, 2001, and payments under these 
Agreements commenced on November 1, 2001. 

The 2002 Swap Agreements and Associated Debt – On April 11, 2002, the Airport System entered into 
interest rate Swap Agreements (the 2002 Swap Agreements) with two financial institutions in order to 
effectively change the amounts it receives under the 1999 Swap Agreements from the Bond Market 
Association Index (BMA) to a percentage of the London Interbank Offered Rate for one-month deposits of 
U.S. dollars (LIBOR). The 2002 Swap Agreements have a notional amount of $200 million, relate to the 
2001 C1-C4 bonds and provide for certain payments to or from each financial institution equal to the 
difference between BMA payable by the Airport System and a percentage of LIBOR payable by the 
respective financial institutions. The net effect of the 2002 Swap Agreements, when considered together with 
the 1999 Swap Agreements, is that the Airport System will receive 76.165% of LIBOR, rather than BMA, to 
offset the actual rate paid on the Series 2001 C1-C4 bonds. 

The Airport System is exposed to basis risk under the 1999 and 2002 Swap Agreements, due to the 
differences in indices between the variable interest rate it pays on the associated debt and 76.165% of LIBOR 
received under the 2002 Swap Agreements. The 2002 Swap Agreements became effective on April 15, 2002 
and payments under these Agreements commenced on May 1, 2002. 

The 2005 Swap Agreements – In April 2005, the Airport System entered into interest rate Swap Agreements 
(the 2005 Swap Agreements) with four financial institutions in order to take advantage of and secure 
prevailing interest rates in contemplation of the future refunding of a portion of the Series 1996A Bonds and 
Series 1996D Bonds through the Airport System’s issuance of variable rate bonds on or before November 15, 
2006. On August 9, 2006, the Airport System amended the 2005 Swap Agreements. The notional amounts of 
the 2005 Swap Agreements are approximately $56 million, $56 million, $112 million and $56 million, 
respectively, and provide for certain payments to or from each financial institution equal to the difference 
between a fixed rate payable by the Airport System under each Agreement and 70% of the London Interbank 
Offered Rate for one-month deposits of U.S. dollars (LIBOR) payable by the respective financial institutions. 

In August 2006, the Airport System issued the Series 2006A bonds in order to refund the Series 1996A and 
1996D bonds, and entered into the 2006B Swap Agreements (described below under “The 2006B Swap 
Agreements”).  The net effect of the 2005 Swap Agreements, when considered together with the fixed rate 
Series 2006A bonds and the 2006B Swap Agreements is that the Airport System will pay a fixed rate plus or 
minus the difference between the BMA index and 70% of 1-month LIBOR on $280 million of obligations. 
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The aggregate weighted average fixed rate payable by the Airport System under the 2005 Swap Agreements 
is 3.66%.  The Airport System is exposed to basis risk under the 2005A Swap Agreements, due to the 
difference in indices between BMA paid on the associated 2006B Swap Agreements and 70.0% LIBOR 
received under the 2005 Swap Agreements.  The 2005 Swap Agreements became effective on November 15, 
2006 and payments under the Agreements commenced on December 1, 2006. 

The 2006A Swap Agreements – On June 1, 2006, the City entered into interest rate swap agreements (the 
“2006A Swap Agreements”) with three financial institutions in order to take advantage of and secure 
prevailing interest rates in contemplation of the refunding of the Series 1997E bonds through the Airport 
System’s issuance of variable rate bonds on or before November 15, 2007.  The 2006A Swap Agreements 
have notional amounts of approximately $181.0 million, $121.0 million and $60.0 million, respectively, and 
provide for certain payments to or from each financial institution equal to the difference between the fixed 
rate payable by the Airport System under each Agreement and 70% of London Interbank Offered Rate 
(LIBOR) for one month deposits of U.S. dollars payable for the respective financial institutions. 

The Airport System is exposed to market-access risk under the 2006A Swap Agreements.  Market-access risk 
is the risk that the Airport System will not be able to enter the credit markets or that costs associated with 
entering the credit market will increase.  If the 2006A Swap Agreements become effective and proposed 
refunding bonds are not issued, the Airport System would make net swap payments as required under the 
Swap Agreement.  The Airport System would make fixed payments to the counterparties and receive variable 
payments of 70% of LIBOR.  If the proposed variable rate bonds are issued, actual savings ultimately 
recognized by the transaction will be affected by the terms of the proposed variable rate refunding bonds and 
the net effect of the variable rate payments received under the swap and the payments on the bonds. 

If the proposed variable rate refunding bonds are issued, and the 2006A Swap Agreements become effective, 
the Airport System will be exposed to basis risk under the 2006A Swap Agreements, due to the differences 
between the variable interest rate to be paid on the associated debt and 70% of LIBOR to be received under 
the 2006A Swap Agreements. 

If the 2006A Swap Agreements become effective, the net effect, when considered together with the proposed 
variable rate refunding bonds, is that the Airport System will effectively pay a fixed rate, plus or minus the 
difference between the actual rate of the variable rate refunding bonds and 70% of LIBOR on $362.0 million 
of obligations.  The aggregate weighted average fixed rate payable by the Airport System under the 2006A 
Swap Agreements is 4.01%.  The 2006A Swap Agreements have an effective date of November 15, 2007.  
Payments under these Agreements have not commenced. 

The 2006B Swap Agreements-On August 9, 2006 the Airport System entered into interest rate swap 
agreements (the “2006B Swap Agreements”) with four financial institutions in order to synthetically create 
variable rate debt in association with the refunding of the Series 1996A and 1996D bonds on August 17, 
2006.  The 2006B Swap Agreements have notional amounts of approximately $56.0 million, $56.0 million, 
$112.0 million and $56.0 million, respectively, and provide for certain payments to or from each financial 
institution equal to the difference between a variable rate based on the Bond Market Association Index 
payable by the Airport System under each Agreement and a fixed rate payable by the respective financial 
institutions. 
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In August 2006, the Airport System issued the Series 2006A bonds in order to refund the Series 1996A and 
1996D bonds.  The net effect of the 2006B Swap Agreements, when considered together with the fixed rate 
Series 2006A bonds, is that the Airport System will effectively pay a variable rate based on BMA plus or 
minus the difference between the fixed rate on the Series 2006A bonds and the fixed rate received under the 
2006B Agreements on $280.0 million of obligations.  In November 2006, the 2005 Swap Agreements 
became effective (see “The 2005 Swap Agreements”).  The net effect of the 2005 Swap Agreements, when 
considered together with the fixed rate Series 2006A bonds and the 2006B Swap Agreements is that the 
Airport System will pay a fixed rate plus or minus the difference between the BMA index and 70.0% of 1-
month LIBOR, minus the difference of the fixed receiver rate on the 2006B Swap and the weighted average 
fixed payor rate on the 2005 Swap on $280.0 million of obligations. 

The aggregate weighted average fixed rate payable by the financial institutions under the 2006B Swap 
Agreements is 4.09%.  The 2006B Swap Agreements became effective on November 15, 2006 and payments 
under these Agreements commenced on December 1, 2006. 

Swap Payments and Associated Debt 

As rates vary, variable rate bond interest payments and net swap payments will vary. As of December 31, 
2006, debt service requirements of the related variable rate debt and net swap payments, assuming current 
interest rates remain the same, for their terms, were as follows: 

Interest rate
Principal Interest swaps net Total

Year:
2007 $ —    $ 33,230,200   $ 4,621,069   $ 37,851,269   
2008 —    33,230,200   4,621,069   37,851,269   
2009 —    33,230,200   4,621,069   37,851,269   
2010 —    33,230,200   4,621,069   37,851,269   
2011 —    33,230,200   4,621,069   37,851,269   
2012-2016 31,695,000   165,738,850   23,126,849   220,560,699   
2017-2021 385,975,000   135,504,485   19,451,249   540,930,734   
2022-2025 361,915,000   39,967,171   2,405,317   404,287,488   

Total $ 779,585,000   $ 507,361,506   $ 68,088,760   $ 1,355,035,266   
 

Variable Rate Bonds and Swap payments are calculated using rates in effect on December 31, 2006. 

(13) Denver International Special Facility Revenue Bonds 

To finance the acquisition and construction of various facilities at Denver International, the City issued three 
series of Special Facility Revenue Bonds. These bonds are special limited obligations of the City, payable 
and secured by a pledge of certain revenues to be received from lease agreements for these facilities. The 
bonds do not constitute a debt or pledge of the full faith and credit of the City or the Airport System, and 
accordingly, have not been reported in the accompanying financial statements. As of December 31, 2006 and 
2005, Special Facility Revenue Bonds outstanding totaled $327,610,000 and $332,320,000, respectively. 
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(14) Capital Lease 

The Airport System entered into a capital lease agreement for runway equipment with GE Capital Public 
Finance on July 1, 2003. The capital lease was paid off in 2006. Amortization of the capital lease is included 
in depreciation expense.  The related net book value of the equipment as of December 31, 2005 was as 
follows: 

Equipment $ 6,009,746   
Less accumulated depreciation (3,240,972)  

Net book value $ 2,768,774   
 

 

Changes in capital lease for the years ended December 31, 2006 and 2005 were as follows: 

Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Capital lease $ 1,061,885   $ —    $ (1,061,885)  $ —    
Less current —    

Noncurrent portion $ —    
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Capital lease $ 3,114,679   $ —    $ (2,052,794)  $ 1,061,885   
Less current (1,061,885)  

Noncurrent portion $ —    
 

(15) Compensated Absences 

Employees may accumulate earned but unused benefits up to specified maximum.  The changes in 
compensated absences for 2006 and 2005 are as follows: 
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Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Compensated Absences payable $ 6,522,074   $ 1,002,609   $ (829,039)  $ 6,695,644   
Less current (1,577,340)  

Noncurrent portion $ 5,118,304   
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Compensated Absences payable $ 6,358,521   $ 701,537   $ (537,984)  $ 6,522,074   
Less current (1,165,067)  

Noncurrent portion $ 5,357,007   
 

(16) Pension Plan 

Plan Description 

Employees of the Airport System, as well as substantially all of the general employees of the City, are 
covered under the Denver Employees Retirement Plan (DERP). The following is a brief description of the 
retirement plan. Plan participants should refer to the appropriate source documents or publicly available 
financial reports for more complete information. 

The DERP is a cost sharing multiple-employer, defined benefit plan established by the City to provide 
pension and post-retirement health benefits for its employees. The DERP is administered by the DERP Board 
of Trustees in accordance with sections 18.401 through 18.433.4 of the City’s Revised Municipal Code. 
Amendments to the plan are made by ordinance. These Code sections establish the plan, provide complete 
information on the DERP, and vest the authority for the benefit and contribution provision with the City 
Council. The DERP Board of Trustees acts as the trustee of the plan’s assets. As of January 1, 2006, the date 
of the last actuarial valuation, the plan was underfunded; however, there is no net pension obligation reported 
because the actuarial valuation adjusts contributions in the ensuing year to fully fund the plan. The 
Retirement Board monitors the plan continually to ensure an appropriate level of funding. 

The plan issues a publicly available financial report that includes financial statements and required 
supplementary information. The report is available by contacting: 

Denver Employees Retirement Plan 
777 Pearl Street 

Denver, Colorado 80203 
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Pension Plan’s Funding Policy and Annual Pension Cost 

For DERP, The City contributes 8.50% of covered payroll and employees make a pre –tax contribution of 
2.50% in accordance with Section 18-407 of the revised Municipal Code of the City. The City’s contributions 
to DERP for the years ended December 31, 2006, 2005 and 2004 were $36,036,000, $35,036,000 and 
$33,108,000, respectively, which equaled the required contributions each year. 

The City’s annual pension cost for the current year and related information for the plan is as follows (dollar 
amounts expressed in thousands): 

DERP health
DERP benefits

Contribution rates (as a percentage of covered
payroll):

Employer 8.31% 0.82%
Plan members 2.48% 0.25%

Annual pension cost $53,428   $5,292   
Total contributions made $49,245   $5,264   
Actuarial valuation date 1-1-06 1-1-06
Actuarial cost method Projected unit credit Projected unit credit
Amortization method Level dollar, open basis Level dollar, open basis
Remaining amortization period 28 years 28 years
Asset valuation method 5-year smoothed mkt. 5-year smoothed mkt.

Actuarial assumptions:
Investment rate of return* 8.0% 8.0%
Projected salary increases* 3.0-7.7% 3.0-7.7%
*Includes inflation at 3.0% 0.0%
Cost of living adjustments None None
Health insurance benefit inflation —    —    

Actuarially determined

 

Three-year trend information (dollar amounts expressed in thousands): 

Year Annual Percentage of
beginning pension APC Net pension

1-Jan cost (APC) contributed obligation

DERP Pension Benefits 2004 $ 51,480   86.6 % —    
2005 48,734   99.7 —    
2006 53,428   92.2

DERP Health Benefits 2004 4,072   96.5 —    
2005 4,723   96.7 —    
2006 5,292   99.5
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Unfunded 
Actuarial AAL as a
Accrued Percentage

Actuarial Liability (AAL)- Underfunded of Covered
Value Projected Unit AAL Funded Covered Payroll 

of Assets (a) Credit (b) (b-a) Ratio (a/b) Payroll (c) (b-a)/(c)

$ 1,572,938,437 $ 1,604,530,172 $ 31,591,735 98.0% $ 501,966,050 6.3%
1,651,090,641 1,665,540,822 14,450,181 99.1% 495,003,210 3.0%
1,735,208,838 1,782,504,943 47,296,105 97.3% 495,285,185 9.5%

87,110,400 105,478,904 18,368,504 82.6% 501,966,050 3.7%
88,527,589 116,567,764 28,040,175 75.9% 485,003,210 5.8%
90,227,891 123,775,074 33,547,183 72.9% 495,285,185 6.8%1/1/06

1/1/06
DERP-Health Benefits

1/1/04
1/1/05

1/1/04
1/1/05

Actuarial Valuation
Date

DERP-Pension Benefits

 

(17) Deferred Compensation Plan 

The City offers its employees a deferred compensation plan created in accordance with Internal Revenue 
Code Section 457. The plan, available to all City employees, permits them to defer a portion of their salary 
until future years. The deferred compensation is not available to employees until termination, retirement, 
death, or an unforeseeable emergency. 

All amounts of compensation deferred under the plan, all property and rights purchased with those amounts, 
and all income attributable to those amounts, property, or rights are (until paid or made available to the 
employees or other beneficiary) held in trust by the City for the exclusive benefit of the participants and their 
beneficiaries. 

It is the opinion of the City’s legal counsel that the City has no liability for losses under the plan but does 
have the duty of due care that would be required of an ordinary prudent investor. 

(18) Commitments and Contingencies 

(a) Commitments 

At December 31, 2006, the Airport System has the following contractual commitments for construction 
and professional services: 

Construction projects $ 124,489,128   
Construction projects to be funded

by bonded debt 208,771,710   
Projects related to remediation –

Stapleton 11,672,406   
Total commitments $ 344,933,244   
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(b) Noise Litigation 

The City and Adams County entered into an intergovernmental agreement for Denver International 
dated April 21, 1988 (the Intergovernmental Agreement). The Intergovernmental Agreement 
establishes maximum levels of noise that should not be exceeded on an average annual basis at various 
grid points surrounding the Airport.  Penalties must be paid to Adams County when these maximums 
are exceeded. 

As of December 31, 2006, the Airport System accrued $.5 million in the accompanying financial 
statements for noise violations and penalties. 

(c) Claims and Litigation 

The Airport System is involved in several other claims and lawsuits and is the subject of certain other 
investigations. The Airport System and its legal counsel estimate that the ultimate resolution of these 
matters will not materially affect the accompanying financial statements of the Airport System. 

(d) Denver International Assets under Operating Leases 

The Airport leases portions of its buildings and improvements to airline and concession tenants under 
noncancelable operating leases. Lease terms vary from 1 to 30 years. The operating leases with the 
concession tenants require rental payments equal to the greater of a fixed minimum amount per square 
foot or percentage of gross receipts. Rental income under operating leases for 2006 and 2005 was 
$61,479,426 and $53,393,400, respectively. 

Minimum future rentals due from concession tenants are as follows for the years ending December 31: 

2007 $ 45,635,800   
2008 42,615,500   
2009 41,786,300   
2010 40,905,500   

38,868,900   
2012-2016 80,636,200   
2017-2021 52,600   

$ 290,500,800   

2011

Total minimum future rentals
 

The United lease provides that it can be terminated by the airline if the airline’s cost per enplaned 
passenger exceeds $20 in 1990 dollars. Current costs per enplaned passenger did not approach this limit 
for either 2006 or 2005. Rental rates for airlines are established under a ratemaking methodology 
whereby a compensatory method is used to set terminal rental rates and a residual method is used to set 
landing fees. Rentals, fees, and charges must generate gross revenues together with other available 
funds sufficient to meet the rate maintenance covenant per the Bond Ordinance. 
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(e) Federal grants 

Under the terms of the Federal grants, periodic audits are required and certain costs may be questioned as not 
being appropriate expenditures under the terms of the grants. Such audits could lead to reimbursement to the 
grantor agencies. The Airport System management believes disallowances, if any will be immaterial to its 
financial position and operations of the Airport. 

(19) Insurance 

The Airport System is exposed to various risks of loss related to torts; thefts of, damage to, and destruction of 
assets; errors and omissions; and natural disasters. The Airport System has purchased commercial insurance 
for the various risks. 

Employees of the City (includes all DIA employees) are covered by the City’s insurance policies. Effective 
October 1, 1989, the City established a workers’ compensation self-insurance trust in accordance with State 
statutes, to be held for the benefit of the City’s employees 

The City’s Workers’ Compensation Internal Service Fund compensates City employees, or their eligible 
dependents, for injuries as authorized by the State Workers’ Compensation law or City ordinances. The 
administrators of the fund provide safety training and enhancement programs, in addition to maintaining 
in-house records of claims. On August 1, 1991, a separate insurance program was established by the City to 
insure all contract labor working on-site at Denver International. The program provides medical and 
indemnity payments as required by law for on-the-job related injuries for all non-City employees and 
builders’ risk, general liability, and professional liability for all applicable construction and consulting firms 
working on-site at the Denver International Airport. The insurance program covers only incidents incurred 
prior to September 1994. 

Deductibles under this insurance program are: (1) workers’ compensation liability of $250,000 per 
occurrence; and (2) general liability, builders’ risk, and professional liability insurance of $25,000, $100,000, 
and $1,000,000 per occurrence, respectively. 

Settled claims for these risks have not exceeded this commercial coverage in any of the past three fiscal 
years. 

(20) Significant Concentration of Credit Risk 

The Airport System derives a substantial portion of its operating revenues from airline’s landing and facility 
rental fees (airline operating revenue). For the years ended December 31, 2006 and 2005, United Airlines 
represented approximately 59% and 59%, respectively, of the Airport System’s airline operating revenue. 
Frontier Airlines represented 13% and 12% of the Airport System’s airline operating revenue. No other 
airline represented more than 10% of the Airport System’s airline operating revenues. The Airport System 
requires performance bonds to support airlines and concession accounts receivables. 

(21) United Airlines 

The dominant air carrier at Denver International Airport is United Airlines, one of the world’s largest airlines. 
The Airport currently is the second largest connecting hub in United’s route system, both in terms of 
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passengers and flight operations. Pursuant to the United Use and Lease Agreement, United currently leases 
43 of the 95 full-service gates at the Airport. In addition, United together with its United Express commuter 
affiliates, accounted for 56.4% and 56.4% of enplaned passengers at the Airport in 2006 and 2005. 

In May 2005, the Airport System and United reached an agreement in principle for United to permanently 
release two Concourse A gates that had been temporarily released by United under the Stipulated Order. In 
exchange, the Airport System allocated $10.0 million in surplus PFC revenues or other available funds to 
reduce the Debt Service Requirements on United’s automated baggage system. 

In the 2005-2 Amendment to the United Use and Lease Agreement, the Airport System agreed to a reduction in 
United’s rates and charges associated with the automated baggage system of $4.9 million in 2006, $8.5 million in 
2007 and $11.0 million in 2008 through 2025, the last year of the term of the United Use and Lease Agreement in 
exchange for United’s agreement to grow the Denver hub. This agreed reduction will be achieved by defeasing 
outstanding debt with available $1.50 PFCs. 

In the 2006 Amendment, the Airport System agreed to further mitigate United’s baggage system charges by 
defeasing certain outstanding Airport System Revenue Bonds and reducing amortization charges allocated to the 
automated baggage system in stated amounts not to exceed $10.0 million per year, using available Capital Fund 
moneys and other legally available Airport funds.  The Airport System also agreed to improve the existing 
commuter facilities on the east end of Concourse B in order to accommodate larger regional jet aircraft and 
provide new enhanced passenger amenities.  These improvements, referred to herein as the Concourse B 
Commuter Facility Project, are estimated to cost approximately $41.5 million.  The Concourse B Commuter 
Facility Project was completed April 23, 2007. 

Under the 2006 Amendment, United will gradually relinquish its six leased gates on Concourse A.  The Airport 
System expects that Frontier or other airlines will lease, or use on a nonpreferential basis, the gates relinquished by 
United as they become available.  United relinquished one of the Concourse A gates on July 1, 2006, and has 
relinquished a second Concourse A gate on November 30, 2006 and the remaining four Concourse A gates upon 
completion of the Concourse B Commuter Facility Project. 

United emerged from bankruptcy in February 2006. 

(22) Subsequent Events 

The Airport System is seeking proposals from qualified participants to own, manage, finance and/or build a 500 
room, four star, four diamond hotel to be connected to Jeppesen Terminal. 

 
In April of 2007, the Airport drew on the Airport System Subordinate Commercial Paper 2006A notes with an 
outstanding principal of $30 million. 

 
The Airport is assisting United in refinancing its Special Facility bond obligations in the amount of $270,000,000. 

 
Delta Airlines emerged from Chapter 11 bankruptcy on April 30, 2007. 

 
 
 
.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Schedule of Compliance with Rate Maintenance Covenant
as Defined in the 1984 Airport System General Bond Ordinance

Airport Revenue Account (Unaudited)

Year ended December 31, 2006

Gross revenue:
Facility rentals $ 237,394,015
Concession income 34,304,468
Parking income 110,534,937
Car rental income 41,641,365
Landing fees 92,389,849
Aviation fuel tax 12,714,401
Other sales and charges 11,871,715
Interest income 42,519,679
Miscellaneous income 1,242,752

Gross revenues as defined in the ordinance 584,613,181

Operation and maintenance expenses:
Personnel services 97,592,363
Contractual services 139,652,041
Maintenance, supplies and materials 18,879,094
Miscellaneous expense 1,500,000

Operation and maintenance expenses as defined in the ordinance 257,623,498

Net revenue 326,989,683

Other available funds 49,787,669
Net revenue plus other available funds as defined in the ordinance $ 376,777,352

Debt service requirements as defined in the ordinance (1) $ 215,989,302
Coverage ratio (net revenue plus other available funds as a percentage

of debt service requirements) 174%

(1) Net of irrevocably committed Passenger Facility Charges of $74,702,000 applied under Supplemental
Bond Ordinance.
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(1) Bond Account 

There shall be credited to the Bond Account, in the following order of priority: 

(a) Interest Account 

Required deposit monthly to the Bond Interest Account, commencing on the first day of the month 
immediately succeeding the issuance of any bonds, an amount which if made in substantially equal 
installments thereafter would be sufficient to pay the next maturing installment of interest on such 
series of bonds. 

Required
interest
account

balance at
Interest Balance December 31,

Bond series payment date interest due 2006

Series 1991A 05/15/07 $ 1,315,650   $ 219,275   
Series 1991D 05/15/07 3,975,750   662,625   
Series 1992F-G 01/01/07 152,918   152,918   
Series 1995C 05/15/07 345,313   57,552   
Series 1997E 05/15/07 11,168,913   1,861,485   
Series 1998A 05/15/07 5,166,625   861,104   
Series 1998B 05/15/07 2,584,875   430,813   
Series 2000A 05/15/07 7,832,099   1,305,350   
Series 2000B 01/01/07 656,603   656,603   
Series 2000C 01/01/07 324,822   324,822   
Series 2001A 05/15/07 7,778,416   1,296,403   
Series 2001B 05/15/07 456,563   76,094   
Series 2001D 05/15/07 1,566,113   261,019   
Series 2002A1-A3 01/01/07 982,276   982,276   
Series 2002C 01/01/07 140,325   140,325   
Series 2002E 05/15/07 4,705,688   784,281   
Series 2003A 05/15/07 4,049,125   674,854   
Series 2003B 05/15/07 3,279,525   546,588   
Series 2004A 01/01/07 236,729   236,729   
Series 2004B 01/01/07 238,074   238,074   
Series 2005A 05/15/07 5,690,975   948,496   
Series 2005B1-B2 01/01/07 250,349   250,349   
Series 2005C1-C2 01/01/07 255,105   255,105   
Series 2006A 05/15/07 6,920,350   1,153,392   
Series 2006B 05/15/07 4,250,125   708,354   

$ 15,084,886   
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(b) Principal Account 

Required deposit monthly to the Bond Principal Account, commencing on the first day of the month 
immediately succeeding the issuance of any Serial Bonds, or commencing one year prior to the first 
fixed maturity date of such Serial Bonds, whichever date is later, an amount which if made in 
substantially equal installments thereafter would be sufficient to pay the next maturing installment of 
principal of such Serial Bonds. 

Required
principal
account

balance at
Principal Balance December 31,

Bond series payment date principal due 2006

Series 1991A 11/15/07 $ 8,780,000   $ 731,667
Series 1991D 11/15/07 13,260,000   1,105,000
Series 1992 F, G 11/15/07 1,300,000   108,333
Series 2000A 11/15/07 12,520,000   1,043,333
Series 2001A 11/15/07 17,370,000   1,447,500
Series 2001D 11/15/07 2,905,000   242,083
Series 2002A1-A3 11/15/07 6,350,000   529,167
Series 2002C 11/15/07 1,300,000   108,333
Series 2002E 11/15/07 16,650,000   1,387,500
Series 2004A 11/15/07 1,300,000   108,333
Series 2004B 11/15/07 1,300,000   108,333
Series 2005B1-B2 11/15/07 3,525,000   293,750
Series 2005C1-C2 11/15/07 2,800,000   233,333
Series 2006B 11/15/07 17,725,000   1,477,083

Total principal account requirement $ 8,923,748

 

(c) Sinking Account 

Required deposit monthly, to the Bond Sinking Account, commencing on the first day of the twelfth 
calendar month prior to the date on which the City is required to pay any Term Bonds, one twelfth of 
the amount necessary to pay the redemption price or principal of such Term Bonds scheduled to be 
retired in any year by mandatory redemption, at fixed maturity or otherwise, except to the extent any 
other monies, including without limitation, monies in any escrow account, are available therefore. 
The 1991A Series and 1991D Series are subject to mandatory sinking fund redemption requirements. 
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(d) Redemption Account 

Required deposit to the Bond Redemption Account, on or prior to any date on which the Airport 
System exercises its option to call for prior redemption of any Bonds, an amount necessary to pay 
the redemption price of such bonds on such Redemption Date, except to the extent any other monies, 
including without limitation, monies in any escrow account, are available therefore. 

As of December 31, 2006, the redemption account had a balance of $17.1 million for the sixth 
runway and baggage system. 

(e) Bond Account Summary 

The sum of the required bond account balances described in items (a) through (d) above is as 
follows: 

Aggregate required Bond Account balance $ 24,008,634
Bond Account balance at December 31, 2006 24,008,634

Underfunded $ —    
 

(2) Bond Reserve Account 

The City is required, after making required monthly deposits to the Interest, Principal, Sinking Account, 
and Redemption accounts of the Bond Account, to apply Net Revenues to fund the Bond Reserve Account, 
in an amount equal to the maximum annual interest and principal payable on all outstanding Senior Bonds 
of the Airport System, as defined in the General Bond Ordinance. The amount deposited to the Bond 
Reserve Account at December 31, 2006 is $325,070,055. The minimum Bond Reserve Account 
requirement is $325,070,055. 

(3) Operation and Maintenance Reserve Account 

The operation and maintenance reserve account is an amount equal to two times the monthly average 
operating and maintenance costs of the preceding year. The Airport System is required to make equal 
monthly transfers sufficient to fully fund the Operations and Maintenance Reserve Account by January 1, 
2007. 
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Computation of minimum operation and maintenance reserve: 

2005 Operation and maintenance expenses $ 231,128,857

Minimum operations and maintenance reserve requirement for 2005 38,521,476
Operation and maintenance reserve account balance at

December 31, 2006 (1) 59,733,489
Overfunded $ 21,212,013

 

(1) Under the Supplemental Bond Ordinance effective September 9, 2003, the City may increase the 
operating and maintenance reserve account balance to an amount equal to three times the prior year’s 
monthly average. The City is in the process of increasing the reserve. 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Summary of Insurance Coverage (Unaudited)

December 31, 2006

Expiration Annual
Policy number Company Item covered date premium Coverage

ESP2000-274 Quanta Speciality Lines Pollution and remediation legal liability 12/23/07 $ 246,465(1) $ 10,000,000   
XSR 310244 Clarendon American Excess auto 01/01/07 107,896   1,000,000   
FL 254 FM Global Property/boiler and machinery 01/01/07 2,478,342   1,000,000,000   
L9900439 Lloyds of London Excess liability 01/01/07 381,429   450,000,000   
AAPN 00981771003 ACE Property and Casualty Primary liability 01/01/07 572,398   50,000,000   

ACE American/AXA Art
Multi-participation Ins./Lloyds Underwriters Fine Arts 01/01/07 173,100/8,655(2) 250,000,000   

ACE American/AXA Art

(1) This is a three year prepaid amount.  The policy term is 12/23/04 to 12/23/07.
(2) This is a multi-participation policy with coverage shared by DIA.
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APPENDIX C 

GLOSSARY OF TERMS 

Set forth below are definitions of some of the terms used in this Official Statement and the Senior 
Bond Ordinance.  Reference is hereby made to the provisions of the Senior Bond Ordinance for a 
complete recital of the terms defined therein, some of which are set forth below.  See also 
“APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE” for certain 
proposed amendments to the definitions. 

“AGTS” means automated guideway transit system. 

“AIP” means the Federal Aviation Administration’s Airport Improvement Program. 

“Additional Parity Bonds” means additional Bonds which the City issues under the Senior Bond 
Ordinance on a parity with the Series 2007D-E Bonds. 

“Airport” means Denver International Airport. 

“Airport Consultant” means an independent airport management consultant or airport 
management consulting firm, as from time to time appointed by the Manager on behalf and in the name of 
the City: (a) who has a wide and favorable reputation for special skill and knowledge in methods of the 
development, operation, and management of airports and airport facilities; but (b) who is not in the 
regular employ or control of the City. 

“Airport System” means the following facilities, whether heretofore or hereafter acquired by the 
City and whether located within or without the boundaries of the City: (a) Stapleton; (b) Denver 
International Airport; (c) all other airports, heliports or functionally similar aviation facilities; and (d) all 
other facilities of whatsoever nature relating to or otherwise used in connection with the foregoing, 
including without limitation, buildings, structures, terminals, parking and ground transportation facilities, 
roadways, land, hangars, warehouses, runways, shops, hotels, motels and administration offices.  The 
terms do not include any Special Facilities, except to the extent otherwise provided in the Senior Bond 
Ordinance. 

“Airport System Fund” means the separate fund designated as the “City and County of Denver, 
Airport System Fund,” created under the Senior Bond Ordinance. 

“Ambac Assurance” means Ambac Insurance Corporation, the issuer of the Ambac Assurance 
Policy.  

“Ambac Assurance Policy” means the financial guaranty insurance policy issued by Ambac 
Assurance that guarantees the payment of the principal of and interest on the Series 2007E Bonds.  

“Bond Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Revenue Bonds, Interest and Principal Retirement Fund,” created in the Senior 
Bond Ordinance. 

“Bond Requirements” for any period means the Debt Service Requirements payable during such 
period, excluding the amount of any Obligations payable (or for which reserves are required to be 
deposited) during such period. 
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“Bond Reserve Fund” means the special and separate account designated as the “City and County 
of Denver, Airport System Revenue Bonds, Bond Reserve Fund,” created under the Senior Bond 
Ordinance. 

“Bonds” means bonds, notes, certificates, commercial paper, or other securities issued by the City 
or by the City, for and on behalf of the Department, pursuant to the provisions of the Senior Bond 
Ordinance which are payable from the Net Revenues of the Airport System and which payment is secured 
by a pledge of and lien on such Net Revenues, including, without limitation, Completion Bonds, 
Refunding Bonds, Serial Bonds, Term Bonds, Credit Enhanced Bonds, Option Bonds, Capital 
Appreciation Bonds, and Variable Rate Bonds; but the term does not include any Special Facilities 
Bonds, Subordinate Bonds or any Obligations (except as represented by any bonds registered in the name 
of any provider of any Credit Facility or its nominee as a result of a purchase by a draw on the Credit 
Facility). 

“Business Day” means, with respect to the Series 2007D-E Bonds, any day (1) on which 
commercial banks in New York, New York and Denver, Colorado, are not required or authorized to 
remain closed; and (2) on which The New York Stock Exchange is not closed. 

“Capital Appreciation Bonds” means Bonds which by their terms appreciate in value to a stated 
face amount at maturity. 

“Capital Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Capital Improvement and Replacement Fund,” created under the Senior Bond 
Ordinance. 

“Capitalized Interest Account” means the special and separate subaccount within the Project Fund 
designated as the “City and County of Denver, Airport System Revenue Bonds, Capitalized Interest 
Account,” created under the Senior Bond Ordinance. 

“City” means the City and County of Denver, Colorado. 

“City Charter” means the home-rule charter of the City, as amended from time to time, and the 
term includes any successor charter or like document adopted as the organic law of the City. 

“City Council” means the City Council of the City. 

“Code” or “Tax Code” means the Internal Revenue Code of 1986, as from time to time amended, 
or the Internal Revenue Code of 1954, as amended, to the extent it remains applicable to any Bonds or 
other matters under the Senior Bond Ordinance.  The term includes any regulations of the U.S. 
Department of the Treasury proposed or promulgated thereunder.  Any reference to a specific section of 
the “Tax Code” is deemed to be a reference to the latest correlative section thereof, except where the 
context by clear implication otherwise requires. 

“Committed Passenger Facility Charges” means two-thirds of all PFCs received by the City from 
time to time pursuant to the First PFC Application and the Second PFC Application. 

“Completion Bonds” means Bonds issued for the purpose of defraying additional Cost of an 
Improvement Project and thereby implementing its completion. 

“Consent Agent” means American National Bank (formerly The Bank of Cherry Creek, a Branch 
of Western National Bank) and any successor and assign thereof. 
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“Cost” means the City’s costs properly attributable to any Improvement Project, Refunding 
Project, or combination thereof (as the context requires), including without limitation: (a) the costs of 
labor and materials, of machinery, furnishings, and equipment, and of the restoration of property damaged 
or destroyed in connection with construction work; (b) the costs of insurance premiums, indemnity and 
fidelity bonds, financing charges, bank fees, taxes, or other municipal or governmental charges lawfully 
levied or assessed; (c) administrative and general overhead costs; (d) the costs of reimbursing funds 
advanced by the City, including any intrafund or interfund loan, or advanced with the approval of the City 
by the State, any city, the federal government, or by any other person, or any combination thereof; (e) the 
costs of surveys, appraisals, plans, designs, specifications, or estimates; (f) the costs, fees and expenses of 
printers, engineers, architects, financial consultants, legal advisors, or other agents or employees; (g) the 
costs of publishing, reproducing, posting, mailing, or recording; (h) the costs of contingencies or reserves; 
(i) interest on Bonds for such period as may be determined by Supplemental Ordinance, any discount on 
the sale or remarketing of Bonds, any reserves for the payment of Bonds, or any other costs of issuing, 
carrying or repaying Bonds or of purchasing, carrying, and selling or redeeming Investment Securities, 
including without limitation any fees or charges of agents, trustees or other fiduciaries, and any fees, 
premiums or other costs incurred in connection with any Credit Facility; (j) the costs of amending any 
resolution, ordinance or other instrument relating to Bonds; (k) the costs of repaying any short-term 
financing, construction loans, and other temporary loans, and of the incidental expenses incurred in 
connection with such loans; (l) the costs of acquiring any property, rights, easements, licenses, privileges, 
agreements, or franchises; (m) the costs of demolition, removal, and relocation; and (n) all other lawful 
costs as may be determined by the Manager. 

“Credit Enhanced Bonds” means Bonds, the payment of which, or other rights in respect of 
which, is secured in whole or in part by a Credit Facility or by a pledge of revenues other than Gross 
Revenues. 

“Credit Facility” means any letter of credit, policy of bond insurance, surety bond, guarantee or 
similar instrument issued by a financial, insurance or other institution and which provides security or 
liquidity in respect of Bonds. 

“Credit Facility Obligations” means repayment or other obligations incurred by the City under a 
credit agreement or similar instrument in respect of draws or other payments or disbursements made 
under a Credit Facility; but only if such obligations have a lien on the Net Revenues of the Airport 
System on the same priority as the lien thereon of Bonds. 

“Debt Service Requirements” for any period means the sum of: (i) the amount required to pay the 
interest on any Bonds during such period; (ii) the amount required to pay the principal, Redemption Price 
or Purchase Price of any Bonds during such period, whether at stated or theretofore extended maturity, 
upon mandatory redemption, upon the exercise of any option to redeem or require tender of such Bonds if 
the City has irrevocably committed itself to exercise such option, or by reason of any other circumstance 
which will, with certainty, occur during such period; and (iii) the amount of any Credit Facility 
Obligations required to be paid and any Regularly Scheduled Hedge Payments to be made by the City 
with respect to any Hedge Facility secured under the Senior Bond Ordinance during such period, in each 
case computed as follows:  (a) no payments required for any Option Bonds, other Bonds, or Obligations 
which may be tendered or otherwise presented for payment at the option or demand of the owners thereof, 
or which may otherwise become due by reason of any other circumstance which will not, with certainty, 
occur during such period, shall be included in any computation of Debt Service Requirements prior to the 
stated or theretofore extended maturity or otherwise certain due dates thereof, and all such payments shall 
be deemed to be required on such stated or theretofore extended maturity dates or otherwise certain due 
dates; (b) except for any historical period for which the actual rate or rates are determinable and except as 
otherwise provided herein, Variable Rate Bonds, and Obligations which bear interest at a variable rate, 
shall be deemed to bear interest at a fixed annual rate equal to the prevailing rate of such Variable Rate 
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Bonds or Obligations on the date of computation; provided that in any computation (i) of Minimum Bond 
Reserve; (ii) relating to the issuance of additional Bonds required by the Senior Bond Ordinance; or (iii) 
required by the rate maintenance covenant of the Senior Bond Ordinance, Variable Rate Bonds shall be 
deemed to bear interest at a fixed annual rate equal to (y) the average of the daily rates of such Bonds 
during the 365 consecutive days (or any lesser period such Bonds have been Outstanding) next preceding 
the date of computation; or (z) with respect to any Variable Rate Bonds which are being issued on the 
date of computation, the initial rate of such Bonds upon issuance; (c) further, in any computation relating 
to the issuance of additional Bonds required by the Senior Bond Ordinance and any computation required 
by the rate maintenance covenant in the Senior Bond Ordinance, there shall be excluded from the 
computation of Debt Service Requirements amounts which are irrevocably committed to make the 
payments described in clauses (i), (ii), and (iii) above during such period, including without limitation any 
amounts in an Escrow Account and any proceeds of Bonds deposited to the credit of the Capitalized 
Interest Account; and (d) any Variable Rate Bonds with respect to which there exists a Hedge Facility that 
obligates the City to pay a fixed interest rate shall be deemed to bear interest at the effective fixed annual 
rate thereon as a result of such Hedge Facility for the full term of such Hedge Facility.  In the case of any 
Bonds that bear interest at a fixed rate and with respect to which there exists a Hedge Facility that 
obligates the City to pay a floating interest rate the Debt Service Requirement shall be deemed for the full 
term of the Hedge Facility to include the interest payable on such Bonds, less the fixed amounts received 
by the City under the Hedge Facility, plus the amount of the floating payments (using the conventions 
described in (b) above) to be made by the City under the Hedge Facility. 

“Department of Aviation” or “Department” means the Department of Aviation of the City and its 
successor in functions, if any. 

“DTC” means The Depository Trust Company, New York, New York, which will be the 
registered owner of all the Series 2007D-E Bonds. 

“Escrow Account” means any special and separate account established with a trust bank, 
designated by Supplemental Ordinance to administer such account in whole or in part with the proceeds 
of any Refunding Bonds or other moneys to provide for the timely payment of any Bond Requirements. 

“Facilities” or “Airport Facilities” means any real, personal, or real and personal property, or any 
interest therein, and any facilities (other than Special Facilities, except to the extent otherwise provided in 
the Senior Bond Ordinance) comprising a part of the Airport System, including without limitation, land 
for environmental or noise abatement purposes. 

“Favorable Opinion of Bond Counsel” means an opinion of an attorney or firm of attorneys, 
selected by the City, whose experience in matters relating to the issuance of obligations by states and their 
political subdivisions is nationally recognized, to the effect that the action proposed to be taken is 
authorized or permitted by the laws of the State, the General Bond Ordinance and the Series 2007D-E 
Supplemental Ordinance and will not adversely affect the exclusion of interest on the Series 2007D-E 
Bonds from gross income for federal income tax purposes. 

“Financial Consultant” means any financial consultant which is appointed by the City with 
respect to any series of Bonds. 

“First PFC Application” means the City’s 1992 PFC Application as amended by the FAA in 
October 2000. 

“Fiscal Year” means the twelve months commencing on January 1 of any calendar year and 
ending on December 31 of the same calendar year, or any other twelve-month period which the 
appropriate authority designates as the fiscal year for the operation of the Airport System. 
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“Fitch” means Fitch, Inc. and its successors. 

“General Bond Ordinance” means the General Bond Ordinance approved by the City Council on 
November 29, 1984, as amended and supplemented prior to the adoption of the Series 2007D-E 
Supplemental Ordinance. 

“Gross Revenues” means any income and revenue lawfully derived directly or indirectly by the 
City from the operation and use of, or otherwise relating to, the Airport System, whether resulting from an 
Improvement Project, or otherwise.  The term includes, without limitation, all rentals, rates, fees, and 
other charges for the use of the Airport System, or for any service rendered by the City in the operation 
thereof; on and after January 1, 1994, the revenues from the City’s sales and use taxes raised at the rate of 
two cents for each gallon of fuel purchased for use in the generation of power for propulsion or drawing 
of aircraft; any passenger taxes, passenger facility charges, or other passenger charges imposed for the use 
of the Airport System, but only to the extent included as Gross Revenues by the terms of any 
Supplemental Ordinance; and, except as otherwise provided in the Senior Bond Ordinance, interest and 
other realized gain from any investment of moneys accounted for in the various accounts of the Airport 
System Fund.  The term does not include: (a) any Bond proceeds and other money (including interest) 
required to be credited to the Project Fund or the Bond Reserve Fund; (b) any rentals or other revenue, 
grants, appropriations, or gifts derived directly or indirectly from the United States; (c) any grants, 
appropriations, or gifts from the State, or any other sources, which are required by their terms to be used 
only for purposes other than the payment of Debt Service Requirements; (d) except as otherwise provided 
in the Senior Bond Ordinance, any revenue derived from any Special Facilities other than ground rentals 
relating to such Special Facilities and any moneys paid to the City in lieu of such ground rentals; (e) the 
proceeds of any insurance policy, except any such proceeds derived in respect of loss of use or business 
interruption; (f) any money (including interest) in any Escrow Account or similar account pledged to the 
payment of any obligations therein specified; (g) any money received in respect of any Credit Facility, 
unless otherwise provided by Supplemental Ordinance; and (h) any Hedge Termination Payments 
received by the City. 

“Hedge Facility” means any rate swap transaction, basis swap transaction, cap transaction, floor 
transaction, collar transaction, or similar transaction entered into by the City, for and on behalf of the 
Department, and a Hedge Provider, which is intended to be integrated with and to convert or limit the 
interest rate on any Bonds. 

“Hedge Facility Obligations” means payment obligations of the City in respect of Hedge 
Facilities, which are payable from all or any designated portion of the Net Revenues of the Airport 
System and secured under the Senior Bond Ordinance; but only if such obligations have a lien on the Net 
Revenues of the Airport System on the same priority as the lien thereon of Bonds; provided that Hedge 
Termination Payments to be made by the City shall not be secured under the Senior Bond Ordinance on a 
parity with the Bonds. 

“Hedge Provider” means a financial institution whose senior long-term debt obligations, or 
whose obligations under any Hedge Facility are (a) guaranteed by a financial institution, or subsidiary of 
a financial institution, whose senior long-term debt obligations, are rated at least “A1,” in the case of 
Moody’s and “A+,” in the case of S&P, or the equivalent thereto in the case of any successor thereto, or 
(b) fully secured by obligations described in items (a) or (b) of the definition of Permitted Investments 
which are (i) valued not less frequently than monthly and have a fair market value, exclusive of accrued 
interest, at all times at least equal to 105% (or such lower percentage as shall be acceptable to the Rating 
Agencies) of the principal amount of the investment, together with the interest accrued and unpaid 
thereon, (ii) held by any Federal Reserve Bank or a depository acceptable to the City, (iii) subject to a 
perfected first lien on behalf of the Bonds, and (iv) free and clear from all third-party liens. 
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“Hedge Termination Payment” means any amount payable to the City or a Hedge Provider, in 
accordance with a Hedge Facility, if the Hedge Facility is terminated prior to its scheduled termination 
date. 

“Improvement Project” means any project to acquire, improve or equip (or any combination 
thereof) Facilities, as authorized and described by Supplemental Ordinance. 

“Independent Accountant” means any certified public accountant, or any firm of certified public 
accountants, duly licensed to practice and practicing as such under the laws of the State, as from time to 
time appointed and compensated by the City: (a) who is, in fact, independent and not under the control of 
the City; (b) who does not have a substantial interest, direct or indirect, with the City; and (c) who is not 
connected with the City as an officer or employee thereof, but who may be regularly retained to make 
annual or similar audits of any books or records of the City. 

“Interest Account” means the special and separate subaccount within the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Interest Account,” created under the 
Senior Bond Ordinance. 

“Interest Payment Date” means, with respect to the Series 2007D-E Bonds, each May 15 and 
November 15, commencing November 15, 2007. 

“Investment Securities” means, to the extent the following are permitted investments under the 
City’s investment policy, as such investment policy may be amended from time to time:  (a) Federal 
Securities; and (b) if the laws applicable to the City permit any of the following investments to be made at 
the time such investment is made, any of the following:  (i) Certificates or any other evidences of an 
ownership interest in Federal Securities or the interest thereon; (ii) interest bearing bank time deposits 
evidenced by certificates of deposit issued by banks incorporated under the laws of any state (including 
the State) or the Federal Government, or any national banking association that is a member of the Federal 
Deposit Insurance Corporation, and interest bearing savings and loan association time deposits evidenced 
by certificates of deposit issued by savings and loan associations which are members of the Federal 
Savings and Loan Insurance Corporation, if (1) such deposits are fully insured by the Federal Deposit 
Insurance Corporation or the Federal Savings and Loan Insurance Corporation, or (2) the shareholders’ 
equity (e.g., capital stock, surplus, and undivided profits), however denominated, of such bank or savings 
and loan association is at least equal to $10,000,000.00, or (3) such deposits are secured by Federal 
Securities, by obligations described in subparagraphs (b)(i) or (b)(iii) of this definition, or by tax-exempt, 
unlimited general obligation bonds of a state or municipal government rated “A” (or its equivalent) or 
better by one or more nationally recognized rating agencies, having at all times a market value in the 
aggregate (exclusive of accrued interest) at least equal to the amount of such deposits so secured, 
including accrued interest (or by any combination thereof); (iii) bonds, debentures, notes, or other 
evidences of indebtedness issued or guaranteed by any of the following agencies: Federal Farm Credit 
Banks; the Export-Import Bank of the United States; Federal Land Banks; the Federal National Mortgage 
Association; the Tennessee Valley Authority; the Government National Mortgage Association; the 
Federal Financing Bank; the Farmers Home Administration; the Federal Home Loan Bank; or any agency 
or instrumentality of the Federal Government which shall be established for the purposes of acquiring the 
obligations of any of the foregoing or otherwise providing financing therefor; (iv) repurchase agreements 
with banks described in subparagraph (b)(ii) of this definition and government bond dealers reporting to 
and trading with the Federal Reserve Bank of New York, which agreements are secured by depositing 
Federal Securities or obligations described in subparagraphs (b)(i) or (b)(iii) of this definition with an 
escrow agent satisfactory to the City, including, without limitation, any Federal Reserve Bank or any 
branch thereof; (v) banker’s acceptances that are rated at the time of purchase in the highest short-term 
rating category of, or are otherwise approved by, the Rating Agencies and that mature not more than 180 
days after the date of purchase; (vi) new housing authority bonds issued by public agencies or 
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municipalities and fully secured as to the payment of both principal and interest by a pledge of annual 
contributions under a contract with the Federal Government; or project notes issued by public agencies or 
municipalities and fully secured as to the payment of both principal and interest by a requisition or 
payment agreement with the Federal Government; (vii) obligations issued by the City which are rated “A” 
(or its equivalent) or better by one or more nationally recognized rating agencies, but excluding any 
Bonds or Subordinate Bonds; (viii) commercial paper that is rated at the time of purchase in the highest 
short-term rating category of, or is otherwise approved by, the Rating Agencies and that matures not more 
than 270 days after the date of purchase; (ix) investments in (1) money market funds which are rated, at 
the time of purchase, in the highest short-term rating category of, or are otherwise approved by, the 
Rating Agencies and (2) public sector investment pools operated pursuant to Rule 2a-7 promulgated by 
the Securities and Exchange Commission in which the issuer’s deposit must not exceed 5% of the 
aggregate pool balance at any time, if the pool is rated, at the time of purchase, in one of the two highest 
short-term rating categories by, or is otherwise approved by, the Rating Agencies; (x) any bonds or other 
obligations of any state of the United States of America or any agency, instrumentality or local 
government unit of such state that are not callable at the option of the obligor prior to maturity or as to 
which irrevocable instructions have been given by the obligor to call on the date specified in the notice, 
and either:  (A) that are rated, on the date of purchase, based on the irrevocable escrow account or fund 
(the “escrow”), in the highest long-term rating category by, or are otherwise approved by, the Rating 
Agencies; or (B) as to which the following apply:  (1) such bonds or other obligations are fully secured as 
to principal, interest and any redemption premium by an escrow consisting only of cash or direct 
obligations of the United States of America, which escrow may be applied only to the payment of the 
principal, interest and any redemption premium on those bonds or other obligations on their maturity date 
or dates or the specified redemption date or dates in accordance with those irrevocable instructions, as 
appropriate; and (2) the escrow is sufficient, as verified by an independent certified public accountant, to 
pay principal, interest and any redemption premium on the bonds or other obligations described in this 
paragraph (x) on the maturity date or dates or the specified redemption date or dates specified in the 
irrevocable instructions referred to above, as appropriate; (xi) obligations issued by any state of the 
United States of America or any agency, instrumentality or local government unit of such state, and which 
obligations have on the date of purchase a rating in one of the two highest rating categories of, or are 
otherwise approved by, the Rating Agencies, without regard to any numerical or positive or negative 
designation; (xii) Investment Agreements with:  (A) a Broker/Dealer (or its parent) either (1) having 
uninsured, unsecured and unguaranteed debt rated, at the time of investment, investment grade by, or is 
otherwise approved by, the Rating Agencies (in which case the agreement must provide that, if the 
provider is downgraded below investment grade by at least two of the Rating Agencies, the City may 
terminate the agreement) or (2) providing an investment agreement which is fully secured by Federal 
Securities which are (a) valued not less frequently than monthly and have a fair market value, exclusive of 
accrued interest, at all times at least equal to 103% of the principal amount of the investment, together 
with the interest accrued and unpaid thereon, (b) held by any Federal Reserve Bank or a depository 
acceptable to the City, (c) subject to a perfected first lien on behalf of owners of the Bonds, and (d) free 
and clear from all third-party liens; (B) a bank having long-term uninsured, unsecured and unguaranteed 
debt rated, at the time of investment, in one of the two highest rating categories by, or is otherwise 
approved by, the Rating Agencies (the agreement must provide that, if the bank is downgraded below 
“A-” (or its equivalent) by at least two Rating Agencies, the City may terminate the agreement); (C) an 
insurance company having an uninsured, unsecured, and unguaranteed claims paying ability rated, at the 
time of investment, in the highest rating category by, or otherwise approved by, the Rating Agencies (the 
agreement must provide that, if the insurance company is downgraded below the highest rating category 
by at least two Rating Agencies, the City may terminate the agreement); and (D) a corporation whose 
principal business is to enter into investment agreements, if that corporation has been assigned, at the time 
of investment, a counterparty rating in the highest rating category by, or is otherwise approved by, the 
Rating Agencies, or the Rating Agencies have, at the time of the investment, rated the investment 
agreements of such corporation in the highest rating category or have otherwise approved such investment 
(the agreement must provide that, if either the corporation’s counterparty rating or that corporation’s 
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investment agreements rating is downgraded by at least two of the Rating Agencies, the City may 
terminate the agreement); and (xiii) such other investments as the Treasurer may be authorized to make 
with the general funds of the City. 

“Manager” means the manager of the City’s Department of Aviation, or his or her designee and 
successor in functions, if any. 

“Mayor” means the mayor of the City, or his or her designee, and his or her successor in 
functions, if any. 

“MBIA” means MBIA Insurance Corporation, the issuer of the MBIA Policy.  

“MBIA Policy” means the financial guaranty insurance policy issued by MBIA that guarantees 
the payment of the principal of and interest on the Series 2007D Bonds.  

“Minimum Bond Reserve” means the maximum amount of Bond Requirements in any Fiscal 
Year, or portion thereof, during the period commencing on the date of such computation and ending on 
the last date on which any Bonds to which such Bond Requirements relate will be Outstanding.  With 
respect to any series of Bonds, 25% or more of the aggregate principal amount (or stated face amount) of 
which is payable as a Bond Requirement in any Fiscal Year, if such principal (or stated face amount) is 
not required to be redeemed or prepaid prior to such date of payment, it shall be assumed for purposes of 
determining the Minimum Bond Reserve that (a) such series of Bonds matures over a twenty-year term 
from its date of issuance, (b) bears interest at a rate determined by the Treasurer to be the rate on bonds of 
comparable term and credit under then existing market conditions, provided that the rate so determined 
shall not be less than the actual rate or rates borne by such series of Bonds, and (c) is payable on a 
substantially level annual debt service basis assuming the rate so determined.  This definition would be 
changed by the Proposed Amendments.  See “APPENDIX E – PROPOSED AMENDMENTS TO THE 
SENIOR BOND ORDINANCE.” 

“Minimum Operation and Maintenance Reserve” means an amount equal to not less than 
one-sixth and not more than one-third of the actual Operation and Maintenance Expenses of the Airport 
System during the next preceding Fiscal Year, as determined by the Manager not more often than once in 
each Fiscal Year. 

“Moody’s” means Moody’s Investors Service, Inc. and its successors. 

“Net Rent Lease” means a lease of facilities relating to the Airport System or Special Facilities 
entered into by the City pursuant to which the lessee or licensee agrees to pay to the City rentals during 
the term thereof, and to pay in addition all operation and maintenance expenses relating to the leased 
facilities, including, without limitation, maintenance costs, insurance, and all property taxes and 
assessments now or hereafter lawfully levied.  This definition would be changed by the Proposed 
Amendments.  See “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND 
ORDINANCE.” 

“Net Revenues” means the Gross Revenues remaining after the deduction of the Operation and 
Maintenance Expenses. 

“Ninth Supplemental Ordinance” means the Supplemental Ordinance which creates the PFC 
Fund as a separate account within the Airport System Fund, establishes the PFC Debt Service Account 
and the PFC Project Account as separate subaccounts within the PFC Fund, and provides for the deposit 
of PFC revenues to such fund and accounts.  The procedure for the administration of the PFCs set forth in 
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the Ninth Supplemental Ordinance is replaced and superceded to the extent provided in the PFC 
Supplemental Ordinance. 

“Obligations” means Credit Facility Obligations and Hedge Facility Obligations. 

“Operation and Maintenance Expenses” means all reasonable and necessary current expenses of 
the City, paid or accrued, of operating, maintaining, and repairing the Airport System.  The term includes 
without limitation: (a) engineering, auditing, reporting, legal, and other overhead expenses of the various 
departments of the City (including without limitation the expenses of the Treasurer) directly related and 
reasonably allocable to the administration, operation, and maintenance of the Airport System; (b) fidelity 
bond and property and liability insurance premiums relating to the Airport System, or a reasonably 
allocable share of a premium of any blanket bond or policy relating to the Airport System; (c) payments 
to pension, retirement, health, and hospitalization funds, and other insurance, and to any self-insurance 
fund as insurance premiums not in excess of such premiums which would otherwise be required for such 
insurance; (d) any general (ad valorem) taxes, assessments, excise taxes, or other charges which may be 
lawfully imposed on the City, the Airport System, the revenue, or income derived therefrom, or any 
privilege in connection therewith; (e) the reasonable charges of the Paying Agent and any other 
depository bank relating to Bonds; (f) costs of contractual services, professional services, salaries, other 
administrative expenses, and costs of materials, supplies, repairs, and labor, relating to the Airport System 
or to Bonds, including without limitation the reasonable expenses and compensation of trustees, receivers, 
or other agents or fiduciaries; (g) costs incurred in collecting or refunding all or any part of the Gross 
Revenues including the amount of any such refunds; (h) costs of any utility services furnished to the 
Airport System by the City or otherwise; (i) periodic fees, premiums or other costs incurred in connection 
with any Credit Facility Obligations; and (j) all other generally accepted current expenses of operating, 
maintaining and repairing an airport system similar to the Airport System.  The term does not include any 
allowance for depreciation; the Cost of any Improvement Project (except to the extent not paid as part of 
such Cost and otherwise properly characterized as an Operation and Maintenance Expense); any reserves 
for major capital replacements or Operation and Maintenance Expenses (except as required in the Senior 
Bond Ordinance); payments in respect of Debt Service Requirements; any expenses incurred by lessees or 
licensees under Net Rent Leases; any Operation and Maintenance Expenses relating to Special Facilities 
(except as otherwise provided in the Senior Bond Ordinance); and any liabilities imposed on the City, 
including, without limitation, negligence in the operation of the Airport System. 

“Operation and Maintenance Fund” means the special and separate account designated as the 
“City and County of Denver, Airport System Operation and Maintenance Fund,” created under the Senior 
Bond Ordinance. 

“Operation and Maintenance Reserve Account” means the special and separate subaccount in the 
Operation and Maintenance Fund designated as the “City and County of Denver, Airport System 
Operation and Maintenance Reserve Account,” created under the Senior Bond Ordinance. 

“Option Bonds” means Bonds which by their terms may be tendered for payment by and at the 
option of the owners thereof prior to the stated maturity thereof, or the maturities of which may be 
extended by and at the option of the owners thereof. 

“Ordinance” or “Senior Bond Ordinance” means the General Bond Ordinance of the City 
approved on November 29, 1984, Ordinance No. 626, Series of 1984, as supplemented and amended by 
the 1984 Airport System Supplemental Bond Ordinance, Ordinance No. 627, Series of 1984; the 
Series 1985 Airport System Supplemental Bond Ordinance, Ordinance No. 674, Series of 1985; the 
Series 1990A Airport System Supplemental Bond Ordinance, Ordinance No. 268, Series of 1990; the 
Series 1991A Airport System Supplemental Bond Ordinance, Ordinance No. 278, Series of 1991; the 
Series 1991D Airport System Supplemental Bond Ordinance, Ordinance No. 726, Series of 1991; the 
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Series 1992A Airport System Supplemental Bond Ordinance, Ordinance No. 82, Series 1992; the 
Series 1992B Airport System Supplemental Bond Ordinance, Ordinance No. 288, Series of 1992; the 
Ninth Supplemental Ordinance; the Series 1992C Airport System Supplemental Bond Ordinance, 
Ordinance No. 640, Series of 1992; the Series 1992D Airport System Supplemental Bond Ordinance, 
Ordinance No. 641, Series of 1992; the Series 1992E Airport System Supplemental Bond Ordinance, 
Ordinance No. 642, Series of 1992; the Series 1992F Airport System Supplemental Bond Ordinance, 
Ordinance No. 643, Series of 1992; the Series 1992G Airport System Supplemental Bond Ordinance, 
Ordinance No. 644, Series of 1992; the Series 1994A Airport System Supplemental Bond Ordinance, 
Ordinance No. 680, Series of 1994; the Series 1995A Airport System Supplemental Bond Ordinance, 
Ordinance No. 428, Series of 1995; the Series 1995B Airport System Supplemental Bond Ordinance, 
Ordinance No. 429, Series of 1995; the Series 1995C Airport System Supplemental Bond Ordinance, 
Ordinance No. 950, Series of 1995; the Series 1996A Airport System Supplemental Bond Ordinance, 
Ordinance No. 226, Series of 1996; the Series 1996B Airport System Supplemental Bond Ordinance, 
Ordinance No. 227, Series of 1996; the Twenty-first Supplemental Ordinance; the Series 1996C Airport 
System Supplemental Bond Ordinance, Ordinance No. 888, Series of 1996; the Series 1996D Airport 
System Supplemental Bond Ordinance, Ordinance No. 889, Series of 1996; the Twenty-fourth 
Supplemental Ordinance, Ordinance No. 480, Series of 1997; the Series 1997D Airport System 
Supplemental Bond Ordinance, Ordinance No. 547, Series of 1997; the Series 1997E Airport System 
Supplemental Bond Ordinance, Ordinance No. 548, Series of 1997; the Twenty-seventh Supplemental 
Ordinance; the Series 1998A Airport System Supplemental Bond Ordinance, Ordinance No. 821, Series 
of 1998; the Series 1998B Airport System Supplemental Bond Ordinance, Ordinance No. 822, Series of 
1998; the Thirtieth Supplemental Ordinance; the Series 2000A Airport System Supplemental Bond 
Ordinance, Ordinance No. 647, Series of 2000; the Series 2000B Airport System Supplemental Bond 
Ordinance, Ordinance No. 648, Series of 2000; the Series 2000C Airport System Supplemental Bond 
Ordinance, Ordinance No. 649, Series of 2000; the Series 2001A Airport System Supplemental Bond 
Ordinance, Ordinance No. 539, Series of 2001; the Series 2001B Airport System Supplemental Bond 
Ordinance, Ordinance No. 540, Series of 2001; the Series 2001D Airport System Supplemental Bond 
Ordinance, Ordinance No. 675, Series of 2001; the Series 2002A1-A3 Airport System Supplemental 
Bond Ordinance, Ordinance No. 715, Series of 2002; the Series 2002C Airport System Supplemental 
Bond Ordinance, Ordinance No. 800, Series of 2002; the Series 2002D Airport System Supplemental 
Bond Ordinance, Ordinance No. 801, Series of 2002; the Series 2002E Airport System Supplemental 
Bond Ordinance, Ordinance No. 802, Series of 2002; the Series 2003A Supplemental Bond Ordinance, 
Ordinance No. 298, Series of 2003; the Series 2003B Supplemental Bond Ordinance, Ordinance No. 299, 
Series of 2003; the Series 2004A Supplemental Bond Ordinance, Ordinance No. 748, Series of 2004; the 
Series 2004B Supplemental Bond Ordinance, Ordinance No. 749, Series of 2004; the Series 2005A 
Supplemental Bond Ordinance, Ordinance No. 559, Series of 2005; the Series 2005B1-B2 Supplemental 
Bond Ordinance, Ordinance No. 785, Series of 2005; the Series 2005C1-C2 Supplemental Bond 
Ordinance, Ordinance No. 786, Series of 2005; the Series 2006A Supplemental Bond Ordinance, 
Ordinance No. 495, Series of 2006; the Series 2006B Supplemental Ordinance, Ordinance No. 496, Series 
of 2006; the Series 2007A-B Supplemental Ordinance, Ordinance No. 375, Series of 2007; the Series 
2007C Supplemental Ordinance, Ordinance No. 376, Series of 2007; the Series 2007D-E Supplemental 
Ordinance; and the PFC Supplemental Ordinance. 

“Other Available Funds” means for any Fiscal Year the amount determined appropriate by the 
Manager to be transferred from the Capital Fund to the Revenue Fund; but in no event shall such amount 
exceed 25% of the aggregate Debt Service Requirements for such Fiscal Year. 

“Outstanding” when used with reference to any Bonds and as of any particular date means all 
such Bonds in any manner theretofore or thereupon issued, except: (a) any Bonds canceled or paid by or 
on behalf of the City on or before such date; (b) any Bonds which are deemed to be paid pursuant to the 
Senior Bond Ordinance or for which sufficient moneys are held in trust pursuant to the Senior Bond 
Ordinance; (c) any Bonds in lieu of or in substitution for which other Bonds shall have been executed and 
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delivered; and (d) except any Bonds held as Bank Bonds any Option Bonds deemed tendered or 
purchased as provided by Supplemental Ordinance.  In determining whether the owners of the requisite 
principal amount of Outstanding Bonds have given any request, demand, authorization, direction, notice, 
consent or waiver, Bonds owned by the City shall be disregarded and deemed not to be Outstanding. 

“Passenger Facility Charges” or “PFCs” means charges collected by the City pursuant to the 
authority granted by the Aviation Safety and Capacity Expansion Act of 1990 and 14 CFR Part 158, as 
amended from time to time, in respect of any component of the Airport System and interest earnings 
thereon, net of amounts that collecting air carriers are entitled to retain for collecting, handling and 
remitting such passenger facility charge revenues. 

“Paying Agent” means, when used with respect to the Series 2007D-E Bonds, the City Treasurer 
and any successors thereof. 

“PFC Debt Service Account” means the special and separate subaccount in the PFC Fund 
designated as the “PFC Debt Service Account,” created under the Senior Bond Ordinance. 

“PFC Fund” means the special and separate account designated as the “City and County of 
Denver, Colorado, Airport System Revenue Bonds, PFC Fund,” created under the Senior Bond 
Ordinance. 

“PFC Project Account” means the special and separate subaccount in the PFC Fund designated as 
the “PFC Project Account,” created under the Senior Bond Ordinance. 

“PFC Supplemental Ordinance” means the Supplemental Ordinance which provides for the 
deposit of PFC revenues to the PFC Fund, and to the PFC Debt Service Account and the PFC Project 
Account in such fund. 

“Planned Series 2007F Bonds” means the Airport System Revenue Bonds, Series 2007F, planned 
to be issued by the City on or before November 15, 2007, in the approximate principal amount of $362 
million to current refund and defease certain of the outstanding Series 1997E Bonds. 

“Pledged Revenues” means all or a portion of the Gross Revenues.  The designated term indicates 
a source of revenues and does not necessarily indicate all or any portion or other part of such revenues in 
the absence of further qualification. 

“Principal Account” means the special and separate subaccount in the Bond Fund designated as 
the “City and County of Denver, Airport System Revenue Bonds, Principal Account,” created under the 
Senior Bond Ordinance. 

“Project Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Revenue Bonds, Project Fund,” created under the Senior Bond Ordinance, which 
consists of (a) separate subaccounts for each Improvement Project and Refunding Project, or combination 
thereof, as provided by Supplemental Ordinance and (b) the Capitalized Interest Account. 

“Proposed Amendments” means the proposed amendments to the Senior Bond Ordinance as set 
forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

“Purchase Price” means that amount due an owner of any Bond purchased or deemed purchased 
pursuant to and as provided in the Supplemental Ordinance authorizing such Bond. 
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“Rating Agencies” means any of Moody’s, S&P, or Fitch, then maintaining ratings on any of the 
Bonds at the request of the City. 

“Redemption Account” means the special and separate subaccount in the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Redemption Account,” created under 
the Senior Bond Ordinance. 

“Redemption Date” means the date fixed by the City for the mandatory or optional redemption or 
required tender of any Bonds prior to their respective fixed maturity dates. 

“Redemption Price” means, when used with respect to a current interest Bond, the principal 
amount thereof, plus the applicable premium, if any, payable on a Redemption Date, or when used with 
respect to a Capital Appreciation Bond, the accreted value, plus the applicable premium, if any, payable 
on a Redemption Date. 

“Refunding Bonds” means any Bonds issued to refund, pay and discharge any Bonds, Credit 
Facility Obligations, Subordinate Bonds, or other securities or obligations. 

“Refunding Project” means any undertaking to refund, pay, and discharge any Bonds, Credit 
Facility Obligations, Subordinate Bonds, or other securities or obligations. 

“Registrar” means when used with respect to the Series 2007D-E Bonds, the City Treasurer and 
any successor thereof. 

“Regularly Scheduled Hedge Payments” means the regularly scheduled payments under the terms 
of a Hedge Facility which are due absent any termination, default or dispute in connection with such 
Hedge Facility. 

“Report of the Airport Consultant” means the report of the Airport Consultant entitled “Report of 
the Airport Consultant on the proposed issuance of City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007,” prepared for the City 
by Jacobs Consultancy Inc., which is attached to this Official Statement as “APPENDIX A – REPORT 
OF THE AIRPORT CONSULTANT.” 

“Regular Record Date” means, with respect to a particular series of Bonds, the record date for 
determining Bond ownership for the purpose of paying interest as it becomes due, as such date is 
provided by Supplemental Ordinance. 

“Revenue Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Gross Revenue Fund,” created under the Senior Bond Ordinance. 

“S&P” means Standard & Poor’s Ratings Service, Inc. and its successors. 

“Second PFC Application” means the City’s PFC application which was approved by the FAA in 
January 2001. 

“Securities Depository” means DTC, designated as the depository for the Series 2007D-E Bonds, 
and includes any nominee or successor thereof. 

“Senior Bond Ordinance” means the General Bond Ordinance, as amended and supplemented by 
the Series 2007D-E Supplemental Ordinance and any Supplemental Ordinance that may be adopted by 
the City Council after the adoption of the Series 2007D-E Supplemental Ordinance. 
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“Series 1990A Bonds” means the Airport System Revenue Bonds, Series 1990A, issued on 
May 29, 1990, in the original aggregate principal amount of $700,003,842.72. 

“Series 1991A Bonds” means the Airport System Revenue Bonds, Series 1991A, issued on 
April 25, 1991, in the original aggregate principal amount of $500,003,523.35. 

“Series 1991D Bonds” means the Airport System Revenue Bonds, Series 1991D, issued on 
October 23, 1991, in the original aggregate principal amount of $600,001,390.65. 

“Series 1992C Bonds” means the Airport System Revenue Bonds, Series 1992C, issued on 
September 24, 1992, in the original aggregate principal amount of $392,160,000. 

“Series 1992F Bonds” means the Airport System Revenue Bonds, Series 1992F, issued on 
September 24, 1992, as variable rate bonds, and additionally secured by a liquidity facility, in the original 
aggregate principal amount of $30,000,000. 

“Series 1992G Bonds” means the Airport System Revenue Bonds, Series 1992G, issued on 
September 24, 1992, as variable rate bonds, and additionally secured by a liquidity facility, in the original 
aggregate principal amount of $25,000,000. 

“Series 1994A Bonds” means the Airport System Revenue Bonds, Series 1994A, issued on 
September 8, 1994, in the original aggregate principal amount of $257,000,000. 

“Series 1995B Bonds” means the Airport System Revenue Bonds, Series 1995B, issued on 
June 22, 1995, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $98,530,000. 

“Series 1995C Bonds” means the Airport System Revenue Bonds, Series 1995C, issued on 
November 28, 1995, and additionally secured by municipal bond insurance (except for Series 1995C 
Bonds maturing in 2016), in the original aggregate principal amount of $107,585,000. 

“Series 1996A Bonds” means the Airport System Revenue Bonds, Series 1996A, issued on 
March 28, 1996, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $146,110,000. 

“Series 1996B Bonds” means the Airport System Revenue Bonds, Series 1996B, issued on 
March 28, 1996, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $137,430,000. 

“Series 1996C Bonds” means the Airport System Revenue Bonds, Series 1996C, issued on 
October 17, 1996, and additionally secured by municipal bond insurance (except for the Series 1996C 
Bonds maturing in 1998 through 2001), in the original aggregate principal amount of $117,550,000. 

“Series 1996D Bonds” means the Airport System Revenue Bonds, Series 1996D, issued on 
October 17, 1996, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $160,195,000. 

“Series 1997E Bonds” means the Airport System Revenue Bonds, Series 1997E, issued on 
August 28, 1997, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $415,705,000. 
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“Series 1998A Bonds” means the Airport System Revenue Bonds, Series 1998A, issued on 
December 1, 1998, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $206,665,000. 

“Series 1998B Bonds” means the Airport System Revenue Bonds, Series 1998B, issued on 
December 1, 1998, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $103,395,000. 

“Series 2000A Bonds” means the Airport System Revenue Refunding Bonds, Series 2000A, 
issued on August 24, 2000, and additionally secured by municipal bond insurance, in the original 
aggregate principal amount of $330,625,000. 

“Series 2000B Bonds” means the Airport System Revenue Refunding Bonds, Series 2000B, 
issued on August 24, 2000, as variable rate bonds, and additionally secured by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $200,000,000. 

“Series 2000C Bonds” means the Airport System Revenue Refunding Bonds, Series 2000C, 
issued on August 24, 2000, as variable rate bonds, and additionally secured by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $100,000,000. 

“Series 2001A Bonds” means the Airport System Revenue Refunding Bonds, Series 2001A, 
issued on June 28, 2001, a portion of which is additionally secured by municipal bond insurance, in the 
aggregate original principal amount of $395,635,000. 

“Series 2001B Bonds” means the Airport System Revenue Refunding Bonds, Series 2001B, 
issued on June 28, 2001, and additionally secured by municipal bond insurance, in the aggregate original 
principal amount of $16,675,000. 

“Series 2001D Bonds” means the Airport System Revenue Refunding Bonds, Series 2002D, 
issued on August 6, 2001, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $70,540,000. 

“Series 2002A1-A3 Bonds” means the Airport System Revenue Refunding Bonds, Series 
2002A1-A3, issued on September 12, 2002, as auction rate bonds and additionally secured by municipal 
bond insurance, in the original aggregate principal amount of $300,000,000. 

“Series 2002C Bonds” means the Airport System Revenue Refunding Bonds, Series 2002C, 
issued on October 9, 2002, as variable rate bonds, and additionally secured by a liquidity facility, in the 
original aggregate principal amount of $49,000,000. 

“Series 2002D Bonds” means the Airport System Revenue Refunding Bonds, Series 2002D, 
issued on October 9, 2002, as variable rate bonds, and additionally secured by a liquidity facility, in the 
original aggregate principal amount of $29,000,000. 

“Series 2002E Bonds” means the Airport System Revenue Refunding Bonds, Series 2002E, 
issued on October 9, 2002, and additionally secured by financial guaranty insurance policies, in the 
original aggregate principal amount of $203,565,000. 

“Series 2003A Bonds” means the Airport System Revenue Bonds, Series 2003A, issued on 
May 1, 2003, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $161,965,000. 
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“Series 2003B Bonds” means the Airport System Revenue Bonds, Series 2003B, issued on 
May 1, 2003, certain maturities of which are additionally secured by municipal bond insurance, in the 
original aggregate principal amount of $125,000,000. 

“Series 2004A Bonds” means the Airport System Revenue Bonds, Series 2004A, issued on 
October 21, 2004, as variable rate bonds and additionally secured both by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $75,000,000. 

“Series 2004B Bonds” means the Airport System Revenue Bonds, Series 2004B, issued on 
October 21, 2004, as variable rate bonds and additionally secured both by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $75,000,000. 

“Series 2005A Bonds” means the Airport System Revenue Bonds, Series 2005A, issued on 
August 25, 2005, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $227,740,000. 

“Series 2005B1-B2 Bonds” means the Airport System Revenue Bonds, Series 2005B1-B2, issued 
on October 31, 2005, in two subseries as auction rate bonds and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of $91,750,000. 

“Series 2005C1-C2 Bonds” means the Airport System Revenue Bonds, Series 2005C1-C2, issued 
on October 31, 2005, in two subseries as variable rate bonds and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of $87,700,000. 

“Series 2006A Bonds” means the Airport System Revenue Bonds, Series 2006A, issued on 
August 17, 2006, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $279,585,000. 

“Series 2006B Bonds” means the Airport System Revenue Bonds, Series 2006B, issued on 
August 17, 2006, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $170,005,000. 

“Series 2007A Bonds” means the Airport System Revenue Bonds, Series 2007A, expected to be 
issued concurrently with the Series 2007D-E Bonds, and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of approximately $188,350,000.  

“Series 2007A-B Bonds” means the Series 2007A Bonds and the Series 2007B Bonds. 

“Series 2007A-C Bonds” means the Series 2007A Bonds, the Series 2007B Bonds and the Series 
2007C Bonds. 

“Series 2007B Bonds” means the Airport System Revenue Bonds, Series 2007B, expected to be 
issued concurrently with the Series 2007D-E Bonds, and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of $24,250,000.  

“Series 2007C Bonds” means the Airport System Revenue Bonds, Series 2007C, expected to be 
issued concurrently with the Series 2007D-E Bonds, and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of $34,635,000.  

“Series 2007D Bonds” means the Airport System Revenue Bonds, Series 2007D, in the original 
aggregate principal amount of approximately $178,245,000* offered pursuant to this Official Statement. 
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“Series 2007D-E Supplemental Ordinance” means the Series 2007D-E Airport System 
Supplemental Bond Ordinance, as amended and supplemented from time to time by any other 
Supplemental Ordinance. 

“Series 2007E Bonds” means the Airport System Revenue Bonds, Series 2007E, in the original 
aggregate principal amount of approximately $46,585,000* offered pursuant to this Official Statement. 

“Sinking Fund Account” means the special and separate subaccount in the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Sinking Fund Account,” created 
under the Senior Bond Ordinance. 

“Sinking Fund Requirements” means for any period amounts required by the Senior Bond 
Ordinance or by Supplemental Ordinance to be credited to the Sinking Fund Account. 

“Special Facilities” means facilities relating to or used in connection with the Airport System, the 
cost of which is financed with the proceeds of Special Facilities Bonds issued pursuant to the Senior Bond 
Ordinance.  This definition would be changed by the Proposed Amendments.  See “APPENDIX E –  
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

“Special Facilities Bonds” means bonds or other securities to finance the cost of any Special 
Facilities and which are payable solely from all or a portion of the rentals received pursuant to a Net Rent 
Lease of such Special Facilities. 

“Stapleton” means Stapleton International Airport, which is part of the Airport System. 

“State” means the State of Colorado. 

“Subordinate Bonds” means bonds or other securities or obligations relating to the Airport 
System, payable from Net Revenues, and having a lien thereon subordinate and junior to the lien thereon 
of Bonds. 

“Subordinate Bond Fund” means the special and separate account designated as the “City and 
County of Denver, Airport System Subordinate Revenue Bonds, Interest and Principal Retirement Fund,” 
created under the Senior Bond Ordinance. 

“Subordinate Bond Ordinance” means the 1997 Airport System Subordinate Bond Ordinance of 
the City approved on August 25, 1997, Series of 1997, as supplemented and amended from time to time. 

“Subordinate Contract Obligations” means capital leases, installment purchase agreements, 
guaranty agreements, or other similar contracts incurred pursuant to the provisions of the Subordinate 
Bond Ordinance which are payable from all or any designated portion of the Net Revenues of the Airport 
System and secured by a pledge of and lien on such Net Revenues, subordinate only to the lien thereon of 
the Bonds.  The term does not include (i) Subordinate Bonds, Subordinate Credit Facility Obligations, or 
Subordinate Hedge Facility Obligations; or (ii) obligations that may be treated as Operation and 
Maintenance Expenses under generally accepted accounting principles and obligations incurred and 
payable in full within a single Fiscal Year (whether or not such obligations may be so treated as Operation 
and Maintenance Expenses). 

“Subordinate Credit Facility” means any letter of credit, policy of bond insurance, surety bond, 
guarantee or similar instrument issued by a financial, insurance or other institution and which provides 
security or liquidity in respect of Subordinate Bonds. 
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“Subordinate Credit Facility Obligations” means repayment or other obligations incurred by the 
City pursuant to a credit agreement or similar instrument in respect of draws or other payments or 
disbursements made under a Subordinate Credit Facility, and which obligations are payable from all or 
any designated portion of the Net Revenues of the Airport System and secured by a pledge of and lien on 
such Net Revenues subordinate only the lien thereon of the Bonds and any Credit Facility Obligations. 

“Subordinate Hedge Facility” means any rate swap transaction, basis swap transaction, cap 
transaction, floor transaction, collar transaction, or similar transaction, which is intended to convert or 
limit the interest rate on any Bonds or Subordinate Bonds. 

“Subordinate Hedge Facility Obligations” means payment obligations of the City in respect of 
Subordinate Hedge Facilities, which are payable from all or any designated portion of the Net Revenues 
of the Airport System and secured by a pledge of and a lien on such Net Revenues subordinate only to the 
lien thereon of the Bonds and any Credit Facility Obligations. 

“Supplemental Ordinance” means any ordinance of the City amending or supplementing the 
Senior Bond Ordinance, including without limitation any such ordinance authorizing the issuance of 
Bonds thereunder, and any ordinance amendatory thereof or supplemental thereto. 

“Term Bonds” means Bonds of a series with a fixed maturity date or dates which do not constitute 
consecutive periodic installments and which Bonds are designated as Term Bonds by the Supplemental 
Ordinance authorizing their issuance. 

“Treasurer” or “City Treasurer” means the manager of the City’s Department of Revenue, 
ex-officio Treasurer, or his or her designee, and his or her successor in functions, if any. 

“Twenty-first and Twenty-seventh Supplemental Ordinances” means the Supplemental 
Ordinances which provide for the deposit of PFC revenues to the PFC Fund, and to the PFC Debt Service 
Account and the PFC Project Account in such fund.  The procedures for the administration of PFCs set 
forth in the Twenty-first and Twenty-seventh Supplemental Ordinances are replaced and superceded to 
the extent provided in the PFC Supplemental Ordinance. 

“Underwriters” means, with respect to the Series 2007D-E Bonds, Lehman Brothers, Citigroup 
Global Markets Inc., Piper Jaffray & Company and RBC Capital Markets. 

“Variable Rate Bonds” means Bonds issued with a variable, adjustable, convertible, or other 
similar rate which is not fixed in percentage for the entire term thereof at the date of issuance, but which 
is subject to maximum limitations. 

*     *     * 
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APPENDIX D 

SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE 

The following statements are summaries of certain provisions of the Senior Bond Ordinance, 
including, without limitation, the PFC Supplemental Ordinance, and are in addition and complementary 
to the summary found under “THE SERIES 2007D-E BONDS.” 

Several of the provisions and defined terms used in this summary would be changed by the 
Proposed Amendments.  See “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND 
ORDINANCE.” 

Description of the Bonds 

The City and the Paying Agent may treat the person in whose name any Bond is registered upon 
the books or records of the Registrar as the absolute owner thereof, whether the Bond is overdue or not, 
for all purposes whatsoever; and payment of, or on account of, the Bond Requirements of any Bond is to 
be made only to, or upon the order of, such owner or his legal representative. 

The Supplemental Ordinances relating to the issuance of the Outstanding Senior Bonds and the 
Series 2007D-E Bonds each provide that so long as Senior Bonds are registered in the name of the 
Securities Depository, all payments of the Debt Service Requirements or Redemption Price and all 
notices with respect to the Bonds are to be made and given in the manner provided in the letter of 
representation from the City to the Securities Depository. 

If the date for making any payment or deposit or the last date for performance of any act or the 
exercise of any right, as provided in the Senior Bond Ordinance, is a Saturday, Sunday, legal holiday or 
other day on which banking institutions in the City are authorized by law to remain closed, such payment 
or deposit may be made or act performed or right exercised on the next succeeding day not a Saturday, 
Sunday, legal holiday or other day on which such banking institutions are authorized by law to remain 
closed, with the same force and effect as if done on the nominal date so provided, and no interest will 
accrue for the period after such nominal date. 

Bonds which have been called for redemption are due and payable on the Redemption Date stated 
in the notice of redemption at the applicable Redemption Price, plus interest accrued to the Redemption 
Date; and upon presentation and surrender thereof, together with a written instrument of transfer duly 
executed by the owner or by his duly authorized attorney, such Bonds are to be paid.  If on the 
Redemption Date sufficient moneys are held by or on behalf of the Paying Agent for the redemption of 
the called Bonds, and if notice of redemption has been duly published and mailed, then from and after the 
Redemption Date such Bonds will cease to bear interest and no longer will be considered Outstanding. 

Additional Parity Bonds 

The Senior Bond Ordinance permits the City to issue Additional Parity Bonds to pay the Cost of 
an Improvement Project or a Refunding Project.  In order to issue Additional Parity Bonds for an 
Improvement Project under the Senior Bond Ordinance, the City is required to obtain: 

(a) a certificate or opinion of an Independent Accountant, setting forth for the last 
audited Fiscal Year or for any period of 12 consecutive calendar months out of the 18 calendar 
months next preceding the delivery of such series of additional Bonds, (i) the Net Revenues, 
together with any Other Available Funds, for such period and (ii) the aggregate Debt Service 
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Requirements for such period; and demonstrating that for such period the Net Revenues, together 
with any Other Available Funds, at least equaled the larger of either (A) the amount needed to 
make the required deposits to the credit of the several subaccounts in the Bond Fund and to the 
credit of the Bond Reserve Fund and the Operation and Maintenance Reserve Account or (B) an 
amount not less than 125% of the aggregate Debt Service Requirements for such period; 

(b) a report of the Airport Consultant estimating, for each of the three Fiscal Years 
commencing with the earlier of either the Fiscal Year following the Fiscal Year in which the 
Manager estimates such Improvement Project will be completed or the first Fiscal Year in which 
there are Debt Service Requirements with respect to the Bonds to be issued for such Improvement 
Project: (i) the Gross Revenues and (ii) the Operation and Maintenance Expenses and other 
amounts required to be deposited in each of the subaccounts (other than the Redemption Account) 
in the Bond Fund, the Bond Reserve Fund, and the Operation and Maintenance Reserve Account; 
and demonstrating that the Net Revenues in each such Fiscal Year, together with any Other 
Available Funds, are projected to be at least equal to the greater of either (A) the amounts needed 
to make the required deposits to the credit of the several subaccounts (other than the Redemption 
Account) in the Bond Fund, the Bond Reserve Fund and the Operation and Maintenance Reserve 
Account or (B) an amount not less than 125% of the aggregate of any Debt Service Requirements 
for each such Fiscal Year, for the series of Bonds then to be issued and for any future series of 
Bonds which the Manager estimates will be required to complete payment of the Cost of such 
Improvement Project (such Debt Service Requirements of any future series of Bonds to be 
estimated by the Airport Consultant or by the Financial Consultant, if any), in each case after 
giving effect, among other factors, to the increase in Operation and Maintenance Expenses and to 
the completion of the Improvement Project or any completed portion thereof, and the increase in 
rates, fees, rentals or other charges (or any combination thereof) as a result of the completion of 
such Improvement Project or any completed portion thereof; and 

(c) a certificate of the Manager to the effect that as of the date of the adoption of the 
Supplemental Ordinance authorizing such additional Bonds the City is not in default in making 
any payments required by the Senior Bond Ordinance. 

In any computation required by the above, there is excluded from Gross Revenues any capital 
gain resulting from any sale or revaluation of Investment Securities or bank deposits, or both.  If any one 
or more of the documents required by subsections (a) through (c) above cannot be given with the required 
results stated therein, the City may not issue Additional Parity Bonds; provided however, the City may 
issue Additional Parity Bonds for the purpose of refunding Senior Bonds without having to comply with 
the requirements described in subparagraphs (a) through (c) above. 

Security 

Subject only to the right of the City to pay Operation and Maintenance Expenses of the Airport 
System, the Gross Revenues and all moneys and securities paid or to be paid to, or held or to be held in, 
any fund or account under the Senior Bond Ordinance (except moneys and securities held in any Escrow 
Account and except as otherwise provided in the Senior Bond Ordinance) are irrevocably pledged to 
secure the payment of the Bond Requirements of the Bonds, Credit Facility Obligations and Hedge 
Facility Obligations.  No preference, priority or distinction will exist between Bonds except as otherwise 
expressly provided in the Senior Bond Ordinance.  The Bond Requirements of the Bonds are not to be 
considered or held to be general obligations of the City but are to constitute its special obligations.  The 
City has not pledged its full faith and credit and taxing power for the payment of the Bond Requirements 
of the Bonds. 
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The payment of the Bond Requirements of any Bonds is not secured by an encumbrance, 
mortgage, or other pledge of property of the City, except the Net Revenues and other funds pledged for 
their payment. 

The Airport System Fund 

The Senior Bond Ordinance creates the following accounts and subaccounts in the Airport 
System Fund, all of which are held by the City: the Revenue Fund, the Operation and Maintenance Fund 
(including the Operation and Maintenance Reserve Account), the Bond Fund (including the Interest 
Account, Principal Account, Sinking Fund Account and Redemption Account), the Bond Reserve Fund, 
the Subordinate Bond Fund, the Capital Fund, the Project Fund (including the Capitalized Interest 
Account) and the PFC Fund (including the PFC Debt Service Account and the PFC Project Account). 

Application of Revenues 

So long as any Bonds are Outstanding, all Gross Revenues of the Airport System are to be 
deposited to the credit of the Revenue Fund.  After making the payments each month required to be 
credited to the Operation and Maintenance Fund, moneys in the Revenue Fund are required to be 
transferred and credited to the following accounts and subaccounts in the following order of priority and 
at the following times: 

(a) to the Interest Account of the Bond Fund, monthly, commencing on the first day 
of the month immediately succeeding the issuance of any Bonds, an amount which if made in 
substantially equal installments thereafter would be sufficient, together with any other moneys 
from time to time available therefor from whatever source, including without limitation moneys 
in the Capitalized Interest Account set aside for the payment of interest, to pay the next maturing 
installment of interest on Outstanding Bonds; 

(b) to the Principal Account of the Bond Fund, monthly, commencing on the first 
day of the month immediately succeeding the issuance of any Serial Bonds, or commencing one 
year prior to the first fixed maturity date of such Serial Bonds, whichever date is later, an amount 
which if made in substantially equal installments thereafter would be sufficient, together with any 
other moneys from time to time available therefor from whatever source to pay the next maturing 
installment of principal on Outstanding Serial Bonds; 

(c) with the same priority as the Principal Account, to the Sinking Fund Account of 
the Bond Fund, monthly, commencing on the first day of the twelfth calendar month prior to the 
date on which the City is required to pay any Term Bonds, one-twelfth of the amount necessary to 
pay the Redemption Price or principal of Outstanding Term Bonds, scheduled to be retired in any 
year by mandatory redemption, at fixed maturity, or otherwise, except to the extent any other 
moneys, including without limitation, moneys in any Escrow Account, are available therefor; 

(d) on or prior to any date on which the City exercises its option to call for prior 
redemption any Bonds, to the Redemption Account, an amount necessary to pay the Redemption 
Price of such Bonds on such Redemption Date, except to the extent any other moneys (including 
without limitation moneys in any Escrow Account) are available therefor; 

(e) to the Bond Reserve Fund, not less frequently than monthly, commencing no 
later than the first day of the month next succeeding each date on which any series of Bonds is 
issued or on which the amounts credited thereto are less than the Minimum Bond Reserve, cash 
or Investment Securities in an amount which, if made in substantially equal installments 
thereafter, would be sufficient to accumulate the Minimum Bond Reserve on or before the first 
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day of the sixtieth month following the date of commencement (taking into account, in all such 
cases, the known minimum gain from Investment Securities to be received by the City over such 
period of sixty months); 

(f) to the Subordinate Bond Fund, from any moneys remaining in the Revenue Fund 
amounts which are required for the payment of any Subordinate Bonds, including any reasonable 
reserves therefor, as provided by any Supplemental Ordinance or other instrument; 

(g) to the Operation and Maintenance Reserve Account, from any moneys remaining 
in the Revenue Fund, not less frequently than monthly, an amount in cash or Investment 
Securities, or both, at least equal to the amount which, if made in substantially equal installments 
thereafter, would be sufficient to accumulate the Minimum Operation and Maintenance Reserve 
on or before the first day of the 36th  month thereafter (taking into account, in all such cases, the 
known minimum gain from Investment Securities to be received by the City over such period); 
and 

(h) to the Capital Fund, at the end of each Fiscal Year and after all payments referred 
to in (a) through (g) above have been made, all remaining moneys in the Revenue Fund. 

Moneys in the Capital Fund may be withdrawn in any priority for any one, all, or any 
combination of the following purposes, as the Manager may from time to time determine: (a) to pay the 
Costs of acquiring, improving or equipping any Airport Facilities, to the extent such Costs are not 
Operation and Maintenance Expenses; (b) to pay costs of extraordinary and major repairs, renewals, 
replacements, or maintenance items pertaining to any Airport Facilities, of a type not properly defrayed as 
Operation and Maintenance Expenses; and (c) to pay the Bond Requirements of any Bonds (or payments 
due for Subordinate Bonds) if such payment is necessary to prevent any default in the payment of such 
Bond Requirements. 

If any monthly credit required to be made to the Interest Account, the Principal Account or the 
Sinking Fund Account of the Bond Fund is deficient, the City is required to include the amount of such 
deficiency in the next monthly deposit into such subaccount. 

No payment need be made into the Bond Reserve Fund so long as the moneys therein are at least 
equal to the Minimum Bond Reserve, and any moneys therein exceeding the Minimum Bond Reserve are 
to be transferred as Gross Revenues to the Revenue Fund and used for the purposes thereof, as provided 
in the Senior Bond Ordinance.  In the event any Supplemental Ordinance so provides, the City may at any 
time or from time to time, subject to certain limitations, deposit a Credit Facility in the Bond Reserve 
Fund in full or partial satisfaction of the Minimum Bond Reserve; provided that any such Credit Facility 
is to be payable on any date on which moneys are required to be withdrawn from the Bond Reserve Fund 
as provided in the Senior Bond Ordinance.  The Supplemental Ordinances authorizing the respective 
series of outstanding Senior Bonds impose limitations on the City’s ability to deposit a Credit Facility in 
the Bond Reserve Fund. 

So long as any Senior Bonds remain rated by Moody’s, and unless Moody’s otherwise agrees, no 
Credit Facility may be deposited in the Bond Reserve Fund in full or partial satisfaction of the Minimum 
Bond Reserve, pursuant to the Senior Bond Ordinance, unless the then current Moody’s rating on the 
Senior Bonds is equal to or less than the Moody’s rating (or public finance equivalent thereof) of (a) the 
senior unsecured debt instruments of the provider of such Credit Facility or (b) in the event the provider 
of such Credit Facility is a bond or other insurance company the higher of the following: (i) any claims 
paying rating assigned by Moody’s to such provider or (ii) any Moody’s rating of debt secured by the 
insurance policies or surety bonds of such provider.  In no event may any rating described in clause (a) or 
clause (b) above be less than “A” or “A3,” as the case may be, unless Moody’s otherwise agrees.  In 
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addition, no Credit Facility may be deposited in the Bond Reserve Fund in full or partial satisfaction of 
the Minimum Bond Reserve, pursuant to the Senior Bond Ordinance, unless the then current rating of the 
provider of such Credit Facility by Moody’s or by S&P is in one of the two highest rating categories of 
such rating agency.   

If on any Bond Requirement payment date the City has failed for any reason to pay the full 
amount required into the Interest Account, the Principal Account and the Sinking Fund Account, as 
described above, an amount equal to the respective difference between that paid from the Net Revenues 
and the full amount required is to be paid on such date into such subaccounts from the Bond Reserve 
Fund (including any Credit Facility therein).  The moneys so used are to be reaccumulated (or any such 
Credit Facility will be reinstated) in the Bond Reserve Fund from the first Net Revenues thereafter 
received (not required to be otherwise applied) in not more than sixty substantially equal monthly 
installments (taking into account the known minimum gain from Investment Securities to be received).  If 
any monthly payment to be made into the Bond Reserve Fund is deficient, the City is required to pay into 
such fund the amount of such deficiency from the first Net Revenues thereafter received. 

No payment is to be made into the Operation and Maintenance Reserve Account if the moneys 
therein then equal not less than the Minimum Operation and Maintenance Reserve.  The moneys in the 
Operation and Maintenance Reserve Account are to be accumulated and maintained as a continuing 
reserve to be used only to prevent deficiencies in the payment of the Operation and Maintenance 
Expenses of the Airport System resulting from the failure to deposit into the Operation and Maintenance 
Fund sufficient funds to pay such expenses as the same accrue and become due. 

PFC Fund 

All Passenger Facility Charges, upon their receipt from time to time by the City, are to be 
immediately deposited directly to the credit of the subaccounts in the PFC Fund in the following order of 
priority: 

(a) First, to the PFC Debt Service Account in each Fiscal Year through 2013, 
inclusive, the lesser of (i) all Committed Passenger Facility Charges received in each such Fiscal 
Year, and (ii) that portion of Committed Passenger Facility Charges received in each such Fiscal 
Year which, together with other available amounts credited to the PFC Debt Service Account, 
will be sufficient to make the payments from the PFC Debt Service Account to the Bond Fund 
required in each such Fiscal Year, as set forth below; and 

(b) Second, to the PFC Project Account all Passenger Facility Charges so received 
by the City in each Fiscal Year not otherwise required to be applied as described in (a). 

The following amounts, to the extent credited to the PFC Debt Service Account, will be 
irrevocably committed under the PFC Supplemental Ordinance to the payment of Debt Service 
Requirements on Senior Bonds in each Fiscal Year through 2013, inclusive: 

2007  $107,930,000 
2008  111,707,000 
2009  115,617,000 
2010  119,664,000 
2011  123,852,000 
2012  128,188,000 
2013  132,673,000 
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If no payments to the PFC Debt Service Account are required, no Passenger Facility Charges are 
required to be deposited to the credit of the PFC Debt Service Account.  Any amounts remaining in the 
PFC Debt Service Account on December 31, 2013, are to be credited to the PFC Project Account. 

Amounts credited to the PFC Project Account may be applied to any lawful purpose relating to 
the Airport System as the Manager may from time to time determine, including the transfer to the PFC 
Debt Service Account for the payment of Debt Service Requirements. 

The PFC Supplemental Ordinance is applicable only to the Passenger Facility Charges, as defined 
therein. 

Project Fund 

The money in the appropriate subaccount in the Project Fund is to be applied to the payment of 
the Cost of the Improvement Project or Refunding Project, or a combination thereof, as the case may be. 

Payments from the Project Fund can be made only after the Manager has certified that such 
payment will comply with Section 142 of the Tax Code and upon voucher drawn by the Manager and 
filed with the Auditor.  For each Fiscal Year after the delivery of any Bonds, until the termination of each 
Improvement Project, the City will cause an audit to be made by an Independent Accountant of all 
receipts and money then on deposit in the Project Fund and all disbursements made pursuant to the 
provisions of the Senior Bond Ordinance. 

Upon substantial completion of the Improvement Project, surplus moneys in the Project Fund, not 
reserved for the payment of any remaining Cost, are to be paid to the Bond Reserve Fund if the Minimum 
Bond Reserve is not fully accumulated, and then paid to the Interest Account, the Principal Account or 
the Sinking Fund Account or to any combination of such subaccounts.  Notwithstanding the above, any 
surplus moneys in the Project Fund will be applied so as to permit compliance with requirements of the 
Tax Code. 

Alterations of, additions to, and deletions from any Improvement Project may be made prior to 
the withdrawal of all moneys accounted for in the applicable subaccount in the Project Fund, but, in the 
Airport Consultant’s opinion, any such alterations, additions and deletions will neither render the City 
incapable of meeting its rate maintenance covenant nor increase the estimated Cost of such Improvement 
Project, as fixed by Supplemental Ordinance, by more than 25% (excluding from such determination of 
Cost any capitalized interest, funded reserves, purchase discounts, or costs of issuance). 

Investments 

The Investment Securities purchased as an investment or reinvestment of moneys in any such 
account or subaccount are to be deemed at all times to be part of the account or subaccount and held in 
trust therefor.  Except as otherwise provided in the Senior Bond Ordinance, any interest earned on, or any 
profit or loss realized from the liquidation of, such Investment Securities and any interest or other gain 
from the deposit of moneys in any commercial bank, are to be credited or charged to the Revenue Fund as 
such gain or loss is realized; but any such interest, profit or loss on Investment Securities in any 
subaccount in the Project Fund or in the Bond Reserve Fund is to be credited or charged to such account 
or subaccount, and no interest or profit transferred to the Revenue Fund from any subaccount in the 
Project Fund until its termination or from the Bond Reserve Fund until the moneys accounted for therein, 
after any such transfer, are at least equal to the Minimum Bond Reserve. 

In the computation of the amount in any account or subaccount as required by the Senior Bond 
Ordinance, Investment Securities purchased as an investment of moneys therein are to be valued at the 
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cost thereof (including any amount paid as accrued interest) or the principal amount thereof, whichever is 
less; except that Investment Securities purchased at a premium initially may be valued at the cost thereof, 
but in each year after such purchase are to be valued at a lesser amount determined by ratably amortizing 
the premium over their remaining term.  The valuation of Investment Securities and bank deposits 
accounted for in any account or subaccount must be made not less frequently than annually. 

Insurance 

The City has covenanted that it will insure and at all times keep the Airport System insured to the 
extent insurable by a responsible insurance company, companies, or carriers authorized and qualified 
under the laws of the State to assume the risk thereof against direct physical damage or loss from fire and 
so-called extended coverage perils in an amount not less than 80% of the replacement value of the 
Facilities so insured, less depreciation; but such amount of insurance will at all times be sufficient to 
comply with any legal or contractual requirement which, if breached, would result in assumption by the 
City of a portion of any loss or damage as a co-insurer; and also, if at any time the City is unable to obtain 
such insurance to the extent required at reasonable cost, the City will maintain such insurance to the 
extent reasonably obtainable.  The proceeds of all such insurance will be available for, and to the extent 
necessary will be applied to, the repair, reconstruction and other replacement of damaged or destroyed 
Facilities.  If the proceeds are more than sufficient for such purpose, the balance remaining will be paid 
first into the Bond Reserve Fund to the extent necessary to bring the amount on deposit therein up to the 
then Minimum Bond Reserve, then any balance will be transferred into the Capital Fund.  If such 
proceeds are insufficient to repair, reconstruct or otherwise replace the damaged or destroyed Facilities, 
the deficiency may be supplied from moneys in the Capital Fund, or any other moneys legally available 
for such purposes. 

The City also covenants that it will at all times carry with a responsible insurance company, to the 
extent not provided for in leases and agreements between the City and others relating to the Airport 
System, insurance covering the loss of revenues from Facilities by reason of necessary interruption, total 
or partial, in the use thereof, resulting from damage thereto, or destruction thereof, however caused, in 
such amounts as are estimated to be sufficient to provide a full normal income during the period of 
suspension subject to certain conditions.  The Senior Bond Ordinance also makes provision for insurance 
against liability to any person sustaining bodily injury or property damage or the death of any person by 
reason of defect or want of repair in or about the Airport System or by reason of the negligence of any 
employee, and against such other liability for individuals, including workmen’s compensation insurance, 
to the extent attributed to ownership and operation of the Airport System and damage to property. 

For any company insuring the Airport System under a general liability policy, the total liability of 
such company for all damages resulting from all bodily injury and all property damage as the result of any 
one occurrence, will not be less than $75 million under a single limit of liability endorsement or other like 
provision of the policy regardless of the number of insureds under the policy, individuals who sustain 
bodily injury or property damage, claims made or suits brought on account of bodily injury or property 
damage, or occurrences. 

Records, Reports and Audits 

The City has covenanted that it will keep accurate books and records showing the monthly 
revenues derived from the Airport System or any Special Facilities and of the disposition thereof in 
reasonable detail as may be determined by the Manager, and in accordance with standard accounting 
practices; and that, on the basis of such books and records, the City will cause reports to be prepared 
quarterly and copies to be mailed promptly (a) to the Airport Consultant and (b) to those owners of 
Outstanding Bonds who may request in writing such reports. 
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The City has covenanted it will cause an audit to be made of its books and accounts pertaining to 
the Airport System by an Independent Accountant as soon as practicable following the close of each 
Fiscal Year.  The annual audit report is to include for the period covered (a) a statement showing, among 
other things, (i) the amount of Gross Revenues, (ii) the amount of Operation and Maintenance Expenses, 
(iii) the amount of Net Revenues including a statement as to whether or not such Net Revenues together 
with Other Available Funds have been at least sufficient to meet the Rate Maintenance Covenant, and (iv) 
the amount of any capital expenditures pertaining to the Airport System and any Special Facilities; (b) a 
balance sheet as of the end of the Fiscal Year; (c) a comment by the Independent Accountant concerning 
the City’s methods of operation, accounting practices, and compliance with the Senior Bond Ordinance 
and other instruments and proceedings relating to the Airport System; (d) a list of insurance policies in 
effect at the end of the audit period; and (e) a recapitulation of each account and subaccount created by 
the Senior Bond Ordinance and any other instrument or proceeding relating to the Airport System.  
Within 90 days after each annual audit report is filed with the City, copies of such reports are to be mailed 
to the Airport Consultant, to those owners of Outstanding Bonds who may request in writing such report, 
and to any others as required. 

Defeasance 

When all principal, interest, and any prior redemption premiums due in connection with the 
Bonds have been duly paid, or provision made therefor in accordance with the Senior Bond Ordinance, all 
covenants, agreements and other obligations of the City to the owners of the Bonds will thereby 
terminate, become void and be discharged and satisfied. 

Any Outstanding Bond, prior to the maturity or Redemption Date thereof, will be deemed to have 
been paid if (a) in case such Bond is to be redeemed on any date prior to its maturity, the City has by 
Supplemental Ordinance given irrevocable instructions to effect due notice of redemption on such 
Redemption Date, if such notice is required; (b) there have been deposited in an Escrow Account, either 
(i) moneys in an amount which will be sufficient or (ii) direct obligations of, or obligations the principal 
and interest on which are unconditionally guaranteed by, the United States of America (“Federal 
Securities”) which do not contain provisions permitting the redemption thereof at the option of the issuer, 
the principal of and the interest on which when due, and without any reinvestment thereof, will provide 
moneys which, together with the moneys, if any, deposited with or held in such Escrow Account at the 
same time, will be sufficient to pay when due the principal of and interest due and to become due on such 
Bond on or prior to its redemption or maturity date; and (c) in the event such Bond is not subject to 
redemption within the next 60 days, the City by Supplemental Ordinance will have given irrevocable 
instructions to effect, as soon as practicable, notice to the owner of such Bond that the deposit required by 
(b) above has been placed in such Escrow Account and that such Bond is deemed to have been paid and 
stating such maturity or redemption date upon which moneys are to be available for the payment of the 
principal of, premium, if any, and interest on such Bond. 

As to Variable Rate Bonds, the amount required for the interest thereon will be calculated at the 
maximum rate which such Variable Rate Bonds may bear; provided, however, that if on any date, as a 
result of such Variable Rate Bonds having borne interest at less than such maximum rate for any period, 
the total amount of moneys and such Federal Securities on deposit for the payment of interest on such 
Variable Rate Bonds is in excess of the total amount which would have been required to be deposited on 
such date in respect of such Variable Rate Bonds in order to fully discharge and satisfy such Variable 
Rate Bonds, the City may use the amount of such excess for lawful purposes relating to the Airport 
System free and clear of any trust, lien, security interest, pledge or assignment securing such Variable 
Rate Bonds or otherwise existing under the Senior Bond Ordinance. 

Notwithstanding any provisions of the Senior Bond Ordinance to the contrary, Option Bonds may 
only be discharged and satisfied by depositing moneys or Federal Securities which together with other 
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moneys lawfully available therefor are sufficient at the time of such deposit to pay when due the 
maximum amount of principal of, premium, if any, and interest on such Option Bonds which could 
become payable to the owners of such Option Bonds upon the exercise of any options provided to the 
owner of such Option Bonds or upon the mandatory tender thereof; provided, however, that if, at the time 
such a deposit is made, the options originally exercisable by the owner of an Option Bond are no longer 
exercisable or such Option Bonds are no longer subject to mandatory tender, such Option Bond will not 
be considered an Option Bond for purposes of this paragraph.  If any portion of the moneys deposited for 
the payment of the principal of, and premium, if any, and interest on Option Bonds is not required for 
such purpose, the City may use the amount of such excess for lawful purposes relating to the Airport 
System free and clear of any trust, lien, security interest, pledge or assignment securing said Option 
Bonds or otherwise existing under the Senior Bond Ordinance. 

This provision would be changed by the Proposed Amendments.  See “APPENDIX E – 
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

Modification of the Senior Bond Ordinance 

The Senior Bond Ordinance may be amended or supplemented by a Supplemental Ordinance 
without the consent of or notice to the owners of Bonds as follows: (a) to authorize the issuance of 
Additional Parity Bonds and to specify and determine matters which are not contrary to or inconsistent 
with the Senior Bond Ordinance; (b) to cure defects in the Senior Bond Ordinance; (c) to grant any 
additional rights to the owners of Bonds, including, without limitation, the designation of a trustee; (d) to 
add covenants of the City; (e) to add limitations on the City; (f) to confirm any pledge of the Pledged 
Revenues or any other moneys; (g) to cause the Senior Bond Ordinance to comply with the Trust 
Indenture Act of 1939, as amended; and (h) to effect any other changes in the Senior Bond Ordinance 
which in the opinion of an attorney or firm of attorneys whose experience in matters relating to the 
issuance of obligations by states and their political subdivisions is nationally recognized, do not 
materially and prejudicially affect the rights of the owners of any Bonds. 

The Senior Bond Ordinance also may be amended or supplemented by a Supplemental Ordinance 
adopted by the City upon the written consent of the owners of Bonds constituting more than 50% in 
aggregate principal amount of all Bonds then Outstanding and affected by the amendment or supplement.  
Notwithstanding, no such Supplemental Ordinance will have the effect of permitting without the consent 
of the owner of any Bond Outstanding so affected: (a) a change (other than as expressly provided for in 
the Supplemental Ordinance authorizing such Bond) in the maturity or in the terms of redemption of 
principal, or any installment of interest of any Outstanding Bond; (b) a reduction of the principal, interest 
rate or prior redemption premium of any Bond; (c) the creation of a lien upon or a pledge of revenues 
ranking prior to the lien or to the pledge created by the Senior Bond Ordinance; (d) a reduction of the 
principal amount or percentages of Bonds, the consent of the owners of which is required for any such 
amendment or modifications; (e) the establishment of priorities as between Outstanding Bonds; or (f) 
modifications materially and prejudicially affecting the rights of the owners of any Bonds then 
Outstanding. 

This provision would be changed by the Proposed Amendments.  See “APPENDIX E – 
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

Events of Default 

The Senior Bond Ordinance provides that each of the following events is an “Event of Default”: 
(a) the City’s failure to pay when due the principal of any Bond, or any prior redemption premium in 
connection therewith, or both, or any failure to pay any installment of interest after it is due and payable; 
(b) the City is rendered incapable of fulfilling its obligations under the Senior Bond Ordinance; (c) the 
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City’s failure to perform (or begin the performance of) all acts required of it under any contract relating to 
the Pledged Revenues, the Airport System, or otherwise, which failure continues for 60 days after notice 
of such failure; (d) the City discontinues, delays, or fails to carry out the repair, reconstruction or 
replacement of any material part of the Airport System (which, if not promptly repaired, would have a 
material adverse effect on the Pledged Revenues) which is destroyed or damaged; (e) an order or decree is 
entered with the City’s consent appointing a receiver for the Airport System or the Pledged Revenues 
derived therefrom, or having been entered without the consent of the City, such order or degree is not 
vacated, discharged, or stayed on appeal within 60 days after entry; (f) the City defaults in the due and 
punctual performance of any other covenants, agreements, and provisions contained in any Bonds or in 
the Senior Bond Ordinance on its part to be performed, and such default has continued for 60 days after 
written notice specifying such default and requiring the same to be remedied has been given to the City by 
the owners of 10% in principal amount of all Bonds then Outstanding; (g) the City files a petition 
pertaining to its Airport System and seeking a composition of indebtedness under the Federal Bankruptcy 
Law, or under any other applicable law or statute of the United States of America or the State; and (h) 
such other Event of Default as is set forth in any Supplemental Ordinance; provided, however, that it shall 
not be an Event of Default under clauses (c) or (f) if the Manager determines that corrective action has 
been instituted within the 60-day period and is being diligently pursued. 

Remedies of Owners of Bonds 

Upon the occurrence and continuance of any Event of Default (except as otherwise provided by 
Supplemental Ordinance with respect to Credit Enhanced Bonds), the owners of not less than 10% in 
principal amount of all Bonds then Outstanding may declare the principal and interest of the Bonds then 
outstanding due and immediately payable and proceed against the City to protect and enforce the rights of 
the owners of the Bonds issued under the Senior Bond Ordinance by suit, action, or special proceedings in 
equity, or at law, either for the appointment of a receiver or for the specific performance of any covenant 
or agreement contained in, or by any award of execution of any power granted in the Senior Bond 
Ordinance or for the enforcement of any proper legal or equitable remedy as such bond owners may deem 
most effectual to protect and enforce such rights, or for acceleration subject to the conditions of the Senior 
Bond Ordinance.  No remedy specified in the Senior Bond Ordinance is intended to be exclusive of any 
other remedy, and each and every remedy is to be cumulative. 

Upon the happening of an Event of Default, the City will perform all acts on behalf of the owners 
of the Bonds to protect the security created for the Bonds and to insure timely payment thereof.  During 
the continuance of an Event of Default, subject to any limitations with respect to payment of Credit 
Enhanced Bonds, the City, after payment (but only out of moneys received other than pursuant to a draw 
on a Credit Facility) of the amounts required for reasonable and necessary Operation and Maintenance 
Expenses and for the reasonable renewals, repairs and replacements of the Airport System necessary in 
the judgment of the City to prevent a loss of Gross Revenues, will apply all moneys, securities and funds 
under the Senior Bond Ordinance, including, without limitation, Gross Revenues as an express trust for 
the owners of the Bonds and will apply the same toward the payment of principal of and interest on the 
Bonds in the order specified in the Senior Bond Ordinance. 

Covenant Against Competing Facilities 

Unless, in the opinion of an attorney or firm of attorneys of recognized standing, compliance with 
such covenant in a particular situation would violate federal or State antitrust laws, the City has 
covenanted that it will neither construct, affirmatively permit to be constructed, facilitate the construction 
or operation of, nor enter into any agreement permitting or otherwise facilitating the construction or 
operation of, other facilities to be operated by any person competing with the operation of the Airport in a 
manner that would materially and adversely affect the City’s ability to comply with the requirements of 
the rate maintenance covenant, but nothing in such covenant impairs the police power of the City, and 
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nothing therein prevents the City from participating in a joint action agency, other regional entity or as a 
party to any intergovernmental agreement for the acquisition, operation and maintenance of airport 
facilities so long as provision has been made for the repayment of all Bond Requirements of all 
Outstanding Bonds or so long as such acquisition, operation and maintenance of such airport facilities, in 
the opinion of the Airport Consultant, will not materially and adversely affect the City’s ability to comply 
with the requirements of the rate maintenance covenant of the Senior Bond Ordinance. 

Corporate Existence 

The City has covenanted that it will maintain its corporate identity and existence so long as any 
Bonds remain Outstanding, unless another body corporate and politic, by operation of law or by contract, 
succeeds to the duties, privileges, powers, liabilities, disabilities, immunities, and rights of the City with 
respect to the Airport System without, in an attorney’s opinion, adversely and materially affecting the 
privileges and rights of any owner of any Outstanding Bond. 

Disposal of Airport Property 

The City has covenanted that, except in the normal course of business and except as otherwise 
provided below, neither all nor a substantial part of the Airport System will be sold, leased, mortgaged, 
pledged, encumbered, alienated, or otherwise disposed of until all Bonds have been paid in full, or unless 
provision has been made therefor.  The City may, however, transfer all or a substantial part of the Airport 
System to another body corporate and politic (including without limitation, any successor of the City) 
which assumes the City’s obligations with respect to the Airport System, wholly or in part, if in an 
attorney’s opinion, the privileges and rights of any owner of any Outstanding Bonds are not materially 
and adversely affected.  In the event of any such transfer and assumption, the City is not prevented from 
retaining any facility of the Airport if, in an attorney’s opinion, such retention will not materially and 
adversely affect the privileges and rights of any owner of any Outstanding Bonds. 

The City may execute (with certain limitations) leases, licenses, easements, or other agreements 
in connection with the operation of the Airport System. 

The City may sell, exchange, lease, or otherwise dispose of, or exclude from the Airport System, 
any Facilities constituting a part of the Airport System which have, in the opinion of the Manager, ceased 
to be necessary for the efficient operation of the Airport System, or which have been replaced by other 
Facilities of at least equal value, except to the extent the City is prevented from so doing by any 
contractual limitation pertaining thereto.  The net proceeds of the sale of any such Facilities are to be used 
for the purpose of replacing Facilities at the Airport System, or are to be paid into the Capital Fund. 

Tax Covenant 

The City has covenanted that it will not take (or omit to take) or permit or suffer any action to be 
taken if the result thereof would cause any Bonds to become arbitrage bonds within the meaning of 
Section 148 of the Tax Code.  The City further has covenanted that it will not (a) make any use of the 
proceeds of any Bonds, any fund reasonably expected to be used to pay the principal of or interest on any 
Bonds, or any other funds of the City, (b) make any use of any Facilities, or (c) take (or omit to take) any 
other action with respect to any Bonds, if such use, action or omission would, under the Tax Code, cause 
the interest on any Bonds to be included in gross income for federal income tax purposes.  
Notwithstanding, the City may issue Bonds the interest on which is intended to be included in gross 
income for federal income tax purposes. 
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Miscellaneous 

The City has agreed that it will maintain and keep the Facilities in a sanitary condition, in good 
repair, in working order, and free from obstructions.  The City further has agreed to maintain and operate 
the Facilities in a manner suitable for air transport operations.  The City will make any further assurances 
as may be necessary with respect to the pledge of Gross Revenues of the Airport System.  The City will 
prevent any accumulation of claims for interest after maturity. 

Series 2007D-E Supplemental Ordinance 

The undertakings, covenants, agreements, obligations, warranties and representations of the City 
in the Senior Bond Ordinance in respect of the Series 2007D-E Bonds are the undertakings, covenants, 
agreements, obligations, warranties and representations of the City, for and on behalf of the Department. 

The Series 2007D-E Supplemental Ordinance includes provisions required by MBIA and Ambac 
Assurance, including, without limitation, the right of MBIA to consent to any amendment of the Senior 
Bond Ordinance affecting the Series 2007D Bonds; the designation of MBIA as the sole holder of the 
Series 2007D Bonds for purposes of events of default and remedies and consents or directions under the 
Senior Bond Ordinance (such as the right of MBIA to consent to the acceleration of the payment of the 
Series 2007D Bonds in the event of a default); the subrogation of MBIA to the rights of recipients of 
payments made by MBIA in respect of the Series 2007D Bonds; the right of Ambac Assurance to consent 
to any amendment of the Senior Bond Ordinance affecting the Series 2007E Bonds; the designation of 
Ambac Assurance as the sole holder of the Series 2007E Bonds for purposes of events of default and 
remedies and consents or directions under the Senior Bond Ordinance (such as the right of Ambac 
Assurance to consent to the acceleration of the payment of the Series 2007E Bonds in the event of a 
default); and the subrogation of Ambac Assurance to the rights of recipients of payments made by Ambac 
Assurance in respect of the Series 2007E Bonds.  See also “BOND INSURANCE.” 

*     *     * 
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APPENDIX E 

PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE 

The amendments to the Senior Bond Ordinance that have been proposed but not yet adopted are 
set forth below.  These Proposed Amendments may become effective only upon adoption of a 
Supplemental Ordinance by the City Council.  The City Council is under no obligation to adopt any of 
these Proposed Amendments, and no representation is made herein regarding which of the remaining 
Proposed Amendments, if any, may eventually be adopted.  By purchase and acceptance of the Series 
2007D-E Bonds, the Owners and Beneficial Owners thereof are deemed to have consented to the 
adoption of the Proposed Amendments, either in whole or in part, substantially in the form set forth below 
and to the appointment of American National Bank as their agent with irrevocable instructions to file a 
written consent to that effect at the time and place and in the manner provided by the Senior Bond 
Ordinance.  The purchasers of all Senior Bonds issued by the City in 2000 and thereafter have likewise 
been deemed to have consented to the Proposed Amendments.  See also “SECURITY AND SOURCES OF 
PAYMENT – Proposed Amendments to the Senior Bond Ordinance.”  The Proposed Amendments are 
shown in blackline. 

DEFINITIONS–Section 1.02 A. 

The following definitions are to be amended to read as follows: 

(8.1) “Balloon Maturities” means, with respect to any series of Bonds or other 
Obligations 50% or more of the aggregate principal amount (or stated face amount) of 
which is payable as a Bond Requirement in any Fiscal Year, that portion of that series 
which matures within that Fiscal Year.  For purposes of this definition, the principal 
amount maturing on any date shall be reduced by the amount of those Bonds or other 
Obligations required to be redeemed or otherwise prepaid prior to their stated maturity 
date.  Similar structures with respect to commercial paper, bond anticipation notes or other 
Short-Term/Demand Obligations shall not be Balloon Maturities for purposes of this 
Instrument. 

(22.1) “Contract Obligations” means capital leases, installment purchase 
agreements, guaranty agreements, or other similar contracts, which are payable from all or 
any designated portion of the Net Revenues of the Airport System and secured under this 
Instrument.  The term does not include (a) Bonds, Credit Facility Obligations, or Hedge 
Facility Obligations; or (b) obligations that may be treated as Operation and Maintenance 
Expenses under generally accepted accounting principles and obligations incurred and 
payable in full within a single Fiscal Year (whether or not such obligations may be so 
treated as Operation and Maintenance Expenses). 

(47) “Minimum Bond Reserve” means (i) so long as any Bonds issued prior to 
August 1, 2000 are Outstanding, the maximum amount of Bond Requirements in any Fiscal 
Year, or portion thereof, during the period commencing on the date of such computation and 
ending on the last date on which any Bonds to which such Bond Requirements relate will be 
Outstanding, and (ii) if no Bonds issued prior to August 1, 2000 are Outstanding, an amount 
equal to the lesser of (A) the maximum amount of Bond Requirements in any Fiscal Year, 
or portion thereof, during the period commencing on the date of such computation and 
ending on the last date on which any Bonds to which such Bond Requirements relate will be 
Outstanding or (B) 125% of the average annual aggregate Bond Requirements on the 
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Bonds then Outstanding; provided that if no Bonds issued prior to August 1, 2000 remain 
Outstanding, the Minimum Bond Reserve may be reduced to the maximum amount which 
is permitted to be capitalized for such purpose from the proceeds of such Bonds under then 
current law in order to maintain the exclusion from gross income for federal income tax 
purposes of interest on such Bonds; and provided further that no Minimum Bond Reserve 
shall be required for any Short Term/Demand Obligations.  With respect to any series of 
Bonds, 25% 50% or more of the aggregate principal amount (or stated face amount) of which is 
payable as a Bond Requirement in any Fiscal Year, if such principal (or stated face amount) is not 
required to be redeemed or prepaid prior to such date of payment, it shall be assumed for 
purposes of determining the Minimum Bond Reserve that (i) such(x) such series of Bonds 
matures over a twenty thirty-year term from its date of issuance, (ii) bears(y) bears interest at a 
rate determined by the Treasurer to be the rate on bonds of comparable term and credit under then 
existing market conditions, provided that the rate so determined shall not be less than the actual 
rate or rates borne by such series of Bonds, and (iii) is(z) is payable on a substantially level 
annual debt service basis assuming the rate so determined. 

(50) “Net Rent Lease” means a lease or license of facilities relating to the Airport 
System or Special Facilities entered into by the City pursuant to which the lessee or licensee 
agrees to pay to the City rentals or other payments during the term thereof for the use of 
certain facilities, and to pay in addition all operation and maintenance expenses relating to the 
leased such facilities, including, without limitation, maintenance costs, insurance, and all 
property taxes and assessments now or hereafter lawfully levied. 

(56.1) “Other Defeasance Securities” means any type of security or obligation, in 
addition to Federal Securities, that the Rating Agencies then maintaining ratings on any 
Bonds to be defeased have determined are permitted defeasance securities and qualify the 
Bonds to be defeased thereby for a rating in the highest category of, or are otherwise 
approved by, such Rating Agencies; provided that such security or obligation must be a 
permitted investment under the City’s investment policy as then in effect. 

(58) The term “owner” or any similar term, when used in connection with any Bonds 
means the registered owner of any Bond or the owner of record as to any Bond issued in book 
entry form; provided that with respect to any series of Bonds which is insured by a bond 
insurance policy, the term “owner” for purposes of all consents, directions, and notices 
provided for in this Instrument and any applicable Supplemental Ordinance, shall mean the 
issuer of such bond insurance policy so long as such policy issuer has not defaulted under its 
policy. 

(71.2) “Released Revenues” means revenues of the Airport System in respect of 
which the following have been filed with the Clerk: 

(a) a certificate of the Manager describing such revenues and requesting 
that such revenues be excluded from the term Gross Revenues; 

(b) either (i) an Independent Accountant’s certificate to the effect that 
Net Revenues in the two most recent completed Fiscal Years, after the revenues 
covered by the Manager’s request are excluded, were at least equal to the larger of 
(A) the amounts needed for making the required deposits to the credit of the several 
subaccounts in the Bond Fund, the Bond Reserve Fund, and the Operation and 
Maintenance Reserve Account, or (B) an amount not less than 135% of the average 
Debt Service Requirements for each Fiscal Year during the remaining term of all 
Bonds that will remain Outstanding after the exclusion of such revenues; or (ii) an 
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Airport Consultant’s certificate containing the estimates required by Section 704B, 
to the effect that, based upon reasonable assumptions, projected Net Revenues for 
each of the three full Fiscal Years following the Fiscal Year in which such certificate 
is delivered, after the revenues covered by the Manager’s certificate are excluded, 
will not be less than the larger of (A) the amounts needed for making the required 
deposits to the credit of the several subaccounts in the Bond Fund, the Bond Reserve 
Fund, and the Operation and Maintenance Reserve Account, or (B) an amount not 
less than 150% of the average Debt Service Requirements for each Fiscal Year 
during the remaining term of all Bonds that will remain Outstanding after the 
exclusion of such revenues; 

(c) an opinion of Bond Counsel to the effect that the exclusion of such 
revenues from the definition of Gross Revenues and from the pledge and lien of this 
Instrument will not, in and of itself, cause the interest on any outstanding Bonds to 
be included in gross income for purposes of federal income tax; and 

(d) written confirmation from each of the Rating Agencies to the effect 
that the exclusion of such revenues from the pledge and lien of this Instrument will 
not cause a withdrawal or reduction in any unenhanced rating then assigned to the 
Bonds. 

Upon filing of such documents, the revenues described in the Manager’s certificate 
shall no longer be included in Gross Revenues and shall be excluded from the pledge and 
lien of this Instrument. 

(74.1) “Short-Term/Demand Obligations” means each series of Bonds issued 
pursuant to this Instrument, (a) the payment of principal of which is either (i) payable on 
demand by or at the option of the owner at a time sooner than a date on which such 
principal is deemed to be payable for purposes of computing Debt Service Requirements, or 
(ii) scheduled to be payable within one year from the date of issuance and is contemplated 
to be refinanced for a specified period or term either (A) through the issuance of additional 
Short-Term/Demand Obligations pursuant to a commercial paper or other similar 
program, or (B) through the issuance of long-term Bonds pursuant to a bond anticipation 
note or similar program, and (b) the purchase price, payment or refinancing of which is 
additionally secured by a Credit Facility. 

(77) “Special Facilities” means facilities relating to or used in connection with the 
Airport System, the cost of which is financed with the proceeds of Special Facilities Bonds issued 
pursuant to art. VIII hereof.  The Cost of any Special Facilities may include the types of costs 
included herein under the definition of “Cost,” and may also include indirect costs for 
improvements to other parts of the Airport System or public utilities and other 
infrastructure not owned by the City that the Manager deems necessary and desirable in 
connection with such Special Facilities. 

The following new subparagraphs (e), (f), and (g) are to be added to the definition of “Debt 
Service Requirements”: 

(e) The Debt Service Requirements of any series of Bonds (other than 
Bonds that mature within one year of the date of issuance thereof) or other 
Obligations all or a portion of which constitutes a Balloon Maturity shall, unless 
otherwise provided in the Supplemental Ordinance pursuant to which such Bonds 
are authorized, be calculated by assuming that principal and interest on such 
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Balloon Maturity is to be amortized over a 30-year period, beginning on the date of 
issuance or incurrence, assuming level debt service payable in each year at a rate of 
interest equal to the actual rate of interest of such Balloon Maturity on the date of 
calculation, provided that if the date of calculation is within 12 months of the final 
due date of such Balloon Maturity, the full amount of principal to become due shall 
be included in the calculation unless provision (g) of this definition then applies to 
such maturity. 

(f) If all or any portion of an outstanding series of Bonds constitutes 
Short-Term/Demand Obligations, then, for purposes of determining Debt Service 
Requirements, each maturity that constitutes Short-Term/Demand Obligations 
shall, unless otherwise provided in the Supplemental Ordinance pursuant to which 
such Bonds are authorized, be treated as if it were to be amortized over a term of 
not more than 30 years and with substantially level annual debt service funding 
payments commencing not later than the year following the year in which such 
Short-Term/Demand Obligations were issued, and extending not later than 30 years 
from the date such Short-Term/Demand Obligations were originally issued; the 
interest rate used for such computation shall be that rate quoted in The Bond Buyer 
25 Revenue Bond Index for the last week of the month preceding the date of 
calculation as published by The Bond Buyer, or if that index is no longer published, 
another similar index designated by the Manager, taking into consideration whether 
such Bonds bear interest which is or is not excluded from gross income for federal 
income tax purposes; with respect to any series of Bonds only a portion of which 
constitutes Short-Term/Demand Obligations, the remaining portion shall be 
assumed to be paid in accordance with any amortization schedule established by the 
Supplemental Ordinance setting forth the terms of such Bonds or shall be treated as 
described in such other provision of this definition as shall be applicable. 

(g) Any maturity of Bonds that constitutes a Balloon Maturity as 
described in provision (e) of this definition and for which the stated maturity date 
occurs within 12 months from the date such calculation of Debt Service 
Requirements is made, shall be assumed to become due and payable on the stated 
maturity date, and provision (e) above shall not apply thereto, unless the Treasurer 
shall file a certificate with the Clerk stating (i) that the City intends to refinance 
such maturity, (ii) the probable terms of such refinancing and (iii) that City has the 
financial ability to successfully complete such refinancing; upon the receipt of such 
certificate, such Balloon Maturity shall be assumed to be refinanced in accordance 
with the probable terms set out in such certificate and such terms shall be used for 
purposes of calculating Debt Service Requirements; provided that such assumption 
shall not result in an interest rate lower than that which would be assumed under 
provision (e) above and shall be amortized over a term of not more than 30 years 
from the expected date of refinancing. 

The following new subparagraph (i) is to be added to the definition of “Gross Revenues”: 

(i) Any Released Revenues in respect of which there have been filed 
with the Clerk a Manager’s certificate, an Airport Consultant’s certificate, and an 
opinion of Bond Counsel and the other documents contemplated in the definition of 
“Released Revenues.” 
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OTHER PROVISIONS 

The last paragraph of Section 603 (Deposit and Investment of Moneys) is to be amended to read 
as follows: 

Moneys held in the Bond Fund, Capitalized Interest Account and the Bond Reserve Fund shall 
not be invested and reinvested in any obligations of the City included within the definition of Investment 
Securities.  Investments of money in the Bond Reserve Fund shall mature not later than ten years from the 
date of investment, and in no event later than the final fixed maturity date of Bonds the payment of which 
is secured thereby.  For purposes of any such investment or reinvestment, Investment Securities shall be 
deemed to mature at the earliest date on which the obligor or a third party is, on demand, obligated to 
pay a fixed sum in discharge of the whole of such obligations.  In scheduling each such investment or 
reinvestment, the Treasurer may rely upon estimates of appropriate officers or employees of the City. 

A new Section 709 is to be added as follows: 

Section 709.  Contract Obligations. 

The City or the City for and on behalf of the Department may incur Contract Obligations 
for any Improvement Project or Refunding Project.  Such Contract Obligations shall be incurred 
pursuant to a Supplemental Ordinance, which (i) may pledge all or any designated portion of the 
Net Revenues to the payment of such Contract Obligations; (ii) shall provide the terms and 
conditions of such Contract Obligations; (iii) shall provide for the payment of such Contract 
Obligations; and (iv) may provide for such other matters as the Manager and the City shall 
determine.  Prior to the incurrence of any Contract Obligations there shall be filed with the Clerk 
the certificates, opinions and reports described in subsections B and C of Section 704 hereof; 
provided that for the purposes of such certificates, opinions and reports Contract Obligations shall 
be treated, as nearly as practicable, as Bonds. 

A new Section 806 is to be added as follows: 

Section 806.  Loan Agreements for Special Facilities Bonds. 

In connection with Special Facilities to be used by one or more persons, in lieu of a Net Rent 
Lease the City may also enter into a loan or financing agreement under which the user or users of 
the Special Facilities agree to pay all expenses of operation and maintenance and to make payments 
sufficient to pay the principal of, interest on, and any redemption premium due in connection with 
Special Facilities Bonds to be issued by the City to finance such Special Facilities.  Except for 
ground rentals or payments in lieu of ground rentals to be received by the City, all or part of the 
payments to be made under such loan or financing agreement may be assigned by the City to secure 
the payment of Special Facilities Bonds issued by the City to finance such Special Facilities. 

The last paragraph of Section 1101 (Defeasance) is to be amended to read as follows: 

For all purposes of this section, the term “Federal Securities” shall be deemed to include those 
Investment Securities described in (but subject to the limitations of) § 102A(44) (b)(i) hereof and Other 
Defeasance Securities. 
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A new Section 1106 is to be added as follows: 

Section 1106.  Notice to Rating Agencies. 

The Treasurer shall provide or cause to be provided to each of the Rating Agencies a copy 
of each notice given to owners of the Bonds, such notices to be sent to the address of each Rating 
Agency as filed with the Treasurer. 

Paragraph (F) of Section 1303 (Amendments) is to be amended to read as follows: 

F. Prejudicial Modification.  Modifications Other modifications materially and 
prejudicially affecting the rights of the owners of any some (but not all) Bonds then Outstanding. 

OTHER CHANGES 

The General Bond Ordinance may be changed in other respects as necessary to implement the 
foregoing amendments and integrate them into the existing text of the Ordinance. 

*     *     * 
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APPENDIX F 

DTC BOOK-ENTRY SYSTEM 

The information in this appendix concerning DTC and the DTC book-entry system has been 
obtained from sources believed to be reliable, but the City and the Department take no responsibility for 
the accuracy or completeness thereof.  Beneficial Owners should confirm the following information with 
DTC or the DTC Participants. 

None of the City, the Department or the Underwriters has any responsibility or obligation to any 
Beneficial Owner with respect to (1) the accuracy of any records maintained by DTC or any DTC 
Participant, (2) the distribution by DTC or any DTC Participant of any notice that is permitted or 
required to be given to the Owners of the Series 2007D-E Bonds under the Senior Bond Ordinance, 
(3) the payment by DTC or any DTC Participant of any amount received under the Senior Bond 
Ordinance with respect to the Series 2007D-E Bonds, (4) any consent given or other action taken by DTC 
or its nominee as the Owner of the Series 2007D-E Bonds or (5) any other related matter. 

DTC will act as securities depository for the Series 2007D-E Bonds.  The Series 2007D-E Bonds 
will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership 
nominee) or such other name as may be requested by an authorized representative of DTC.  One fully 
registered bond certificate will be issued for each maturity of the Series 2007D-E Bonds, each in the 
aggregate principal amount of such maturity, and will be deposited with DTC. 

DTC, the world’s largest depository, is a limited-purpose trust company organized under the 
New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York 
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934, as amended.  DTC holds and provides asset servicing for over 2 
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market 
instruments from over 100 countries that DTC’s participants (“Direct Participants”) deposit with DTC.  
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities through electronic computerized book-entry transfers and pledges 
between Direct Participants’ accounts.  This eliminates the need for physical movement of securities 
certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, clearing corporations and certain other organizations.  DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC, 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 S&P’s highest rating: “AAA.”  
The DTC Rules applicable to Direct Participants are on file with the SEC.  More information about DTC 
can be found at www.dtcc.com and www.dtc.org.  The City undertakes no responsibility for and makes 
no representations as to the accuracy or the completeness of the content of such material contained on 
DTC’s website as described in the preceding sentence including, but not limited to, updates of such 
information or links to other internet sites accessed through the aforementioned website. 

Purchases of the Series 2007D-E Bonds under the DTC system must be made by or through 
Direct or Indirect Participants, which will receive a credit for the Series 2007D-E Bonds on DTC’s 
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records.  The ownership interest of each Beneficial Owner will in turn be recorded on the Direct and 
Indirect Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their 
purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the 
Series 2007D-E Bonds will be accomplished by entries made on the books of Direct and Indirect 
Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates 
representing their ownership interests in the Series 2007D-E Bonds. 

To facilitate subsequent transfers, all Series 2007D-E 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 Series 2007D-E Bonds with DTC and 
their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in 
beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the Series 2007D-E 
Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such Series 
2007D-E Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their customers. 

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

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to 
the Series 2007D-E Bonds unless authorized by a Direct Participant in accordance with DTC’s 
Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the City 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 Series 2007D-E Bonds are credited on the record date 
(identified in a listing attached to the Omnibus Proxy). 

Principal and interest payments on the Series 2007D-E Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to 
credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information 
from the City or the Paying Agent on the payable date in accordance with their respective holdings shown 
on DTC’s records.  Payments by Direct and Indirect Participants to Beneficial Owners will be governed 
by standing instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in “street name,” and will be the responsibility of such Direct and 
Indirect Participant and not of DTC, the Paying Agent or the City, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Payments with respect to the Series 2007D-E Bonds 
to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the City or the Paying Agent, 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 depository with respect to the Series 2007D-E 
Bonds at any time by giving reasonable notice to the City, or the City may decide to discontinue use of 
the system of book-entry transfers through DTC (or a successor securities depository).  Under such 
circumstances, in the event that a successor depository is not obtained, certificates representing the Series 
2007D-E Bonds are required to be printed and delivered as provided in the Senior Bond Ordinance. 

*     *     * 
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APPENDIX G 

FORM OF CONTINUING DISCLOSURE UNDERTAKING 

 THIS CONTINUING DISCLOSURE UNDERTAKING (this “Disclosure Undertaking”) is 
executed and delivered by the CITY AND COUNTY OF DENVER, COLORADO (the “City”), in 
connection with the issuance of $224,830,000* Airport System Revenue Bonds, Series 2007D-E (the 
“Bonds”), by the City, for and on behalf of its Department of Aviation (the “Department”).  The Bonds 
are being issued pursuant to Ordinance No. 626, Series of 1984, as heretofore amended and supplemented 
and as further supplemented by Ordinance No. ___, Series of 2007, adopted by the City Council of the 
City on August   _, 2007 (collectively, the “Ordinance”). 

In consideration of the purchase of the Bonds by the Participating Underwriters (as defined 
below), the City covenants and agrees as follows: 

Section 1. Definitions.  The definitions set forth in the Ordinance apply to any capitalized 
term used in this Disclosure Undertaking unless otherwise defined in this Section.  As used in this 
Disclosure Undertaking, the following capitalized terms shall have the following meanings: 

“Annual Financial Information” means the financial information or operating data with respect to 
the City, the Airport System and any Obligated Person, delivered at least annually pursuant to Section 2 
hereof, substantially similar to the type set forth in the Official Statement as described in Schedule 1 
hereto.  Annual Financial Information may, but is not required to, include Audited Financial Statements 
and may be provided in any format deemed convenient by the City. 

“Audited Financial Statements” means the annual financial statements for the Airport System, 
prepared in accordance with generally accepted accounting principles as in effect from time to time, 
audited by a firm of certified public accountants. 

“Bondowner” or “Owner of the Bonds” means the registered owner of the Bonds, and so long as 
the Bonds are subject to the Book Entry System, any person who, through any contract, arrangement or 
otherwise, has or shares investment power with respect to the Bonds, which includes the power to 
dispose, or direct the disposition, of the Bonds. 

“Central Post Office” means Disclosure USA, a website accessible at www.disclosureusa.org or 
any other national central repository authorized by the Commission for continuing disclosure filings by 
issuers of municipal securities pursuant to the Rule. 

“Commission” means the Securities and Exchange Commission. 

“Events” means any of the events listed in Section 3(a) of this Disclosure Undertaking. 

“MSRB” means the Municipal Securities Rulemaking Board.  The current address of the MSRB is 
1900 Duke Street, Suite 600, Alexandria, Virginia 22314; telephone (703) 797-6600; fax (703) 797-6700. 

“National Repository” means all of the Nationally Recognized Municipal Securities Information 
Repositories designated by the Commission pursuant to the Rule and currently listed on the Internet on 
the following website: www.sec.gov/info/municipal/nrmsir.htm. 

                                                      
* Preliminary, subject to change 
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“Obligated Person” means the City, for and on behalf of the Department, and each airline or 
other entity using the Airport System under a lease or use agreement extending for more than one year 
from the date in question and including bond debt service as part of the calculation of rates and charges, 
under which lease or use agreement such airline or other entity has paid amounts equal to at least 20% of 
the Gross Revenues of the Airport System for the prior two Fiscal Years of the City. 

“Official Statement” means the final Official Statement dated August __, 2007 together with any 
supplements thereto prior to the date the Bonds are issued, delivered in connection with the original issue 
and sale of the Bonds. 

“Participating Underwriters” has the meaning given thereto under the Rule, or any successors to 
such Underwriters known to the Treasurer. 

“Repository” or “Repositories” means each National Repository and the State Repository. 

“Rule” means Rule 15c2-12 adopted by the Commission under the Securities Exchange Act of 
1934, as the same may be amended from time to time. 

“State Repository” shall mean the public or private repository or entity, if any, designated by the 
State of Colorado as a state information depository for purposes of the Rule.  As of the date of this 
Disclosure Undertaking, there is no State Repository for the State of Colorado. 

“Treasurer” means the Manager of Revenue of the Department of Revenue, Chief Financial 
Officer of the City, or his or her designee, and successor in functions, if any. 

Section 2. Provision of Annual Financial Information. 

(a) Commencing with the Fiscal Year ended December 31, 2007, and annually while the 
Bonds remain outstanding, the Treasurer shall provide or cause to be provided to the Repositories or the 
Central Post Office, Annual Financial Information and Audited Financial Statements with respect to the 
City and the Airport System.  No such Annual Financial Information shall be deemed an official act of the 
City without the approval of the Treasurer. 

(b) Such Annual Financial Information with respect to the Airport System shall be provided 
not later than 270 days after the end of each Fiscal Year.  If not provided as a part of the Annual Financial 
Information, the Audited Financial Statements with respect to the Airport System will be provided when 
available, but in no event later than 270 days after the end of each Fiscal Year. 

(c) The Treasurer may provide or cause to be provided Annual Financial Information and 
Audited Financial Statements with respect to the City and the Airport System by specific cross reference 
to other documents which have been submitted to the Repositories or the Central Post Office or filed with 
the Commission.  If the document so referenced is a final official statement within the meaning of the 
Rule such final official statement must be available from the MSRB.  The Treasurer shall clearly identify 
each such other document provided by cross reference. 

(d) The City acknowledges that United Airlines (“United”) is the only Obligated Person 
other than the City, at present, that is required by federal law to file Annual Financial Information with 
the Commission.  The City and the Treasurer take no responsibility for the accuracy or completeness of 
such filings by United or by any future Obligated Person.  Unless no longer required by the Rule to do so, 
the City and the Treasurer agree to use their reasonable best efforts to cause United (to the extent United 
is not otherwise required under federal law to do so), and any future Obligated Person, to make Annual 
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Financial Information available as contemplated by this Section 2.  Any change in Obligated Persons shall 
be reported by the Treasurer in connection with the Annual Financial Information. 

Section 3. Reporting of Events. 

(a) This Section 3 shall govern the giving of notices of the occurrence of any of the 
following Events with respect to the Bonds, if material: 

(i) principal and interest payment delinquencies; 

(ii) nonpayment related defaults; 

(iii) unscheduled draws on the Bond Reserve Fund created by the Ordinance or any 
surety bond relating thereto reflecting financial difficulties; 

(iv) unscheduled draws on any credit enhancement relating to the Bonds reflecting 
financial difficulties; 

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

(vi) adverse tax opinions or other event affecting the tax exempt status of the Bonds; 

(vii) modifications to rights of the owners of the Bonds; 

(viii) notice of optional or unscheduled redemption of any Bonds; 

(ix) defeasance of the Bonds or any portion thereof; 

(x) release, substitution or sale of property securing repayment of the Bonds; and 

(xi) rating changes. 

(b) Whenever the Treasurer obtains knowledge of the occurrence of an Event, the Treasurer 
shall as soon as possible determine if such Event would constitute material information for owners of 
Bonds, provided, that any Event under subsection (a)(viii), (ix) or (xi) will always be deemed to be 
material. 

(c) If the Treasurer determines that knowledge of the occurrence of an Event would be 
material, the Treasurer shall file or cause to be filed, in a timely manner, a notice of such occurrence with 
the MSRB and either the Central Post Office or the Repositories, and no such notice shall be deemed an 
official notice from the City without the approval of the Treasurer.  Notwithstanding the foregoing, notice 
of Events described in subsections (a)(viii) and (ix) need not be given under this subsection any earlier 
than the notice (if any) of the underlying event is given to owners of affected Bonds pursuant to the 
Ordinance. 

(d) At any time the Bonds are outstanding, the Treasurer shall provide or cause to be 
provided, in a timely manner, to the MSRB and either the Central Post Office or the Repositories, notice 
of any failure of the City to timely provide the Annual Financial Information and Audited Financial 
Statements as specified in Section 2 hereof.  No such notice shall be deemed an official notice from the 
City without the approval of the Treasurer. 
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Section 4. Term.  This Disclosure Undertaking shall be in effect from and after the issuance 
and delivery of the Bonds and shall extend to the earlier of (a) the date all principal and interest on the 
Bonds shall have been deemed paid pursuant to the terms of the Ordinance; (b) the date that the City or 
the Department shall no longer constitute an “obligated person” with respect to the Bonds within the 
meaning of the Rule; and (c) the date on which those portions of the Rule which require this Disclosure 
Undertaking are determined 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 Attorney’s Opinion selected by the City, a copy of which opinion shall be given to the 
Underwriter.  The Treasurer shall file or cause to be filed a notice of any such termination with the MSRB 
and either the Repositories or the Central Post Office. 

Section 5. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 
Undertaking, the City may amend this Disclosure Undertaking, and any provision of this Disclosure 
Undertaking may be waived (a) if such amendment occurs prior to the actual issuance and delivery of the 
Bonds and the Underwriter consents thereto, (b) if such amendment is consented to by the owners of no 
less than a majority in aggregate principal amount of the Bonds obtained in the manner prescribed by the 
Ordinance, or (c) if such amendment or waiver is otherwise consistent with the Rule.  Written notice of 
any such amendment or waiver shall be provided by the Treasurer to either the Repositories or the Central 
Post Office and the MSRB, and the Annual Financial Information shall explain the reasons for the 
amendment and the impact of any change in the type of information being provided. 

Section 6. Additional Information.  Nothing in this Disclosure Undertaking shall be 
deemed to prevent the City from disseminating any other information, using the means of dissemination 
set forth in this Disclosure Undertaking or any other means of communication, or including any other 
annual information or notice of occurrence of an event which is not an Event, in addition to that which is 
required by this Disclosure Undertaking; provided that the City shall not be required to do so.  No such 
information shall be deemed an official notice from the City without the approval of the Treasurer.  If the 
City chooses to include any annual information or notice of occurrence of an event in addition to that 
which is specifically required by this Disclosure Undertaking, the City shall have no obligation under this 
Disclosure Undertaking to update such information or include it in any future annual filing or notice of 
occurrence of an Event. 

Section 7. Default and Enforcement.  If the City or the Treasurer fail to comply with any 
provision of this Disclosure Undertaking, any Bondowner may take action in the District Court for the 
Second Judicial District of the State of Colorado to seek specific performance by court order to compel 
the City and the Treasurer to comply with its obligations under this Disclosure Undertaking; provided that 
any Bondowner seeking to require compliance with this Disclosure Undertaking shall first provide to the 
Treasurer at least 30 days’ prior written notice of the City’s or the Treasurer’s failure, giving reasonable 
details of such failure, following which notice the City and the Treasurer shall have 30 days to comply.  A 
default under this Disclosure Undertaking shall not be deemed an Event of Default under the Ordinance 
or the Bonds, and the sole remedy under this Disclosure Undertaking in the event of any failure of the 
City or the Treasurer to comply with this Disclosure Undertaking shall be an action to compel 
performance. 

Section 8. Beneficiaries.  This Disclosure Undertaking shall inure solely to the benefit of 
the City, the Participating Underwriters and Owners from time to time of the Bonds, and shall create no 
rights in any other person or entity. 

*     *     * 
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Schedule 1 

“Annual Financial Information” means the financial information and operating data with respect 
to the City, the Airport System and any Obligated Person substantially similar to the type set forth in the 
Official Statement under the headings “AVIATION ACTIVITY AND AIRLINES – Aviation Activity” 
and “CAPITAL PROGRAM,” data concerning outstanding debt, fund balances and results of operations 
of the type included under the heading “FINANCIAL INFORMATION” and any other material financial 
information or operating data with respect to the City or the Airport System similar to the foregoing 
contained in APPENDIX B to the Official Statement. 

*     *     * 
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APPENDIX H 

FORM OF OPINIONS OF BOND COUNSEL 

Hogan & Hartson L.L.P. 
and 

Bookhardt & O’Toole 
Denver, Colorado 

City and County of Denver, Colorado 
   for and on behalf of its Department of Aviation 
City and County Building 
Denver, Colorado 80202 
 
Lehman Brothers Inc. 
as Representative of the Series 2007D-E Underwriters 
listed in Schedule 1 of the Series 2007D-E Bond Purchase Agreement 
399 Park Avenue, 16th Floor 
New York, NY  10022 
 
 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $178,245,000* 
Series 2007E - $46,585,000* 

 
 

Ladies and Gentlemen: 
 
 We have acted as bond counsel to the City and County of Denver, Colorado (the “City”), in 
connection with the City’s issuance, for and on behalf of its Department of Aviation (the “Department”), 
of $178,245,000* principal amount of the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007D” (the “Series 2007D Bonds”), 
and $46,585,000* principal amount of the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007E” (the “Series 2007E Bonds”, 
together with the Series 2007D Bonds, the “Series 2007D-E Bonds”) pursuant to Ordinance No. 626, 
Series of 1984, as supplemented and amended by certain supplemental ordinances, including Ordinance 
No. __, Series of 2007 (collectively, the “Ordinance”).  All capitalized terms used and not defined herein 
shall have the same meanings set forth in the Ordinance. 
 
 The Series 2007D-E Bonds are being issued as fully registered bonds and are dated the date of 
issuance.  The Series 2007D-E Bonds mature, bear interest, are payable and are subject to redemption, 
prior to maturity, in the manner and upon the terms set forth therein and in the Ordinance. 
 
 We have examined the law and such certified proceedings and other instruments as we deem 
necessary to form an appropriate basis for us to render this opinion, including, without limitation, Article 
XX of the Colorado Constitution, the Supplemental Public Securities Act, title 11, article 57, part 2, 

                                                      
* Preliminary, subject to change 
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Colorado Revised Statutes, as amended (the “Supplemental Public Securities Act”), the Charter of the 
City, Ordinance No. 755, Series of 1993, designating the Department as an “enterprise” within the 
meaning of Section 20, Article X of the Colorado Constitution, the resolution of the Manager of the 
Department authorizing, approving, and requesting the issuance of the Series 2007D-E Bonds, a certified 
transcript of the record of proceedings of the City Council of the City taken preliminary to and in the 
authorization of the Series 2007D-E Bonds, the form of the Series 2007D-E Bonds, the Report of the 
Airport Consultant dated July 25, 2007, and certificates of officers of the City (specifically including a tax 
certificate and a pricing certificate) and of others delivered in connection with the issuance of the Series 
2007D-E Bonds. 
 
 We have not been engaged and have not undertaken to review the accuracy, completeness or 
sufficiency of the Official Statement or other offering material relating to the Series 2007D-E Bonds, and 
we express no opinion herein relating to such matters.  As to questions of fact material to our opinion, we 
have relied upon the representations of the City and other parties contained in the Ordinance, certified 
proceedings, reports, certificates and other instruments (and have assumed the genuineness of signatures, 
the legal capacity of all natural persons, the accuracy, completeness and authenticity of original 
documents and the conformity with original documents of copies submitted to us) without undertaking to 
verify the same by independent investigation. 
 
 Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 
 

1. The City validly exists as a body corporate and politic and political subdivision 
of the State of Colorado (the “State”), with the power to adopt the Ordinance and issue the Series 
2007D-E Bonds for and on behalf of the Department. 

 
2. The Ordinance has been duly adopted by the City and constitutes a valid and 

binding obligation of the City, for and on behalf of the Department, enforceable against the City in 
accordance with its terms. 

 
3. The Series 2007D-E Bonds have been duly authorized, executed and delivered by 

the City, for and on behalf of the Department, and are valid and binding special obligations of the City, 
for and on behalf of the Department, payable solely from the sources provided therefor in the Ordinance. 

 
4. The Ordinance creates, pursuant to the home rule powers of the City under 

Article XX of the Colorado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for the benefit 
of the Series 2007D-E Bonds, on a parity with the lien thereon of Bonds (and any Obligations in respect 
thereof) heretofore or hereafter issued by the City, or by the City, for and on behalf of the Department. 

 
5. The interest on the Series 2007D Bonds is excluded from gross income for 

federal income tax purposes, except for any period during which such Series 2007D Bonds are held by a 
person who is a “substantial user” of the Airport System or a “related person,” as those terms are used in 
Section 147(a) of the Internal Revenue Code of 1986, as amended (the “Code”).  It should be noted, 
however, that interest on the Series 2007D Bonds will be treated as an item of tax preference in 
calculating the federal alternative minimum tax liability imposed on individuals, trusts, estates and 
corporations.  The interest on the Series 2007E Bonds is excluded from gross income for federal income 
tax purposes, and is not included in the computation of the federal alternative minimum tax imposed on 
individuals, trusts, estates and except as provided in the following sentence, corporations.  For 
corporations only, interest on the Series 2007E Bonds is taken into account in determining adjusted 
current earnings for the purposes of the adjustment to alternative minimum taxable income used in 
computing the alternative minimum tax on corporations (as defined for alternative minimum tax 
purposes).  The opinions set forth in the first and third sentences of this paragraph assume compliance by 
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the City with certain requirements of the Internal Revenue Code, as amended (the “Code”), that must be 
met subsequent to the issuance of the Series 2007D-E Bonds in order that the interest thereon be, or 
continue to be, excluded from gross income for federal income tax purposes.  The City has covenanted to 
comply with such requirements of the Code.  Failure to comply with such requirements could cause the 
interest on the Series 2007D-E Bonds to be includable in gross income for federal income tax purposes 
retroactive to the date of issuance of the Series 2007D-E Bonds.  We express no opinion herein regarding 
other federal tax consequences arising with respect to the Series 2007D-E Bonds. 

 
6. To the extent interest on the Series 2007D-E Bonds is excluded from gross 

income for federal income tax purposes, such interest is not subject to income taxation by the State.  We 
express no opinion regarding other State or local tax consequences arising with respect to the Series 
2007D-E Bonds, including whether interest on the Series 2007D-E Bonds is exempt from taxation under 
the laws of any jurisdiction other than the State. 

 
It is to be understood that the rights of the owners of the Series 2007D-E Bonds and the 

enforceability of the Series 2007D-E Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights 
heretofore or hereafter enacted; and may also be subject to and limited by the exercise of judicial 
discretion, procedural and other defenses based on particular factual circumstances and equitable 
principles in appropriate cases, to the reasonable exercise by the State and its governmental bodies of the 
police power inherent in the sovereignty of the State, and to the exercise by the United States of powers 
delegated to it by the United States Constitution; and while certain remedies and other provisions of the 
Ordinance are subject to the aforesaid exceptions and limitations and, therefore, may not be enforceable 
in accordance with their respective terms, such unenforceability would not preclude the enforcement of 
the obligations of the City, for and on behalf of the Department, to pay the principal of, and premium, if 
any, and interest on, the Series 2007D-E Bonds from the Net Revenues of the Airport System. 

 
We assume no obligation to advise you of any changes in the foregoing subsequent to the 

delivery of this opinion.  
 
We are advised that MBIA Insurance Corporation and Ambac Assurance Corporation have issued 

municipal bond new issue insurance policies relating to the Series 2007D-E Bonds.  We express no 
opinion as to the validity or enforceability of such municipal bond insurance policies, the protections 
afforded thereby, or any other matters pertaining thereto.  

 
Respectfully submitted, 
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APPENDIX I 

SPECIMEN OF THE MBIA POLICY
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FINANCIAL GUARANTY INSURANCE POLICY 
MBIA Insurance Corporation 

Armonk, New York 10504 
                                                         Policy No. [NUMBER] 

MBIA Insurance Corporation (the "Insurer"), in consideration of the payment of the premium and subject to the terms of this policy, hereby 
unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following described obligations, the full and complete payment 
required to be made by or on behalf of the Issuer to [PAYING AGENT/TRUSTEE] or its successor (the "Paying Agent") of an amount equal to (i) the 
principal of (either at the stated maturity or by any advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the 
Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except that in the event of any acceleration of the 
due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other than any 
advancement of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall be made in such amounts and at such 
times as such payments of principal would have been due had there not been any such acceleration, unless the Insurer elects in its sole discretion, to pay 
in whole or in part any principal due by reason of such acceleration);  and (ii) the reimbursement of any such payment which is subsequently recovered 
from any owner pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an avoidable preference to such owner 
within the meaning of any applicable bankruptcy law.  The amounts referred to in clauses (i) and (ii) of the preceding sentence shall be referred to herein 
collectively as the "Insured Amounts."  "Obligations" shall mean: 

[PAR] 
[LEGAL NAME OF ISSUE] 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon receipt of written 
notice by registered or certified mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which is 
then due, that such required payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice of 
such nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New York, 
or its successor, sufficient for the payment of any such Insured Amounts which are then due.  Upon presentment and surrender of such Obligations or 
presentment of such other proof of ownership of the Obligations, together with any appropriate instruments of assignment to evidence the assignment of 
the Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the appointment of the Insurer as agent for 
such owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such instruments being in a form 
satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall disburse to such owners, or the Paying Agent payment 
of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts and legally 
available therefor.  This policy does not insure against loss of any prepayment premium which may at any time be payable with respect to any Obligation. 

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the Issuer, 
or any designee of the Issuer for such purpose.  The term owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the 
underlying security for the Obligations. 

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service of 
process shall be valid and binding. 

This policy is non-cancellable for any reason.  The premium on this policy is not refundable for any reason including the payment prior to maturity of the 
Obligations. 

IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this [DAY] day of  
[MONTH, YEAR]. 

                                           MBIA Insurance Corporation 

                                                                     
                                           President 

                                      Attest:                            
                                           Assistant Secretary 

STD-R-7 
01/05 
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APPENDIX J 

SPECIMEN OF THE AMBAC ASSURANCE POLICY
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SSPPECIIMMENN
Ambac Assurance Corporation (Ambac), a Wisconsin stock insurance corporation, in consideration of the payment of the
premium and subject to the terms of this Policy, hereby agrees to pay to The Bank of New York, as trustee, or its successor (the
“Insurance Trustee”), for the benefit of the Holders, that portion of the principal of and interest on the above-described obligations
(the “Obligations”) which shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor.

Ambac will make such payments to the Insurance Trustee within one (1) business day following written notification to Ambac of
Nonpayment. Upon a Holder’s presentation and surrender to the Insurance Trustee of such unpaid Obligations or related coupons,
uncanceled and in bearer form and free of any adverse claim, the Insurance Trustee will disburse to the Holder the amount of
principal and interest which is then Due for Payment but is unpaid. Upon such disbursement, Ambac shall become the owner of
the surrendered Obligations and/or coupons and shall be fully subrogated to all of the Holder’s rights to payment thereon.

In cases where the Obligations are issued in registered form, the Insurance Trustee shall disburse principal to a Holder only upon
presentation and surrender to the Insurance Trustee of the unpaid Obligation, uncanceled and free of any adverse claim, together
with an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee duly executed by the Holder or such
Holder’s duly authorized representative, so as to permit ownership of such Obligation to be registered in the name of Ambac or its
nominee.  The Insurance Trustee shall disburse interest to a Holder of a registered Obligation only upon presentation to the
Insurance Trustee of proof that the claimant is the person entitled to the payment of interest on the Obligation and delivery to the
Insurance Trustee of an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee, duly executed by the
Holder or such Holder’s duly authorized representative, transferring to Ambac all rights under such Obligation to receive the
interest in respect of which the insurance disbursement was made. Ambac shall be subrogated to all of the Holders’ rights to
payment on registered Obligations to the extent of any insurance disbursements so made.

In the event that a trustee or paying agent for the Obligations has notice that any payment of principal of or interest on an
Obligation which has become Due for Payment and which is made to a Holder by or on behalf of the Obligor has been deemed a
preferential transfer and theretofore recovered from the Holder pursuant to the United States Bankruptcy Code in accordance with
a final, nonappealable order of a court of competent jurisdiction, such Holder will be entitled to payment from Ambac to the extent
of such recovery if sufficient funds are not otherwise available.

As used herein, the term “Holder” means any person other than (i) the Obligor or (ii) any person whose obligations constitute the
underlying security or source of payment for the Obligations who, at the time of Nonpayment, is the owner of an Obligation or of
a coupon relating to an Obligation. As used herein, “Due for Payment”, when referring to the principal of Obligations, is when
the scheduled maturity date or mandatory redemption date for the application of a required sinking fund installment has been
reached and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by application
of required sinking fund installments), acceleration or other advancement of maturity; and, when referring to interest on the
Obligations, is when the scheduled date for payment of interest has been reached. As used herein, “Nonpayment” means the failure
of the Obligor to have provided sufficient funds to the trustee or paying agent for payment in full of all principal of and interest
on the Obligations which are Due for Payment.

This Policy is noncancelable. The premium on this Policy is not refundable for any reason, including payment of the Obligations
prior to maturity. This Policy does not insure against loss of any prepayment or other acceleration payment which at any time
may become due in respect of any Obligation, other than at the sole option of Ambac, nor against any risk other than Nonpayment.

In witness whereof, Ambac has caused this Policy to be affixed with a facsimile of its corporate seal and to be signed by its duly
authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of the
countersignature of its duly authorized representative.

Form No.: 2B-0012 (1/01)

THE BANK OF NEW YORK acknowledges that it has agreed 
to perform the duties of Insurance Trustee under this Policy.

President

Effective Date:

Secretary

Authorized Officer of Insurance Trustee

Ambac Assurance Corporation
One State Street Plaza, 15th Floor
New York, New York 10004
Telephone: (212) 668-0340

Obligor: Policy Number:

Obligations: Premium:

Financial Guaranty Insurance Policy

A-

Authorized Representative
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NEW ISSUE – BOOK-ENTRY ONLY RATINGS:  See “RATINGS” herein 
In the respective opinions of Bond Counsel to be delivered upon the issuance of the Series 2007D Bonds, under existing law 

and assuming compliance by the City and County of Denver, Colorado (the “City”), with certain requirements of the Internal 
Revenue Code of 1986, as amended (the “Code”) that must be met subsequent to the issuance of the Series 2007D Bonds, with which 
the City has certified, represented and covenanted its compliance, interest on the Series 2007D Bonds is excluded from gross income 
for federal income tax purposes, except for any period during which such Series 2007D Bonds are held by a person who is a 
“substantial user” of the Airport System or a “related person,” as those terms are used in Section 147(a) of the Code, but is an item 
of tax preference in calculating the federal alternative minimum tax liability of individuals, trusts, estates and corporations.  Also, in 
the respective opinions of Bond Counsel to be delivered upon the issuance of the Series 2007D Bonds, under existing law and to the 
extent interest on the Series 2007D Bonds is excluded from gross income for federal income tax purposes, such interest is not subject 
to income taxation by the State of Colorado.  See “TAX MATTERS” for a more detailed discussion. 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

$147,815,000 
AIRPORT SYSTEM REVENUE BONDS, SERIES 2007D 

(AMT) 
Dated:  Date of Delivery Due:  November 15, as shown on the inside cover page 

The Series 2007D Bonds are being issued by authority of the City’s home rule charter and ordinances adopted pursuant 
thereto for the purpose of funding, together with other available Airport System moneys, capital improvements for the Airport, 
capitalized interest relating to the Series 2007D Bonds and an increase in the amount on deposit in the Bond Reserve Fund, and 
paying costs of issuing the Series 2007D Bonds, all as described herein. 

The Series 2007D Bonds will be issued in fully registered form and registered initially in the name of Cede & Co., as 
partnership nominee of The Depository Trust Company, New York, New York (“DTC”), the securities depository for the Series 
2007D Bonds.  Beneficial Ownership Interests in the Series 2007D Bonds, in non-certificated book-entry only form, may be 
purchased in integral multiples of $5,000 by or through participants in the DTC system.  Beneficial Ownership Interests will be 
governed as to the receipt of payments, notices and other communications, transfers and various other matters with respect to the 
Series 2007D Bonds by the rules and operating procedures applicable to the DTC book-entry system as described herein. 

The Series 2007D Bonds bear interest at the rates per annum set forth on the inside cover page hereof payable on November 
15, 2007, and semiannually thereafter on each May 15 and November 15, and mature on the dates set forth on the inside cover page 
hereof, subject to redemption prior to maturity as described herein. 

The Series 2007D Bonds are special obligations of the City, for and on behalf of its Department of Aviation, payable 
solely from and secured by a pledge of the Net Revenues of the Airport System and certain Airport System funds and 
accounts as described herein.  None of the properties of the Airport System is subject to any mortgage or other lien for the 
benefit of the Owners or Beneficial Owners of the Series 2007D Bonds, and neither the full faith and credit nor the taxing 
power of the City is pledged to the payment of the Series 2007D Bonds.  The Series 2007D Bonds do not constitute general 
obligations of the City, the State or any political subdivision or agency of the State within the meaning of any constitutional, 
home rule charter or statutory limitation of the City or the State. 

Payment of the principal of and interest on the Series 2007D Bonds when due will be insured by a financial guaranty 
insurance policy to be issued by MBIA Insurance Corporation simultaneously with the delivery of the Series 2007D Bonds. 

 
The purchase and ownership of Beneficial Ownership Interests in the Series 2007D Bonds involve investment risk.  

Prospective purchasers are urged to read this Official Statement in its entirety, giving particular attention to the matters discussed 
under “RISKS AND OTHER INVESTMENT CONSIDERATIONS.” 

Purchasers of Beneficial Ownership Interests in the Series 2007D Bonds will be deemed to have consented to certain 
proposed amendments to the City’s General Bond Ordinance as discussed herein. 

The Series 2007D Bonds are offered when, as and if issued, subject to the approval of their validity and enforceability by 
Hogan & Hartson LLP, Denver, Colorado, Bond Counsel, and Bookhardt & O’Toole, Denver, Colorado, Bond Counsel.  Certain 
legal matters will be passed upon for the City by Arlene V. Dykstra, Esq., City Attorney, and Peck, Shaffer & Williams LLP, Denver, 
Colorado, Special Counsel to the City; and for the Underwriters by Sherman & Howard L.L.C., Denver, Colorado, and Greenberg 
Traurig, LLP, Denver, Colorado.  It is expected that delivery of the Series 2007D Bonds will be made through the facilities of DTC 
on or about August 29, 2007. 

LEHMAN BROTHERS 
CITI                    PIPER JAFFRAY & COMPANY                    RBC CAPITAL MARKETS 

Dated: August 20, 2007 
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MATURITY SCHEDULE 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

 
$147,815,000 

AIRPORT SYSTEM REVENUE BONDS, SERIES 2007D 
(AMT) 

(MBIA INSURED) 
 

Maturity 
(November 15) 

Principal 
 Amount 

Interest 
Rate Yield 

 
Price CUSIP® No.1 

2016  $17,240,000 5.50% 4.57% 106.920%  2491815  B0 
2017  18,100,000 5.50 4.63 107.007  2491815  C8 
2018  19,050,000 5.25 4.672 104.6602  2491815  D6 
2019  20,050,000 5.25 4.732 104.1652  2491815  E4 
2020  21,105,000 5.25 4.772 103.8372  2491815  F1 
2021  22,210,000 5.25 4.802 103.5912  2491815  G9 
2022  23,380,000 5.25 4.832 103.3462  2491815  H7 
2023  6,680,000 5.25 4.852 103.1832  2491815  J3 

1 The City and the Department take no responsibility for the accuracy of the CUSIP® numbers, which are included solely for the convenience of 
the registered owners and the Beneficial Owners of the Series 2007D Bonds. 

2 The prices shown for these maturities and the corresponding yields, are to the first optional redemption date.  See “THE SERIES 2007D 
BONDS - Redemption Prior to Maturity – Optional Redemption.” 
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This Official Statement does not constitute an offer to sell the Series 2007D Bonds in any 
jurisdiction to any person to whom it is unlawful to make such offer in such jurisdiction.  No dealer, 
salesman or other person has been authorized by the City, the Financial Consultants or the Underwriters 
to give any information or to make any representation other than those contained herein, and if given or 
made, such other information or representation must not be relied upon as having been authorized by the 
City or any other person.  The information and expressions of opinion herein are subject to change 
without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, 
under any circumstances, create the implication that there has been no change in the matters described 
herein since the date hereof. 

The information contained in this Official Statement has been obtained from the City and other 
sources that are deemed reliable.  The Underwriters have provided the following sentence for inclusion in 
this Official Statement.  The Underwriters have reviewed the information in this Official Statement in 
accordance with, and as a part of, their respective responsibilities under the federal securities laws as 
applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the 
accuracy or completeness of such information, and this Official Statement is not to be construed as the 
promise or guarantee of the Underwriters. 

The order and placement of materials in this Official Statement, including the appendices, are not 
to be deemed a determination of relevance, materiality or importance, and this Official Statement, 
including the appendices, must be considered in its entirety.  The captions and headings in this Official 
Statement are for convenience only and in no way define, limit or describe the scope or intent, or affect 
the meaning or construction, of any provisions or sections of this Official Statement.  The offering of the 
Series 2007D Bonds is made only by means of this entire Official Statement. 

This Official Statement is submitted in connection with the initial offering and sale of the Series 
2007D Bonds and may not be reproduced or used, in whole or in part, for any other purpose. 

Neither the Securities and Exchange Commission nor any state securities regulatory authority has 
approved or disapproved of the Series 2007D Bonds or passed upon the adequacy or accuracy of this 
Official Statement.  Any representation to the contrary is a criminal offense. 

THIS OFFICIAL STATEMENT IS BEING PROVIDED TO PROSPECTIVE PURCHASERS 
EITHER IN BOUND PRINTED FORM (“ORIGINAL BOUND FORMAT”) OR IN ELECTRONIC 
FORMAT ON THE FOLLOWING WEBSITE: MERITOS.COM.  THIS OFFICIAL STATEMENT 
MAY BE RELIED UPON ONLY IF IT IS IN ITS ORIGINAL BOUND FORMAT OR IF IT IS 
PRINTED IN FULL DIRECTLY FROM SUCH WEBSITE. 

*     *     * 
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OFFICIAL STATEMENT 

RELATING TO 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

$147,815,000 
AIRPORT SYSTEM REVENUE BONDS, SERIES 2007D 

(AMT) 

INTRODUCTION 

The Issuer 

This Official Statement, which includes the cover page, the inside cover page, prefatory 
information and the appendices, furnishes information in connection with the issuance and sale by the 
City and County of Denver, Colorado (the “City”), for and on behalf of its Department of Aviation (the 
“Department”), of its Airport System Revenue Bonds, Series 2007D, in the principal amount of 
$147,815,000 (the “Series 2007D Bonds”). 

Unless otherwise defined herein, capitalized terms used herein are defined in “APPENDIX C – 
GLOSSARY OF TERMS.” 

This Official Statement contains information that was either not available or differs from that 
stated in the Preliminary Official Statement dated August 7, 2007, including, without limitation, the 
aggregate principal amount of the Series 2007D Bonds, principal amount per maturity, interest rates, 
offering prices, yields, CUSIP® numbers and prior optional redemption provisions of the Series 2007D 
Bonds, the sources and anticipated uses of proceeds of the Series 2007D Bonds, the prices paid by the 
Underwriters for the Series 2007D Bonds and certain other information related to or dependent upon the 
foregoing.  Accordingly, prospective investors should read this Official Statement in its entirety.  The 
planned Airport System Revenue Bonds, Series 2007E (the “Planned Series 2007E Bonds”) described in 
the Preliminary Official Statement dated August 7, 2007, were not marketed or sold contemporaneously 
with the Series 2007D Bonds but, subject to market conditions, could be marketed and sold at a future 
time.  See “Plan of Financing” below and “FINANCIAL INFORMATION – Plan of Financing.” 

The Airport System; the Senior Bond Ordinance 

The City is a political subdivision of the State of Colorado (the “State”).  The Denver Municipal 
Airport System (the “Airport System”) is owned by the City and the power to operate, maintain and 
control the Airport System is vested in the Department.  The City by ordinance has designated the 
Department as an “enterprise” within the meaning of the State constitution, with the authority to issue its 
own revenue bonds or other financial obligations in the name of the City.  Denver International Airport 
(the “Airport”) is the primary asset of the Airport System. 

The Series 2007D Bonds are being issued by authority of the City’s home rule charter (the “City 
Charter”), the State’s Supplemental Public Securities Act and the General Bond Ordinance approved by 
the Denver City Council (the “City Council”) on November 29, 1984, as amended and supplemented (the 
“General Bond Ordinance”), and the Series 2007D-E Airport System Supplemental Bond Ordinance to be 
approved by the City Council prior to the delivery of the Series 2007D Bonds.  The General Bond 
Ordinance, the Series 2007D-E Supplemental Ordinance and any Supplemental Ordinances adopted by 
the City Council after the adoption of the Series 2007D-E Supplemental Ordinance are referred to herein 
collectively as the “Senior Bond Ordinance.”  The covenants and undertakings of the City with respect to 
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the Series 2007D Bonds are covenants and undertakings of the City, for and on behalf of the Department.  
Certain amendments to the Senior Bond Ordinance have been proposed by the City that have not been 
adopted by the City Council (the “Proposed Amendments”).  See “Consent to Proposed Amendments to 
the Senior Bond Ordinance” below, “THE SERIES 2007D BONDS – Authorization – Proposed 
Amendments to the Senior Bond Ordinance,” “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE” and “APPENDIX E – PROPOSED 
AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

Denver International Airport 

General.  The Airport is the primary air carrier airport for the Denver air service region.  
According to statistics compiled by Airports Council International, the Airport was ranked as the 5th 
busiest airport in the nation and the 10th busiest airport in the world based on total passengers in 2006.  
See “THE AIRPORT SYSTEM,” “DENVER INTERNATIONAL AIRPORT” and “AVIATION 
ACTIVITY AND AIRLINES.” 

Passenger and Revenue Growth.  Currently, 29 passenger airlines provide scheduled service at 
the Airport, including the seven largest U.S. passenger airlines, five foreign flag passenger airlines and 
regional/commuter airlines.  In addition, several passenger charter airlines and all-cargo airlines provide 
service at the Airport.  In 2006, the Airport served approximately 23.7 million enplaned passengers 
(passengers embarking on airplanes), the highest number in the history of the Airport and the former 
Stapleton International Airport (“Stapleton”).  Approximately 56.0% of the passengers enplaned in 2006 
were passengers originating their travel at the Airport and 44.0% were passengers making connecting 
flights at the Airport. 

The Airport has generally had steady growth in both passenger traffic and revenues since it 
opened in 1995, however, in 2001 and 2002, the Airport, like all major airports in the United States, 
experienced significant declines in passenger traffic and associated revenues as a result of the terrorist 
events of September 11, 2001, economic conditions and other factors.  The Airport began recovering in 
2003, with enplaned passengers at the Airport increasing 5.2% over 2002.  The number of enplaned 
passengers at the Airport continued to increase by 12.7% in 2004, 2.6% in 2005 and 9.0% in 2006, 
compared to the previous years.  This trend has continued during the first three months of 2007, with 
enplaned passengers at the Airport increasing by 4.7% as compared to the same period in 2006.  In 2006, 
the rentals, fees and charges received from airlines operating at the Airport under use and lease 
agreements and other agreements with the City constituted approximately 53.7% of the Gross Revenues 
of the Airport System. 

In 2006, non-airline revenues, including concession, car rental, parking and other revenues at the 
Airport, constituted approximately 39.0% of the Gross Revenues of the Airport System.  Non-airline 
revenues of the Airport System also recovered from the downturns experienced in 2001 and 2002, 
increasing 2.2% in 2003, 12.1% in 2004, 11.5% in 2005 and 12.2% in 2006, compared to the previous 
years, largely as the result of increases in passenger traffic. 

The cost per enplaned passenger at the Airport also improved commensurately, declining from 
$15.20 in 2002 to $14.51 in 2003, $13.05 in 2004, $12.90 in 2005 and $11.41 in 2006. 

Future aviation activity and enplaned passenger traffic at the Airport will depend on many local, 
regional, national and international factors, including, economic and political conditions, aviation security 
concerns, the financial health of the airline industry and individual airlines, airline service and routes, 
airline competition and airfares, airline consolidation and alliances, availability and price of aviation and 
other fuel and capacity of the national air traffic control system and of the Airport. 

For further information regarding passenger growth at the Airport and revenue growth of the 
Airport System, see generally “RISKS AND OTHER INVESTMENT CONSIDERATIONS,” 
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“AVIATION ACTIVITY AND AIRLINES,” “FINANCIAL INFORMATION – Historical Operations – 
Management’s Discussion and Analysis of Financial Performance – Passenger Facility Charges,” 
“REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline Traffic – 
FINANCIAL ANALYSIS – Nonairline Revenue.” 

Major Air Carriers Operating at the Airport.  The principal air carrier operating at the Airport is 
United Airlines (“United”), one of the largest airlines in the world.  The Airport is a primary connecting 
hub in United’s route system both in terms of passengers and flight operations.  Under a Use and Lease 
Agreement with the City (the “United Use and Lease Agreement”), United currently leases 43 of the 
existing 95 full service jet gates at the Airport, as well as the 16-gate regional jet facility on Concourse B.  
In 2006, United, together with its low-fare Ted unit and its United Express commuter affiliates 
(collectively, the “United Group”), accounted for approximately 56.4% of passenger enplanements at the 
Airport, as well as approximately 59.3% of the airline rentals, fees and charges component of the Airport 
System’s operating revenues and approximately 31.8% of the Airport System’s Gross Revenues (as 
defined in the Senior Bond Ordinance).  Also, after over three years in bankruptcy reorganization 
proceedings under Chapter 11 of the U.S. Bankruptcy Code (the “Bankruptcy Code”) during which 
United continued operations, UAL Corporation (“UAL”) and 27 of its subsidiaries, including United, 
emerged from bankruptcy in February 2006. 

Frontier Airlines (“Frontier”) has the second largest market share at the Airport, which serves as 
Frontier’s only hub.  Frontier currently leases 15 full service jet gates at the Airport on Concourse A 
under a Use and Lease Agreement with the City, uses six additional full service jet gates on Concourse A 
(a related amendment to its Use and Lease Agreement to add these gates is pending with the City) and 
uses one international gate on Concourse A on a subordinated basis.  In addition, it is expected that 
Frontier will lease two full service jet gates on Concourse C at the Airport in the fall of 2007.  In 2006, 
Frontier, together with its Frontier JetExpress commuter affiliate (together, the “Frontier Group”), 
accounted for approximately 20.7% of passenger enplanements at the Airport, as well as approximately 
13.0% of the airline rentals, fees and charges component of the Airport System’s operating revenues and 
approximately 6.9% of the Airport System’s Gross Revenues.  Frontier has announced its intention to 
expand its hubbing operations at the Airport by, among other things, introducing and expanding Lynx 
Aviation (“Lynx”), a new Frontier subsidiary, which is expected to add routes to underserved markets in 
Colorado and elsewhere in the Rocky Mountain region.  It is expected that Lynx will have ten 
Bombardier Q400 turboprop aircraft (74 seat capacity) in operation at the Airport by January 2008.   

Southwest Airlines (“Southwest”) commenced service at the Airport in January 2006.  Southwest 
accounted for 3.3% of passenger enplanements at the Airport in 2006 and for 4.8% of passenger 
enplanements at the Airport in the first three months of 2007 (which exceeded the passenger 
enplanements of any airline other than United and Frontier serving the Airport during that three month 
period). 

Except for the United Group and the Frontier Group, no airline has accounted for more than 5% 
of either passenger enplanements at the Airport, the airline rentals, fees and charges component of the 
Airport System’s operating revenues or the Airport System’s Gross Revenues; however, as noted above 
Southwest has been accounting for an increasing share of passenger enplanements at the Airport. 

For further information regarding the major air carriers operating at the Airport and the fare and 
service competition initiated by Southwest at the Airport see “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,” “AVIATION ACTIVITY AND AIRLINES – Airline Information – United – 
Frontier – Southwest – Aviation Activity,” “AGREEMENTS FOR USE OF AIRPORT FACILITIES – 
Passenger Airlines Use and Lease Agreements – United Use and Lease Agreement,” “AIRLINE 
BANKRUPTCY MATTERS,” “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS AND 
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RATIONALE FOR FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Hub for United 
and Frontier Airlines.” 

Airport Capital Program; 2007 Project 

The City has a Capital Program for the Airport System that represents the City’s current 
expectations of future Airport System capital needs in order to maintain, reconstruct and expand Airport 
facilities in 2007 and in the six-year period from 2008 through 2013.  A portion of the costs of the 
Concourse B Commuter Facility Project and the West/Terminal Parking Project, each as described in 
“DENVER INTERNATIONAL AIRPORT - Terminal Complex,” was initially financed with the 
proceeds of Airport System Subordinate Commercial Paper Notes, Series A (the “Tax-Exempt 
Commercial Paper Notes”) and available Airport System moneys.  The six-year capital program 
developed for the Airport for the years 2008 through 2013 (the “2008-2013 Capital Program”) is 
described in “CAPITAL PROGRAM.”  The Airport System’s capital needs between 2007 and 2013 are 
estimated to cost $1.2 billion and are expected to be financed with a combination of Airport System 
Revenue Bonds, Commercial Paper Notes, installment purchase agreements, federal grants and Airport 
System moneys. 

The capital projects for the Airport to be funded in part with the net proceeds of the Series 2007D 
Bonds and the net proceeds of the Series 2007A-B Bonds being issued by the City concurrently with the 
Series 2007D Bonds as described below in “Plan of Financing” (the “2007 Project”) include the 
Concourse B Commuter Facility Project and the West/Terminal Parking Project (including refunding the 
outstanding Tax-Exempt Commercial Paper Notes and reimbursing available Airport System moneys 
spent on such projects), improvements to the Airport baggage systems to increase the efficiency of airline 
operations and the Concourse C Expansion Project in the 2008-2013 Capital Program as described under 
“CAPITAL PROGRAM.” 

The Series 2007D Bonds 

Purpose.  The proceeds of the Series 2007D Bonds, together with other available Airport System 
moneys, will be used to fund the 2007 Project, capitalized interest relating to the Series 2007D Bonds and 
an increase in the amount on deposit in the Bond Reserve Fund, and to pay the costs of issuing the Series 
2007D Bonds.  See “Plan of Financing” below, “APPLICATION OF PROCEEDS,” “CAPITAL 
PROGRAM” and “FINANCIAL INFORMATION – Plan of Financing.” 

General Provisions.  The Series 2007D Bonds will be issued in the aggregate principal amounts, 
bear interest at the rates and mature on the dates and in the amounts set forth on the cover page and inside 
cover page hereof.  Interest on the Series 2007D Bonds will accrue from the date of delivery thereof to the 
Underwriters and will be payable beginning on November 15, 2007, and semiannually thereafter on each 
May 15 and November 15, computed on the basis of a 360-day year of twelve 30-day months.  The Series 
2007D Bonds are subject to redemption prior to maturity as described in “THE SERIES 2007D BONDS 
– Redemption Prior to Maturity.” 

Book-Entry Only System.  The Series 2007D Bonds will be issued in fully registered form and 
registered initially in the name of Cede & Co., as partnership nominee of The Depository Trust Company, 
New York, New York (“DTC”), which will serve as securities depository for the Series 2007D Bonds.  
Ownership interests in the Series 2007D Bonds (“Beneficial Ownership Interests”), in non-certificated 
book-entry only form, may be purchased in integral multiples of $5,000 by or through participants in the 
DTC system (“DTC Participants”).  Such Beneficial Ownership Interests will be recorded in the name of 
the purchasers thereof (“Beneficial Owners”) on the books of the DTC Participants from whom they are 
acquired, and will be governed as to payment of principal and interest, the receipt of notices and other 
communications, transfers and various other matters with respect to the Series 2007D Bonds by the rules 
and operating procedures applicable to the DTC book-entry system as described in “THE SERIES 2007D 
BONDS – General Provisions” and “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 
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Security and Sources of Payment.  The Series 2007D Bonds are special obligations of the City, 
for and on behalf of the Department, payable solely from and secured by a pledge of Net Revenues (as 
defined herein) of the Airport System and certain Airport System funds and accounts held under the 
Senior Bond Ordinance, on a parity with all other bonds that may be issued and outstanding from time to 
time under the Senior Bond Ordinance, referred to herein collectively as the “Senior Bonds.”  The 
aggregate principal amount of Senior Bonds currently outstanding is approximately $3.7 billion, and the 
aggregate principal amount of Senior Bonds expected to be outstanding upon issuance of the Series 
2007D Bonds, the Series 2007A-C Bonds and the Planned Series 2007F Bonds (as described below under 
“Plan of Financing”) is approximately $4.0 billion.  See “FINANCIAL INFORMATION – Senior Bonds 
– Outstanding Senior Bonds.”  None of the properties of the Airport System are subject to any mortgage 
or other lien for the benefit of the registered owners (the “Owners”) or Beneficial Owners of the Series 
2007D Bonds.  Neither the full faith and credit nor the taxing power of the City is pledged to the payment 
of the Series 2007D Bonds.  The Series 2007D Bonds do not constitute general obligations of the City, 
the State or any political subdivision or agency of the State within the meaning of any constitutional, 
home rule charter or statutory limitation of the City or the State.  See “SECURITY AND SOURCES OF 
PAYMENT – Pledge of Net Revenues.” 

Bond Insurance.  Payment of the principal of and interest on the Series 2007D Bonds when due 
will be insured by a financial guaranty insurance policy (the “MBIA Policy”) to be issued by MBIA 
Insurance Corporation (“MBIA”) simultaneously with the delivery of the Series 2007D Bonds.  See 
“BOND INSURANCE” and “APPENDIX I – SPECIMEN OF THE MBIA POLICY.” 

MBIA will have the right to consent to amendments to the Senior Bond Ordinance affecting the 
Series 2007D Bonds, and the right to consent to or direct various actions under the Senior Bond 
Ordinance, such as the acceleration of the payment of the Series 2007D Bonds in the event of a default. 

Further Information.  For further information regarding the Series 2007D Bonds, the MBIA  
Policy and MBIA, see generally “THE SERIES 2007D BONDS,” “BOND INSURANCE,” 
“FINANCIAL INFORMATION – Senior Bonds,” “APPENDIX C – GLOSSARY OF TERMS,” 
“APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE,” 
“APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE,” and 
“APPENDIX I – SPECIMEN OF THE MBIA POLICY” 

Plan of Financing 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc. (the “Financial Consultants”) 
have prepared the plan of financing (the “Plan of Financing”) in connection with the issuance of the 
Series 2007D Bonds, as well as the Series 2007A-C Bonds, the Planned Series 2007E Bonds and the 
Planned Series 2007F Bonds described in the following paragraph.  See “APPLICATION OF 
PROCEEDS” and “FINANCIAL INFORMATION – Plan of Financing.” 

Concurrently with the issuance of the Series 2007D Bonds, the City also plans to issue its (1) 
Airport System Revenue Bonds, Series 2007A, in the principal amount of $188,350,000 (the “Series 
2007A Bonds”), and its Airport System Revenue Bonds, Series 2007B, in the principal amount of 
$24,250,000 (the “Series 2007B Bonds”), referred to herein collectively as the “Series 2007A-B Bonds,” 
for the purpose of funding the 2007 Project; and (2) its Airport System Revenue Bonds, Series 2007C, in 
the principal amount of $34,635,000 (the “Series 2007C Bonds”), for the purpose of advance refunding 
certain of its outstanding Airport System Revenue Bonds, Series 2003B (the “Series 2003B Bonds”).  The 
Series 2007A-B Bonds and the Series 2007C Bonds are referred to herein collectively as the “Series 
2007A-C Bonds.”  The City had planned to market and sell the Planned Series 2007E Bonds, as a non-
AMT (not subject to the alternative minimum tax) series, contemporaneously with the marketing and sale 
of the Series 2007D Bonds, for the purpose of funding a portion of the 2007 Project.  The City determined 
that the Planned Series 2007E Bonds would not be marketed and sold contemporaneously with the 
marketing and sale of the Series 2007D Bonds.  Consequently, the Planned Series 2007E Bonds will not 
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be issued concurrently with the issuance of the Series 2007D Bonds and the Series 2007A-C Bonds, 
although, subject to market conditions, the Planned Series 2007E Bonds may be sold and issued prior to 
the date set forth in the Series 2007D-E Supplemental Ordinance, currently November 30, 2007.  Subject 
to market conditions, the City also plans to issue, on or prior to November 15, 2007, its Airport System 
Revenue Bonds, Series 2007F (the “Planned Series 2007F Bonds”), in the approximate principal amount 
of $362 million to current refund and defease, together with other available Airport System moneys, 
certain of its outstanding Airport System Revenue Bonds, Series 1997E (the “Series 1997E Bonds”).  See 
“CAPITAL PROGRAM,” “FINANCIAL INFORMATION – Senior Bonds – Plan of Financing,” 
“REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.” 

Report of the Airport Consultant 

Jacobs Consultancy Inc. (the “Airport Consultant”) has been retained by the City as its Airport 
Consultant and in such capacity prepared the Report of the Airport Consultant dated July 25, 2007 (the 
“Report of the Airport Consultant”), included herein as “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.”  The Report of the Airport Consultant presents certain airline traffic and financial 
forecasts for calendar years (each a “Fiscal Year”) 2007 through 2013, including the assumptions upon 
which the forecasts are based, and also incorporates certain elements of the Plan of Financing.  The 
Report of the Airport Consultant should be read in its entirety for an understanding of the assumptions 
and rationale underlying the financial forecasts contained therein.  See also “RISKS AND OTHER 
INVESTMENT CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” 
“AVIATION ACTIVITY AND AIRLINES – Airline Information,” “CAPITAL PROGRAM,” 
“FINANCIAL INFORMATION – Plan of Financing” and “REPORT OF THE AIRPORT 
CONSULTANT.” 

The Report of the Airport Consultant was prepared in connection with and prior to the marketing 
of the Series 2007A-C Bonds, the Series 2007D Bonds, the Planned Series 2007E Bonds and the Planned 
Series 2007F Bonds.  Accordingly, the Report of the Airport Consultant makes assumptions as to the 
principal amounts and Debt Service Requirements (as defined in “APPENDIX C – GLOSSARY OF 
TERMS”) of the Series 2007A-B Bonds, the Series 2007D Bonds and the Planned Series 2007E Bonds, 
and also assumes no debt service savings resulting from the issuance of the Series 2007C Bonds and the 
Planned Series 2007F Bonds and the related defeasance of the Series 2003B Bonds and the Series 1997E 
Bonds.  The Report of the Airport Consultant will not be revised to reflect differences between the 
principal amounts and Debt Service Requirements of the Series 2007A-B Bonds, the Series 2007D Bonds 
and the Planned Series 2007E Bonds as estimated therein and the actual principal amounts and Debt 
Service Requirements of such Senior Bonds as marketed.  However, the Report of the Airport Consultant 
indicates that the Airport Consultant intends to demonstrate compliance with the Additional Bonds Test 
by a separate letter to the City in respect of the issuance of the Series 2007A-B Bonds, the Series 2007D 
Bonds and the Planned Series 2007E Bonds.  See also “SECURITY AND SOURCES OF PAYMENT – 
Rate Maintenance Covenant – Additional Parity Bonds,” “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
BOND ORDINANCE – Additional Parity Bonds.” 

Consent to Proposed Amendments to the Senior Bond Ordinance 

Purchasers of Beneficial Ownership Interests in the Series 2007D Bonds will be deemed to have 
consented to the Proposed Amendments to the Senior Bond Ordinance proposed by the City as discussed 
in “THE SERIES 2007D BONDS – Proposed Amendments to the Senior Bond Ordinance.”  The 
Proposed Amendments are set forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE 
SENIOR BOND ORDINANCE.” 
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Continuing Disclosure 

The Senior Bond Ordinance requires the City to prepare and mail to Owners of Senior Bonds 
requesting such information certain financial reports and an annual audit related to the Airport System 
prepared in accordance with U.S. generally accepted accounting principles, a copy of which is also 
required to be filed with certain nationally recognized municipal securities information repositories.  In 
addition, pursuant to Rule 15c2-12 adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934 (the “Exchange Act”), as the same may be amended from time to time 
(“Rule 15c2-12”), which prohibits underwriters from purchasing or selling certain municipal securities 
unless the issuers of those securities agree to provide continuing disclosure information for the benefit of 
the owners of those securities, the City will deliver a Continuing Disclosure Undertaking in which it will 
agree to provide or cause to be provided annually certain additional financial information and operating 
data concerning the Airport System and other obligated persons and to provide notice of certain 
enumerated events, if determined to be material.  See “CONTINUING DISCLOSURE 
UNDERTAKING” and “APPENDIX G – FORM OF CONTINUING DISCLOSURE UNDERTAKING” 
for a description of the annual information and the notices of material events to be provided and other 
terms of the Continuing Disclosure Undertaking. 

The City has delivered continuing disclosure undertakings in connection with the issuance of 
various series of its outstanding Senior Bonds, and has continually complied with the requirements set 
forth in Rule 15c2-12 and its previous continuing disclosure undertakings. 

Additional Information 

Brief descriptions of the Series 2007D Bonds, the City, the Department, the Airport, the Airport 
System, the Senior Bond Ordinance and certain other documents are included in this Official Statement 
and the appendices hereto.  The descriptions of the documents, statutes, reports or other instruments 
included herein do not purport to be comprehensive or definitive and are qualified in their entirety by 
reference to each such document, statute, report or other instrument.  During the offering period of the 
Series 2007D Bonds, a copy of the Senior Bond Ordinance may be obtained from the City and the 
Department. 

Inquiries regarding information about the Airport System contained in this Official Statement 
may be directed to Stan Koniz, Deputy Manager of Aviation/Business and Technologies, at 
(303) 342-2200.  Inquiries regarding other City financial matters contained in this Official Statement may 
be directed to R.O. Gibson, Director of Financial Management, Department of Revenue, at 
(720) 865-7116. 

Investment Considerations 

The purchase and ownership of Beneficial Ownership Interests in the Series 2007D Bonds 
involve investment risk.  Prospective purchasers are urged to read this Official Statement in its entirety, 
giving particular attention to the matters discussed under “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS.” 

Forward Looking Statements 

This Official Statement, including particularly the Report of the Airport Consultant, contains 
statements relating to future results that are “forward looking statements” as defined in the federal Private 
Securities Litigation Reform Act of 1995.  When used in this Official Statement, the words “estimate,” 
“anticipate,” “forecast,” “project,” “intend,” “propose,” “plan,” “expect,” “assume” 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.  See “FORWARD LOOKING STATEMENTS,” “RISKS AND OTHER INVESTMENT 
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CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” “REPORT OF 
THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.” 

Miscellaneous 

The cover page, inside cover page, prefatory information and appendices to this Official 
Statement are integral parts hereof and must be read together with all other parts of this Official 
Statement. 

Information contained in this Official Statement has been obtained from officers, employees and 
records of the City and the Department and from other sources believed to be reliable.  The information 
herein is subject to change without notice, and neither the delivery of this Official Statement nor any sale 
made hereunder shall, under any circumstances, create an implication that there has been no change in the 
affairs of the City, the Department or the Airport System since the date hereof.  So far as any statements 
made in this Official Statement involve matters of opinion, forecasts, projections or estimates, whether or 
not expressly stated, they are set forth as such and not as representations of fact. 

This Official Statement is not to be construed as a contract or agreement between the City, for 
and on behalf of the Department, or the Underwriters and the purchasers, Owners or Beneficial Owners of 
any of the Series 2007D Bonds. 

APPLICATION OF PROCEEDS 

The following table presents the estimated sources and uses of funds in connection with the 
issuance of the Series 2007D Bonds. 

Sources  
    Principal Amount of Series 2007D Bonds  $147,815,000.00 
    Original Issue Premium  6,786,366.65 
       Total Sources  $154,601,366.65 
Uses  
    Deposit to Series 2007D Project Account1  $117,449,788.41 
    Deposit to Capitalized Interest Subaccount2  24,639,843.83 
    Deposit to Bond Reserve Fund3  10,372,025.83 
    Payment of Costs of Issuance4  2,139,708.58 
       Total Uses  $154,601,366.65 

1 The Series 2007D Project Account is created in the Project Fund pursuant to the Series 2007D-E Supplemental Ordinance for the purpose of 
providing for the payment of a portion of the 2007 Project.  See also “CAPITAL PROGRAM” and “FINANCIAL INFORMATION – Senior 
Bonds – Plan of Financing.” 

2 The Series 2007D Subaccount is created in the Capitalized Interest Account of the Project Fund pursuant to the Series 2007D-E Supplemental 
Ordinance for the purpose of funding capitalized interest on portions of the Series 2007D Bonds through the various estimated completion 
dates of the projects included in the 2007 Project. 

3 To fund an increase in the Minimum Bond Reserve required as a result of the issuance of the Series 2007D Bonds.  See also “SECURITY 
AND SOURCES OF PAYMENT – Bond Reserve Fund.” 

4 Includes Underwriters’ discount, premiums for the MBIA Policy, legal and other costs of issuance for the Series 2007D Bonds.  See also 
“UNDERWRITING.” 

THE SERIES 2007D BONDS 

The following is a summary of certain provisions of the Series 2007D Bonds during such time as 
the Series 2007D Bonds are subject to the DTC book-entry system.  Reference is hereby made to the 
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Senior Bond Ordinance in its entirety for the detailed provisions pertaining to the Series 2007D Bonds, 
including provisions applicable upon discontinuance of participation in the DTC book-entry system.  See 
also “APPENDIX C – GLOSSARY OF TERMS,” “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE” and “APPENDIX E – PROPOSED 
AMENDMENTS TO THE SENIOR BOND ORDINANCE” for a summary of certain provisions of the 
Senior Bond Ordinance and the Proposed Amendments, including, without limitation, certain covenants 
of the City, the rights and remedies of the Owners of the Series 2007D Bonds upon an Event of Default 
under the Senior Bond Ordinance, provisions relating to amendments of the Senior Bond Ordinance and 
procedures for defeasance of the Series 2007D Bonds. 

Authorization 

Pursuant to the home rule article of the Colorado Constitution, the State’s Supplemental Public 
Securities Act and the City Charter, the City, for and on behalf of the Department, may issue bonds 
payable solely from Net Revenues to defray the cost of acquiring, improving and equipping municipal 
airport facilities.  Such revenue bonds constitute special obligations, do not evidence a debt or 
indebtedness of the City, the State or any political subdivision or agency of the State within the meaning 
of any constitutional, charter or statutory provision or limitation and may be issued without prior voter 
approval. 

Pursuant to the City Charter, the City by ordinance has designated the Department as an 
“enterprise” within the meaning of the Colorado Constitution.  The Department is owned by the City, and 
the Manager of the Department of Aviation (the “Manager”) is the governing body of the Department.  
See “THE AIRPORT SYSTEM – Management.”  The Department has the authority to issue its own 
bonds or other financial obligations in the name of the City payable solely from revenues of the Airport 
System, as authorized by ordinance after approval and authorization by the Manager.  The assets of the 
Airport System are owned by the City and operated by the Department as a self-sustaining business 
activity.  The Department is not authorized to levy any taxes in connection with the Airport System. 

The Series 2007D Bonds will be issued pursuant to the Senior Bond Ordinance and, if adopted, 
the Proposed Amendments.  See “Proposed Amendments to the Senior Bond Ordinance” below, 
“APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE” 
and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

General Provisions 

The Series 2007D Bonds will be issued in the aggregate principal amounts, bear interest at the 
rates and mature on the dates set forth on the cover page and inside cover page hereof, and are subject to 
redemption prior to maturity as described below in “Redemption Prior to Maturity.”  Interest on the Series 
2007D Bonds will accrue from the date of delivery thereof to the Underwriters and will be payable on 
November 15, 2007, and semiannually on each May 15 and November 15 thereafter, each such date being 
referred to herein as an “Interest Payment Date.”  

Principal and interest payments with respect to the Series 2007D Bonds will be payable by check 
or wire transfer by the Chief Financial Officer of the City (the “Chief Financial Officer”), in his or her 
capacity as paying agent for the Series 2007D Bonds (the “Paying Agent”) to Cede & Co., as the Owner 
of the Series 2007D Bonds, for subsequent credit to the accounts of the Beneficial Owners as discussed in 
“APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

DTC Book-Entry System 

The Series 2007D Bonds will be issued in fully registered form and registered initially in the 
name of Cede & Co., as nominee of DTC, which will serve as securities depository for the Series 2007D 
Bonds.  Beneficial Ownership Interests in the Series 2007D Bonds, in non-certificated book-entry only 
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form, may be purchased in integral multiples of $5,000 by or through DTC Participants.  Such Beneficial 
Ownership Interests will be recorded in the name of the Beneficial Owners on the books of the DTC 
Participants from whom they are acquired.  Transfers of Beneficial Ownership Interests will be effected 
by entries made on the books of the DTC Participants acting on behalf of the Beneficial Owners.  
References herein to the registered owners of the Series 2007D Bonds mean Cede & Co. or such other 
nominee as may be designated by DTC, and not the Beneficial Owners.  For a more detailed description 
of the DTC book-entry system, see “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

Principal and interest payments with respect to the Series 2007D Bonds will be made by the 
Paying Agent to Cede & Co., as the Owner of the Series 2007D Bonds, for subsequent credit to the 
accounts of the Beneficial Owners as discussed in “APPENDIX F – DTC BOOK-ENTRY SYSTEM.” 

None of the City, the Department, the Underwriters, the Paying Agent or the Chief Financial 
Officer in his or her capacity as registrar for the Series 2007D Bonds (the “Registrar”) has any 
responsibility or obligation to any Beneficial Owner with respect to (1) the accuracy of any records 
maintained by DTC or any DTC Participant, (2) the distribution by DTC or any DTC Participant of any 
notice that is permitted or required to be given to the Owners of the Series 2007D Bonds under the Senior 
Bond Ordinance, (3) the payment by DTC or any DTC Participant of any amount received under the 
Senior Bond Ordinance with respect to the Series 2007D Bonds, (4) any consent given or other action 
taken by DTC or its nominee as the Owner of the Series 2007D Bonds or (5) any other related matter. 

Redemption Prior to Maturity 

Optional Redemption.  The Series 2007D Bonds maturing on and after November 15, 2018, are 
subject to redemption prior to maturity at the option of the City, on and after November 15, 2017, in 
whole or in part at any time in principal amounts equal to authorized denominations in such order of 
maturities as may be determined by the City, at a Redemption Price equal to 100% of the principal 
amount of the Series 2007D Bonds to be redeemed plus accrued interest to the Redemption Date. 

Notice of Redemption.  Notice of redemption is to be given no more than 45 days nor fewer than 
30 days prior to the Redemption Date (1) by publication at least once in a newspaper of general 
circulation in the City and in a financial newspaper published in New York, New York, and (2) by first 
class mail or by telegram, telex, telecopy, overnight delivery or other telecommunication device capable 
of creating written notice, to the Paying Agent and the registered owner of any Series 2007D Bond to be 
redeemed (initially DTC or its nominee) at the address appearing on the registration books or records in 
the custody of the Registrar.  The actual receipt by DTC or its nominee of written notice of redemption of 
Series 2007D Bonds is not a condition precedent to such redemption if the notice has in fact been duly 
given, and failure of DTC or its nominee to receive such notice will not affect the validity of the 
proceedings for such redemption or the cessation of interest on the Redemption Date. 

If at the time any notice for the redemption of any Series 2007D Bonds is required to be given, 
moneys sufficient to redeem all of such Series 2007D Bonds have not been deposited as required, the 
notice is required to state that redemption is conditional upon the required deposit of such moneys. 

Redemption of Beneficial Ownership Interests. The Registrar will be required to send notice of 
redemption of the Series 2007D Bonds only to Cede & Co. (or subsequent nominee of DTC) as the 
registered owner thereof.  Receipt of such notice initiates DTC’s standard call.  In the event of a partial 
call, the Beneficial Ownership Interests to be redeemed will be determined in accordance with the rules 
and procedures of the DTC book-entry system as described in “APPENDIX F – DTC BOOK-ENTRY 
SYSTEM.”  DTC Participants are responsible for notifying the Beneficial Owners of the redemption of 
their Beneficial Ownership Interests, and for remitting the Redemption Price thereof to such Beneficial 
Owners.  Any failure by DTC or DTC Participants to notify a Beneficial Owner of any such notice of 
redemption and its content or effect will not affect the validity of the redemption of the Series 2007D 
Bonds properly called for redemption or any other action premised on that notice. 
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SECURITY AND SOURCES OF PAYMENT 

Pledge of Net Revenues 

The Series 2007D Bonds are special obligations of the City, for and on behalf of the Department, 
payable solely from the Net Revenues on a parity with all other outstanding Senior Bonds.  The Series 
2007D Bonds also are payable under certain circumstances from the Bond Reserve Fund as discussed in 
“Bond Reserve Fund” below, and from funds made available under the MBIA Policy as discussed in 
“BOND INSURANCE.”  The City has irrevocably pledged the Net Revenues and funds on deposit in the 
Bond Fund, the Bond Reserve Fund and the Project Fund (which are only on deposit in the Project Fund 
until such funds are spent on the 2007 Project) to the payment of the Senior Bonds.  See also 
“APPLICATION OF PROCEEDS” and “CAPITAL PROGRAM.”  The Series 2007D Bonds do not 
constitute general obligations of the City, the State or any other political subdivision or agency of the 
State, and neither the full faith and credit nor the taxing power of the City is pledged to the payment of the 
Series 2007D Bonds.  None of the properties of the Airport System has been pledged or mortgaged to 
secure payment of the Series 2007D Bonds. 

“Net Revenues” is defined in the Senior Bond Ordinance to mean Gross Revenues of the Airport 
System remaining after the deduction of Operation and Maintenance Expenses.  “Gross Revenues” 
generally constitutes any income and revenue lawfully derived directly or indirectly by the City from the 
operation and use of, or otherwise relating to, the Airport System, whether resulting from an Improvement 
Project or otherwise, and includes primarily the rentals, rates, fees, and other charges for the use of the 
Airport System, or for any service rendered by the City in the operation thereof.  Gross Revenues do not 
include, among other things, any passenger taxes or other passenger charges, including passenger facility 
charges (“PFCs”), imposed for the use of the Airport System, except to the extent included as Gross 
Revenues by the terms of any Supplemental Ordinance.  No Supplemental Ordinance has included 
revenue from any passenger taxes or charges, including PFCs, in the definition of Gross Revenues.  
“Operation and Maintenance Expenses” means, generally, all reasonable and necessary current expenses 
of the City, paid or accrued, of operating, maintaining and repairing the Airport System.  For a further 
description of the application of revenues under the Senior Bond Ordinance and the complete definitions 
of Gross Revenues and Operation and Maintenance Expenses, see “APPENDIX C – GLOSSARY OF 
TERMS” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND 
ORDINANCE.” 

PFC Debt Service Account 

The City has, pursuant to the Senior Bond Ordinance, created the PFC Fund within the Airport 
System Fund and, within the PFC Fund, the PFC Debt Service Account and the PFC Project Account.  In 
addition, pursuant to a Supplemental Ordinance (the “PFC Supplemental Ordinance”) approved by the 
City Council, the City has agreed to deposit a portion of the PFC revenues (generally two-thirds of the 
PFC received by the City from time to time) in the PFC Debt Service Account and has irrevocably 
committed a maximum amount of PFCs, to the extent credited to the PFC Debt Service Account, to the 
payment of Debt Service Requirements on Senior Bonds through December 31, 2013, as further 
discussed in “FINANCIAL INFORMATION – Passenger Facility Charges – PFC Debt Service Account; 
Irrevocable Commitment of Certain PFCs.” 

Bond Insurance 

Payment of the principal of and interest on the Series 2007D Bonds when due will be insured by 
the MBIA Policy to be issued by MBIA simultaneously with the delivery of the Series 2007D Bonds.  See 
“BOND INSURANCE,” “APPENDIX I – SPECIMEN OF THE MBIA POLICY.” 
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Rate Maintenance Covenant 

The City has covenanted in the Senior Bond Ordinance (the “Rate Maintenance Covenant”) to 
fix, revise, charge and collect rentals, rates, fees and other charges for the use of the Airport System in 
order that in each Fiscal Year the Gross Revenues, together with Other Available Funds (consisting of 
transfers from the Capital Fund to the Revenue Fund), will be at least sufficient to provide for the 
payment of Operation and Maintenance Expenses and for the larger of either (1) the amounts needed for 
making the required cash deposits to the credit of the several subaccounts of the Bond Fund (except the 
Redemption Account) and to the credit of the Bond Reserve Fund, the Subordinate Bond Fund and the 
Operation and Maintenance Reserve Account, or (2) an amount equal to not less than 125% of the 
aggregate Debt Service Requirements for the Fiscal Year.  See “Historical Debt Service Coverage” below 
and “FINANCIAL INFORMATION – Capital Fund.” 

If Gross Revenues in any Fiscal Year, together with Other Available Funds, are less than the 
amounts specified above, upon receipt of the audit report for the Fiscal Year, the Manager is to direct the 
Airport Consultant to make recommendations as to the revision of the schedule of rentals, rates, fees and 
charges.  Upon receiving these recommendations or giving reasonable opportunity for them to be made, 
the Manager, on the basis of the recommendations and other available information, is to revise the 
schedule of rentals, rates, fees and charges for the use of the Airport as may be necessary to produce the 
required Gross Revenues.  The Senior Bond Ordinance provides that if the Manager complies with this 
requirement, no Event of Default under the Senior Bond Ordinance will be deemed to have occurred even 
though the Gross Revenues, together with Other Available Funds, are not actually sufficient to provide 
funds in the amount required for such Fiscal Year. 

If the City anticipates that it will not be able to meet the Rate Maintenance Covenant, the City 
also has the option, in addition to or in lieu of the foregoing, to reduce Operation and Maintenance 
Expenses or Debt Service Requirements, including irrevocably committing additional amounts to pay 
Debt Service Requirements.  Increasing rentals, rates, fees and charges for the use of the Airport or 
reducing Operating and Maintenance Expenses would be subject to contractual, statutory and regulatory 
restrictions as discussed in “RISKS AND OTHER INVESTMENT CONSIDERATIONS – Regulations 
and Restrictions Affecting the Airport,”  and could have a detrimental impact on the operation of the 
Airport by making the cost of operating at the Airport less attractive to airlines, concessionaires and 
others in comparison to other airports, or by reducing the operating efficiency of the Airport.  However, 
the Use and Lease Agreements that have been executed between the City and various airlines operating at 
the Airport (the “Signatory Airlines”) acknowledge the existence of the Rate Maintenance Covenant and 
require such Signatory Airlines to pay any such increased rentals, rates, fees and charges.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements” and “AIRLINE BANKRUPTCY MATTERS – Assumption or Rejection of Agreements.” 

The term “Debt Service Requirements” in the Senior Bond Ordinance provides that, in any 
computation required by the Rate Maintenance Covenant, there is to be excluded from Debt Service 
Requirements amounts that have been irrevocably committed to make such payments.  See 
“APPENDIX C – GLOSSARY OF TERMS.”  As described in “PFC Debt Service Account” above, the 
City has irrevocably committed a portion of the moneys collected from PFCs to the payment of Debt 
Service Requirements on the Senior Bonds through December 31, 2013.  This irrevocable commitment 
means that for purposes of determining compliance with the Rate Maintenance Covenant, the debt service 
to be paid from irrevocably committed PFCs is excluded from the respective computations and is 
therefore reflected in the Report of the Airport Consultant as a reduction in the Debt Service 
Requirements of Senior Bonds in the years 2007 through 2013.  In the Report of the Airport Consultant, 
(1) the Committed Passenger Facility Charges are forecast by the Airport Consultant to be less than the 
Maximum Committed Amounts (the terms “Committed Passenger Facility Charges” and “Maximum 
Committed Amounts” being used as defined in “FINANCIAL INFORMATION – Passenger Facility 
Charges – Irrevocable Commitment of Certain PFCs to Debt Service Requirements”) in each year of the 
forecast period, and (2) it is assumed that all of the revenue derived from the additional $1.50 PFC that 
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commenced April 1, 2001 (the “Additional $1.50 PFC”), being PFC revenues that do not constitute 
Committed Passenger Facility Charges, will be applied by the City either to the payment of a portion of 
the annual Debt Service Requirements of the Senior Bonds through December 31, 2013, or to the 
defeasance of Senior Bonds, all as further described in “FINANCIAL INFORMATION – Passenger 
Facility Charges – Irrevocable Commitment of Certain PFCs to Debt Service Requirements.”  For 
purposes of the Rate Maintenance Covenant, the amounts forecast to be derived from both the Committed 
Passenger Facility Charges and all of the Additional $1.50 PFC that is expected to be applied either to the 
payment of Debt Service Requirements of Senior Bonds in each Fiscal Year through 2013 or to the 
defeasance of Senior Bonds are therefore reflected in the Report of the Airport Consultant as a reduction 
in the Debt Service Requirements of Senior Bonds.  The amount of such PFC revenues forecast by the 
Airport Consultant to be so applied to the payment of Debt Service Requirements is set forth in Exhibit C 
to the Report of the Airport Consultant.  See also “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,” “FINANCIAL INFORMATION – Senior Bonds – Passenger Facility Charges,” 
“REPORT OF THE AIRPORT CONSULTANT,” “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
BOND ORDINANCE.” 

Flow of Funds 

The application of Gross Revenues is governed by the provisions of the Senior Bond Ordinance, 
which creates a special fund designated as the “Revenue Fund” and to which the City is required to set 
aside all Gross Revenues upon receipt.  Moneys held in the Revenue Fund are then to be applied and 
deposited to various other funds and accounts established pursuant to the Senior Bond Ordinance.  Gross 
Revenues in the Revenue Fund are to be applied first to Operation and Maintenance Expenses and then to 
the Debt Service Requirements on the Senior Bonds.  See “APPENDIX D – SUMMARY OF CERTAIN 
PROVISIONS OF THE SENIOR BOND ORDINANCE” for a complete description of the application of 
Gross Revenues. 

The flow of funds under the Senior Bond Ordinance is illustrated on the following page. 

[Remainder of page intentionally left blank] 
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FLOW OF FUNDS UNDER THE SENIOR BOND ORDINANCE

Purpose

"Other Available Funds"
(rollover of coverage)

Account
Coverage
Account

Net Revenues

Equipment and
Capital Outlay

Account

Airline Revenue
Credit Account

Capital 
Improvement

Account

PFC Debt Service
Account

Pay Debt Service
Requirements on Bonds

up to the amounts
irrevocably committed

for such purpose

PFC Project
Account

Pay PFC-approved
project costs and use
amounts in Account

for any lawful
Airport System Purpose

Bond Reserve Fund

Bond Fund

Pay Bond Requirements

Rebate Fund

Pay Rebate Amount (if any)

Operation and Maintenance
Reserve Account

Maintain minimum Operation and Maintenance Reserve
(not less than one-sixth and not more than one-third of

actual Operation and Maintenance
Expenses during preceding Fiscal Year)

Remaining Net Revenues

Maintain Minimum Bond Reserve
(maximum amount of Bond 

Requirements in any Fiscal Year)

Subordinate Bond Fund
Pay debt service requirements on Subordinate Bonds

Account structure for the Capital Fund to be established by the City as necessary for accounting purposes. The accounts are not
required by the Senior Bond Ordinance.

Gross Revenues Passenger Facility Charge (PFC) revenues

Revenue Fund PFC Fund

Operation and Maintenance Fund

Pay Operation and Maintenance Expenses

Capital Fund (a)
To pay capital costs, extraordinary costs and Bond Requirements (if necessary)

Accumulate up to
25% of Debt Service

Requirements as
"Other Available

Funds"

Fund equipment purchases
and capital outlays

Remaining Net Revenues
applied as a credit against

airline rates and charges, up
to a maximum of $40 million

per year, as follows:
Through FY 2005: 75%

FY 2006 and thereafter: 50%

Deposit balance of
remaining Net Revenues

and use for any lawful
Airport System purpose
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Bond Reserve Fund 

Amounts on deposit in the Bond Reserve Fund are available to pay debt service on all the Senior 
Bonds.  Pursuant to the Senior Bond Ordinance, the City is required, after making required monthly 
deposits to the Interest Account, the Principal Account, the Sinking Fund Account and the Redemption 
Account of the Bond Fund, to credit Net Revenues to the Bond Reserve Fund in substantially equal 
monthly installments so as to accumulate the Minimum Bond Reserve, being the maximum annual Debt 
Service Requirements on outstanding Senior Bonds, within 60 months.  The Proposed Amendments 
would amend the definition of “Minimum Bond Reserve” in certain regards.  See “APPENDIX C – 
GLOSSARY OF TERMS” and “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR 
BOND ORDINANCE.” 

Upon the issuance of the Series 2007A-B Bonds and the Series 2007D Bonds, an amount at least 
equal to the Minimum Bond Reserve is expected to be on deposit in the Bond Reserve Fund.  The 
Minimum Bond Reserve with respect to any future series of Senior Bonds may, in the discretion of the 
City, be accumulated over a period as long as 60 months.  Subject to certain limitations, any 
Supplemental Ordinance may provide for the deposit of a Credit Facility in the Bond Reserve Fund in full 
or partial satisfaction of the Minimum Bond Reserve, provided that any such Credit Facility is required to 
be payable on any date on which moneys are required to be withdrawn from the Bond Reserve Fund.  See 
“APPLICATION OF PROCEEDS” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS 
OF THE SENIOR BOND ORDINANCE – Application of Revenues.” 

Additional Parity Bonds 

The City may issue additional Senior Bonds under the Senior Bond Ordinance (“Additional 
Parity Bonds”) to pay the cost of acquiring, improving or equipping Facilities and to refund, pay and 
discharge any Senior Bonds, Credit Facility Obligations (as defined herein), Subordinate Bonds (being 
bonds or other securities or obligations relating to the Airport System payable from Net Revenues and 
having a lien thereon subordinate and junior to the lien thereon of Senior Bonds) or other securities or 
obligations.  In order to issue Additional Parity Bonds, other than for a refunding of Senior Bonds, the 
City is required to satisfy certain requirements (the “Additional Bonds Test”), including obtaining various 
certificates, opinions and a report of an Airport Consultant regarding, among other things, projected 
compliance with the Rate Maintenance Covenant as described in “APPENDIX D – SUMMARY OF 
CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE – Additional Parity Bonds.” 

The Senior Bond Ordinance provides that Debt Service Requirements on Senior Bonds that are 
payable from irrevocably committed amounts are excluded from the calculation of Debt Service 
Requirements for determining compliance with the requirements for the issuance of Additional Parity 
Bonds.  For purposes of the Additional Bonds Test, only Committed Passenger Facility Charges may be 
considered to be irrevocably committed to the payment of Debt Service Requirements on Senior Bonds.  
See “PFC Debt Service Account” and “Rate Maintenance Covenant” above, “Historical Debt Service 
Coverage” below and “FINANCIAL INFORMATION – Senior Bonds – Passenger Facility Charges.” 

Since the Series 2007A-B Bonds and the Series 2007D Bonds are being issued for the purpose of 
funding capital improvements for the Airport, the Additional Bonds Test is applicable to their issuance.  
The Report of the Airport Consultant indicates that the Airport Consultant intends to demonstrate 
compliance with the Additional Bonds Test by a separate letter to the City in connection with the issuance 
of the Series 2007A-B Bonds and the Series 2007D Bonds.  See “APPLICATION OF PROCEEDS,” 
“FINANCIAL INFORMATION – Plan of Financing,” “REPORT OF THE AIRPORT CONSULTANT” 
and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Subordinate Bonds and Other Subordinate Obligations 

The City, for and on behalf of the Department, has issued various series of Subordinate Bonds 
and authorized the issuance of Subordinate Commercial Paper Notes (defined herein), and has also 
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entered into various Subordinate Contract Obligations, Subordinate Credit Facility Obligations and 
Subordinate Hedge Facility Obligations (all as defined herein), that are secured by a pledge of the Net 
Revenues on a basis subordinate to the pledge of Net Revenues that secures the Senior Bonds.  See 
“FINANCIAL INFORMATION – Subordinate Bonds and Other Subordinate Obligations.” 

Historical Debt Service Coverage 

Set forth in the following table is a calculation of Net Revenues and debt service coverage of the 
outstanding Senior Bonds from 2002 through 2006 in accordance with the Rate Maintenance Covenant 
discussed in “Rate Maintenance Covenant” above.  No representation, warranty or other assurance is 
made or given that historical debt service coverage levels will be experienced in the future. 

Historical Net Revenues and Debt Service Coverage of the Senior Bonds 
(Amounts in thousands, except coverage ratios, and rounded) 

            Fiscal Year Ended December 31              
 2002 2003 2004 2005 2006 

Gross Revenues1 $499,435 $527,567 $543,044 $567,853 $584,613 
 Operation and Maintenance Expenses1  216,791  201,573  220,254  231,733  257,623 
Net Revenues 282,644 325,994 322,790 336,120 326,990 
Other Available Funds2     46,751     50,807     54,849     55,173     49,787 
Total Amount Available for Debt Service $329,395 $376,801 $377,639 $391,293 $376,777 

Debt Service Requirements for the Senior Bonds3,4 $202,797 $204,897 $221,453 $223,331 $199,151 
Debt Service Coverage4 162% 184% 171% 175% 189% 

1 Gross Revenues and Operation and Maintenance Expenses in this table are determined in accordance with the definitions of such terms in the 
Senior Bond Ordinance, and are not directly comparable to the information provided in “FINANCIAL INFORMATION – Historical Financial 
Operations.”  See “APPENDIX C – GLOSSARY OF TERMS.” 

2 Other Available Funds is defined in the Senior Bond Ordinance to mean for any Fiscal Year the amount determined by the Manager to be 
transferred from the Capital Fund to the Revenue Fund; but in no event shall such amount exceed 25% of the aggregate Debt Service 
Requirements for such Fiscal Year.  See “APPENDIX C – GLOSSARY OF TERMS.” 

3 Debt service is net of capitalized interest, certain PFC revenues and other available funds irrevocably committed to the payment of Debt 
Service Requirements.  See “FINANCIAL INFORMATION – Passenger Facility Charges.”  Debt service also does not include the debt service 
on certain Senior Bonds that have been economically defeased in the total principal amount of $144,230,648.  See “FINANCIAL 
INFORMATION – Senior Bonds – Passenger Facility Charges.” 

4 The calculation of debt service coverage appearing in the financial statements of the Airport System appended to this Official Statement is 
based upon the combined debt service on both Senior Bonds and Subordinate Bonds and therefore differs from the coverage of debt service on 
Senior Bonds only as shown in the table. 

Sources: Financial statements of the Airport System for Fiscal Years 2002-2006, and Airport management and Department of Aviation 
management records 

Proposed Amendments to the Senior Bond Ordinance 

Various amendments to the Senior Bond Ordinance were proposed by the City.  Certain of these 
amendments required the consent of the registered owners of a majority in aggregate principal amount of 
all Senior Bonds then outstanding under the Senior Bond Ordinance.  In July 2005, the City Council 
adopted a Supplemental Ordinance that approved several, but not all, of the amendments that had been 
consented to by the requisite amount of the registered owners of the Senior Bonds and those amendments 
are in effect and have been incorporated in “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS 
OF THE SENIOR BOND ORDINANCE.” 

Certain amendments to the Senior Bond Ordinance that were proposed and consented to by the 
requisite amount of the registered owners of the Senior Bonds, but not adopted by the City Council, are 
set forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.”  
These Proposed Amendments may become effective only upon adoption of a Supplemental Ordinance by 
the City Council.  The City Council is under no obligation to adopt any of these Proposed Amendments, 
and no representation is made herein regarding which of the Proposed Amendments, if any, may 
eventually be adopted.  By purchase and acceptance of the Series 2007D Bonds, the Owners and 
Beneficial Owners thereof are deemed to have consented to the adoption of the Proposed Amendments, 
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either in whole or in part, substantially in the form set forth in “APPENDIX E – PROPOSED 
AMENDMENTS TO THE SENIOR BOND ORDINANCE,” and to the appointment of American 
National Bank as their agent with irrevocable instructions to file a written consent to that effect at the time 
and place and in the manner provided by the Senior Bond Ordinance. 

It is assumed in the Report of the Airport Consultant that any or all of the Proposed Amendments 
that the City may adopt during the forecast period would not materially change the forecast coverage 
results presented therein.  See “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

BOND INSURANCE 

General 

Payment of the principal of and interest on the Series 2007D Bonds when due will be insured by 
the MBIA Policy to be issued by MBIA simultaneously with the delivery of the Series 2007D Bonds.  
Reference is made to “APPENDIX I – SPECIMEN OF THE MBIA POLICY” for a specimen of the 
MBIA Policy, which includes the procedures for payment thereunder. 

The following information has been furnished by MBIA for use in this Official Statement.  
None of the City, the Department or the Underwriters has reviewed such information or makes any 
representation as to the accuracy or completeness or as to the absence of material adverse changes 
therein. 

MBIA does not accept any responsibility for the accuracy or completeness of this Official 
Statement or any information or disclosure contained herein, or omitted herefrom, other than with respect 
to the accuracy of the information regarding the MBIA Policy and MBIA set forth below.  Additionally, 
MBIA makes no representation regarding the Series 2007D Bonds or the advisability of investing in the 
Series 2007D Bonds. 

MBIA Insurance Corporation Insurance Policy 

The MBIA Policy unconditionally and irrevocably guarantees the full and complete payment 
required to be made by or on behalf of the City to the Paying Agent or its successor of an amount equal to 
(i) the principal of (either at the stated maturity or by an advancement of maturity pursuant to a mandatory 
sinking fund payment) and interest on, the Series 2007D Bonds as such payments shall become due but 
shall not be so paid (except that in the event of any acceleration of the due date of such principal by 
reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other than 
any advancement of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed by 
the MBIA Policy shall be made in such amounts and at such times as such payments of principal would 
have been due had there not been any such acceleration, unless MBIA elects in its sole discretion, to pay 
in whole or in part any principal due by reason of such acceleration); and (ii) the reimbursement of any 
such payment which is subsequently recovered from any Owner of the Series 2007D Bonds pursuant to a 
final judgment by a court of competent jurisdiction that such payment constitutes an avoidable preference 
to such Owner within the meaning of any applicable bankruptcy law (a “Preference”). 

The MBIA Policy does not insure against loss of any prepayment premium which may at any 
time be payable with respect to any Series 2007D Bonds.  The MBIA Policy does not, under any 
circumstance, insure against loss relating to: (i) optional or mandatory redemptions (other than mandatory 
sinking fund redemptions); (ii) any payments to be made on an accelerated basis; (iii) payments of the 
purchase price of Series 2007D Bonds upon tender by an owner thereof; or (iv) any Preference relating to 
(i) through (iii) above.  The MBIA Policy also does not insure against nonpayment of principal of or 
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interest on the Series 2007D Bonds resulting from the insolvency, negligence or any other act or omission 
of the Paying Agent or any other paying agent for the Series 2007D Bonds. 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing 
by registered or certified mail, or upon receipt of written notice by registered or certified mail, by MBIA 
from the Paying Agent or any owner of a Series 2007D Bond the payment of an insured amount for which 
is then due, that such required payment has not been made, MBIA on the due date of such payment or 
within one business day after receipt of notice of such nonpayment, whichever is later, will make a 
deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New York, or 
its successor, sufficient for the payment of any such insured amounts which are then due.  Upon 
presentment and surrender of such Series 2007D Bonds or presentment of such other proof of ownership 
of the Series 2007D Bonds, together with any appropriate instruments of assignment to evidence the 
assignment of the insured amounts due on the Series 2007D Bonds as are paid by MBIA, and appropriate 
instruments to effect the appointment of MBIA as agent for such owners of the Series 2007D Bonds in 
any legal proceeding related to payment of insured amounts on the Series 2007D Bonds, such instruments 
being in a form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National 
Association shall disburse to such owners or the Paying Agent payment of the insured amounts due on 
such Series 2007D Bonds, less any amount held by the Paying Agent for the payment of such insured 
amounts and legally available therefor. 

MBIA Insurance Corporation 

Generally.  MBIA is the principal operating subsidiary of MBIA Inc., a New York Stock 
Exchange listed company (the “Company”).  The Company is not obligated to pay the debts of or claims 
against MBIA.  MBIA is domiciled in the State of New York and licensed to do business in and subject to 
regulation under the laws of all 50 states, the District of Columbia, the Commonwealth of Puerto Rico, 
the Commonwealth of the Northern Mariana Islands, the Virgin Islands of the United States and the 
Territory of Guam.  MBIA, either directly or through subsidiaries, is licensed to do business in the 
Republic of France, the United Kingdom and the Kingdom of Spain and is subject to regulation under the 
laws of those jurisdictions.  In February 2007, MBIA Corp. incorporated a new subsidiary, MBIA 
México, S.A. de C.V. (“MBIA Mexico”), through which it intends to write financial guarantee insurance 
in Mexico beginning in 2007. To date, MBIA Mexico has had no operating activity. 

The principal executive offices of MBIA are located at 113 King Street, Armonk, New York 
10504 and the main telephone number at that address is (914) 273-4545. 

Regulation.  As a financial guaranty insurance company licensed to do business in the State of 
New York, MBIA is subject to the New York Insurance Law which, among other things, prescribes 
minimum capital requirements and contingency reserves against liabilities for MBIA, limits the classes 
and concentrations of investments that are made by MBIA and requires the approval of policy rates and 
forms that are employed by MBIA.  State law also regulates the amount of both the aggregate and 
individual risks that may be insured by MBIA, the payment of dividends by MBIA, changes in control 
with respect to MBIA and transactions among MBIA and its affiliates. 

The Policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 
76 of the New York Insurance Law. 

Financial Strength Ratings of MBIA.  Moody’s Investors Service, Inc. (“Moody’s”) rates the 
financial strength of MBIA “Aaa.” 

Standard & Poor’s, a division of The McGraw-Hill Companies, Inc. (“S&P”), rates the financial 
strength of MBIA “AAA.” 

Fitch Ratings (“Fitch”) rates the financial strength of MBIA “AAA.” 
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Each rating of MBIA should be evaluated independently.  The ratings reflect the respective rating 
agency’s current assessment of the creditworthiness of MBIA and its ability to pay claims on its policies 
of insurance.  Any further explanation as to the significance of the above ratings may be obtained only 
from the applicable rating agency. 

The above ratings are not recommendations to buy, sell or hold the Series 2007D Bonds, and such 
ratings may be subject to revision or withdrawal at any time by the rating agencies.  Any downward 
revision or withdrawal of any of the above ratings may have an adverse effect on the market price of the 
Series 2007D Bonds.  MBIA does not guaranty the market price of the Series 2007D Bonds nor does it 
guaranty that the ratings on the Series 2007D Bonds will not be revised or withdrawn. 

MBIA Financial Information.  As of December 31, 2006, MBIA had admitted assets of $10.9 
billion (audited), total liabilities of $6.9 billion (audited), and total capital and surplus of $4.0 billion 
(audited) determined in accordance with statutory accounting practices prescribed or permitted by 
insurance regulatory authorities.  As of March 31, 2007, MBIA had admitted assets of $11.2 billion 
(unaudited), total liabilities of $7.0 billion (unaudited), and total capital and surplus of $4.2 billion 
(unaudited) determined in accordance with statutory accounting practices prescribed or permitted by 
insurance regulatory authorities. 

For further information concerning MBIA, see the consolidated financial statements of MBIA 
and its subsidiaries as of December 31, 2006 and December 31, 2005 and for each of the three years in the 
period ended December 31, 2006, prepared in accordance with generally accepted accounting principles, 
included in the Annual Report on Form 10-K of the Company for the year ended December 31, 2006 and 
the consolidated financial statements of MBIA and its subsidiaries as of March 31, 2007 and for the three 
month period ended March 31, 2007 and March 31, 2006 included in the Quarterly Report on Form 10-Q 
of the Company for the quarter ended March 31, 2007, which are hereby incorporated by reference into 
this Official Statement and shall be deemed to be a part hereof. 

Copies of the statutory financial statements filed by MBIA with the State of New York Insurance 
Department are available over the Internet at the Company’s web site at http://www.mbia.com and at no 
cost, upon request to MBIA at its principal executive offices. 

Incorporation of Certain Documents by Reference.  The following documents filed by the 
Company with the Securities and Exchange Commission (the “SEC”) are incorporated by reference into 
this Official Statement: 

(1) The Company’s Annual Report on Form 10-K for the year ended December 31, 
2006; and 

(2) The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 
2007. 

Any documents, including any financial statements of MBIA and its subsidiaries that are included 
therein or attached as exhibits thereto, filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) 
of the Exchange Act after the date of the Company’s most recent Quarterly Report on Form 10-Q or 
Annual Report on Form 10-K, and prior to the termination of the offering of the Series 2007D Bonds 
offered hereby shall be deemed to be incorporated by reference in this Official Statement and to be a part 
hereof from the respective dates of filing such documents. Any statement contained in a document 
incorporated or deemed to be incorporated by reference herein, or contained in this Official Statement, 
shall be deemed to be modified or superseded for purposes of this Official Statement to the extent that a 
statement contained herein or in any other subsequently filed document which also is or is deemed to be 
incorporated by reference herein modifies or supersedes such statement.  Any such statement so modified 
or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this 
Official Statement. 
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The Company files annual, quarterly and special reports, information statements and other 
information with the SEC under File No. 1-9583.  Copies of the Company’s SEC filings (including (1) the 
Company’s Annual Report on Form 10-K for the year ended December 31, 2006, and (2) the Company’s 
Quarterly Report on Form 10-Q for the quarter ended March 31, 2007) are available (i) over the Internet 
at the SEC’s web site at http://www.sec.gov; (ii) at the SEC’s public reference room in Washington D.C.; 
(iii) over the Internet at the Company’s web site at http://www.mbia.com; and (iv) at no cost, upon 
request to MBIA at its principal executive offices. 

RISKS AND OTHER INVESTMENT CONSIDERATIONS 

The purchase and ownership of Beneficial Ownership Interests in the Series 2007D Bonds 
involve investment risk and considerations.  Prospective investors are urged to read this Official 
Statement in its entirety.  The factors set forth below, among others, may affect the security for the Series 
2007D Bonds. 

Dependence on Continued Level of Airline Traffic and Activity 

The Series 2007D Bonds are payable solely from and secured by a pledge of the Net Revenues of 
the Airport System and certain Airport System funds and accounts held under the Senior Bond Ordinance.  
The City also has irrevocably committed a portion of its PFC revenues to the payment of Debt Service 
Requirements on the outstanding Senior Bonds, including the Series 2007D Bonds, through 2013.  Both 
Gross Revenues and PFCs are dependent primarily on the level of aviation activity and enplaned 
passenger traffic at the Airport.  The future level of aviation activity and enplaned passenger traffic at the 
Airport will be dependant upon many local, regional, national and international factors, including 
economic and political conditions, aviation security concerns and, the financial health of the airline 
industry and of individual airlines, airline service and routes, airline competition and airfares, airline 
consolidation and alliances, availability and price of aviation and other fuel and capacity of the national 
air traffic control system and of the Airport.  Many of these factors are discussed in detail in the Report of 
the Airport Consultant.  If aviation activity at the Airport does not meet forecast levels, there will likely 
be a corresponding impact on both forecast Gross Revenues (absent an increase in Airport rentals, rates, 
fees and charges) and forecast PFC revenues.  See “Air Travel Security Concerns” below, “AVIATION 
ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline Traffic.” 

Market Share Risk 

The United Group, consisting of United, its low-fare Ted unit and its United Express commuter 
affiliates, is the principal air carrier operating at the Airport.  United currently leases all 43 of the full 
service jet gates on Concourse B, constituting approximately 45.3% of the current 95 full service jet gates 
at the Airport, as well as the regional jet facility on the east end of Concourse B.  The United Group also 
currently accounts for over 50% of (1) passenger enplanements at the Airport and (2) the airline rentals, 
fees and charges component of the Airport System’s operating revenues and over 30% of Airport System 
Gross Revenues.  After the United Group, the Frontier Group is the next largest air carrier operating at the 
Airport, currently accounting for approximately 20.7% of passenger enplanements at the Airport, and 
approximately 13.0% of airline rentals, fees and charges component of the Airport System’s operating 
revenues and approximately 6.9% of the Airport System’s Gross Revenues. 

Except for the United Group and the Frontier Group, no airline has accounted for more than 5% 
of either passenger enplanements at the Airport, the airline rentals, fees and charges component of the 
Airport System’s operating revenues or the Airport System’s Gross Revenues.  No assurances can be 
given with regard to the future level of activity of the United Group or the Frontier Group at the Airport, 
or that, in the event that the operations of the United Group or the Frontier Group at the Airport are 
reduced or discontinued, for whatever reason, such operations would be replaced by other carriers.  See 
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“AVIATION ACTIVITY AND AIRLINES – Aviation Activity – Airline Information – United – 
Frontier – Southwest – Other Airlines,” “AGREEMENTS FOR USE OF AIRPORT FACILITIES – 
Passenger Airlines Use and Lease Agreements – United Use and Lease Agreement,” “REPORT OF THE 
AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Airport Rates and Charges 

The Report of the Airport Consultant bases the forecasts of Net Revenues and Other Available 
Funds, debt service coverage and airline costs per enplaned passenger on the assumption that the airlines 
will pay the rates and charges established by the City, and while the City believes that its rate-making 
methodologies, including its allocation of costs for purposes of setting rates and charges, are reasonable, 
no assurance can be given that challenges will not be made to the rates and charges established by the 
City or its method of allocating particular costs.  See “The Rate Maintenance Covenant” below, 
“SECURITY AND SOURCES OF PAYMENT – Rate Maintenance Covenant” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – FORECAST DEBT SERVICE COVERAGE – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
FINANCIAL ANALYSIS – Debt Service Coverage” for historical and forecast debt service coverage, as 
well as “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements – United Use and Lease Agreement.” 

Regulations and Restrictions Affecting the Airport 

The operations of the Airport are affected by a variety of contractual, statutory and regulatory 
restrictions and limitations, including, without limitation, the provisions of the Use and Lease 
Agreements, the federal acts authorizing the imposition, collection and use of PFCs and extensive federal 
legislation and regulations applicable to all domestic airports.  See, for example, “AVIATION 
ACTIVITY AND AIRLINES – Security Matters.”  It is not possible to predict whether future restrictions 
or limitations on Airport operations will be imposed, whether future legislation or regulations will affect 
anticipated federal funding or PFC collections for capital projects for the Airport, whether additional 
requirements will be funded by the federal government or require funding by the City or whether such 
restrictions or legislation or regulations would adversely affect Gross Revenues.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES” and “FINANCIAL INFORMATION – 
Passenger Facility Charges – Federal Grants and Other Funding.” 

Airport Use and Lease Agreements 

A significant portion of Gross Revenues is derived from the Use and Lease Agreements.  
Pursuant to the Use and Lease Agreements, each Signatory Airline has agreed to pay the rates and charges 
for its use of the Airport.  The United Use and Lease Agreement expires in 2025, and the other existing 
Use and Lease Agreements expire between 2008 and 2012, but may be terminated by the City or by a 
Signatory Airline, including United, under certain circumstances.  No representations are made herein 
regarding whether additional Use and Lease Agreements will be executed or with respect to extensions or 
terminations thereof.  See “Risk of Future Airline Bankruptcies” below and “AGREEMENTS FOR USE 
OF AIRPORT FACILITIES – Passenger Airlines Use and Lease Agreements – United Use and Lease 
Agreement.” 

Air Travel Security Concerns 

Concerns about the safety of airline travel and the effectiveness of security precautions may 
influence passenger travel behavior and air travel demand.  See “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline 
Traffic – Aviation Security Concerns.” 
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Risk of Future Airline Bankruptcies 

Since 2001, several airlines with operations at the Airport, including United, filed for bankruptcy 
protection, although with the exception of Midway Airlines and Vanguard Airlines, which eventually 
ceased operations, all of these airlines have reorganized and emerged from bankruptcy protection.  
Additional bankruptcies, liquidations or major restructurings of airlines with operations at the Airport 
could occur in the future; however, the City cannot predict the extent to which any such events would 
impact the ability of the Airport to pay the outstanding Senior Bonds, including the Series 2007D Bonds.  
See “AIRLINE BANKRUPTCY MATTERS” for a discussion of various impacts to the Airport of an 
airline bankruptcy. 

Forward Looking Statements; Report of the Airline Consultant 

This Official Statement, including particularly the Report of the Airport Consultant, 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,” 
“anticipate,” “forecast,” “project,” “intend,” “propose,” “plan,” “expect,” “assume” 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.  See “FORWARD LOOKING STATEMENTS,” “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
AIRLINE TRAFFIC ANALYSIS – Airline Traffic Forecasts – Assumptions.” 

The Report of the Airport Consultant incorporates numerous assumptions as to the utilization of 
the Airport and other matters and states that any forecast is subject to uncertainties.  The Report of the 
Airport Consultant should be read in its entirety regarding all of the assumptions used to prepare the 
forecasts made therein.  No assurances can be given that the assumptions contained in the Report of the 
Airport Consultant will occur.  Inevitably, some assumptions used to develop the forecasts will not be 
realized and unanticipated events and circumstances may occur.  Therefore, the actual results achieved 
during the forecast period will vary, and the variations may be material.   

THE AIRPORT SYSTEM 

General 

The Airport System is owned by the City, and the power to operate, maintain and control the 
Airport System is vested in the Department.  The City by ordinance has designated the Department as an 
“enterprise” within the meaning of the Colorado Constitution, with the authority to issue its own revenue 
bonds or other financial obligations in the name of the City. 

The primary asset of the Airport System is the Airport, which opened on February 28, 1995, and 
replaced Stapleton.  The Airport System also includes certain land still owned by the City at the Stapleton 
site.  See “FINANCIAL INFORMATION – Stapleton.” 

The Airport serves as the primary air carrier airport for the Rocky Mountain region, and 
according to statistics compiled by Airports Council International, was ranked as the 5th busiest airport in 
the nation and the 10th busiest airport in the world based on total passengers in 2006.  See “AVIATION 
ACTIVITY AND AIRLINES.” 

Management 

Under the City Charter, the management, operation and control of the Airport System is delegated 
to the Department of Aviation under the direction of a Manager appointed by and responsible directly to 
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the Mayor.  The Manager of Revenue, appointed by the Mayor, currently is the Chief Financial Officer 
and ex-officio Treasurer of the City and is responsible for the issuance of Airport System debt and for the 
investment of Airport System funds.  At a special municipal election held on November 7, 2006, the 
City’s electors approved certain changes to the City Charter, to take effect on January 1, 2008, that 
created a new Department of Finance and the position of Manager of Finance, replacing the Department 
of Revenue and the Manager of Revenue.  The newly created Department of Finance consolidates all of 
the City’s financial operations in one department, including the management of the debt and financial 
obligations of the City. 

Turner West was appointed Manager of the Department of Aviation in April 2006 after having 
served as Co-Manager of the Department of Aviation since July 2003, Deputy Manager of 
Aviation/Maintenance and Engineering since October 2000, Acting Deputy Manager of 
Aviation/Maintenance and Engineering since July 1999 and Deputy Manager of Aviation/Maintenance 
since September 1985.  Mr. West has 35 years of aviation industry experience, including 18 years of 
airline management experience.  Prior to joining the City, Mr. West was with Frontier Airlines from 1979 
to 1985, Texas International Airlines from 1978 to 1979, Otis Engineering Corp., a subsidiary of 
Halliburton Co., from 1975 to 1978 and Braniff International Airways from 1966 to 1975. 

Mr. West recently announced his intention to retire from his position as Manager of the 
Department of Aviation in the spring of 2008.  The City intends to conduct an international search for a 
new Manager of the Department of Aviation. 

Claude Pumilia was appointed the City’s Chief Financial Officer and Manager of Revenue in 
April 2007, and is to officially begin serving as the Manager of Finance on January 1, 2008.  Mr. Pumilia 
has over 15 years of experience as a senior financial and business executive at the Fortune 100 companies 
of Compaq Computer Corp., Hewlett-Packard Co. and, most recently, CA Inc., where he served as senior 
vice president of finance.  Prior to working for these companies, Mr. Pumilia served as a strategy 
consultant with McKinsey & Company Inc., an associate at the law firm of Baker & Botts and an 
associate at Anderson Consulting. 

Cheryl Cohen-Vader was appointed Chief Deputy Manager of Aviation in April 2006 after 
having served as Manager of Revenue for the City since January 1996.  Ms. Cohen-Vader has over 21 
years of professional experience in commercial and investment banking.  Prior to her appointment as 
Manager of Revenue, she served as an investment banker in the public finance divisions of Kirkpatrick 
Pettis Smith Polian, Inc. (now D.A. Davidson & Co.), Weldon Sullivan Carmichael & Company and 
Citicorp Securities.  From 1977 to 1981, Ms. Cohen-Vader worked as a corporate lending officer in the 
international division of the Bank of New York where she specialized in trade financing.  
Ms. Cohen-Vader served, as one of five public members, on the Municipal Securities Rulemaking Board 
for a three year period that commenced October 1, 1998. 

Stan Koniz, a Certified Public Accountant, became Deputy Manager of Aviation/Business and 
Technologies in December 2006, having served in this position in an acting capacity since February 2005.  
Mr. Koniz had previously served as Assistant Deputy Manager of Aviation/Finance since August 1999.  
Prior to joining the City, Mr. Koniz worked for the Cyprus Amax Coal Company since 1997 in the 
positions of Market Development Manager and Vice President Customer Alliances.  From 1981 through 
1997, Mr. Koniz was a senior level financial manager with Public Service Company of Colorado where 
he held management positions in the accounting and procurement/contract administration areas. 

Patrick Heck became Acting Deputy Manager of Aviation/Revenue Management and Business 
Development in June, 2007 after serving as Strategic Advisor for the Airport since August, 2006.  Prior to 
joining the City, Mr. Heck held various positions with United Airlines at the Flight Training Center in 
Denver, including Senior Financial Analyst, Manager of Scheduling and Director of Sales and Marketing. 

Sally Covington became Deputy Manager of Aviation/Public Relations and Marketing in 
February 2006 after having served as Acting Deputy Manager of Aviation/Public Relations and 
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Marketing since August 2003 and Director of Marketing and Air Service Development for the Airport.  
Ms. Covington has more than 21 years of experience in marketing and communications.  Prior to joining 
the City, she was vice president of marketing for the Higher Education and Advanced Technology Center 
in Denver.  Ms. Covington has held positions in Texas, including Dean of External Affairs for a state 
college, and worked in the Texas State Senate. 

John Kinney, C.A.E., C.M., became Deputy Manager of Aviation/Operations in November 2006 
after having served as Strategic Advisor for the Airport since September 2005.  Prior to joining the City, 
Mr. Kinney has been actively involved in the management of airports for the past 23 years, serving in a 
variety of senior management functions at both commercial service and general aviation airports.  Mr. 
Kinney was the airport director at Scottsdale Airport for 10 years after which he served the Department of 
Homeland Security in Chicago and throughout Montana in senior management positions as the Federal 
Security Director and Assistant Federal Security Director. 

Ruth Rodriguez became Deputy Manager of Aviation/Maintenance and Engineering in 
October 2006, after having spent the prior 32 years in public and private management.  Ms. Rodriguez has 
been a senior executive manager for local, county and federal government agencies and has worked in the 
private sector as an executive consultant and community development manager. 

Helen Raabe, Esq., became Director of the Airport Legal Services Section of the City Attorney’s 
Office in February 2004.  As supervising attorney for the Airport, Ms. Raabe is responsible for managing 
the legal staff and representing the Airport in various matters related to aviation, airport finance, real 
estate and concessions.  Ms. Raabe has been with the Denver City Attorney’s Office for 19 years.  She 
was previously a trial attorney at the law firm of Coghill & Goodspeed in Denver and also served as a law 
clerk for the Honorable Richard P. Matsch, U.S. District Court for the District of Colorado. 

DENVER INTERNATIONAL AIRPORT 

The Airport site encompasses approximately 53 square miles located about 24 miles northeast of 
Denver’s central business district.  The passenger terminal complex is reached via Peña Boulevard, a 
12-mile dedicated access road from Interstate 70. 

Airfield 

The Airport’s airfield includes six runways and related aircraft parking ramps, taxiways and 
perimeter taxiways.  Five of the Airport’s runways are 12,000-feet long by 150-feet wide, and the sixth 
runway is 16,000-feet long by 200-feet wide, making it the longest commercial service precision-
instrument runway in North America.  The airfield can accommodate fully loaded jumbo jets and large 
airliners, including the Airbus A-380, and can provide unrestricted global access for any airline using the 
Airport.  Four of the Airport’s runways have north/south alignments and two have east/west alignments, 
and are able to accommodate simultaneous parallel arrivals during poor weather conditions when 
instrument flight rules are in effect.  The runway/taxiway lighting system, with lights embedded in the 
concrete pavement to form centerlines and stopbars at intersections, also allows air traffic controllers to 
guide pilots and direct them through the airfield during periods of poor visibility.  The airfield has 
substantial expansion capabilities, having been designed to accommodate up to 12 runways.  See also 
“CAPITAL PROGRAM” for a discussion of the airfield maintenance and improvements planned for the 
Airport. 

Airfield facilities also include a Federal Aviation Administration (“FAA”) air traffic control 
tower and base building structures, an airport maintenance complex, four “rapid response” aircraft rescue 
and firefighting stations, de-icing pads, glycol storage/distribution/collection/recycling facilities and a 
hydrant fueling system.  See “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Systems 
Leases.” 
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Terminal Complex 

The passenger terminal complex consists of (1) a landside terminal, (2) three airside concourses 
having a total of 95 full service jet gates and 64 commuter aircraft parking positions consisting of 34 
regional jet positions, including the newly completed Concourse B Commuter Facility Project described 
below and 30 positions on Concourse A currently being used by Great Lakes Aviation and (3) the Airport 
Office Building.  The number of full service jet gates at the Airport is planned to be increased by 10 
additional gates and the number of commuter aircraft parking positions is planned to be increased by 23 
additional positions, all as part of the Concourse C Expansion Project discussed under “CAPITAL 
PROGRAM.”  The terminal and concourses are connected by an underground automated guideway transit 
system, or “AGTS,” and an elevated walkway connects the terminal with the Airport Office Building and 
Concourse A.  A shuttle bus system also is available for the emergency transportation of passengers 
between the landside terminal and Concourses B and C. 

The landside terminal encompasses approximately 1.2 million square feet (exclusive of 
international customs facilities, terminal support area and mechanical/electrical space), and includes 
ticketing, baggage system facilities, including federal explosive detection systems installed “in-line” for 
the screening of checked baggage, passenger drop off/pick up, ground transportation, concessions and 
other general passenger support services.  Concourse A, nearest the terminal, encompasses approximately 
1 million square feet and includes 30 full service jet gates, of which 8 gates are configured for 
international flights, as well as facilities dedicated to commuter airline operations.  Concourse B 
encompasses approximately 1.7 million square feet and includes 43 full service jet gates plus facilities 
dedicated for commuter airline operations.  The commuter aircraft facilities on Concourse B have been 
improved recently in order to accommodate larger regional jet aircraft and provide various enhancements 
for passengers (the “Concourse B Commuter Facility Project”).  The Concourse B Commuter Facility 
Project was opened in the spring of 2007.  A portion of the costs of the Concourse B Commuter Facility 
Project was paid from the proceeds of the Tax-Exempt Commercial Paper Notes to be refunded by a 
portion of the net proceeds of the Series 2007A-B Bonds.  Concourse C encompasses approximately 
690,000 square feet and currently includes 22 full service jet gates to be increased by 10 additional full 
service jet gates as part of the Concourse C Expansion Project and commuter aircraft facilities to be 
expanded as part of the Concourse C Expansion Project.  The Airport was designed to facilitate expansion 
to more than 200 full service jet gates either through lengthening of the existing concourses or the 
construction of two additional concourses.  Approximately 60 different concessionaires currently operate 
in excess of 140 shops within the terminal complex.  For a discussion of the airline leases for gates on the 
concourses and space in the terminal, see “AGREEMENTS FOR USE OF AIRPORT FACILITIES – 
Passenger Airlines Use and Lease Agreements – United Use and Lease Agreement – Other Agreements – 
Terminal Complex Concessions.” 

Two multi-level parking structures adjacent to the landside terminal provide in excess of 12,000 
public parking spaces, and both close-in and remote surface parking lots provide in excess of 27,000 
additional parking spaces.  A 1,714 parking space expansion of the west-side terminal parking structure 
(the “West/Terminal Parking Project”) is under construction.  This expansion is currently scheduled to be 
opened in December 2007.  A portion of the costs of the West/Terminal Parking Project was paid from 
the proceeds of the Tax-Exempt Commercial Paper Notes to be refunded by a portion of the net proceeds 
of the Series 2007A-B Bonds.  The 2008-2013 Capital Program includes plans to construct a future public 
parking structure and shuttle lot.  See “CAPITAL PROGRAM” and “AGREEMENTS FOR USE OF 
AIRPORT FACILITIES – Other Agreements – Public Parking.” 

In April 2006, the City announced the award of a contract to CMCB Development Co. of Denver 
(“CMCB”) to develop a 17-acre retail development along Peña Boulevard, the major access highway to 
the Airport, near the Airport’s 45 minute waiting area.  The development, known as the “Landings at 
DIA,” will incorporate the waiting area and constitutes the first phase in a planned 500-acre development 
that is designed to provide additional revenue to the Airport.  CMCB will lead the development, with 
SullivanHayes Brokerage as leasing agent.  The City recently entered into a related ground lease with the 
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developers of this project.  Groundbreaking for the project is expected to occur in the summer of 2007, 
with phase one of the project expected to be fully operational in the summer of 2008. 

Request for Proposal for Airport Hotel 

In June 2007 the City received several proposals from qualified participants in response to its 
Request for Proposal for the Hotel at Jeppesen Terminal (the “Hotel RFP”).  The Hotel RFP sought the 
proposal to the City of structures to own, manage, finance and/or construct a first-class hotel property (the 
“Airport Hotel”) to be located immediately adjacent and attached to the terminal complex at the Airport, 
on land owned by the City.  The City is in the process of evaluating the proposals received and cannot 
predict when or if it will complete a final agreement with any particular qualifying proposer for the 
construction and operation of an Airport Hotel. 

Other Facilities 

Various other facilities at the Airport include general aviation facilities, remote facilities for the 
customer service and vehicle maintenance operations of rental car companies, facilities constructed and 
used by cargo carriers, a U.S. Postal Service sorting and distribution facility and the WorldPort at DIA 
Project, consisting of warehousing, office and distribution facilities and related infrastructure.  Also 
located at the Airport are support facilities for United, including aircraft and ground support equipment 
maintenance and air freight facilities, and a flight kitchen built by United and subleased to Dobbs 
International Services and support facilities originally built for Continental Airlines (“Continental”) and 
financed in part from a portion of the proceeds of the Series 1992C Bonds, including aircraft and ground 
support equipment maintenance, air freight and flight kitchen facilities, portions of which are currently 
being subleased to other users by Continental.  See “AGREEMENTS FOR USE OF AIRPORT 
FACILITIES – Other Building and Ground Leases” and “FINANCIAL INFORMATION – Senior 
Bonds – Special Facilities Bonds.” 

CAPITAL PROGRAM 

2007 Project; 2008-2013 Capital Program 

It is the City’s practice to develop a capital program for the Airport System and reevaluate the 
capital needs of the Airport System on a regular basis.  See “FINANCIAL INFORMATION – Historical 
Financial Operations – Management’s Discussion and Analysis of Financial Performance.” 

The City has a current Capital Program for the Airport that represents the City’s expectations of 
future Airport System capital needs in order to maintain, reconstruct and expand Airport facilities in 2007 
and in the six-year period from 2008 through 2013.  The Concourse B Commuter Facility Project was 
opened in the spring of 2007 and the West/Terminal Parking Project is currently scheduled to be opened 
in December 2007, all as described in “DENVER INTERNATIONAL AIRPORT – Terminal Complex.”  
A portion of the costs of the Concourse B Commuter Facility Project and the West/Terminal Parking 
Project was initially financed with the proceeds of the Tax-Exempt Commercial Paper Notes and 
available Airport System moneys.  The six-year capital program developed for the Airport for the years 
2008 through 2013 (the “2008-2013 Capital Program”) is set forth in the table below.  The Airport 
System’s capital needs between 2007 and 2013 are estimated to cost $1.2 billion and are expected to be 
financed with a combination of Airport System Revenue Bonds, Commercial Paper Notes, installment 
purchase agreements, federal grants and Airport System moneys. 

The 2007 Project for the Airport to be funded in part with the net proceeds of the Series 2007A-B 
Bonds and the Series 2007D Bonds includes the Concourse B Commuter Facility Project and the 
West/Terminal Parking Project (including refunding the outstanding Tax-Exempt Commercial Paper 
Notes and reimbursing available Airport System moneys spent on such projects), improvements to the 
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Airport baggage systems to increase the efficiency of airline operations and the Concourse C Expansion 
Project. 

Denver International Airport 
2008-2013 Capital Program Projects 

(Amounts expressed in 000’s; totals may not add due to rounding) 

 2008 2009 2010 2011 2012 2013 Total 

Airfield Improvements  $  39,3321 $  27,901 $27,901 $  27,901 $27,045 $27,045 $177,125 
Terminal and Concourse Improvements        
      Terminal Projects  36,6101 14,224 10,123 54,923 3,373 3,373 122,626 
      Concourse Projects  291,0001 29,171 6,761 5,597 5,597 3,497 341,621 
      Central Plant Projects  11,1331 3,000 -- -- -- -- 14,133 
      Baggage System Projects  13,7501 51,300 29,300 300 300 300 95,250 
      Train System Projects  8,2501 200 200 200 8,200 9,000 26,050 
Roads, Parking and Ground Transportation  12,3321 9,727 1,752 1,480 1,130 1,000 27,420 
Communications, Electronics, Security and 
  Fire Protection  18,5111 9,925 4,350 3,050 550 550 36,936 
Environmental, Utilities, Storm Water and 
  Drainage  2,4361 1,445 5,063 470 -- -- 9,414 
Support Facilities  5,3081 28,563 500 500 500 500 35,870 
Parking Systems  4,4531 16,995 5,100 27,050 27,050 -- 80,648 
Professional Services, Infrastructure Allowance 
  and Public Art  7,4271 4,356 3,874 2,989 740 769 20,155 
 Total Planned Projects $450,5401 $196,806 $94,924 $124,459 $74,484 $46,034 $987,247 

1 A portion of each of these projects is planned to be funded with the proceeds of the Series 2007A-B Bonds and the Series 2007D Bonds. 

Source: Department of Aviation management records 

Planned Projects in the City’s 2008-2013 Capital Program include the projects described below. 

Airfield Improvements 

The City expects to continue and increase an existing paving and slab replacement program to 
gradually repair, rehabilitate and upgrade the runways and taxiways at the Airport.  The total estimated 
cost of this program reflected in the 2008-2013 Capital Program is approximately $150 million, of which 
approximately 57% is expected to be funded from FAA Federal Airport Improvement Program (“AIP”) 
discretionary and entitlement grants and the balance from proceeds of Airport System revenue bonds and 
other Airport System moneys. 

In connection with the Concourse C Expansion Project described below in “Terminal and 
Concourse Improvements,” the City plans to construct a new apron around the new facilities for aircraft 
loading and provide the associated continuation of taxiways and a holding area for full-sized aircraft.  The 
total estimated cost of this portion of the Concourse C Expansion Project is approximately $48.4 million, 
of which approximately 41% is expected to be funded from AIP entitlement and discretionary grants and 
the balance from proceeds of Airport System revenue bonds and other Airport System moneys. 

Other airfield improvements include upgrading runway and taxiway safety areas and maintaining 
and improving airfield lighting, drainage and other facilities.  See “FINANCIAL INFORMATION – 
Federal Grants.” 

Terminal and Concourse Improvements 

The City is planning to expand Concourse C (the “Concourse C Expansion Project”) to add 10 
new full service jet gates to the east end of Concourse C and a one-story commuter jet aircraft facility to 
be connected to the expanded east end of Concourse C by a pedestrian bridge.  The commuter facility is 
planned to support 23 commuter aircraft and include holdroom space, concessions and amenities for 
passengers.  The Concourse C Expansion Project includes the related apron, taxiway, holding and runway 
paving described above under “Airfield Improvements” and a portion of the Concourse C Expansion 
Project is included in the 2007 Project.  A design contract for the Concourse C Expansion Project has 
been awarded.  The Concourse C Expansion Project, including the related airfield improvements, is 
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expected to cost approximately $280 million and to be completed in the spring of 2010.  The City 
anticipates that various airlines will utilize the new full service jet gates and that Great Lakes Aviation 
will relocate from its current operations on Concourse A to the new commuter facility on Concourse C 
upon completion of the Concourse C Expansion Project. 

The 2008-2013 Capital Program also includes a terminal complex project that will provide access 
from a new rail station to be constructed by the Regional Transportation District (“RTD”) to the Airport 
terminal.  RTD, the public agency responsible for mass transit in the Denver metropolitan area, is 
currently in the environmental processing and preliminary engineering phases of providing commuter rail 
service from Denver Union Station, located in downtown Denver, to the Airport.  Through the issuance of 
revenue bonds, Federal Transit Administration (“FTA”) grants and regional use and sales taxes, the RTD 
is planning to fund, design, build and operate a rail line to the Airport, as well as the station platforms and 
other rail transit amenities at the Airport station.  The City, through the proceeds from future Airport 
System revenue bonds, is planning to design, build and operate the rail station facilities required to 
provide access from the rail station to the terminal building, including the elevators, escalators, baggage 
checking and security requirements necessary to accomplish this access.  Construction on the 23-mile rail 
line and associated stations is expected to begin in 2011 and be completed by 2014, with the rail system 
becoming operational in 2015. 

The City is planning a series of projects to improve the baggage system at the Airport in order to 
improve the efficiency of airline operations.  These projects include the design and construction of a 
relocation project for terminal screening, the design and analysis of a spine system to deliver baggage 
from the terminal to the concourses and construction of phase one of the spine system and the renovation 
and upgrading of the Airport baggage system, including sortation carousels, baggage claim carousels, 
odd-size baggage systems and related right-of-way clearances in the terminal, the baggage tunnel and the 
concourses.  Certain improvements to the Airport baggage system are included in the 2007 Project. 

The 2008-2013 Capital Program includes a project to upgrade the automated guideway transit 
system or “AGTS” computer hardware and equipment located in the central control center for the AGTS 
and a project to extend the AGTS south of the terminal in order to accommodate additional trains, 
allowing the AGTS to handle six train system operations. 

Roads, Parking and Ground Transportation Improvements 

The 2008-2013 Capital Program includes the construction of a new parking structure and shuttle 
lot, improvements to Peña Boulevard and the rehabilitation of pavement in targeted roadway and parking 
areas of the Airport. 

Other Projects 

The 2008-2013 Capital Program also includes the improvement of Airport building systems such 
as the fire protection system, the baggage information display system, electrical and mechanical systems 
and elevators and the expansion of security screening checkpoints. 

Proposed Improvements 

As part of an ongoing effort to upgrade the Airport’s snow removal capabilities, the Department 
has proposed a new snow removal plan.  The plan, which still requires approval by City Council, includes 
the use of multi-functional equipment, snow melters, contractors and additional facilities.  The plan will 
be funded by a combination of Airport System Revenue Bonds, an installment purchase agreement and 
other Airport System moneys. The total capital cost of this new plan is not yet reflected in the 2008-2013 
Capital Program. 
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AVIATION ACTIVITY AND AIRLINES 

Denver Air Service Region 

The primary region served by the Airport is the Denver metropolitan area, encompassing the 
counties of Adams, Arapahoe, Boulder, Broomfield, Denver, Douglas and Jefferson.  The secondary 
region served by the Airport is defined by the location of (and the airline service provided from) other 
large-hub and medium-hub air carrier airports.  The nearest such airports, by road miles, are in Salt Lake 
City (530 miles to the northwest), Kansas City (590 miles to the east), Oklahoma City (620 miles to the 
southeast), Albuquerque (440 miles to the south), Phoenix (810 miles to the southwest) and Las Vegas 
(760 miles to the southwest). 

Aviation Activity 

Passenger Traffic.  Denver’s central geographic location makes it a major destination point for 
communities throughout the Rocky Mountain region and a major transportation hub for airline flights 
connecting between the east and west coasts and other major metropolitan centers.  According to statistics 
compiled by Airports Council International, the Airport was ranked as the 5th busiest airport in the nation 
and the 10th busiest airport in the world based on total passengers in 2006. 

The tables set forth below under “Passenger and Revenue Growth” and “Summary of Aviation 
Activity” illustrate the total enplanements and market share of individual airlines serving the Airport for 
the past five years and the first three months of 2006 and 2007. 

Passenger and Revenue Growth.  Currently, 29 passenger airlines provide scheduled service at 
the Airport, including the seven largest U.S. passenger airlines, five foreign flag passenger airlines and 
regional/commuter airlines.  In addition, several passenger charter airlines and all-cargo airlines provide 
service at the Airport.  In 2006, the Airport served approximately 23.7 million enplaned passengers 
(passengers embarking on airplanes), the highest number in the history of the Airport and Stapleton.  
Approximately 56.0% of the passengers enplaned in 2006 were passengers originating their travel at the 
Airport and 44.0% were passengers making connecting flights at the Airport. 

The Airport has generally had steady growth in both passenger traffic and revenues since it 
opened in 1995, however, in 2001 and 2002, the Airport, like all major airports in the United States, 
experienced significant declines in passenger traffic and associated revenues as a result of the terrorist 
events of September 11, 2001, economic conditions and other factors.  The Airport began recovering in 
2003, with the number of enplaned passengers at the Airport increasing 5.2% in 2003 over 2002.  The 
number of enplaned passengers at the Airport has continued to increase by 12.7% in 2004, 2.6% in 2005 
and 9.0% in 2006, compared to the previous years.  This trend has continued during the first three months 
of 2007, with enplaned passengers at the Airport increasing by 4.7% as compared to the same period in 
2006.  According to U.S. Department of Transportation T-100 database information, the national average 
of enplaned passengers increased by 8.3% in 2004, 4.2% in 2005 and 0.3% in 2006, compared to the 
previous years.  See also “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

Future aviation activity and enplaned passenger traffic at the Airport will depend on many local, 
regional, national and international factors, including economic and political conditions, aviation security 
concerns, the financial health of the airline industry and of individual airlines, airline service and routes, 
airline competition and airfares, airline consolidation and alliances, availability and price of aviation and 
other fuel and capacity of the national air traffic control system and of the Airport.  See particularly 
“RISKS AND OTHER INVESTMENT CONSIDERATIONS” and “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Key Factors Affecting Future Airline 
Traffic.” 
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Enplaned Passengers1 
Denver International Airport 

 Major/National 
Airlines2 

Regional/Commuter 
Airlines3 

Charter/Miscellaneous 
Airlines 

Total 
Airlines 

 
Year4 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent 
Change 

Enplaned 
Passengers 

Percent
Change 

2002 16,891,218 (2.1)% 669,432 44.4% 268,914 (19.4)% 17,829,564 (1.2)% 
2003 17,192,825 1.8 1,395,391 108.4 172,719 (35.8) 18,760,935 5.2 
2004 18,296,498 6.4 2,623,675 88.0 223,908 29.7 21,144,081 12.7 
2005 18,278,079 (0.1) 3,221,623 22.8 202,273 (9.7) 21,701,975 2.6 
2006 19,674,467 7.6 3,791,642 17.7 199,203 (1.5) 23,665,312 9.0 

         
Jan.-March4         

20065 4,664,269 9.2% 858,406 16.4% 46,791 (14.0)% 5,569,466 10.0% 
2007 4,838,296 3.7 933,480 8.7 61,109 30.6 5,832,885 4.7 

1 Includes revenue and nonrevenue enplaned passengers. 
2 Includes Ted beginning in 2004 and Southwest Airlines beginning in 2006. 
3 See “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 

FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Historical Airline Traffic – Enplaned Passenger Market Shares” for a 
discussion of recent trends at the Airport of increased enplaned passenger market share of both low-cost and regional/commuter airlines. 

4 See “AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT” for a discussion of 
factors affecting enplanements since 2002. 

5 Percentage changes are from the same period in 2005. 

Source: Department of Aviation management records 
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Percentage of Enplaned Passengers by Airline 
Denver International Airport 
(Totals may not add due to rounding) 

 Calendar Year January-March 
Airline 2002 2003 2004 2005 2006 2006 2007 

United 54.6% 51.0% 41.6% 35.8% 35.3% 34.8% 34.2% 
Ted1 -- -- 6.3 7.8 8.5 9.3 9.1 
United Express2 8.0 9.2 11.1 12.8 12.6 12.7 12.7 
   Total United Group 62.6 60.2 59.0 56.4 56.4 56.9 56.0 

Frontier 10.5 13.8 14.8 17.3 18.7 18.0 18.7 
Frontier JetExpress 0.5 0.8 1.8 2.2 2.0 2.0 1.6 
   Total Frontier Group 11.0 14.5 16.7 19.4 20.7 20.0 20.3 

American Airlines3 5.4 4.7 3.7 4.1 3.8 4.0 3.8 
America West Airlines4 1.6 1.8 1.9 1.7 1.2 1.7 0.0 
Continental3 2.9 2.7 2.3 2.4 2.3 2.5 2.3 
Delta Airlines3,5 4.7 3.9 3.7 3.4 2.4 2.5 2.2 
Northwest Airlines5 2.9 2.8 2.9 2.8 1.9 2.0 1.9 
Southwest6 -- -- -- -- 3.3 2.6 4.8 
US Airways4 1.9 2.0 1.8 1.8 1.3 1.3 2.3 
Other 6.9 7.4 8.1 8.0 6.6 6.5 6.4 
 26.4 25.2 24.3 24.2 22.9 23.1 23.7 
Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
1 Ted commenced service at the Airport on February 12, 2004. 
2 Includes Chautauqua Airlines from 2005, GoJet from 2005, Great Lakes Aviation through January 2002, Mesa Airlines from 2003, Shuttle 

America from 2005, SkyWest Airlines from 2002, Trans States Airlines in 2004 and 2005 and Air Wisconsin through 2006. 
3 Does not include commuter affiliates. 
4 The parent companies of America West Airlines (“America West”) and US Airways, Inc. (“US Airways”) merged effective September 27, 

2005. 
5 Delta Airlines, Inc. (“Delta”) and Comair, Inc. (“Comair”), a Delta subsidiary that operates as Delta Connection, emerged from bankruptcy on 

April 30, 2006 and Northwest Airlines, Inc. (“Northwest”) emerged from bankruptcy on May 31, 2007.  See also “Airline Information – 
United” and “AIRLINE BANKRUPTCY MATTERS.” 

6 Southwest commenced service at the Airport on January 3, 2006. 

Sources: Department of Aviation management records and the Report of the Airport Consultant 

Summary of Aviation Activity.  The following table sets forth a summary of selected aviation 
activity at the Airport for the past five years and the first three months of 2006 and 2007. 

[Remainder of page intentionally left blank] 
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Summary of Aviation Activity 
Denver International Airport 
(Totals may not add due to rounding) 

 Calendar Year1   January-March 
 2002 2003 2004 2005 2006   2006 2007 

Enplaned Passengers (millions)          
  United  9.732  9.575  8.802  7.775  8.365    1.941  1.994 
  Ted2  --  --  1.340  1.690  2.011    0.519  0.531 
  United Express  1.431  1.721  2.337  2.776  2.971    0.708  0.740 
    Total United Group  11.162  11.295  12.479  12.241  13.347    3.168  3.265 
  Frontier  1.869  2.581  3.130  3.749  4.427    1.004  1.089 
  Frontier Jet Express  0.091  0.149  0.391  0.468  0.478    0.112  0.093 
    Total Frontier Group  1.960  2.729  3.521  4.217  4.904    1.116  1.181 
  Other  4.707  4.736  5.144  5.244  5.414    1.285  1.386 
    Total  17.830  18.761  21.144  21.702  23.665    5.569  5.833 

Percent Change from Prior Year  (1.2)%  5.2%  12.7%  2.6%  9.0%    10.0%  4.7% 
Total Originating Passengers (millions)  9.644  10.266  11.395  11.984  13.249    3.204  3.438 
  Percent of Total Enplaned  54.1%  54.7%  53.9%  55.2%  56.0%    57.5%  58.9% 
  United Group Percent of Total Originating  40.5%  38.9%  39.4%  40.3%  41.2%    42.2%  40.9% 
  Frontier Group Percent of Total Originating  13.1%  17.5%  18.3%  19.0%  21.0%    20.6%  22.0% 
Total Connecting Passengers (millions)  8.185  8.495  9.749  9.718  10.416    2.366  2.395 
  Percent Connecting of Total Enplaned  45.9%  45.3%  46.1%  44.8%  44.0%    42.5%  41.1% 
  United Group Percent of Total Connecting  88.6%  86.0%  82.0%  76.2%  75.7%    76.8%  77.7% 
  Frontier Group Percent of Total Connecting  8.6%  10.9%  14.7%  20.0%  20.3%    19.3%  17.8% 
United Group Passengers2:          
  Percent Originating  35.0%  35.3%  36.0%  39.5%  40.9%    42.7%  43.0% 
  Percent Connecting  65.0%  64.7%  64.0%  60.5%  59.1%    57.3%  57.0% 
Frontier Group Passengers:          
  Percent Originating  64.2%  65.9%  59.4%  54.0%  56.8%    59.2%  63.9% 
  Percent Connecting  35.8%  34.1%  40.6%  46.0%  43.2%    40.8%  36.1% 
Average Daily Departures:          
  Passenger Airlines:          
    United and Ted  244  233  238  213  230    222  228 
    United Express  113  119  156  182  191    182  196 
    Frontier  68  80  94  107  125    116  128 
    Frontier JetExpress  8  11  21  25  24    25  22 
    Other  202  195  208  194  203    194  208 
      Total Passenger Airlines  635  638  719  722  772    739  782 
  All-Cargo Airlines  23  29  31  30  28    29  27 
      Total  659  666  750  752  801    767  810 

Percent Change from Prior Year  2.9%  1.2%  12.5%  0.4%  6.4%    6.2%  5.5% 
Landed Weight (billion pounds):          
  Passenger Airlines:          
    United and Ted  14.483  13.173  13.418  12.254  13.364    3.132  3.242 
    United Express  1.879  2.054  2.731  3.282  3.512    0.845  0.913 
    Frontier  2.907  3.630  4.434  5.222  6.087    1.416  1.565 
    Frontier JetExpress  0.140  0.181  0.526  0.616  0.617    0.150  0.132 
    Other  7.066  6.663  7.025  6.734  6.837    1.616  1.780 
      Total Passenger Airlines  26.474  25.701  28.134  28.108  30.418    7.159  7.633 
  All-Cargo Airlines  1.567  1.495  1.516  1.541  1.430    0.358  0.327 
      Total  28.041  27.195  29.651  29.649  31.848    7.517  7.961 

Enplaned Cargo (million pounds)3  328.078  326.843  321.204  312.663  280.534    77.056  64.539 
Percent Change from Prior Year  (10.6)%  (0.4)%  (1.7)%  (2.7)%  (10.3)%    (9.0)%  (16.2)% 
Total Aircraft Operations (Landings/Take-Offs):          
  Air Carriers  338,049  323,610  330,674  384,552  428,794    101,568  109,120 
  Air Taxi/Commuter/Military/General Aviation  171,180  186,665  235,847  183,006  180,723    42,109  41,057 
      Total  509,229  510,275  566,521  567,558  609,517    143,677  150,177 

Percent Change from Prior Year  0.3%  0.2%  11.0%  0.2%  7.4%    5.9%  4.5% 
1 See “AVIATION ACTIVITY AND AIRLINES” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT” for a discussion of 

factors affecting enplanements. 
2 Ted commenced service at the Airport on February 12, 2004. 
3 The weight of enplaned cargo does not impact the Airport’s Gross Revenues.  Revenue is received from cargo carriers only from landing fees 

and space rentals, which historically have constituted less than 2% of Gross Revenues. 

Source: Department of Aviation management records 
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Originating and Connecting Passengers 

Originating passengers are those enplaned passengers whose flights originate at the Airport 
(residents and visitors) and who are not connecting from another flight.  Historically, originating 
passengers have accounted for over 50% of total enplaned passengers at the Airport.  See “Aviation 
Activity – Summary of Aviation Activity” above and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Economic Basis for Passenger Demand – Passenger 
Demand Components” for data on the economy of the Denver region and other determinants of 
originating passenger traffic. 

Most major airlines have developed their current route systems around connecting passenger hubs 
at particular airports.  The Airport serves as an important connecting hub in the route systems of both 
United and Frontier, making it one of the few dual-hub airports in the nation.  The Airport is Frontier’s 
only hub.  The Airport has historically been the second busiest connecting hub in United’s route system, 
after Chicago O’Hare, both in terms of passengers (based on information provided by individual airports) 
and flight operations (according to data published by Official Airline Guides, Inc.). 

In 2006, approximately 10.4 million passengers (44.0%) of the approximately 23.7 million 
passengers enplaned at the Airport connected from one flight to another.  Nearly all of the passengers 
using the Airport as a connecting hub connected either between the flights of United and its regional 
airline affiliates operating as United Express, or between the flights of Frontier and its regional affiliates 
operating as Frontier JetExpress.  United and Frontier accounted for approximately 75.7% and 20.3%, 
respectively, of the connecting passengers at the Airport in 2006.  See “Aviation Activity – Summary of 
Aviation Activity” above and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – 
BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – 
AIRLINE TRAFFIC ANALYSIS – Airport Role – Hub for United and Frontier Airlines.” 

Airlines Serving the Airport 

The following airlines currently provide scheduled passenger service at the Airport: 

Major/National Regional/Commuter Foreign Flag 
AirTran Airways Big Sky Airlines Air Canada 
Alaska Airlines Comair (operating as Delta Connection)1 British Airways 
American Airlines ExpressJet (Continental Express) Lufthansa German Airlines 
Continental GoJet Airline (operating as United Express) Mexicana de Aviacion 
Delta1 Great Lakes Aviation Aero Mexico 
Frontier Horizon Air (operating as Alaska Airlines and Frontier Jet Express)3 
JetBlue Airways Mesa Airlines (operating as United Express and America West Express) 

 

Midwest Airlines Pinnacle Airlines, Inc. (operating as Northwest Airlink) 
Northwest1 Republic Airlines (operating as Frontier JetExpress) 

 

Southwest Shuttle America (operating as United Express)  
United/Ted SkyWest Airlines (operating as United Express and Delta Connection)  
US Airways2 Trans States Airlines (operating as United Express and American 

    Connection 
 

1 Delta and Comair (a Delta subsidiary) emerged from bankruptcy on April 30, 2007 and Northwest emerged from bankruptcy on May 31, 2007.  
See “AIRLINE BANKRUPTCY MATTERS.” 

2 The parent companies of America West and US Airways merged in September 2005. 
3 Horizon Air is a sister airline of Alaska Airlines and operates at the Airport under its own livery and as Frontier JetExpress under a code-share 

agreement with Frontier. 

Source: Department of Aviation management records 

In addition to the passenger airlines listed in the preceding table, several passenger charter 
airlines, and several all-cargo airlines, including, among others, ABX Air, Inc., Air Transport 
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International, LLC (formerly BAX Global Inc.), DHL Worldwide Express, FedEx, Kitty Hawk Airlines 
and UPS Air Cargo, provide service at the Airport. 

Airline Information 

United.  United, one of the world’s largest airlines, is the principal air carrier operating at the 
Airport.  The Airport is a primary connecting hub in United’s route system both in terms of passengers 
(based on information provided by individual airports) and flight operations (according to data published 
by Official Airline Guides, Inc.).  Under the United Use and Lease Agreement, United currently leases 43 
of the existing 95 full service gates at the Airport, as well as a 16-gate regional jet facility described as the 
Concourse B Commuter Facility Project in “DENVER INTERNATIONAL AIRPORT – Terminal 
Complex.”  These 43 gates and the regional jet facility are all of the gates on Concourse B.  In addition, 
the United Group, consisting of United, its low-fare Ted unit and its United Express commuter affiliates, 
has accounted for the percentages set forth in the table below of passenger enplanements, originating 
passengers and connecting passengers at the Airport for the past five years and the first three months of 
2006 and 2007, as well as airline rentals, fees and charges component of the Airport System’s operating 
revenues and the Airport System’s Gross Revenues for the past five years. 

United Group Percent of Airport Operations 

 Fiscal Year   January – March 
 2002 2003 2004 2005 2006   2006 2007 
Percent of Total Enplanements at the Airport 62.6% 60.2% 59.0% 56.4% 56.4% 56.9% 56.0% 

United Group Percent Originating Passengers 35.0 35.3 36.0 39.5 40.9 42.7 43.0 

United Group Percent Connecting Passengers 65.0 64.7 64.0 60.5 59.1 57.3 57.0 

Percent of Airport Originating Passengers 40.5 38.9 39.4 40.3 41.2 42.2 40.9 

Percent of Airport Connecting Passengers 88.6 86.0 82.0 76.2 75.7 76.8 77.7 

Percent of Airline Rentals, Fees and Charges 
   Component of Operating Revenues 58.2 66.3 61.3 58.6 59.3 Not Available 

Percent of Airport System Gross Revenues 35.5 39.4 36.3 33.5 31.8 Not Available 

Source: Department of Aviation management records 

See also “Aviation Activity – Originating and Connecting Passengers” in this section, as well as 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements – United Use and Lease Agreement.” 

In December 2002, UAL and 27 of its subsidiaries, including United, filed for bankruptcy 
protection under Chapter 11 of the Bankruptcy Code, which permitted United to continue operations 
while developing a plan of reorganization to address its debt, capital and cost structures.  United received 
approval of a plan of reorganization and emerged from bankruptcy on February 1, 2006.  As part of its 
bankruptcy proceedings and plan of reorganization, United assumed all of its agreements with the City, 
and a combined special facilities and ground lease with respect to its special facilities at the Airport has 
been amended in connection with the refunding of related special facilities bonds.  No assurances can be 
given with regard to the future level of aviation activity of the United Group at the Airport or that, in the 
event that the operations of the United Group at the Airport are discontinued, for whatever reason, such 
operations would be replaced by other carriers.  See “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS,”  “AGREEMENTS FOR USE OF AIRPORT FACILITIES – United Use and 
Lease Agreement,” “FINANCIAL INFORMATION – Special Facilities Bonds” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND 
RATIONALE FOR THE FINANCIAL FORECASTS – AIRLINE TRAFFIC ANALYSIS – Airline 
Traffic Forecasts – Assumptions.” 

Frontier.  Frontier has the second largest market share at the Airport, which serves as Frontier’s 
only hub.  Frontier currently leases 15 full service jet gates at the Airport on Concourse A, uses six 
additional full service gates on Concourse A (a related amendment to its Use and Lease Agreement to add 



Peck Shaffer draft of 8/21/2007 
NOT FOR INVESTORS 

35 

these gates is currently pending with the City) and uses one international gate on Concourse A on a 
subordinated basis.  In addition, it is expected that Frontier will lease two full service jet gates on 
Concourse C at the Airport in the fall of 2007.  The Frontier Group, consisting of Frontier and its Frontier 
JetExpress commuter affiliate, accounted for the percentages set forth in the table below of passenger 
enplanements, originating passengers and connecting passengers at the Airport for the past five years and 
the first three months of 2006 and 2007, as well as airline rentals, fees and charges component of the 
Airport System’s operating revenues and the Airport System’s Gross Revenues for the past five years.  
See also “Aviation Activity – Originating and Connecting Passengers” in this section. 

Frontier Group Percent of Airport Operations 

 Fiscal Year   January – March 
 2002 2003 2004 2005 2006   2006 2007 
Percent of Total Enplanements at the Airport 11.0% 14.5% 16.7% 19.4% 20.7% 20.0% 20.3% 

Frontier Group Percent Originating Passengers 64.2 65.9 59.4 54.0 56.8 59.2 63.9 

Frontier Group Percent Connecting Passengers 35.8 34.1 40.6 46.0 43.2 40.8 36.1 

Percent of Airport Originating Passengers 13.1 17.5 18.3 19.0 21.0 20.6 22.0 

Percent of Airport Connecting Passengers 8.6 10.9 14.7 20.0 20.3 19.3 17.8 

Percent of Airline Rentals, Fees and Charges 
    Component of Operating Revenues 5.9 8.3 10.3 12.1 13.0 Not Available 

Percent of Airport System Gross Revenues 3.6 4.9 6.1 6.9 6.9 Not Available 

Source: Department of Aviation management records 

Frontier has announced its intention to expand its hubbing operations at the Airport by, among 
other things, introducing and expanding Lynx Aviation (“Lynx”) a new Frontier subsidiary, which is 
expected to add routes to underserved markets in Colorado and elsewhere in the Rocky Mountain region.  
It is expected that Lynx will have ten Bombardier Q400 turboprop aircraft (74 seat capacity) in operation 
at the Airport by January 2008. 

Southwest.  Southwest commenced service at the Airport in January 2006.  Southwest accounted 
for approximately 3.3% of passenger enplanements at the Airport in 2006 and for approximately 4.8% of 
passenger enplanements at the Airport in the first three months of 2007 (which exceeded the passenger 
enplanements of any airline other than United and Frontier serving the Airport during that three month 
period).  In 2006, Southwest accounted for approximately 2.7% of the airline rentals, fees and charges 
component of the Airport System and approximately 1.4% of the Airport System’s Gross Revenues. 

Other Airlines.  Other than the United Group and the Frontier Group, no airline currently 
accounts for more than 5% of either passenger enplanements at the Airport, the airline rentals, fees and 
charges component of the Airport System’s operating revenues or the Airport System’s Gross Revenues.  
American currently accounts for approximately 3.8% of passenger enplanements at the Airport and Delta, 
Continental and Northwest currently account for approximately 2.2%, 2.3% and 1.9%, respectively, of 
passenger enplanements at the Airport.  See “Aviation Activity – Passenger Traffic” in this section, as 
well as “AGREEMENTS FOR USE OF AIRPORT FACILITIES – Passenger Airlines Use and Lease 
Agreements.” 

Availability of Information Concerning Individual Airlines.  Certain of the airlines or their 
parent corporations, including UAL and Frontier, are subject to the information reporting requirements of 
the Exchange Act, and as such are required to file periodic reports, including financial and operational 
data, with the SEC.  All such reports and statements may be inspected in the Public Reference Room of 
the SEC at Room 1024, Judiciary Plaza, 450 Fifth Street, NW, Washington, DC, 20549, and at the SEC’s 
regional offices at the Northwestern Atrium Center, 500 West Madison Street, Suite 1400, Chicago, IL 
60661-2511 and 233 Broadway, New York, NY 10279.  Copies of these reports and statements also may 
be obtained from the Public Reference Section of the SEC at 450 Fifth Street, NW, Washington, DC 
20549, at prescribed rates.  The SEC maintains a website at http://www.sec.gov containing reports, proxy 
and information statements and other information regarding registrants that file electronically with the 
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SEC.  In addition, each domestic airline is required to file periodic reports of financial and operating 
statistics with the U.S. Department of Transportation.  These reports may be inspected at the following 
location: Department of Transportation, Research and Special Programs Administration, Office of 
Airlines Statistics at Room 4125, 400 7th Street, SW, Washington, DC 20590, and copies of the reports 
may be obtained from the DOT at prescribed rates. 

None of the City, the Department or the Underwriters undertake any responsibility for and make 
no representations as to the accuracy or completeness of the content of information available from the 
SEC or the DOT as discussed above, including, but not limited to, updates of such information or links to 
other internet sites accessed through the SEC or the DOT web sites. 

Airlines owned by foreign governments or foreign corporations operating airlines (unless such 
foreign airlines have American Depository Receipts registered on a national exchange) are not required to 
file information with the SEC.  Airlines owned by foreign governments, or foreign corporations operating 
airlines, file limited information only with the DOT. 

AGREEMENTS FOR USE OF AIRPORT FACILITIES 

The City has entered into numerous agreements in connection with the operation of the Airport.  
The Use and Lease Agreements with passenger airlines operating at the Airport and certain other such 
agreements are discussed below. 

Passenger Airlines Use and Lease Agreements 

The following airlines have executed Use and Lease Agreements with the City that include leased 
gates.  In addition to the 87 leased gates, 8 gates, including common use international gates on 
Concourse A, are controlled by the Airport and used on a non-preferential use basis by various airlines.   

Passenger Airlines Use and Lease Agreements With Leased Gates 

Airline Number of Gates Concourse Lease Expiration 
AirTran Airways  1 C  February 2011 
Alaska Airlines  1 C  December 2010 
American Airlines  3 C  December 2010 
Continental  3 A  February 2010 
Delta1  3 C  December 2010 
Frontier2  21 A  February 2010 
Midwest Airlines  1 C  December 2010 
Northwest1  3 C  December 2010 
Southwest3  5 C  December 2010 
United  43 B  February 2025 
US Airways3    3 C  December 2010 
  87  

1 Delta emerged from bankruptcy on April 30, 2007 and Northwest emerged from bankruptcy on May 31, 2007.  See “AIRLINE 
BANKRUPTCY MATTERS.” 

2 Frontier also currently utilizes one common use international gate on a subordinated use basis and it is expected that in the fall of 2007 Frontier 
will use two additional full service jet gates on Concourse C. 

3 The parent companies of America West and US Airways merged on September 27, 2005. 

The following five international airlines and 18 other airlines have executed Use and Lease 
Agreements with the City that do not include leased gates but in many cases include other leased premises 
such as ticket counters:  Aero Mexico, Air Canada, ATA, Atlantic Southeast Airlines, Big Sky 
Transportation Co., British Airways, Chautauqua Airlines, Comair, ExpressJet/Continental Express, 
GoJet, Great Lakes Aviation, Horizon Air, JetBlue, Key Lime Air, Lufthansa German Airlines, Mesa 
Airlines, Mexicana de Aviacion, Pinnacle Airlines, Republic Airlines, Shuttle America, SkyWest, Trans 
States Airlines.  These airlines sublease gates from or use gates pursuant to code-sharing arrangements 
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with airlines leasing gates at the Airport or use common use international gates on Concourse A.  These 
Use and Lease Agreements expire between 2008 and 2012. 

In the Use and Lease Agreements with each of the passenger airlines operating at the Airport, (1) 
each of such Signatory Airlines and the City agree to a compensatory methodology for establishing 
terminal rental rates and a cost center residual methodology for establishing landing fees, (2) each such 
Signatory Airline acknowledges that the rate base for rentals, fees and charges must generate Gross 
Revenues that, together with Other Available Funds (consisting of transfers from the Capital Fund), are 
sufficient to satisfy the Rate Maintenance Covenant, and agrees to pay such rentals, rates, fees and 
charges, (3) the City is permitted from time to time to amend the rate-making system with the written 
consent of a majority of the Signatory Airlines represented by (a) a numerical majority and (b) a majority 
in terms of rentals, rates, fees and charges paid in the preceding Fiscal Year (the “Majority in Interest”) 
and (4) the City is also permitted to adjust rates and charges at the beginning of each Fiscal Year and 
during each Fiscal Year after mid-year review and consultation with the Signatory Airlines.  In all 
passenger airline Use and Lease Agreements executed since 2005, the provisions thereof dealing with 
utilization of preferential gates have been modified in order to provide for a more efficient utilization of 
these gates. 

As described above, the City is permitted to adjust rates and charges at the beginning of and 
during each Fiscal Year.  For adjustments at the beginning of each Fiscal Year, not later than 45 days 
prior to the end of each Fiscal Year, the City is required to furnish the Signatory Airlines with projections 
of the rentals, rates, fees and charges for the ensuing Fiscal Year for each cost center of the Airport and of 
each Signatory Airline’s cost per enplaned passenger for the ensuing Fiscal Year.  Not later than 30 days 
prior to the end of each Fiscal Year, the City and the Signatory Airlines are required to consult and review 
the projections of rentals, rates, fees and charges.  For adjustments during a Fiscal Year, the City is 
required to furnish the Signatory Airlines in August with a projection of rentals, rates, fees and charges, 
which is to reflect the most recently available information regarding current aircraft operations and 
enplaned passengers, as well as expenses actually incurred and revenues realized to date during such 
Fiscal Year.  The City is also required to provide a pro forma projection of revenues and expenses for the 
current Fiscal Year and a projection of cost per enplaned revenue passenger for each such Signatory 
Airline.  Within 15 days of providing such projections, the City is required to convene a meeting with the 
Signatory Airlines to review these projections and any adjustments to the monthly rentals, rates, fees and 
charges for the Fiscal Year. 

For Fiscal Years through 2005, 75% of the Net Revenues remaining after payment of debt service 
and fund deposit requirements, with an annual maximum of $40 million, was required to be credited to 
the Airline Revenue Credit Account of the Capital Fund to be applied as a credit against Signatory Airline 
rentals, fees and charges in the following Fiscal Year, with the balance to be credited to the Capital 
Improvement Account of the Capital Fund to be used for any lawful Airport purpose.  For Fiscal Years 
2006 and thereafter, 50% of remaining Net Revenues are to be credited to the Airline Revenue Credit 
Account, subject to the annual maximum of $40 million.  For Fiscal Years 2003, 2004, 2005 and 2006, 
the maximum of $40 million was credited to the Airline Revenue Credit Account.  See also 
“FINANCIAL INFORMATION – Capital Fund.” 

The City may terminate an airline Use and Lease Agreement after a 30 day notice and cure period 
in the event that the airline either (1) fails to pay the rentals, rates, fees, charges or other money payments 
that it has agreed to pay pursuant to the Agreement, (2) uses its leased property at the Airport for any 
purpose not authorized by the Agreement, (3) sublets its leased property at the Airport other than as 
provided in the Agreement, (4) becomes subject to certain insolvency events or (5) fails to comply with 
certain federal regulations in connection with its leased property at the Airport. 

An airline may terminate the Use and Lease Agreement after a 30 day notice and cure period, 
whether or not Senior Bonds or other obligations of the City or the Department are outstanding, in the 
event that: (1) its governmental authorization to operate aircraft in or out of the Airport is withdrawn, so 
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long as (a) it did not request such withdrawal or (b) the City has been given the opportunity to appear 
before the appropriate governmental entity prior to such withdrawal or the airline has given the City 
reasonable advance notice of the possible occurrence of such withdrawal; (2) a court of competent 
jurisdiction issues an injunction against the City preventing the operation of the Airport and such 
injunction remains in effect for 90 days or more and is not stayed; or (3) the operation of the Airport is 
substantially restricted by reason of governmental action or casualty (not caused by the airline) and such 
restriction remains in effect for 90 days or more.  Additionally, in the case of United, United may also 
terminate if (1) the City fails to observe or perform any material covenant in the United Use and Lease 
Agreement or (2) United’s cost per enplaned revenue passenger for any Fiscal Year exceeds an average of 
$20 (in 1990 dollars) as discussed in “United Use and Lease Agreement” below. 

United Use and Lease Agreement 

United leases gates under a Use and Lease Agreement originally entered into in December 1991 
and having substantially the same terms as the other passenger airlines Use and Lease Agreements 
described in “Passenger Airlines Use and Lease Agreements” above.  Under the United Use and Lease 
Agreement, United agreed to lease, on a preferential use basis, Concourse B, and, on an exclusive use 
basis, certain ticket counters and other areas in the terminal complex of the Airport, all through February 
2025.  The United Use and Lease Agreement was amended in 1999 and 2001, prior to United’s 
bankruptcy.  In 2003, in connection with its bankruptcy proceedings, United assumed the United Use and 
Lease Agreement as so amended, and in connection with the assumption, certain changes were made to 
the United Use and Lease Agreement under a stipulated order (the “Stipulated Order”) of the bankruptcy 
court.  After the assumption and in connection with United’s emergence from bankruptcy generally, the 
United Use and Lease Agreement was further amended in 2005, 2006 and 2007.  The United Use and 
Lease Agreement as described below includes all amendments thereof to date. 

In the event that United’s cost per enplaned revenue passenger for any Fiscal Year exceeds or is 
projected to exceed $20 (in 1990 dollars), the City is required to take measures to reduce such cost in a 
manner consistent with operating and managing a safe and efficient airport.  United’s cost per enplaned 
revenue passenger at the Airport has never reached the $20 threshold.  The cost per enplaned passenger 
for 2005 was $11.19 (in 1990 dollars) and has been forecast in the Report of the Airport Consultant to not 
exceed $15.01 (in 1990 dollars) during the forecast period.  See also “FINANCIAL INFORMATION – 
Rentals, Fees and Charges for the Airport,” “REPORT OF THE AIRPORT CONSULTANT” and 
“APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

As a result of the Stipulated Order and the 2005 and 2006 amendments to the United Use and 
Lease Agreement, the City agreed to reduce Airport rates and charges for all airlines on a net basis by $4 
million per year from 2004 through 2010, an aggregate amount of $28 million over a seven-year period.  
In years 2006 through 2010, airline rates and charges are to be further reduced on a net basis up to an 
aggregate amount of $50 million according to a sliding scale based on the net amount available for 
revenue sharing each year.  The sources available to meet these cost reductions goals include, without 
limitation, revenues from the Additional $1.50 PFC, the City’s share of Net Revenues available for 
revenue sharing and annual debt service interest savings from refunding outstanding Airport revenue 
bonds.  The City met the $4 million per year cost reduction goals through 2006.  Because the net amount 
available for revenue sharing in 2004, 2005 and 2006 was in excess of $55 million in each year, it has not 
been necessary to further reduce airline rates and charges.  The rates and charges cost reductions may 
cease or be reduced and subsequently reinstated under certain circumstances set forth in the United Use 
and Lease Agreement as so amended.  See “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – FINANCIAL ANALYSIS – Framework for Airport System Financial Analysis – Airport 
Use and Lease Agreements – United’s Airport Use and Lease Agreement.” 

United discontinued use of the automated baggage system at the Airport in September 2005 and 
reverted to the traditional tug and cart system.  The rates and charges associated with the automated 
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baggage system are to continue to be charged to the airlines.  See “FINANCIAL INFORMATION – Plan 
of Financing – Rentals, Fees and Charges for the Airport.” However, the City agreed with United and the 
other airlines to mitigate automated baggage system costs over time.  The City agreed to a reduction in 
United’s rates and charges associated with the automated baggage system of $4.9 million in 2006, $8.5 
million in 2007 and $11.0 million in 2008 through 2025, the last year of the term of the United Use and 
Lease Agreement.  This agreed reduction is to occur only after the reduction in rates and charges to all 
airlines by $4 million per year from 2004 through 2010, as described above.  The City agreed to further 
mitigate United’s baggage system charges by defeasing certain outstanding Airport System Revenue 
Bonds and reducing amortization charges allocated to the automated baggage system in stated amounts 
not to exceed $10 million per year, using available Capital Fund moneys and other legally available 
Airport funds.  See also “REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – 
REPORT OF THE AIRPORT CONSULTANT.” 

In the 2005 amendments to the United Use and Lease Agreement, United agreed that it would 
enplane revenue connecting passengers at the Airport in each year through the end of the term of the 
United Use and Lease Agreement in the following minimum amounts: for 2006, 7.5 million; for 2007, 7.6 
million; and for 2008 and subsequent years, 7.7 million.  The United Group had 7.4 million revenue 
connecting passengers in 2005 and 7.9 million revenue connecting passengers in 2006.  If United fails to 
meet this “Base Hub Commitment” in any calendar year, United will not be in default under the United 
Use and Agreement Lease Agreement; however, for each connecting revenue enplaned passenger by 
which United falls below the Base Hub Commitment for that year, the City’s commitment to reduce rates 
and charges to United will decline by $6.00, such amount to be set-off against United’s share of the Net 
Revenues credit described above.  See “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL 
FORECASTS – AIRLINE TRAFFIC ANALYSIS – Airport Role – Hub for United and Frontier 
Airlines.” 

Cargo Operations Leases 

The City has executed Use and Lease Agreements with the following all-cargo airlines, which 
also constitute Signatory Airlines: ABX Air, Inc., Air Transport International, LLC (formerly BAX 
Global Inc.), DHL Worldwide Express, FedEx, Kitty Hawk Airlines and UPS Air Cargo, as well as with 
several companies having only ground handling facilities.  The City also has executed a ground lease with 
the U.S. Postal Service for its sorting and distribution facilities at the Airport.  Several other cargo carriers 
are operating at the Airport on a non-signatory basis. 

In 2000, the City, for and on behalf of the Department, entered into a 30-year Master Lease with 
WorldPort LLC for the construction of up to seven buildings, as well as ramp areas, for air cargo support 
activities at the Airport. These facilities were to be owned by the City and subleased by WorldPort LLC 
to air cargo companies and other tenants.  Only two of the seven buildings that were planned to be 
developed were completed by WorldPort LLC, and only one of the buildings has been leased.  Special 
Facilities Bonds were issued by the City to finance construction of the WorldPort project, payable solely 
from facilities rentals to be received from WorldPort LLC and not from general Airport Revenues. It is 
expected that the special facilities bonds that remain outstanding for the WorldPort project will be 
redeemed on August 1, 2007.  Following the redemption, the City intends to enter into negotiations with 
JP Morgan Chase Bank, the provider of the direct pay letter of credit for the bonds, for the City to buy out 
or terminate the Master Lease, assume the existing subleases, and use other parts of the buildings for 
Airport purposes. See “FINANCIAL INFORMATION – Special Facilities Bonds.” 

There are currently at least two other airports in the Denver metropolitan area that are physically 
capable of handling the same types of aircraft utilized by carriers that conduct cargo operations at the 
Airport.  To the extent that any such carriers elect to discontinue operations at the Airport in favor of an 
alternative local site, Net Revenues would not be adversely affected.  The Airport receives revenue from 
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cargo carriers only from landing fees and space rentals, which historically have constituted less than 2% 
of Gross Revenues. 

Other Building and Ground Leases 

The City has entered into a Use and Lease Agreement with Continental with respect to certain 
support facilities originally built for Continental’s then-planned hubbing operation at the Airport (portions 
of which are being subleased by Continental to other users) and special facilities leases and ground lease 
agreements with United and each of the rental car companies currently operating at the Airport with 
respect to their respective facilities at the Airport.  The City also has leased a 12.4-acre site for 30 years, 
with a 10-year renewal option, to AMR Combs, which has financed and constructed general aviation 
facilities on the site and, in May 2007, the City entered into a ground lease for a 17-acre site for 40 years 
for a retail development known as the “Landings at DIA” along Peña Boulevard.  See also “DENVER 
INTERNATIONAL AIRPORT – Terminal Complex,” “FINANCIAL INFORMATION – Senior Bonds – 
Special Facilities Bonds” and “AIRLINE BANKRUPTCY MATTERS – Assumption or Rejection of 
Agreements.” 

Effect of Bankruptcy on Airline Agreements and Other Obligations 

For a discussion of the effect of airline bankruptcies on agreements with, and certain other 
financial obligations to, the City in connection with the Airport, see “AIRLINE BANKRUPTCY 
MATTERS.” 

Systems Leases 

Certain systems at the Airport, including fueling, are being operated by the airlines.  The City has 
leased the hydrant fueling system to certain of the airlines and cargo carriers, who have contracted with 
Aircraft Service International, Inc. to operate that system. 

Other Agreements 

The City has also entered into various agreements in addition to those described above that 
generate a significant portion of Airport Gross Revenues.  The following is a brief description of some of 
these additional agreements, which are described in more detail in “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT – BACKGROUND, ASSUMPTIONS, AND RATIONALE FOR THE 
FINANCIAL FORECASTS – FINANCIAL ANALYSIS – Nonairline Revenues.”  The revenues received 
from the following agreements constitute only a portion of the concession income, parking income and 
rental car revenue set forth in “FINANCIAL INFORMATION – Historical Financial Operations.” 

Terminal Complex Concessions.  Concessions and passenger services are provided in the 
terminal complex by concessionaires and nonairline tenants under agreements with the City that provide 
for the payment to the City of the greater of a minimum annual guarantee, that was set by the City to 
recover the cost of the space occupied by nonairline tenants, or a percentage of gross revenues.  The 
concession agreements also contain a reestablishment clause allowing the City to adjust rents within 
certain parameters if necessary to satisfy the Rate Maintenance Covenant.  In 2006, revenues from 
terminal complex concessions constituted approximately 5.9% of Airport Gross Revenues. 

Unlike the concession programs at most other U.S. airports, the Airport does not have one or two 
“master concessionaires” under contract who, in turn, sublease the concessions to others. The Airport’s 
program since its opening in 1995 has emphasized direct contracting with individual concessionaires, 
providing opportunities for small businesses, greater competition, more choices for consumers and more 
revenue to the Airport.  The Airport currently has over 60 concession companies who operate from over 
140 different locations in the terminal complex. 
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Public Parking.  Public automobile parking at the Airport is accommodated in parking structures, 
economy lots adjacent to the terminal, a remote shuttle parking lot and an overflow shuttle lot.  The City 
has agreements with private contractors to manage these public parking facilities at the Airport, and also a 
concession agreement with a company operating a private parking lot on Airport property with 
approximately 1,500 spaces called “WallyPark.”  In 2006, public parking revenues constituted 
approximately 18.0% of Airport Gross Revenues. 

Rental Cars.  The City has concession agreements with ten rental car companies to provide 
service at the Airport.  Under the concession agreements, each company pays to the City the greater of a 
minimum annual guarantee or a percentage of annual gross revenues.  In 2006, rental car privilege fee 
revenues constituted approximately 5.6% of Airport Gross Revenues. 

Other.  Other nonairline revenues include employee parking fees and storage area, building and 
terminal space (such as customer service counters) rentals by nonairline tenants at the Airport. 

FINANCIAL INFORMATION 

Historical Financial Operations 

The following table sets forth comparative operating results of the Airport System for Fiscal 
Years 2002 through 2006.  See also “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE 
AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005” and “Management’s Discussion and 
Analysis of Financial Performance” below. 

[Remainder of page intentionally left blank] 
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City and County of Denver Airport System 
Statement of Revenues, Expenses and Changes in Net Assets 

(Amounts expressed in 000’s.  Totals may not add due to rounding.) 

 Fiscal Year 
 2002 2003 2004 2005 2006 
Operating revenues:      
  Facility rentals $204,867 $207,540 $210,461 $203,800 $197,353 
  Concession income 23,977 25,933 30,638 32,566 34,304 
  Parking income 77,619 80,381 88,411 97,919 110,535 
  Car rentals 31,551 33,530 33,780 37,175 41,641 
  Landing fees 86,865 88,473 88,741 94,695 92,390 
  Aviation fuel tax 10,644 12,104 15,402 16,996 12,714 
  Other sales and charges 8,398 9,133 10,232 11,341 11,872 
    Total operating revenues 443,921 457,093 477,665 494,491 500,810 

Operating expenses:      
  Personnel services 86,490 88,414 90,005 92,979 97,592 
  Contractual services 129,732 112,339 117,091 122,193 139,652 
  Maintenance, supplies and materials 12,654 11,160 14,117 15,956 18,903 
  Bad debt (revenue) expense1 9,608 -- -- -- -- 
    Total operating expenses 238,484 211,913 221,214 231,129 256,147 

Operating income before depreciation and 
  amortization and asset impairment 205,437 245,180 256,451 263,363 244,662 

  Depreciation and amortization2 125,692 144,758 130,379 146,922 143,506 
  Impairment losses3 -- -- 18,007 85,286 -- 

Operating income 79,745 100,422 108,065 31,154 101,157 

Nonoperating revenues (expenses)      
  Passenger facility charges4 62,730 64,057 62,040 84,000 93,510 
  Investment income 41,840 25,762 22,486 35,823 56,147 
  Interest expense (208,267) (213,762) (221,296) (205,142) (207,385) 
  Grants 4,568 373 241 241 566 
  Other revenue (expense)5 (20,716) (11,700) (2,051) (22,187) (10,609) 
    Net operating revenues (expenses) (119,845) (135,271) (138,581) (107,265) (67,772) 

Change in net assets before capital contributions (40,100) (34,849) (30,515) (76,112) 33,385 

Capital contributions:      
  Capital grants6 84,140 26,029 42,083 31,547 29,188 
  Capital contributions6 -- 6,625 -- -- -- 
  Capital passenger facility charges4 7,013 7,888 20,122 -- -- 

Change in net assets $  51,052 $   5,693 $  31,690 $(44,564) $  62,573 

1 This constitutes the net prepetition receivable of United that was recognized in 2002 and paid in 2003. 
2 Depreciation and amortization increased significantly in 2003 due in part to assets placed in service in 2003, including the Sixth Runway; 

decreased in 2004 due primarily to the partial write-off of the automated baggage system; and increased again in 2005 due primarily to the 
completion of an explosive detection system project implemented for the screening of checked baggage (the “EDS”). 

3 In accordance with GASB No. 42 Accounting and Financial Reporting for Impairment of Capital Assets and Insurance Recoveries, 
implemented by the City in 2004, the City concluded that sections of the automated baggage system were permanently impaired, being a 
significant, unexpected decline in the service utility of a capital asset, and removed them from its books, resulting in the impairment losses 
stated in the table in 2004 and 2005.  See “AGREEMENTS FOR USE OF AIRPORT FACILITIES – United Use and Lease Agreement” and 
Note 5 to the Fiscal Year 2006 and 2005 financial statements of the Airport System appended to this Official Statement. 

4 These amounts are net of the PFC collection fee retained by the airlines.  The PFC revenues recorded as nonoperating revenues include the 
revenues of the $3.00 portion of the PFC and a part of the revenues from the $1.50 portion of the PFC not related to capital projects.  The PFC 
revenues recorded as capital contributions constitute the balance of the revenues of the $1.50 portion of the PFC that may be used for FAA-
approved capital projects.  For 2005 and 2006, all capital PFC revenue was reallocated to the payment of debt service related to the automated 
baggage system and, in 2006, the original cost of the Airport.  See “Passenger Facility Charges” below. 

5 Includes expenses incurred since February 1995 to maintain and preserve Stapleton.  See “Stapleton” below for further information. 
6 Capital contributions constitute amounts received pursuant to a Memorandum of Agreement and a Letter of Intent under which the 

Transportation Security Administration (the “TSA”) reimbursed the City for a portion of the cost of the EDS.  The amount received in 2003 
was classified as capital contributions; the amounts received in 2004, 2005 and 2006 have been classified as capital grants.  The final TSA 
federal grant payment was received in 2006. 

Sources: Audited financial statements of the Airport System for Fiscal Years 2002-2006 
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Management’s Discussion and Analysis of Financial Performance 

The following is a discussion and analysis by Airport management of the financial performance 
of the Airport System for Fiscal Years 2002 through 2006.  All figures presented below are approximate 
unless otherwise stated. 

2006 vs. 2005.  Operating revenues at the Airport were $500.8 million for the year ended 
December 31, 2006, an increase of $6.3 million (1.3%), as compared to December 31, 2005.  The increase 
in revenue was primarily related to the increase in passenger traffic, which led to an increase in 
concession, parking, and car rental revenues. Passenger traffic increased 9.0% for the year ended 
December 31, 2006. 

Operating expenses, exclusive of depreciation, were $256.1 million for the year ended 
December 31, 2006, an increase of $25.0 million (10.8%) as compared to December 31, 2005.  The 
increase was attributable to an increase in personnel costs, snow removal (due to December 2006 
blizzards), guard services, janitorial services and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, decreased by $39.5 million to 
$67.8 million in 2006.  This decrease was due to an increase in investment income of $20.3 million, or 
56.7%, which was due to an increase in yields and additional investment of cash received related to notes 
payable.  In addition, PFC revenues increased $9.5 million, or 11.3%, due to an increase in passenger 
traffic.  Lastly, there was a decrease in other expense due to the completion of environmental costs 
associated with remediation of Stapleton, offset by an increase of $2.2 million of interest expense due to 
an increase in notes payable. 

In 2006 and 2005, capital grants totaled $29.2 million and $31.5 million, respectively. The 
decrease in 2006 capital grants was due to the completion of the EDS project in 2005, which was 
federally funded.  All PFCs were reallocated to the payment of debt service related to the automated 
baggage system and the original cost of the Airport. 

A more detailed discussion and analysis by Airport management of the financial performance and 
activity of the Airport System for 2006 compared to 2005 is included as part of the financial statements of 
the Airport System appearing as “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE 
AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005.” 

2005 vs. 2004.  Operating revenues at the Airport were $494.5 million, an increase of $16.8 
million (3.5%) for the year ending December 31, 2005, as compared to December 31, 2004.  The increase 
in revenue was related primarily to the increase in passenger traffic, which led to an increase in 
concession, parking and car rental revenues, as well to an increase in landing fees.  Passenger traffic 
increased 2.6% for the year ended December 31, 2005.  Operating expenses, exclusive of depreciation, 
were $231.1 million, an increase of $9.9 million (4.5%) for the year ended December 31, 2005, as 
compared to December 31, 2004.  The increase was attributable to an increase in personnel costs, 
electricity, natural gas rates, diesel fuel and gasoline costs and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, decreased by $31.3 million to $107.2 
million in 2005.  This decrease was due to the increase in investment income of $13.3 million, or 59.3%, 
which resulted from an increase in yields and more cash being invested long term.  In addition, non-
capital PFC revenues increased $22.0 million, or 35.4%, due to an increase in passenger traffic, as well as 
no PFC’s being expended on capital projects.  Lastly, there was a decrease in interest expense of $16.2 
million from the refunding of debt.  These factors were offset by an increase in other expense due to an 
additional $23.3 million in environmental costs associated with remediation of Stapleton.  See 
“Stapleton” below. 
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In 2005 and 2004, capital grants totaled $31.5 million and $42.1 million, respectively.  The 
decrease in 2005 capital grants was due to the completion of the EDS project, which was federally 
funded.  Also, in 2005 there was no capital PFC revenue, while in 2004 capital PFC revenues totaled 
$20.1 million.  The decrease in capital PFCs was due to reallocation of PFC’s revenues from the capital 
projects to the payment of debt service related to the automated baggage system. 

In 2005, net assets decreased by $44.6 million, compared to an increase of $31.7 million in 2004.  
Income from operations decreased $76.9 million (71.2%) due to an increase in operating expenses of $9.9 
million and an increase in depreciation and impairment loss of $83.8 million as a result of the write down 
of a portion of the automated baggage system. 

2004 vs. 2003.  Operating revenues at the Airport in 2004 were $477.7 million, an increase of 
4.5% as compared to 2003.  The increase in revenues was related primarily to an increase in passenger 
traffic which led to an increase in facility rentals, concession and parking revenues.  Operating expenses, 
exclusive of depreciation, increased by $9.3 million (4.4%) to $221.2 million in 2004 as compared to 
2003, attributable to an increase in personnel, utility rates and repair and maintenance costs. 

Total nonoperating expenses, net of nonoperating revenues, increased by $3.3 million to $138.6 
million in 2004.  The increase was due primarily to an increase in interest expense of $7.5 million (3.5%) 
as the result of issuance of new debt for capital projects.  The decrease in investment income of $3.3 
million (13.0%) was due to an unrealized loss on investments and a decrease in yields.  In addition, non-
capital PFC revenues decreased $2.0 million (3.1%).  These were offset by a decrease in other expenses 
of $9.6 million.  The decrease was the result of the near completion of environmental and demolition 
costs associated with Stapleton. 

In 2004 and 2003, capital grants totaled $11.3 million and $26.0 million, respectively, while 
capital PFCs totaled $20.1 million and $7.9 million, respectively.  The increase in capital PFCs was due 
to the increase in passenger traffic and reallocation of PFCs from operating to capital.  Other capital 
contributions of $30.8 million and $6.6 million were received in 2004 and 2003, respectively, consisting 
of amounts reimbursed to the City by the TSA pursuant to a Memorandum of Agreement and TSA Letter 
of Intent for the EDS project. 

In 2004, net assets increased by $31.7 million, compared to an increase of $5.7 million in 2003.  
Income from operations increased $7.6 million (7.6%) due to an increase in operating revenues of $20.6 
million, offset by an increase in operating expenses of $9.3 million and an increase in depreciation of $3.6 
million as a result of the write-off of a portion of the automated baggage system. 

2003 vs. 2002.  Operating revenues at the Airport in 2003 were $457.1 million, an increase of 
3.0% as compared to 2002.  The increase in revenue was primarily related to the increase in passenger 
traffic, parking revenues and landing fee rates.  Operating expenses, exclusive of depreciation, decreased 
by $26.6 million (11.1%) in 2003 as compared to 2002.  The significant decrease was attributable to the 
recognition of the Adams County noise penalty settlement that was accrued for in 2002 of $14.5 million 
compared to $2.5 million in 2003, the payment of previously recognized bad debt related to United’s 
prepetition receivable and other reductions resulting from budgetary control and fiscal restraint. 

In 2003, net assets increased by $5.7 million, compared to an increase of $51.1 million in 2002.  
Income from operations increased $20.7 million (25.9%), due primarily to the increase in operating 
revenues and a decrease in operating expenses, offset by an increase in depreciation and amortization of 
$19.0 million. 

Total nonoperating expenses, net, increased by $15.4 million to $135.3 million.  The increase was 
due primarily to a decrease in investment income of $16.1 million (38%) resulting from a decrease in 
yields.  In 2003 there was a decrease of $4.2 million (92%) in non-capital grants received from the federal 
government.  The increase in PFCs of $1.3 million (2.1%) was due to an increase in passenger traffic.  



Peck Shaffer draft of 8/21/2007 
NOT FOR INVESTORS 

45 

Interest expense increased by $5.5 million (2.6%) as the result of the reclassification of deferred 
refunding from other expense to interest expense, offset by both lower interest rates realized from debt 
refunding and a decline in variable interest rates paid on several series of outstanding Senior Bonds and 
Subordinate Bonds. 

In 2003 and 2002, capital grants totaled $26.0 million and $84.1 million, respectively, while 
capital PFCs totaled $7.9 million and $7.0 million, respectively.  Other capital contributions of $6.6 
million were also received in 2003, consisting of amounts reimbursed to the City by the TSA pursuant to 
a Memorandum of Agreement and TSA Letter of Intent for the EDS project.  The decrease in capital 
grants and capital PFCs was due to the completion of the Sixth Runway that was heavily grant funded. 

Senior Bonds 

Outstanding Senior Bonds.  The following table sets forth the Senior Bonds that are currently 
outstanding and the Senior Bonds that are expected to be outstanding upon the issuance of the Series 
2007A-C Bonds, the Series 2007D Bonds and the Planned Series 2007F Bonds and the related advance 
refunding and defeasance of certain of the outstanding Series 2003B Bonds and the planned current 
refunding and defeasance of certain of the outstanding Series 1997E Bonds.  The table does not reflect the 
possible marketing, sale and issuance of the Planned Series 2007E Bonds, which may be issued prior to 
the date set forth in the Series 2007D-E Supplemental Ordinance, currently November 30, 2007, and in 
the maximum aggregate principal amount set forth in the Series 2007D-E Supplemental Ordinance, 
currently $57 million.  See also “INTRODUCTION – Plan of Financing” and “Plan of Financing” below. 

[Remainder of page intentionally left blank] 
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City and County of Denver, Colorado, Department of Aviation 
Senior Bonds 

                        Principal Amount Outstanding                         

 
Issue 

 
As of the 

Date Hereof 

After Issuance of the Series 2007A-C 
Bonds, the Series 2007D Bonds 

and the Planned Series 2007F Bonds 
 Series 1991A Bonds1 $     18,795,000 $      18,795,000  
 Series 1991D Bonds1,2 117,400,000 117,400,000  
 Series 1992C Bonds2 40,080,000 40,080,000  
 Series 1992F Bonds3 26,200,000 26,200,000  
 Series 1992G Bonds3 21,800,000 21,800,000  
 Series 1995C Bonds 10,625,000 10,625,000  
 Series 1997E Bonds4 415,705,000 62,220,000  
 Series 1998A Bonds 206,665,000 206,665,000  
 Series 1998B Bonds 103,395,000 103,395,000  
 Series 2000A Bonds 267,735,000 267,735,000  
 Series 2000B Bonds3,5 200,000,000 200,000,000  
 Series 2000C Bonds3,5 100,000,000 100,000,000  
 Series 2001A Bonds 282,620,000 282,620,000  
 Series 2001B Bonds 16,675,000 16,675,000  
 Series 2001D Bonds 59,465,000 59,465,000  
 Series 2002A1 Bonds6 68,500,000 68,500,000  
 Series 2002A2 Bonds6 105,025,000 105,025,000  
 Series 2002A3 Bonds6 100,450,000 100,450,000  
 Series 2002C Bonds3 41,100,000 41,100,000  
 Series 2002E Bonds 182,855,000 182,855,000  
 Series 2003A Bonds 161,965,000 161,965,000  
 Series 2003B Bonds4 125,000,000 91,460,000  
 Series 2004A Bonds3 73,300,000 73,300,000  
 Series 2004B Bonds3 73,300,000 73,300,000  
 Series 2005A Bonds 227,740,000 227,740,000  
 Series 2005B1 Bonds6 44,400,000 44,400,000  
 Series 2005B2 Bonds6 44,400,000 44,400,000  
 Series 2005C1 Bonds3 42,500,000 42,500,000  
 Series 2005C2 Bonds3 42,500,000 42,500,000  
 Series 2006A Bonds5 279,585,000 279,585,000  
 Series 2006B Bonds 170,005,000 170,005,000  
 Series 2007A Bonds -- 188,350,000  
 Series 2007B Bonds -- 24,250,000  
 Series 2007C Bonds -- 34,635,000  
 Series 2007D Bonds -- 147,815,000  
 Planned Series 2007F Bonds7                       --      362,000,000 7 

 $3,669,785,000 $4,039,810,000 7 

1 A portion of Series 1991A Bonds and Series 1991D Bonds are capital appreciation bonds shown at their principal value at maturity. 
2 In 1999, the City used the proceeds from certain federal grants to establish an escrow to defease $54,880,000 of Series 1991D Bonds and Series 

1992C Bonds.  In 2006, the City used revenues from PFCs to establish an escrow to defease $90 million of Senior Bonds.  Neither defeasance 
satisfied all of the requirements of the Senior Bond Ordinance, and consequently such economically defeased Senior Bonds are reflected as still 
being outstanding.  See also Note 8 to the financial statements of the Airport for Fiscal Year 2006 appended to this Official Statement. 

3 These constitute variable interest rate obligations that are additionally secured by letters of credit or standby bond purchase agreements 
constituting Credit Facilities under the Senior Bond Ordinance.  The City’s repayment obligations to the financial institutions issuing such 
Credit Facilities constitute Credit Facility Obligations under the Senior Bond Ordinance. 

4 Certain of the outstanding Series 2003B Bonds will be advance refunded with the proceeds of the Series 2007C Bonds, and certain of the 
outstanding Series 1997E Bonds are planned to be current refunded with the proceeds of the Planned Series 2007F Bonds.  See “Plan of 
Financing.” 

5 The Series 2000B Bonds, the Series 2000C Bonds and the 2006A Bonds are associated with certain swap agreements discussed in 
“Subordinate Bonds and Other Subordinate Obligations – Subordinate Hedge Facility Obligation” below and in Note 12 to the financial 
statements of the Airport System for Fiscal Year 2006 appended to this Official Statement, effectively converting the floating rates of the Series 
2000B Bonds and Series 2000C Bonds to fixed rates and converting the fixed rates of the Series 2006A Bonds to variable rates. 

6 These constitute auction rate bonds. 
7 Subject to change upon the marketing of the Planned Series 2007F Bonds. 
Sources: The Department of Aviation and First Albany Capital Inc. 
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All or certain of the maturities of all series of the Senior Bonds issued since 1995 have been 
additionally secured by policies of municipal bond insurance.  The related bond insurers have been 
granted certain rights under the Senior Bond Ordinance with respect to the Senior Bonds so insured. 

Support facilities located at the Airport that were originally built to support Continental’s 
then-planned hub at the Airport (specifically an aircraft maintenance facility, a flight kitchen, a ground 
support equipment facility and an air freight facility) were financed in part from a portion of the proceeds 
of the Series 1992C Bonds.  In 1992, Continental and the City entered into several 25-year leases 
pursuant to which Continental agreed to be responsible for all costs attributable to its support facilities at 
the Airport, including an amount equal to the debt service on the Senior Bonds issued for such purpose.  
Continental subleases portions of these support facilities to a variety of other users.  See also 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES – Other Building and Ground Leases.” 

Debt Service Requirements.  The following table sets forth the aggregate Debt Service 
Requirements for the Senior Bonds (1) prior to the issuance of the Series 2007A-C Bonds, the Series 
2007D Bonds and the Planned Series 2007F Bonds, and (2) after the issuance of the Series 2007A-C 
Bonds and the Series 2007D Bonds and defeasance of certain of the outstanding Series 2003B Bonds. 

City and County of Denver, Colorado, Department of Aviation 
Senior Bonds Debt Service Requirements1,2,3 

(Totals may not add due to rounding) 

Year 

 
As of the 

Date Hereof 

After Issuance of the 
Series 2007A-C Bonds and 

the Series 2007D Bonds 
2007 $   294,392,418 $   297,726,030 
2008 283,818,445 302,162,783 
2009 278,332,500 296,676,838 
2010 281,328,413 299,672,750 
2011 299,639,775 317,984,113 
2012 299,861,638 318,205,975 
2013 311,589,385 329,933,723 
2014 299,684,463 318,028,800 
2015 299,951,238 318,295,575 
2016 300,424,390 336,093,728 
2017 300,299,303 335,879,165 
2018 283,650,113 319,157,551 
2019 261,889,504 297,396,816 
2020 258,118,512 293,628,199 
2021 257,511,273 293,017,948 
2022 295,771,396 331,282,046 
2023 328,437,782 363,945,982 
2024 340,922,598 375,763,848 
2025 363,523,455 371,920,455 
2026 43,261,250 78,103,250 
2027 43,186,750 78,031,500 
2028 43,108,500 77,949,750 
2029 43,038,250 77,881,750 
2030 42,962,000 76,914,750 
2031 42,886,250 44,021,250 
2032 42,812,000 68,197,000 
2033        40,655,000         41,527,500 

 $5,981,056,597  $6,659,399,072 
1 Includes the Debt Service Requirements for the economically defeased Senior Bonds.  See “Outstanding Senior Bonds” above. 
2 The interest rate for variable rate bonds is assumed to be 4.00%. 
3 Interest on the Series 2000B and 2000C Senior Bonds associated with fixed rate swap agreements is calculated at the fixed rate on such swap 

agreements.  See “Subordinate Bonds and Other Obligations – Subordinate Hedge Facility Obligations” below. 

Source: First Albany Capital Inc. 
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Subordinate Bonds and Other Obligations 

Subordinate Bond Ordinance.  Subordinate Bonds, Subordinate Contract Obligations, 
Subordinate Credit Facility Obligations and Subordinate Hedge Facility Obligations are secured by a 
pledge of the Net Revenues that is subordinate to the pledge of the Net Revenues that secures the Senior 
Bonds.  Subordinate obligations are issued pursuant to the Airport System Subordinate Bond Ordinance 
approved by the City Council in 1997, as supplemented and amended by a separate Airport System 
Supplemental Subordinate Bond Ordinance for each series of such subordinate obligations (collectively, 
the “Subordinate Bond Ordinance”). 

Subordinate Bonds include all obligations issued and outstanding from time to time under the 
Subordinate Bond Ordinance except for Subordinate Credit Facility Obligations, Subordinate Contract 
Obligations and Subordinate Hedge Facility Obligations. 

Subordinate Credit Facility Obligations generally comprise repayment or other obligations 
incurred by the City pursuant to a credit agreement or similar instrument in respect of draws or other 
payments or disbursements made under a Subordinate Credit Facility, and which obligations are payable 
from all or any designated portion of the Net Revenues on a basis that is subordinate only to the Senior 
Bonds and any Credit Facility Obligations and on a parity with Subordinate Bonds. 

Subordinate Contract Obligations and Subordinate Hedge Facility Obligations generally are 
comprised of contracts, agreements or obligations payable from all or a designated portion of the Net 
Revenues on a basis subordinate to the Senior Bonds and any Credit Facility Obligations and on a parity 
with Subordinate Bonds, but do not include Subordinate Bonds, Subordinate Credit Facility Obligations, 
obligations that may be treated as Operation and Maintenance Expenses under U.S. generally accepted 
accounting principles and obligations incurred and payable in full within a single Fiscal Year (whether or 
not such obligations may be treated as Operation and Maintenance Expenses). 

The Subordinate Bond Ordinance permits the City, on its own behalf or for and on behalf of the 
Department, to issue additional Subordinate Bonds and Subordinate Contract Obligations for the purpose 
of paying the cost of acquiring, improving or equipping Facilities or refunding, paying and discharging 
any Subordinate Bonds, Subordinate Contract Obligations, Subordinate Credit Facility Obligations, 
Senior Bonds, Junior Lien Bonds or other securities or obligations. Under the terms of the Subordinate 
Bond Ordinance, the City, on its own behalf or for and on behalf of the Department, may issue up to $800 
million aggregate principal amount of Subordinate Bonds and Subordinate Contract Obligations upon the 
Manager’s certificate that the City is not in default in making any payments required under the Senior 
Bond Ordinance or the Subordinate Bond Ordinance.  In order to issue additional Subordinate Bonds and 
Subordinate Contract Obligations in excess of $800 million (other than for a refunding), the City must 
comply with certain conditions as set forth in the Subordinate Bond Ordinance. 

Outstanding Subordinate Bonds.  The following table sets forth the Subordinate Bonds currently 
outstanding. 

City and County of Denver, Colorado 
Department of Aviation 

Outstanding Subordinate Bonds 

Issue1,2 
 Outstanding 

Principal Amount 
Series 2001C1 Subordinate Bonds $  50,000,000 
Series 2001C2 Subordinate Bonds 50,000,000 
Series 2001C3 Subordinate Bonds 50,000,000 
Series 2001C4 Subordinate Bonds     50,000,000 
 $200,000,000 

1 The outstanding Subordinate Bonds are Periodic Auction Reset Securities, or “PARSsm.”  PARSsm is a service mark of Goldman, Sachs & Co. 
2 The outstanding Subordinate Bonds have been hedged with the 1999 Swap Agreements and 2002 Swap Agreements discussed below. 
Sources: The Department of Aviation and First Albany Capital Inc. 
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Subordinate Commercial Paper Notes.  On July 7, 2003, the City authorized the issuance, from 
time to time, of its Airport System Subordinate Commercial Paper Notes, Series A (defined herein as the 
Tax-Exempt Commercial Paper Notes), and its Airport System Subordinate Commercial Paper Notes, 
Series B, (Taxable) (collectively, the “Series A-B Commercial Paper Notes”), constituting Subordinate 
Bonds, for the purpose of funding the costs of acquiring, improving and equipping facilities for the 
Airport, refunding or paying certain Airport System obligations and any such other lawful undertakings as 
may be determined by the Manager of Aviation to be of benefit to the Airport System.  The aggregate 
principal amount of Series A-B Commercial Paper Notes that may be outstanding at any time may not 
exceed the lesser of $300 million or the amount that, together with the interest (including accreted 
amounts) due thereon to the stated maturity date of each such outstanding Series A-B Commercial Paper 
Note, exceeds the amount available to be drawn on the credit facility securing the Series A-B Commercial 
Paper Notes.  The Series A-B Commercial Paper Notes are currently secured by a letter of credit issued 
severally by JPMorgan Chase Bank, National Association (as successor to JPMorgan Chase Bank) 
(62.893%) and Bayerische Landesbank (now Bayern LB), acting through its New York Branch, 
individually and as agent (37.107%), in the original stated amount of $55 million, but which may be 
increased to a maximum of $127.2 million.  The Tax-Exempt Commercial Paper Notes are currently 
outstanding in the amount of $30 million, which amount was issued in 2007 to fund the costs of certain 
Airport capital projects, including the West/Terminal Parking Project and the Concourse B Commuter 
Facility Project.  The Tax-Exempt Commercial Paper Notes are to be current refunded with a portion of 
the net proceeds of the Series 2007A-B Bonds.  See “CAPITAL PROGRAM” and “Plan of Financing” 
below. 

Subordinate Hedge Facility Obligations.  In 1998, 1999, 2002, 2005 and 2006, the City entered 
into various interest rate swap agreements constituting Subordinate Hedge Facility Obligations under the 
Senior Bond Ordinance and the Subordinate Bond Ordinance in respect of certain series of the 
outstanding Senior Bonds.  Detailed information regarding these swap agreements is set forth in Note 12 
to the financial statements of the Airport System for Fiscal Year 2006 appended to this Official 
Statement.  See “APPENDIX B – ANNUAL FINANCIAL REPORT OF THE AIRPORT SYSTEM FOR 
FISCAL YEARS 2006 AND 2005.”  The City has not entered into any additional Subordinate Hedge 
Facility Obligations in 2007.  

Special Facilities Bonds 

The City has issued various series of Special Facilities Bonds to finance the acquisition and 
construction of certain facilities at the Airport.  These bonds are payable solely from designated payments 
received under lease agreements and loan agreements for the related Airport special facilities and are not 
payable from Gross Revenues. 

United financed and recently refinanced its support facilities at the Airport (aircraft and ground 
support equipment, maintenance and air freight facilities and a flight kitchen that is subleased to Dobbs 
International Services) largely through the issuance by the City, for and on behalf of the Department, of 
its Special Facilities Bonds.  In connection with the issuance of the original United Special Facilities 
Bonds in 1992 (the “1992 Special Facilities Bonds”), United executed a 31-year combined special 
facilities and ground lease (the “1992 Lease”) for all of the support facilities and certain tenant finishes 
and systems on Concourse B, the lease payments under which constituted the sole source of payment for 
the 1992 Special Facilities Bonds.  In June 2007, the 1992 Bonds were refunded and defeased with the 
proceeds of $270,025,000 Airport Special Facilities Bonds (United Air Lines Project), Series 2007A (the 
“2007 Special Facilities Bonds”) issued by the City, for and on behalf of the Department.  In connection 
with the issuance of the 2007 Special Facilities Bonds, the 1992 Lease was amended (the “Amended 
Lease”).  The Amended Lease terminates on October 1, 2023, unless extended as set forth in the 
Amended Lease or unless terminated earlier upon the occurrence of certain events as set forth in the 
Amended Lease and the lease payments under the Amended Lease constitute the sole source of payment 
for the 2007 Special Facilities Bonds. 
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See “DENVER INTERNATIONAL AIRPORT – Other Facilities” and “AGREEMENTS FOR 
USE OF AIRPORT FACILITIES – Other Building and Ground Leases.” 

Certain rental car companies currently and previously operating at the Airport financed or 
refinanced separate outlying service and storage facilities at the Airport, as well as certain terminal area 
improvements and improvements at the Airport relating to the operations of such rental car companies 
and other providers of ground transportation services at the Airport, and two of such companies also 
financed the acquisition of shuttle vehicles to be owned and used by such companies, through the 
issuance by the City, for and on behalf of the Department, of its $36,535,000 Airport Special Facilities 
Revenue Bonds (Rental Car Projects), Tax-Exempt Series 1999A, $38,945,000 Airport Special Facilities 
Revenue Refunding and Improvement Bonds (Rental Car Projects), Taxable Series 1999B, and 
$3,105,000 Airport Development Revenue Bonds (Rental Car Projects), Taxable Series 1999C, currently 
outstanding in the aggregate principal amount of $45,675,000.  In 1999, each of such rental car companies 
executed a 15-year Special Facilities and Ground Lease with the City with respect to the use and 
occupancy of its respective facilities at the Airport.  In addition, two of the rental car companies executed 
nine-year Loan Agreements with the City to acquire shuttle vehicles. 

In 2000, WorldPort LLC financed a portion of the cost of the WorldPort at DIA project with 
Special Facilities Bonds. These bonds were secured by a Master Lease between the City and WorldPort 
LLC and an irrevocable, direct pay letter of credit issued by JP Morgan Chase Bank. The bonds are 
payable solely from revenues of WorldPort LLC and not from general Airport Revenues. Of the original 
authorized $53,780,000 Airport Special Facilities Revenue Bonds (WorldPort at DIA Project), Series 
2000A, the principal amount currently outstanding is $12,170,000. On June 26, 2007, a Notice to Redeem 
this outstanding amount was sent to HSBC Bank as Trustee.  It is expected that the bonds will be fully 
redeemed on August 1, 2007, by JP Morgan Chase Bank, as the letter of credit provider for the bonds. 

Installment Purchase Agreements 

The City has entered into certain Master Installment Purchase Agreements with GE Capital 
Public Finance, Inc., Siemens Financial Services, Inc. and Koch Financial Corporation in order to provide 
for the financing of certain portions of the Airport’s capital program, including among other things, the 
acquisition of various runway maintenance vehicles and equipment, additional jetways and flight 
information display systems, ticket counter improvements in the landside terminal and the funding of the 
portion of the costs of completing, in 2005, modifications to the baggage system facilities at the Airport 
that enabled the TSA to install and operate its own explosives detection systems for the screening of 
checked baggage “in-line” with the existing baggage systems facilities.  As of December 31, 2006, the 
Master Installment Purchase Agreements were outstanding in the total principal amount of $88,985,485. 

The obligation of the City under each Master Installment Purchase Agreement to make payments 
thereunder is a special obligation of the City payable solely from the Capital Fund and such other legally 
available funds as the City may apply, but none of these Master Installment Purchase Agreements 
constitutes a pledge of the Capital Fund or any other revenues of the Airport System. 

Plan of Financing 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc., have prepared the Plan of 
Financing in anticipation of the issuance of the Series 2007D Bonds, the Series 2007A-C Bonds, the 
Planned Series 2007E Bonds and the Planned Series 2007F Bonds.  The Plan of Financing, which forms 
the basis for certain elements of the financial forecasts in the Report of the Airport Consultant, assumes: 
(1) the issuance of the Series 2007A-B Bonds to fund a portion of the costs of the 2007 Project, including 
the current refunding of the outstanding Tax-Exempt Commercial Paper Notes and reimbursing available 
Airport System moneys spent on such projects, capitalized interest relating to the Series 2007A-B Bonds 
and an increase in the amount on deposit in the Bond Reserve Fund; (2) the issuance of the Series 2007C 
Bonds to advance refund and defease certain of the outstanding Series 2003B Bonds; (3) the issuance of 
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the Series 2007D Bonds and the Planned Series 2007E Bonds to fund a portion of the costs of the 2007 
Project, capitalized interest relating to the Series 2007D Bonds and the Planned Series 2007E Bonds and 
related increases in the amount on deposit in the Bond Reserve Fund; (4) the issuance of the Planned 
Series 2007F Bonds in the approximate principal amount of $362 million to current refund and defease 
certain of the outstanding Series 1997E Bonds; and (5) additional Senior Bonds and Commercial Paper 
Notes between 2009 and 2012 for the purpose of funding certain projects in the 2008-2013 Capital 
Program.  The issuance of the Planned Series 2007E Bonds, the Planned Series 2007F Bonds and such 
other additional Senior Bonds and Commercial Paper Notes as assumed in the Plan of Financing will be 
dependent upon various factors, including market conditions, the continued need for particular projects in 
the 2008-2013 Capital Program, the eventual scope and timing of particular Planned Projects and the 
financial feasibility of issuing additional Senior Bonds or Commercial Paper Notes at particular times.  
Consequently, there can be no assurance that the Planned Series 2007E Bonds, the Planned Series 2007F 
Bonds or any of the other additional Senior Bonds and/or Commercial Paper Notes assumed in the Plan of 
Financing will be issued.  See also “INTRODUCTION – Plan of Financing,” “Subordinate Bonds and 
Other Obligations – Subordinate Commercial Paper Notes – Subordinate Hedge Facility Obligations” 
above, “CAPITAL PROGRAM” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Capital Fund 

The amount on deposit in the Capital Fund as of March 31, 2007, was approximately $180.3 
million.  Amounts in the Capital Fund have been designated by the City as follows: (1) $67.1 million for 
the Coverage Account (constituting Other Available Funds); (2) $5.7 million to cover existing obligations 
and contingencies; and (3) $107.5 million for any lawful Airport System purpose.  See also “SECURITY 
AND SOURCES OF PAYMENT – Flow of Funds.” 

Rentals, Fees and Charges for the Airport 

Using compensatory and residual rate-making methodologies in its existing Use and Lease 
Agreements, the City has established rentals, fees and charges for premises and operations at the Airport.  
These include landing fees, terminal complex rentals, baggage system fees, concourse ramp fees, AGTS 
charges, international facility fees and fueling system charges, among others.  The City also collects 
substantial revenues from other sources such as public parking, rental car operations and retail concession 
operations.  For those airlines that are not signatory to Airport Use and Lease Agreements, the City 
assesses rentals, fees and charges following procedures consistent with those outlined in the Use and 
Lease Agreements, at a premium of 20% over Signatory Airline rates.  In addition, nonsignatory airlines 
do not share in the year-end airline revenue credit.  See generally “AGREEMENTS FOR USE OF 
AIRPORT FACILITIES.” 

Passenger Facility Charges 

General.  Public agencies controlling certain commercial service airports (those with regularly 
scheduled service and enplaning 2,500 or more passengers annually) are permitted to charge each 
enplaning revenue passenger using the airport a passenger facility charge for the purpose of developing 
additional capital funding resources for the expansion of the national airport system.  The proceeds from 
PFCs must be used to finance eligible airport-related projects that serve or enhance the safety, capacity or 
security of the national airport transportation system, reduce noise from an airport that is part of such 
system or furnish opportunities for enhanced competition between or among air carriers, including 
associated debt service.  Public agencies desiring to impose and use PFCs are required to apply to the 
FAA for such authority and satisfy the requirements of 49 U.S.C. §40117 (the “PFC Enabling Act”).  
Applications by certain public agencies, including the Department, after October 1, 2000, also require an 
acceptable airport competition plan. 

The City first began imposing a PFC on enplaned revenue passengers on July 1, 1992, at the rate 
of $3.00, which was increased to $4.50 effective April 1, 2001.  The PFC is collected by air carriers as 
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part of the price of a ticket and then remitted to the City.  The air carriers are permitted by the PFC 
Enabling Act to retain a portion of each PFC collected as compensation for collecting and handling PFCs.  
Effective May 1, 2004, the collection fee was increased from $0.08 of each PFC collected and remitted to 
$0.11 of each PFC collected.  PFC revenues received by the Airport are net of this collection fee.  See 
also “AIRLINE BANKRUPTCY MATTERS – PFCs” for a discussion of the impact upon PFC 
collections in the event of an airline bankruptcy. 

The amount of PFC revenues received each Fiscal Year is determined by the PFC rate and the 
number of qualifying passenger enplanements and level of passengers at the Airport.  PFC revenue for the 
years 2004, 2005 and 2006 increased 14.2%, 2.2% and 11.3%, respectively, compared to the 
corresponding prior periods.  See also “THE REPORT OF THE AIRPORT CONSULTANT,” 
“APPENDIX A – REPORT OF THE AIRPORT CONSULTANT,” “APPENDIX C – GLOSSARY OF 
TERMS” and “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND 
ORDINANCE.” 

The City’s authorization to impose the PFC will expire upon the earlier of January 1, 2030, or the 
collection of approximately $3.3 billion of PFC revenues, net of collection fees.  Through March 2007, 
the City had collected approximately $850.4 million of PFC revenues.  In addition, the City’s authority to 
impose the PFC may be terminated: (1) by the FAA, subject to certain procedural safeguards, if (a) PFC 
revenues are not being used for approved projects in accordance with the FAA’s approval, the PFC 
Enabling Act or the related FAA regulations, or (b) the City otherwise violates the PFC Enabling Act or 
FAA regulations; or (2) if the City violates certain provisions of the Airport Noise and Capacity Act of 
1990 (the “Noise Act”) and its related regulations, subject to certain procedural safeguards.  The City has 
covenanted that as long as the imposition and use of the PFC is necessary to operate the Airport System in 
accordance with the requirements of the Senior Bond Ordinance, the City will use its best efforts to 
continue to impose the PFC and to use PFC revenues at the Airport and to comply with all valid and 
applicable federal laws and regulations pertaining thereto necessary to maintain the PFC.  However, no 
assurance can be given that the City’s authority to impose the PFC will not be terminated by Congress or 
the FAA or that the PFC program will not be modified or restricted by Congress or the FAA so as to 
reduce PFC revenues available to the City.  In the event the FAA or Congress reduced or terminated the 
City’s ability to collect PFCs, the City would likely need to increase airline rates and charges to pay debt 
service on the Senior Bonds and the Subordinate Bonds and to comply with both the Rate Maintenance 
Covenant and a similar covenant made in connection with the Subordinate Bonds. 

Irrevocable Commitment of Certain PFCs to Debt Service Requirements.  The definition of 
Gross Revenues in the Senior Bond Ordinance does not include PFC revenues unless, and then only to the 
extent, included as Gross Revenues by the terms of a Supplemental Ordinance.  To date, no Supplemental 
Ordinance has included PFC revenues in the definition of Gross Revenues.  The definition of Debt 
Service Requirements in the Senior Bond Ordinance provides that, in any computation required by the 
Rate Maintenance Covenant and for the issuance of Additional Parity Bonds, there is to be excluded from 
Debt Service Requirements amounts irrevocably committed to make such payments.  Such irrevocable 
commitments may be provided from any available Airport System moneys, including PFC revenues.  See 
“APPENDIX C – GLOSSARY OF TERMS” and “SECURITY AND SOURCES OF PAYMENT – Rate 
Maintenance Covenant – Additional Parity Bonds.” 

Under the Senior Bond Ordinance, in order to administer PFC revenues, the City created within 
the Airport System Fund the PFC Fund, consisting of the PFC Debt Service Account and the PFC Project 
Account, and defined “Committed Passenger Facility Charges” to mean generally two-thirds of the PFC 
received by the City from time to time (currently the revenues derived by the City from $3.00 of the $4.50 
PFC).  Pursuant to the PFC Supplemental Ordinance, the City has agreed to deposit all PFC revenues 
upon receipt in the following order of priority: (1) to the PFC Debt Service Account in each Fiscal Year 
through 2013, inclusive, the lesser of (a) all Committed Passenger Facility Charges received in each such 
Fiscal Year, and (b) the portion of Committed Passenger Facility Charges received in each such Fiscal 
Year that, together with other available amounts credited to the PFC Debt Service Account, will be 
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sufficient to make the payments from the PFC Debt Service Account to the Bond Fund required in each 
such Fiscal Year, as set forth in the PFC Supplemental Ordinance (the “Maximum Committed 
Amounts”); and (2) to the PFC Project Account all PFCs received in each Fiscal Year that are not 
otherwise required to be applied in clause (1).  The City has also irrevocably committed amounts on 
deposit in the PFC Debt Service Account, up to the Maximum Committed Amounts, to the payment of 
the Debt Service Requirements on Senior Bonds through December 31, 2013.  The Maximum Committed 
Amounts or any lesser amount of Committed Passenger Facility Charges and other credited amounts that 
may be deposited to the PFC Debt Service Account are to be transferred to the Bond Fund and used to 
pay Debt Service Requirements on Senior Bonds in each Fiscal Year through 2013.  The PFC revenues 
forecast to be deposited in the PFC Debt Service Account are less than the Maximum Committed 
Amounts in each year of the forecast period.  See “Treatment of PFCs in the Report of the Airport 
Consultant” below and Exhibit C of the Report of the Airport Consultant appended to this Official 
Statement.  See also “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
BOND ORDINANCE – PFC Fund” for the Maximum Committed Amounts that have been irrevocably 
committed to the payment of the Debt Service Requirements of the Senior Bonds through Fiscal Year 
2013. 

The irrevocable commitment of the Committed Passenger Facility Charges up to the Maximum 
Committed Amounts in the PFC Debt Service Account applies only with respect to the current $4.50 PFC 
and not with respect to any PFC that might be imposed as a result of future PFC approvals by the FAA, 
and is only for the payment of Debt Service Requirements on Senior Bonds through December 31, 2013. 

All PFCs deposited to the PFC Project Account may be used for any lawful PFC eligible Airport 
System purpose as directed by the Manager, including Debt Service Requirements on Senior Bonds. 

Treatment of PFCs in the Report of the Airport Consultant.  In the Report of the Airport 
Consultant, (1) the Committed Passenger Facility Charges are forecast to be less than the Maximum 
Committed Amounts in each year of the forecast period, and (2) it is assumed that all of the revenue 
derived from the Additional $1.50 PFC (i.e., PFC revenues that do not constitute Committed Passenger 
Facility Charges) will be applied by the City either to the payment of a portion of the annual Debt Service 
Requirements of the Senior Bonds through December 31, 2013, or to the defeasance of Senior Bonds, all 
as further described in “Irrevocable Commitment of Certain PFCs to Debt Service Requirements.”  For 
purposes of the Rate Maintenance Covenant, the amounts forecast to be derived from both the Committed 
Passenger Facility Charges and the portion of the Additional $1.50 PFC that is expected to be applied 
either to the payment of Debt Service Requirements of Senior Bonds in each Fiscal Year through 2013 or 
to the defeasance of Senior Bonds are therefore reflected in the Report of the Airport Consultant as a 
reduction in the Debt Service Requirements of Senior Bonds.  See “REPORT OF THE AIRPORT 
CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT.” 

Aviation Fuel Tax 

An amount equal to 65% of any sales and use taxes imposed and collected by the State on 
aviation fuel sold for use at the Airport by turbo propeller or jet engine aircraft and credited to the State 
aviation fund is distributed to the City on a monthly basis and may be used by the City exclusively for 
“aviation purposes” as defined in the statute, excluding subsidization of airlines except for the promotion 
and marketing of air service at airport facilities.  Such receipts are treated by the City as Gross Revenues.  
The Report of the Airport Consultant assumes that future aviation fuel tax revenues will continue to be 
remitted to the City each year.  State aviation fuel tax receipts remitted to the Airport in 2006 were 
approximately $6.2 million. 

The City also imposes a separate aviation fuel tax, which is not subject to the State allocation 
requirements but is treated as Gross Revenues under the Senior Bond Ordinance.  City tax receipts in 
2006 totaled approximately $6.5 million. 
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Federal Grants and Other Funding 

Proceeds from federal grants are not included in the definition of Gross Revenues under the 
Senior Bond Ordinance and therefore are not pledged to the payment of Senior Bonds or Subordinate 
Bonds.  The Airport and Airway Improvement Act of 1982 created the Airport Improvement Program 
(the “AIP”).  AIP grants include entitlement funds that are apportioned annually based upon enplaned 
passengers and discretionary funds that are available at the discretion of the FAA based upon a national 
priority system.  In accordance with the laws and regulations relating to PFCs, because the City imposes a 
PFC at the rate of $4.50, annual AIP entitlement grants available to the Airport are reduced by the amount 
of PFC revenues received during such year, with a maximum reduction of 75% of the amount of the 
available entitlement grants.  See “Passenger Facility Charges” above. 

FAA authorization and the funding of the Airport and Airway Trust Fund (the primary source of 
AIP funding) are scheduled to expire on September 30, 2007.  After this date, AIP funding will terminate 
unless and until a reauthorization bill is passed.  For purposes of the Report of the Airport Consultant, it is 
assumed that Congress will pass an FAA reauthorization bill or extend the current authorization such that 
no lapse in AIP funding or PFC collection authority will occur.  Under the FAA’s proposed 
reauthorization bill, large-hub airports, including the Airport, would no longer receive entitlement grants 
beginning in federal fiscal year 2010, but would continue to be eligible for discretionary grants.   

Stapleton 

Agreements Regarding Disposition.  When the Airport opened in February 1995, the City ceased 
aviation operations at Stapleton and proceeded to dispose of Stapleton’s approximately 4,051 acres.  A 
plan for the redevelopment of the Stapleton site as a mixed-use community containing residential areas, 
commercial centers and open space and parks was approved by the City Council in March 1995 (the 
“Redevelopment Plan”).  In 1998 the City entered into a Master Lease and Disposition Agreement with 
the Stapleton Development Corporation (“SDC”), a Colorado nonprofit corporation created by the City 
and the Denver Urban Renewal Authority, under which the SDC manages, operates and disposes of the 
Stapleton site in accordance with the Redevelopment Plan. 

Prior to February 2000, the City sold approximately 500 acres of the Stapleton site to various 
private parties.  In February 2000, SDC entered into the Stapleton Purchase Agreement with Forest City 
Enterprises, Inc. under which this entity agreed to (1) purchase the remaining developable Stapleton 
property over a 15-year period at land values set forth in a December 1999 appraisal (approximately 
$123.4 million), (2) pay certain development fees and (3) develop the property according to the principles 
set forth in the Redevelopment Plan. The SDC has to date sold a total of approximately 1,330 acres of 
Stapleton property for a total of approximately $44.33 million, and there are approximately 292 acres of 
pending sales in the amount of approximately $9.6 million.  An additional 437 acres of open space has 
been dedicated for parks and other public use space.  The proceeds from the sales, net of closing costs, 
have been deposited to the Capital Fund. 

The City allocated approximately $120 million for certain Stapleton environmental remediation 
pursuant to an agreement among the City and nine of the air carriers that formerly operated at Stapleton 
(the “Stapleton Airlines Agreement”), and purchased an environmental liability insurance policy to cover 
cost overruns and unknown events.  Pursuant to the Stapleton Airlines Agreement, three of the signatory 
air carriers that formerly operated at Stapleton paid an aggregate of $15 million to the City to perform 
certain environmental remediation that was related to or caused by their past operations at Stapleton.  The 
cost of certain other environmental remediation at Stapleton that was not attributable to the past 
operations of any specific airlines is to be funded from rate-based charges to the airlines operating at the 
Airport and from Stapleton Gross Proceeds (as defined in the Stapleton Airlines Agreement) in a 
maximum amount of $85 million.  This amount has been funded as follows: $13.1 million in Airport Net 
Revenues previously withheld from the 1996 year-end revenue credit; $30 million from Airport System 
Revenue Bonds; and $41.9 million advanced from the Capital Fund.  The debt service on these bonds is 
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being paid by the City from airline rates and charges collected from the airlines through 2025, and the 
Capital Fund advance is being repaid as Stapleton Gross Proceeds are recognized.  Under certain 
circumstances the City may perform remediation that is beyond the level otherwise required by the 
Stapleton Airlines Agreement, and the City is permitted to pay up to an additional $20 million for such 
additional remediation from the City’s share of Airport Net Revenues.  The City has paid $10 million to 
date for such additional remediation, and does not expect to incur any additional costs for environmental 
remediation at Stapleton that will not be reimbursed under the environmental liability insurance policy 
discussed above.  All of the signatory air carriers were released from any further liability to the City for 
any obligations relating to or arising out of environmental remediation at Stapleton or disposing of the 
Stapleton site. 

Related Assumptions in the Report of the Airport Consultant.  Proceeds from the sale of 
Stapleton are not included in the definition of Gross Revenues under the Senior Bond Ordinance, 
although the City used approximately $15.7 million received from the sale of Stapleton assets to retire 
then outstanding Subordinate Bonds. 

During the period covered by the Report of the Airport Consultant, no proceeds from the sale of 
Stapleton assets are assumed to be received by the Airport System, but it is assumed that all overhead and 
maintenance expenses associated with Stapleton will be paid by the SDC, and that the City will fund 
certain Stapleton disposition expenditures and will continue to amortize its investment in the Airfield 
Cost Center at the Airport over 25 years as discussed above. 

Noise Agreement with Adams County 

The City and Adams County, Colorado, from which a portion of land for the Airport was 
annexed, entered into an Intergovernmental Agreement on a New Airport, dated April 21, 1988 (the 
“Intergovernmental Agreement”), that, among other things, establishes maximum levels of noise at 101 
grid points in the vicinity of the Airport that may not be exceeded on an average annual basis.  The 
Intergovernmental Agreement also establishes a noise contour for the Airport beyond which the City 
agrees to keep aircraft noise below certain levels. 

When calculated noise levels, based on a full year of data, exceed the Intergovernmental 
Agreement standards, the City and Adams County agreed to jointly petition the FAA to implement 
changes in flight procedures or Airport operations to bring the noise levels within the standards of the 
Intergovernmental Agreement.  If the FAA fails to act, the City is obligated to impose rules and 
regulations to meet the noise standards.  As defined in the Intergovernmental Agreement, a failure to act 
by the FAA occurs if (1) the FAA has not stated its intention to implement changes to achieve and 
maintain the noise levels required by the Intergovernmental Agreement within 180 days of the date of the 
joint petition by the City and Adams County, or (2) the FAA has not implemented such changes within 
one year of the date of the joint petition.  If the City does not act within 90 days following the FAA’s 
failure to act to impose rules and regulations to achieve the noise standards, Adams County or any 
affected city may seek a court order compelling the City to do so.  If the court does not order the City to 
act, or finds that the City does not have the authority to act, then the City is obligated to pay to Adams 
County $500,000 for each annual Class II violation that occurs at any grid point (when individual grid 
point values are exceeded by at least two decibels), or the noise contour restriction is exceeded. 

Since the opening of the Airport, twelve annual noise reports for the period commencing with the 
opening of the Airport in February 1995 through December 31, 2006, have been prepared by the City in 
accordance with the Intergovernmental Agreement.  Over that period of time the potential Class II 
violations have decreased to the extent that the annual noise reports for calendar years ending 
December 31, 2005 and 2006 reflected only one potential Class II violation for each year (maximum 
potential liability of $500,000 per year) and that the noise contour restriction in the Intergovernmental 
Agreement had not been exceeded in either year.  After a judgment was rendered against the City in favor 
of Adams County and the Cities of Aurora, Brighton, Commerce City and Thornton for eight noise 
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violations that occurred in 1995 and, together with interest, was paid by the City, the City has settled 
with, and paid to, Adams County, and if applicable, the other cities, the claims for both Class II violations 
and noise violations, if any, occurring in the years 1996 through 2006.  In the City’s judgment, it is likely 
that noise levels at a limited number of grid points may continue to exceed the levels established under 
the Intergovernmental Agreement. 

Investment Policy 

The Senior Bond Ordinance permits the City to invest Airport System funds in “Investment 
Securities” as defined therein.  See “APPENDIX C – GLOSSARY OF TERMS.” 

In addition to the Senior Bond Ordinance, provisions of the City Charter regulate the investment 
of Airport System funds.  In accordance with the City Charter, the Chief Financial Officer is responsible 
for the management of the investment of City funds, including Airport System funds.  The Chief 
Financial Officer is authorized to invest in the following securities: obligations of the United States 
Government; obligations of United States Government agencies and United States Government sponsored 
corporations; prime bankers’ acceptances; prime commercial paper; certificates of deposit issued by 
banks and savings and loan institutions; repurchase agreements; security lending agreements; highly rated 
municipal securities; money market funds that purchase only the types of securities specified in this 
paragraph; and other similar securities as may be authorized by ordinance.  An ordinance authorizing 
investment of City funds in forward purchase agreements, debt service reserve fund put agreements and 
debt obligations of the Resolution Funding Corporation has been approved by the City.  The City is not 
authorized to leverage its securities for investment purposes. 

Consistent with the City Charter, the City has adopted a written investment policy which, among 
other things, mandates diversification by specifying maximum limits for each eligible security type as 
well as further restrictions, such as the credit quality of commercial paper and the amount of securities of 
any single issuer that may be held.  Investment maturities are generally matched to anticipated cash flow 
requirements and each month securities held by the City are valued by the City on the basis of fair market 
value. 

Property and Casualty Insurance 

The City maintains property insurance for most of the City’s real and personal property located at 
the Airport except for any real and personal property for which the City contracts with its lessees to 
provide such insurance. Airport real and personal property is insured based on a total loss limit of $1 
billion, subject to a $250,000 per occurrence deductible, on a reported value of approximately $2.9 
billion.  Valuation of Airport real and personal property is based upon replacement cost, subject to the 
total loss limit and various sub-limits.  Airport motor vehicles and mobile equipment assets are insured 
under the same property insurance policy at reported values of approximately $70.9 million.  Terrorism 
and non-certified acts of terrorism are included under the Airport’s property insurance at a sub-limit of 
$1 million per occurrence and $5 million in the aggregate.  As an additional cost savings initiative, 
Airport management has determined that it is not cost-effective to maintain property insurance on the 
Airport’s runways and roadways, which are valued at approximately $1.7 billion. 

The City maintains liability insurance to cover liabilities arising out of Airport operations.  A 
$50 million per occurrence liability limit is currently provided with various aviation specific sub-limits.  
In addition, an Excess Airport Owners and Operators Liability policy provides a limit of $450 million per 
occurrence in excess of the $50 million primary layer.  Prior to the events of September 11, 2001, war 
risk/terrorism insurance was provided as a free rider to the Airport’s general liability insurance policy.  
After such events the rider was cancelled by the insurer and such insurance was unavailable for a period 
of time.  War risk/terrorism insurance has again been made available to the Airport, although not in 
meaningful amounts and at a cost that Airport management has determined to be prohibitive. 
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Continued Qualification as an Enterprise 

Pursuant to the City Charter, the City by ordinance has designated the Department as an 
“enterprise” within the meaning of Article X, Section 20 of the State Constitution, the effect of which is 
to exempt the Department from the restrictions and limitations otherwise applicable to the City under 
such constitutional provision.  “Enterprises” are defined as government-owned businesses authorized to 
issue their own revenue bonds and receiving under 10% of their annual revenues in grants from all State 
and local governments combined.  The constitutional provision contemplates that qualification as an 
“enterprise” is to be determined on an annual basis, and while the City regards the possibility to be remote 
that the Department might be disqualified as an “enterprise,” such disqualification would have the effect, 
during such period of disqualification only, of requiring inclusion of the Airport System in the City’s 
overall spending and revenue base and limitations, and of requiring voter approval for various actions, 
including, with certain exceptions, the issuance of additional bonds payable from the Net Revenues.  One 
of such exceptions is the ability to refund bonds at a lower interest rate. 

AIRLINE BANKRUPTCY MATTERS 

Since 2001, several airlines with operations at the Airport, including United, have filed for 
bankruptcy protection, although with the exception of Midway Airlines and Vanguard Airlines, which 
eventually ceased operations, all of these airlines have reorganized and emerged from bankruptcy 
protection.  Additional bankruptcies, liquidations or major restructurings of airlines with operations at the 
Airport could occur in the future; however, the City cannot predict the extent to which any such events 
would impact the ability of the Airport to pay the outstanding Senior Bonds, including the Series 2007D 
Bonds.  The following is a discussion of various impacts to the Airport of an airline bankruptcy. 

Assumption or Rejection of Agreements 

In the event an airline that has executed a Use and Lease Agreement or other agreement with the 
City seeks protection under U.S. bankruptcy laws, such airline or its bankruptcy trustee must determine 
whether to assume or reject its agreements with the City within certain timeframes provided in the 
bankruptcy laws.  In the event of assumption, the airline is required to cure any prior monetary defaults 
and provide adequate assurance of future performance under the applicable Use and Lease Agreement or 
other agreements. 

Rejection of a Use and Lease Agreement or other agreement or executory contract will give rise 
to an unsecured claim of the City for damages, the amount of which in the case of a Use and Lease 
Agreement or other agreement is limited by the Bankruptcy Code.  However, the amount ultimately 
received in the event of a rejection of a Use and Lease Agreement or other agreement could be 
considerably less than the maximum claim amounts allowed under the Bankruptcy Code.  Certain 
amounts unpaid as a result of a rejection of a Use and Lease Agreement or other agreement in connection 
with an airline in bankruptcy, such as airfield costs and costs associated with the baggage claim area and 
the AGTS, would be passed on to the remaining airlines under their respective Use and Lease 
Agreements, thereby increasing such airlines’ cost per enplanement, although there can be no assurance 
that such other airlines would be financially able to absorb the additional costs.  In addition, adjustments 
could be made to terminal and concourse rents of nonairline tenants, although there can be no assurance 
that such other tenants would be financially able to absorb the increases. 

With respect to any airline that may seek bankruptcy protection under the laws of a foreign 
country (such as Air Canada as described above), the City is unable to predict what types of orders or 
relief could be issued by foreign bankruptcy tribunals, or the extent to which any such orders would be 
enforceable in the United States.  Typically, foreign airline bankruptcy proceedings obtain an order in the 
United States to support and complement the foreign proceedings and stay the actions of creditors in the 
United States. 
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Prepetition Obligations 

During the pendency of a bankruptcy proceeding, absent a court order, a debtor airline may not 
make any payments to the City on account of goods and services provided prior to the bankruptcy.  Thus, 
the City’s stream of payments from a debtor airline would be interrupted to the extent of prepetition 
goods and services, including accrued rent and landing fees.  If the use and lease agreement of an airline 
in bankruptcy is rejected, the airline (or a successor trustee) may seek to avoid and recover as preferential 
transfers certain payments, including landing fees and terminal rentals, paid by such airline in the 90 days 
prior to the date of the bankruptcy filing. 

PFCs 

Pursuant to the PFC Enabling Act, the FAA has approved the City’s applications to require the 
airlines to collect and remit to the City a $4.50 PFC on each enplaning revenue passenger at the Airport as 
further discussed in “FINANCIAL INFORMATION – Passenger Facility Charges.” 

The PFC Enabling Act provides that PFCs collected by the airlines constitute a trust fund held for 
the beneficial interest of the eligible agency (i.e., the City) imposing the PFCs, except for any handling 
fee or retention of interest collected on unremitted proceeds.  In addition, federal regulations require 
airlines to account for PFC collections separately and to disclose the existence and amount of funds 
regarded as trust funds for financial statements.  However, the airlines are permitted to commingle PFC 
collections with other revenues and are also entitled to retain interest earned on PFC collections until such 
PFC collections are remitted.  In the event of a bankruptcy, the PFC Enabling Act, as amended in 
December 2003, provides certain statutory protections for the City of PFC collections, however, it is 
unclear whether the City would be able to recover the full amount of PFC trust funds collected or accrued 
with respect to an airline in the event of a liquidation or cessation of business.  The City also cannot 
predict whether an airline operating at the Airport that files for bankruptcy would have properly 
accounted for PFCs owed to the City or whether the bankruptcy estate would have sufficient moneys to 
pay the City in full for PFCs owed by such airline. 

REPORT OF THE AIRPORT CONSULTANT 

Jacobs Consultancy Inc., as the Airport Consultant, prepared the Report of the Airport 
Consultant, dated July 25, 2007, which is included herein as “APPENDIX A – REPORT OF THE 
AIRPORT CONSULTANT.”  The Report of the Airport Consultant was undertaken to estimate the 
ability of the Airport System to generate sufficient Net Revenues and Other Available Funds to meet the 
requirements of the Rate Maintenance Covenant of the Senior Bond Ordinance in each year of the 
forecast period encompassing Fiscal Years 2007 through 2013.  The Report of the Airport Consultant 
includes certain airline traffic and financial forecasts for the forecast period, together with the 
assumptions upon which the forecasts are based, and also incorporates certain elements of the Plan of 
Financing. 

The financial forecasts in the Report of the Airport Consultant are based on certain information 
and assumptions that were provided by, or reviewed and agreed to by, Department management, and in 
the opinion of the Airport Consultant, these assumptions provide a reasonable basis for the forecasts.  The 
Report of the Airport Consultant should be read in its entirety for a description of and an understanding of 
the forecasts and the underlying assumptions contained therein. 

The forecasts of airline traffic at the Airport were prepared taking into account analyses of 
(1) historical long-term trends in passenger traffic growth at the Airport, (2) short-term monthly passenger 
traffic trends at the Airport, (3) historical and forecast economic indicators for the Denver metropolitan 
area and (4) forecasts developed by the FAA.  It was assumed that airline traffic at the Airport will 
increase as a function of both growth in the population and the economy of the Denver metropolitan area, 



Peck Shaffer draft of 8/21/2007 
NOT FOR INVESTORS 

59 

continued airline competition and the continued operation of connecting hubs at the Airport by both 
United and Frontier.  It was also assumed that airline service at the Airport will not be constrained by the 
availability or price of aviation fuel, limitations in the capacity of the air traffic control system or the 
Airport or government policies or actions that restrict growth. 

The Report of the Airport Consultant should be read in its entirety regarding all of the 
assumptions used to prepare the forecasts made therein.  No assurances can be given that these or any of 
the other assumptions contained in the Report of the Airport Consultant will occur.  As noted in the 
Report of the Airport Consultant, any forecast is subject to uncertainties.  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 forecast and actual results, and those differences may 
be material.  See also “RISKS AND OTHER INVESTMENT CONSIDERATIONS – Forward Looking 
Statements; Report of the Airport Consultant.” 

The forecasts of Net Revenues and Debt Service Requirements presented in the Report of the 
Airport Consultant include the estimated Debt Service Requirements with respect to the Series 2007A-B 
Bonds, the Series 2007D Bonds, the Planned Series 2007E Bonds and other additional Airport System 
Revenue Bonds and Commercial Paper Notes that may be issued during the forecast period to fund 
Planned Projects in the Airport’s current capital program.  The financial forecasts do not include any debt 
service savings from the issuance of the Series 2007C Bonds, the Planned Series 2007F Bonds or other 
refunding bonds that the City may issue during the forecast period.  Based on the Plan of Financing, the 
Report of the Airport Consultant assumes that the Planned Series 2007E Bonds and all of such other 
additional Airport System Revenue Bonds will be Senior Bonds.  See “THE SERIES 2007D BONDS – 
Security and Sources of Payment – Additional Parity Bonds.”  The forecasts do not reflect any Airport 
System Revenue Bonds the City may issue for (1) Demand Responsive Projects at the Airport, or (2) 
refundings of outstanding Airport System Revenue Bonds in or after 2007.  See “CAPITAL PROGRAM” 
and “FINANCIAL INFORMATION – Plan of Financing.”  In addition, the estimated Debt Service 
Requirements are net of PFC revenues that are irrevocably committed to pay Debt Service Requirements 
on Senior Bonds and that are forecasted to be received during the forecast period plus other PFC revenues 
that the City intends to use to pay Debt Service Requirements during the forecast period.  See 
“FINANCIAL INFORMATION – Passenger Facility Charges.” 

The following table summarizes the forecasts of Net Revenues, Other Available Funds and Debt 
Service Requirements on Senior Bonds as presented in the Report of the Airport Consultant.  Net 
Revenues, together with Other Available Funds, are forecast to be sufficient to meet the Rate 
Maintenance Covenant in each year of the forecast period.  For a more detailed discussion of the forecasts 
of Net Revenues, Other Available Funds and Debt Service Requirements on Senior Bonds, as well as 
historical debt service coverage figures, see “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.”  See also “THE SERIES 2007D BONDS – Historical Debt Service Coverage.” 

The Report of the Airport Consultant was prepared in connection with and prior to the marketing 
of the Series 2007A-C Bonds, the Series 2007D Bonds, the Planned Series 2007E Bonds and the Planned 
Series 2007F Bonds.  Accordingly, the Report of the Airport Consultant makes assumptions as to the 
principal amounts and Debt Service Requirements of the Series 2007A-B Bonds, the Series 2007D Bonds 
and the Planned Series 2007E Bonds, and also assumes no debt service savings resulting from the 
issuance of the Series 2007C Bonds and the Planned Series 2007F Bonds and the related defeasance of 
certain of the outstanding Series 2003B Bonds and the Series 1997E Bonds.  The Report of the Airport 
Consultant will not be revised to reflect differences between the principal amounts and Debt Service 
Requirements of the Series 2007A-B Bonds, the Series 2007D Bonds and the Planned Series 2007E 
Bonds as estimated therein and the actual principal amounts and Debt Service Requirements of such 
Senior Bonds as marketed or in the case of the Planned Series 2007E Bonds, if marketed.  However, the 
Report of the Airport Consultant indicates that the Airport Consultant intends to demonstrate compliance 
with the Additional Bonds Test by a separate letter to the City in respect of the issuance of the Series 
2007A-B Bonds and the Series 2007D Bonds.  See also “SECURITY AND SOURCES OF PAYMENT – 
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Rate Maintenance Covenant – Additional Parity Bonds” and “APPENDIX D – SUMMARY OF 
CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE – Additional Parity Bonds.” 

Net Revenues and Other Available Funds, Debt Service 
Requirements and Debt Service Coverage on Senior Bonds 

(In thousands, except coverage ratios) 

 Estimated  Forecast 
 2007  2008 2009 2010 2011 2012 2013 

Net Revenues and Other 
    Available Funds1 $392,862 $384,220 $389,733 $401,323 $440,107 $446,925 $463,917 
Debt Service Requirements on 
    Senior Bonds2 $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330 
Debt Service Coverage2 178%  173% 181% 185% 166% 170% 166% 
1 Other Available Funds include amounts forecast to be available in the Coverage Account of the Capital Fund to be applied to help meet the 

Rate Maintenance Covenant of the Senior Bond Ordinance. 
2 Excludes Debt Service Requirements forecast to be paid from PFC revenues.  See “FINANCIAL INFORMATION – Passenger Facility 

Charges.” 

Sources: Report of the Airport Consultant and audited financial statements of the Airport System 

Forecasts of revenues to be derived from airline landing fees, terminal rentals and other use 
charges are often expressed on a per enplaned passenger basis for the purpose of comparing airline costs 
at different airports.  The following table shows the forecast amounts of revenues and average cost per 
enplaned passenger for all airlines as presented in the Report of the Airport Consultant. 

Cost Per Enplaned Passenger for All Airlines 
(In thousands except cost per passenger) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 
Net airline rentals, fees and charges $274,548 $277,878 $294,707 $314,308 $367,313 $384,493 $409,637 
Enplaned passengers 24,602 25,351 25,936 26,332 26,730 27,068 27,293 
Cost per passenger $11.16 $10.96 $11.36 $11.94 $13.74 $14.20 $15.01 

Source: Report of the Airport Consultant 

For a more detailed discussion of forecast airline rates and charges and forecast Gross Revenues, 
see “APPENDIX A – REPORT OF THE AIRPORT CONSULTANT – BACKGROUND, 
ASSUMPTIONS, AND RATIONALE FOR THE FINANCIAL FORECASTS – FINANCIAL 
ANALYSIS – EXHIBIT E – Airline Rentals, Fees and Charges.” 

The Report of the Airport Consultant has been included herein in reliance upon the knowledge 
and experience of Jacobs Consultancy Inc. as airport consultants. 

LITIGATION 

The Airport System is involved in several claims and lawsuits arising in the ordinary course of 
business.  The City believes that any liability assessed against the City as a result of such other claims or 
lawsuits which are not covered by insurance would not materially adversely affect the financial condition 
or operations of the Airport System. 

FORWARD LOOKING STATEMENTS 

This Official Statement, including particularly the Report of the Airport Consultant, contains 
statements relating to future results that are “forward looking statements” as defined in the federal Private 
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Securities Litigation Reform Act of 1995.  When used in this Official Statement, the words “estimate,” 
“forecast,” “intend,” “propose,” “plan,” “expect,” “assume” 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.  For a discussion of 
certain of such risks and possible variations in results, see “RISKS AND OTHER INVESTMENT 
CONSIDERATIONS – Forward Looking Statements; Report of the Airport Consultant,” as well as 
“REPORT OF THE AIRPORT CONSULTANT” and “APPENDIX A – REPORT OF THE AIRPORT 
CONSULTANT.” 

RATINGS 

Moody’s, S&P and Fitch have published ratings of “Aaa,” “AAA” and “AAA,” respectively, with 
respect to the Series 2007D Bonds based on the understanding that upon delivery of the Series 2007D 
Bonds, the MBIA Policy insuring the payment when due of principal of and interest on the Series 2007D 
Bonds will be issued by MBIA.  See “BOND INSURANCE.” 

Moody’s, S&P and Fitch have published underlying ratings with respect to the outstanding Senior 
Bonds of “A1,” “A+” and “A+,” respectively, in each case with a rating outlook of “stable.” 

The City and MBIA have furnished to these rating agencies the information contained in the 
Official Statement and certain other materials and information relating to the Series 2007D Bonds, the 
Airport System and MBIA, including certain materials and information not included in this Official 
Statement.  Generally, rating agencies base their ratings on such materials and information, as well as 
investigations, studies and assumptions by the rating agencies. 

A rating reflects only the view of the agency assigning such rating and is not a recommendation 
to buy, sell or hold the Series 2007D Bonds.  An explanation of the significance of such ratings may be 
obtained only from the rating agency furnishing the same.  Such ratings may be changed at any time, and 
no assurance can be given that they will not be revised downward or withdrawn entirely by any of such 
rating agencies if, in the judgment of any of them, circumstances so warrant.  Any such downward 
revision or withdrawal of any of such ratings may have an adverse effect on the market price of the Series 
2007D Bonds. 

The City has furnished to these rating agencies the information contained in this Official 
Statement and certain other materials and information relating to the Series 2007D Bonds and the Airport 
System, including certain materials and information not included in this Official Statement.  Generally, 
rating agencies base their ratings on such materials and information, as well as investigations, studies and 
assumptions by the rating agencies. 

A rating reflects only the view of the agency assigning such rating and is not a recommendation 
to buy, sell or hold the Series 2007D Bonds.  An explanation of the significance of such ratings may be 
obtained only from the rating agency furnishing the same.  Such ratings may be changed at any time, and 
no assurance can be given that they will not be revised downward or withdrawn entirely by any of such 
rating agencies if, in the judgment of any of them, circumstances so warrant.  Any such downward 
revision or withdrawal of any of such ratings may have an adverse effect on the market price of the Series 
2007D Bonds. 

UNDERWRITING 

The Series 2007D Bonds are being purchased from the City by the underwriters set forth on the 
cover page hereof (the “Underwriters”) at a price equal to $153,755,951.07, being the aggregate principal 
amount of the Series 2007D Bonds plus a reoffering premium of $6,786,366.65 and less an underwriting 
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discount of $845,415.58.  Pursuant to a Bond Purchase Agreement by and between the City, for and on 
behalf of the Department, and Lehman Brothers, as representative of the Underwriters (the “Series 2007D 
Bond Purchase Agreement”), the Underwriters agree to accept delivery of and pay for all of the Series 
2007D Bonds if any are delivered.  The obligation to make such purchase is subject to certain terms and 
conditions set forth in the Series 2007D Bond Purchase Agreement, the approval of certain legal matters 
by counsel and certain other conditions. 

CONTINUING DISCLOSURE 

The Senior Bond Ordinance requires the City to prepare and mail to Owners of Senior Bonds 
requesting such information certain financial reports and an annual audit related to the Airport System 
prepared in accordance with U.S. generally accepted accounting principles, a copy of which is also 
required to be filed with certain nationally recognized municipal securities information repositories.  In 
addition, in order to provide certain continuing disclosure with respect to the Series 2007D Bonds in 
accordance with Rule 15c2-12, which prohibits underwriters from purchasing or selling certain municipal 
securities unless the issuers of those securities agree to provide continuing disclosure information for the 
benefit of the owners of those securities, the City will deliver a Continuing Disclosure Undertaking in 
which it will agree to provide or cause to be provided annually certain additional financial information 
and operating data concerning the Airport System and other obligated persons and to provide notice of 
certain enumerated events, if determined to be material.  See “APPENDIX G – FORM OF 
CONTINUING DISCLOSURE UNDERTAKING” for a description of the annual information and the 
notices of material events to be provided and other terms of the Continuing Disclosure Undertaking. 

The City has delivered continuing disclosure undertakings in connection with the issuance of 
various series of its outstanding Senior Bonds, and has continually complied with the requirements set 
forth in Rule 15c2-12 and its previous continuing disclosure undertakings. 

LEGAL MATTERS 

All legal matters incident to the validity and enforceability of the Series 2007D Bonds are subject 
to the approval of Hogan & Hartson LLP, Denver, Colorado, Bond Counsel, and Bookhardt & O’Toole, 
Denver, Colorado, Bond Counsel.  The substantially final form of the opinions of Bond Counsel is 
appended to this Official Statement.  Certain legal matters will be passed upon for the City by Arlene V. 
Dykstra, Esq., City Attorney, and Peck, Shaffer & Williams LLP, Denver, Colorado, Special Counsel to 
the City; and for the Underwriters by Sherman & Howard L.L.C., Denver, Colorado, and Greenberg 
Traurig, LLP, Denver, Colorado. 

TAX MATTERS 

The following discussion is a summary of the opinions of Bond Counsel that are to be rendered 
on the tax-exempt status of interest on the Series 2007D Bonds and of certain federal and State income 
tax considerations that may be relevant to prospective purchasers of Series 2007D Bonds.  This 
discussion is based upon existing law, including current provisions of the Internal Revenue Code of 1986, 
as amended (the “Code”), existing and proposed regulations under the Code, and current administrative 
rulings and court decisions, all of which are subject to change. 

Upon issuance of the Series 2007D Bonds, Hogan & Hartson LLP, Bond Counsel, and Bookhardt 
& O’Toole, Bond Counsel, will each provide opinions, substantially in the form appended to this Official 
Statement, to the effect that, under existing law, interest on the Series 2007D Bonds is excluded from 
gross income for federal income tax purposes, except for any period during which such Series 2007D 
Bonds are held by a person who is a “substantial user” of the Airport System or a “related person,” as 
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those terms are used in Section 147(a) of the Code, but is an item of tax preference in calculating the 
federal alternative minimum tax liability of individuals, trusts, estates and corporations. 

The foregoing opinions will assume compliance by the City with certain requirements of the 
Code that must be met subsequent to the issuance of the Series 2007D Bonds.  The City will certify, 
represent and covenant to comply with such requirements.  Failure to comply with such requirements 
could cause the interest on the Series 2007D Bonds to be included in gross income, or could otherwise 
adversely affect such opinions, retroactive to the date of issuance of the Series 2007D Bonds. 

The opinions of Bond Counsel will also provide to the effect that, under existing law and to the 
extent interest on any Series 2007D Bond is excluded from gross income for federal income tax purposes, 
such interest is not subject to income taxation by the State. 

If a holder purchases a Series 2007D Bond for an amount that is greater than its stated redemption 
price at maturity, such holder will be considered to have purchased the Series 2007D Bond with 
“amortizable bond premium” equal in amount to such excess.  A holder must amortize such premium 
using a constant yield method over the remaining terms of the Series 2007D Bond, based on the holder’s 
yield to maturity.  As bond premium is amortized, the holder’s tax basis in such Series 2007D Bond is 
reduced by a corresponding amount, resulting in an increase in the gain (or decrease in the loss) to be 
recognized for federal income tax purposes upon a sale or other disposition of the Series 2007D Bond 
prior to its maturity.  No federal income tax deduction is allowed with respect to amortizable bond 
premium on a Series 2007D Bond.  Purchasers of Series 2007D Bonds with amortizable bond premium 
should consult with their own tax advisors regarding the proper computation of amortizable bond 
premium and with respect to state and local tax consequences of owning such Series 2007D Bonds. 

Other than the matters specifically referred to above, Bond Counsel express, and will express, no 
opinions regarding the federal, State, local or other tax consequences of the purchase, ownership and 
disposition of Series 2007D Bonds.  Prospective purchasers of the Series 2007D Bonds should be aware, 
however, that the Code contains numerous provisions under which receipt of interest on the Series 2007D 
Bonds may have adverse federal tax consequences for certain taxpayers.  Such consequences include the 
following: (1) Section 265 of the Code denies a deduction for interest on indebtedness incurred or 
continued to purchase or carry the Series 2007D Bonds or, in the case of financial institutions, that 
portion of a holder’s interest expense allocated to interest on the Series 2007D Bonds; (2) with respect to 
insurance companies subject to the tax imposed by Section 831 of the Code, Section 832(b)(5)(B)(i) 
reduces the deduction for loss reserves by 15% of the sum of certain items, including interest on the 
Series 2007D Bonds; (3) interest on the Series 2007D Bonds earned by certain foreign corporations doing 
business in the United States could be subject to a branch profits tax imposed by Section 884 of the Code; 
(4) passive investment income, including interest on the Series 2007D Bonds, may be subject to federal 
income taxation under Section 1375 of the Code for Subchapter S corporations that have Subchapter C 
earnings and profits at the close of the taxable year if greater than 25% of the gross receipts of such 
Subchapter S corporation is passive investment income and (5) Section 86 of the Code requires recipients 
of certain Social Security and certain railroad retirement benefits to take into account, in determining the 
inclusion of such benefits in gross income, receipts or accrual of interest on the Series 2007D Bonds. 

The Internal Revenue Service (the “Service”) has an ongoing program of auditing state and local 
government obligations, which may include randomly selecting bond issues for audit, to determine 
whether interest paid to the holders is properly excludable from gross income for federal income tax 
purposes.  It cannot be predicted whether the Series 2007D Bonds will be audited.  If an audit is 
commenced, under current Service procedures the holders of the Series 2007D Bonds may not be 
permitted to participate in the audit process.  Moreover, public awareness of an audit of the Series 2007D 
Bonds could adversely affect their value and liquidity. 

Bond Counsel will render their opinions as of the issue date, and will assume no obligation to 
update their opinions after the issue date to reflect any future facts or circumstances, or any future 
changes in law or interpretation, or otherwise.  Moreover, the opinions of Bond Counsel are not binding 
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on the courts or the IRS; rather, such opinions represent Bond Counsel’s legal judgment based upon their 
review of existing law and upon the certifications, representations and covenants referenced above. 

Amendments to federal and state tax laws are proposed from time to time and could be enacted, 
and court decisions and administrative interpretations may be rendered, in the future.  There can be no 
assurance that any such future amendments or actions will not adversely affect the value of the Series 
2007D Bonds, the exclusion of interest on the Series 2007D Bonds from gross income, alternative 
minimum taxable income, state taxable income, or any combination from the date of issuance of the 
Series 2007D Bonds or any other date, or that such changes will not result in other adverse federal or state 
tax consequences.  For example, on May 21, 2007, the United States Supreme Court agreed to hear an 
appeal from a Kentucky state court which ruled that the United States Constitution prohibited the state 
from providing a tax exemption for interest on bonds issued by the state and its political subdivisions but 
taxing interest on obligations issued by other states and their political subdivisions. 

Prospective purchasers of Series 2007D Bonds should consult their own tax advisors as to 
the applicability and extent of federal, State, local or other tax consequences of the purchase, 
ownership and disposition of Series 2007D Bonds in light of their particular tax situation. 

EXPERTS 

First Albany Capital Inc. and Estrada Hinojosa & Company, Inc., have served as Financial 
Consultants to the City with respect to the Series 2007D Bonds and in such capacity have prepared the 
Plan of Financing.  Jacobs Consultancy Inc. has served as the Airport Consultant to the City with respect 
to the Series 2007D Bonds and in such capacity has prepared the Report of the Airport Consultant. 

FINANCIAL STATEMENTS 

The financial statements of the Airport System as of and for the years ended December 31, 2006 
and 2005 are attached to this Official Statement as “APPENDIX B – ANNUAL FINANCIAL REPORT 
OF THE AIRPORT SYSTEM FOR FISCAL YEARS 2006 AND 2005.”  BKD, LLP, the City’s 
independent external auditor, has not been engaged to perform and has not performed, since the date of its 
report included in Appendix B hereto, any procedures on the financial statements addressed in that report.  
BKD, LLP also has not performed any procedures relating to this Official Statement.  The consent of 
BKD, LLP to the inclusion of APPENDIX B was not sought or obtained.  The financial statements 
present only the Airport System and do not present the financial position of the City and County of 
Denver, Colorado. 

MISCELLANEOUS 

The cover page, prefatory information and appendices to this Official Statement are integral parts 
hereof and must be read together with all other parts of this Official Statement.  The descriptions of the 
documents, statutes, reports or other instruments included herein do not purport to be comprehensive or 
definitive and are qualified in the entirety by reference to each such document, statute, report or other 
instrument.  During the offering period of the Series 2007D Bonds, a copy of the Senior Bond Ordinance 
may be obtained from the City and the Department.   
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So far as any statements made in this Official Statement involve matters of opinion, forecasts, 
projections or estimates, whether or not expressly stated, they are set forth as such and not as 
representations of fact. 

CITY AND COUNTY OF DENVER, COLORADO 

By  /s/ Turner West      
Manager of Aviation 

By  /s/ Claude Pumilia      
Manager of Revenue  

*     *     *



Peck Shaffer draft of 7/6/2007 
NOT FOR INVESTORS 

 

[This page intentionally left blank] 
 



Peck Shaffer draft of 8/21/2007 
NOT FOR INVESTORS 

 A-1 

APPENDIX A 

REPORT OF THE AIRPORT CONSULTANT 
 
 



Peck Shaffer draft of 7/6/2007 
NOT FOR INVESTORS 

 

[This page intentionally left blank] 
 



Appendix A 
 
 

REPORT OF THE AIRPORT CONSULTANT 
 

on the proposed issuance of 
 

CITY AND COUNTY OF DENVER, COLORADO, 
 

for and on behalf of its Department of Aviation 
 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007 

Prepared for  
 

City and County of Denver 
Denver, Colorado 

Prepared by 
 

Jacobs Consultancy 
Burlingame, California 

July 25, 2007 



[THIS PAGE INTENTIONALLY LEFT BLANK] 

 

 

 

 

 

 

 

 

 

 

 

  



A-1 

 
July 25, 2007 

Mr. Turner West 
Manager of Aviation 
Department of Aviation 
City and County of Denver 
Denver International Airport 
Room 9860, Airport Office Building 
8500 Peña Boulevard 
Denver, Colorado  80249-6340 

Re: Report of the Airport Consultant, City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport 
System Revenue Bonds, Series 2007  

Dear Mr. West: 

We are pleased to submit this Report of the Airport Consultant on certain aspects of the 
proposed issuance of Airport System Revenue Bonds, Series 2007 (the 2007 Bonds) by 
the City and County of Denver, Colorado (the City), for and on behalf of its Department 
of Aviation (the Department). 

The City owns and, through the Department, operates Denver International Airport 
(the Airport), which is the primary air carrier airport serving the Denver region.  The 
Airport and the site of the former air carrier airport (Stapleton International Airport) 
serving the region, which is also owned by the City, constitute the Airport System. 

The 2007 Bonds are to be issued as Senior Bonds under a General Bond Ordinance 
adopted by the City in 1984, as supplemented and amended by multiple Supplemental 
Bond Ordinances (collectively, the General Bond Ordinance) with a first lien on the Net 
Revenues* of the Airport System.  (Capitalized terms in this report are used as defined 
in the General Bond Ordinance** or the Airport use and lease agreements, discussed 
later.) 

The General Bond Ordinance sets forth the covenants of the City with respect to, among 
other things for the Airport System:  (a) issuing additional Bonds, (b) establishing rates, 
fees, and charges as provided under the Rate Maintenance Covenant, and (c) paying 

                     
 *Net Revenues equal Gross Revenues less Operation and Maintenance Expenses. 
**See Appendix D of the Official Statement.  
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Operation and Maintenance (O&M) Expenses and Debt Service Requirements, among 
other expenses.   

This feasibility report was undertaken to estimate the ability of the Airport System to 
generate sufficient Net Revenues and Other Available Funds from 2007 through 2013, 
referred to in this report as the forecast period*, to meet the requirements of the Rate 
Maintenance Covenant of the General Bond Ordinance following the issuance of the 
2007 Bonds. 

2007 BONDS 

The 2007 Bonds include multiple series and have multiple purposes, as follows:   

• The 2007A-B and 2007D-E Bonds are to be issued to fund projects in the 
Airport Capital Program, as discussed below. 

• Depending on market conditions for issuing bonds, the 2007C Bonds are 
to be issued to advance-refund all or a portion of the principal 
outstanding of the 1998B and 2003B Bonds. 

• The 2007F Bonds are to be issued to current-refund a portion of the 
principal outstanding of the 1997E Bonds.  

According to the Financial Consultants,** the 2007C Bonds are to be issued at the time 
the 2007A-B Bonds are issued, which would be followed by issuance of the 2007D-E 
Bonds and the 2007F Bonds.  For purposes of this report, the financial forecasts do not 
include any debt service savings from the proposed issuance of the 2007C and 2007F 
Bonds, or other Bonds the City may issue during the forecast period to refund the 
principal of outstanding Bonds.  As such, any mention of the 2007 Bonds in this report 
refers to the 2007A-B Bonds and 2007D-E Bonds. 

                     
 *Coincides with the last year of the Airport Capital Program (2013).  
**First Albany Capital and Estrada Hinojosa & Company, Inc. 
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The City expects to issue the 2007A-B Bonds and the 2007D-E Bonds in the approximate 
principal amounts and for the uses indicated below.   

  Uses of 2007A-B and 2007D-E Bonds  
(millions) (a) 

 
 

Series 

Principal to
be issued 
(millions) 

Refund Outstanding 
Commercial  
Paper Notes 

 
Reimburse 

Airport equity 

Fund 
Airport Capital 
Program costs 

2007A-B Bonds $224,016 $30,000 $40,000 $130,170 
2007D-E Bonds   250,020            --            --   201,700 
  Total (a) $474,036 $30,000 $40,000 $331,870 
  

(a) Issuance costs are not reflected above and, as such, the total principal amount to be 
issued does not equal the amounts to be used to refund the Commercial Paper Notes 
and to fund project costs.  

Sources: First Albany Capital and Estrada Hinojosa & Company, Inc. (the Financial 
Consultants). 

 
According to the Financial Consultants, the 2007A Bonds and the 2007D Bonds are to be 
issued as alternative minimum tax (AMT) Bonds, and the 2007B and the 2007E Bonds 
are to be issued as non-AMT Bonds. 

The Airport Capital Program costs to be funded from the net proceeds of the 2007A-B 
Bonds and the 2007D-E Bonds are part of a broader City plan to expand and improve 
Airport facilities, as discussed later in this report.  

The 2007A-B Bonds and the 2007D-E Bonds are considered “additional Bonds” under 
Section 704B of the General Bond Ordinance and, as such, the City is required to retain 
an Airport Consultant to demonstrate compliance with the additional Bonds test prior 
to issuance of those Bonds.  The City retained Jacobs Consultancy as the Airport 
Consultant and compliance with the additional Bonds test for the 2007A-B Bonds has 
been demonstrated, as provided in a separate letter to the City for those Bonds.  The 
additional Bonds test for the 2007D-E Bonds is to be undertaken and the results are to 
be provided to the City in connection with the proposed issuance of those Bonds. 

AIRPORT CAPITAL PROGRAM 

The Airport Capital Program includes projects to expand, maintain, and reconstruct 
Airport facilities in 2007, as well as the 6-year period from 2008 through 2013.   
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From 2007 through 2013, the Department expects to invest approximately $1.22 billion 
in Airport facilities from the net proceeds of the 2007A-B Bonds, the 2007D-E Bonds, 
and additional Bonds (the Future Planned Bonds*) the City expects to issue during the 
forecast period to fund projects from 2008 through 2013, as well as certain other sources 
of funds. 

As certain projects in the 2007-2013 Capital Program are ready for their intended use, 
certain assumptions have been incorporated into the financial forecasts presented in this 
report regarding additional (a) Gross Revenues from airline rentals, fees, and charges 
and/or other sources, (b) O&M Expenses, and (c) debt service associated with the 2007 
Bonds and the Future Planned Bonds.   

Project Costs to Be Funded with 2007A-B and 2007D-E Bond Proceeds 

The projects to be funded from the net proceeds of the 2007A-B Bonds and the 2007D-E 
Bonds (collectively, the 2007 Project) are expected to include the following:  

• Construct 10 new mainline gates and additional apron area by 
expanding Concourse C to the east 

• Construct a new commuter jet facility and additional apron area at the 
east end of Concourse C  

• Extend Taxiway K in the north-south direction to the east of 
Concourse C 

• Extend the east-west taxilanes to the north and south of Concourse C 

• Construct an aircraft holding and remain overnight (RON) area to the 
east of Concourse C  

• Improve baggage systems to increase the efficiency of airline operations 

• Construct the Concourse B regional jet facility, which became 
operational on April 24, 2007, and was previously funded with 
Commercial Paper Notes 

• Construct a new public parking structure adjacent to the Landside 
Terminal, which was previously funded with Commercial Paper Notes 
and Airport equity  

                     
*The Future Planned Bonds were assumed to be issued as Senior Bonds under the 
General Bond Ordinance.   
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According to the Department, the 2007 Project is expected to cost approximately 
$401.9 million.  

Future Planned Bonds 

The projects (i.e., the 2008-2013 Airport Capital Program) to be funded from the net 
proceeds of the Future Planned Bonds are expected to include, but are not limited to, 
the following:  

• Rehabilitate taxiways and runways as part of the City’s pavement 
management plan 

• Continue improving the baggage system, including baggage sortation 
carousels, baggage claim carousels, odd-size baggage system, and right-
of-way clearances  

• Improve building systems, including the fire protection system, baggage 
information display system, electrical and mechanical systems, and 
elevators  

• Construct a FasTracks rail station on the south side of the Landside 
Terminal to provide rail service between Denver Union Station and the 
Airport  

• Upgrade the automated guideway transit system (AGTS) computer 
hardware, and extend the rail system to the south of the Landside 
Terminal to accommodate additional trains  

• Expand the security screening checkpoint  

• Construct future public parking structure and shuttle lot; improve Peña 
Boulevard; rehabilitate pavement in targeted roadway and parking areas 

According to the Department, the 2008-2013 Airport Capital Program is estimated to 
cost approximately $822.7 million. 
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RATE MAINTENANCE COVENANT 

The Rate Maintenance Covenant of the General Bond Ordinance states that the City 
agrees to fix, revise, charge, and collect rentals, rates, fees, and other charges for the use 
of the Airport System so that, in each Fiscal Year,* Gross Revenues together with any 
Other Available Funds will, at all times, be at least sufficient to provide for the payment 
of O&M Expenses for such Fiscal Year, and the larger of either: 

• The total amount of required deposits to various Airport System funds 
and accounts during such Fiscal Year, or  

• 125% of the aggregate Debt Service Requirements on Senior Bonds for 
such Fiscal Year. 

In the General Bond Ordinance, “Other Available Funds” is defined to include the 
amount to be transferred in any Fiscal Year from the Coverage Account of the Capital 
Fund to the Revenue Fund, up to a maximum of 25% of the aggregate Debt Service 
Requirements on Senior Bonds.  Based on audited data for 2006 and unaudited data for 
the first 3 months of 2007, at least 25% of Debt Service Requirements on Senior Bonds 
was on deposit in the City’s Coverage Account during those periods.  

Under various approvals from the Federal Aviation Administration (FAA), the City has 
the authority to collect a $4.50 passenger facility charge (PFC) up to $3.3 billion in PFC 
revenues; the City collected approximately $850.4 million of its total approval through 
March 31, 2007.  Through an adopted PFC Supplemental Bond Ordinance, the City has 
irrevocably committed to pay debt service on Senior Bonds with a portion of the PFC 
revenues it receives each year and deposits into the PFC Debt Service Account.   

In general, the irrevocable commitment equals the revenues received from $3.00 of each 
$4.50 PFC** imposed by the City, which extends through December 31, 2011.  Following 
the date of this report and prior to the issuance of the 2007 Bonds, the City expects to 
adopt a PFC Supplemental Bond Ordinance extending that commitment through 
December 31, 2013. 

                     
 *The City’s Fiscal Year is the same as the calendar year. 
**Less the airline collection fee amount. 
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The City expects that, during the forecast period, all of the revenues from the remaining 
$1.50 PFC would be irrevocably committed to one of the following purposes:  

• Payment of debt service on Senior Bonds 

• Defeasance of the outstanding principal of certain Senior Bonds, which 
would reduce the level of debt service that would have otherwise been 
payable from Net Revenues  

Under the General Bond Ordinance, the City is allowed to exclude from Debt Service 
Requirements on Senior Bonds all amounts irrevocably committed to pay such Debt 
Service Requirements for the purposes of calculating debt service coverage under the 
Rate Maintenance Covenant; this exclusion is reflected in the financial forecasts 
presented in this report. 

AIRPORT USE AND LEASE AGREEMENTS 

In 2006, the rentals, fees, and charges received from the airlines operating at the Airport 
under Airport use and lease agreements or other agreements with the City constituted 
approximately 53.7% of Gross Revenues.  Nonairline revenues from public parking 
operations, concession fees, building and ground rentals, and other sources represented 
the remaining 46.3% of 2006 Gross Revenues.   

The Airport use and lease agreements include provisions for:  

• The establishment of airline rentals, fees, and charges to recover, in part, 
O&M Expenses, debt service on Bonds, and certain other costs of the 
Airport System.   

• The annual recalculation of airline rentals, fees, and charges.  

• The distribution of 50% of Net Revenues remaining at the end of the 
year* to the airlines signatory to the Airport use and lease agreements 
(the Signatory Airlines), up to a maximum credit in any year of 
$40 million.   

• An increase in rentals, fees, and charges at the Airport such that Net 
Revenues, together with Other Available Funds, are sufficient to satisfy 
the Rate Maintenance Covenant of the General Bond Ordinance.   

                     
*Only after all other requirements of the General Bond Ordinance have been satisfied. 
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The City has executed Airport use and lease agreements, which include leased gates, 
with the passenger Signatory Airlines listed below.  Of the 95 gates at the Airport, 
87 are leased by the following airlines (the number of leased gates is shown in 
parentheses): 

AirTran Airways (1) Midwest Airlines (1) 
Alaska Airlines (1) Northwest Airlines (3) 
American Airlines (3) Southwest Airlines (5) 
Continental Airlines (3) United Airlines (43) 
Delta Air Lines (3) US Airways (3) (b) 
Frontier Airlines (21) (a)  
  

(a) Frontier leases 15 gates and an agreement amendment is pending 
for an additional 6 gates.  Also, Frontier is expected to use or lease 
two gates on Concourse C, which are not included in the totals 
above.   

(b) The parent companies of America West Airlines and US Airways 
merged in September 2005.   

 
The City also has Airport use and lease agreements with regional/commuter passenger 
airlines (also defined as Signatory Airlines)—such as those operating as United 
Express—that do not lease space at the Airport, but use Airport facilities to operate 
express flights under code-sharing arrangements with certain airlines listed above.  In 
addition, the City has Airport use and lease agreements with five foreign-flag passenger 
airlines, and six all-cargo airlines.  

Most of the passenger and cargo airline use and lease agreements at the Airport are 
scheduled to expire during the forecast period (in 2010).  As of the date of this report, 
the City intends to negotiate similar agreements with lease terms of 5 years and 
substantially similar business terms. 

United Airlines operates a major connecting hub at the Airport under an Airport use 
and lease agreement with the City that expires in 2025.  The United’s operations at the 
Airport include service by United mainline, Ted (a low-fare unit of United), and the 
United Express regional airline partners (collectively, the United Airlines Group).  In 
2006 and the first 3 months of 2007, the United Airlines Group enplaned 56.4% and 
56.0%, respectively, of all passengers enplaned at the Airport.   
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SCOPE OF REPORT 

As stated earlier, our study was undertaken to estimate the ability of the Airport System 
to meet the requirements of the Rate Maintenance Covenant of the General Bond 
Ordinance in each year of the forecast period.  In conducting our study, we analyzed: 

• Future airline traffic demand at the Airport, giving consideration to the 
demographic and economic characteristics of the Airport service region; 
historical trends in airline traffic; recent airline service developments 
and airfares; and other key factors that may affect future airline traffic. 

• The Airport Capital Program from 2007 through 2013, giving particular 
attention to major projects in the Capital Program and when those 
projects are expected to be completed and ready for their intended use. 

• Estimated sources and uses of funds and annual Debt Service Require-
ments for the proposed 2007 Bonds and the Future Planned Bonds. 

• Historical relationships among Gross Revenues, O&M Expenses, airline 
traffic, and other factors that may affect future Gross Revenues and 
O&M Expenses. 

• Audited financial results for the Airport System in 2006, the City’s 
current estimate of O&M Expenses for 2007, and the City’s preliminary 
budget of O&M Expenses for 2008.   

• The City’s policies and contractual agreements relating to the use and 
lease of the Airport; the calculation and adjustment of airline rentals, 
fees, and charges; the operation of public automobile parking and other 
concession and service privileges; and the leasing of buildings and 
grounds. 

• Certain cost reduction goals in the United Airport use and lease 
agreement, as amended. 

• The City’s intended use of PFC revenues during the forecast period 
under the terms of the General Bond Ordinance and the PFC 
Supplemental Bond Ordinance, and the proposed terms of the PFC 
Supplemental Bond Ordinance to be adopted by the City following the 
date of this report.  
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We also identified key factors upon which the future financial results of the Airport 
System may depend and formulated assumptions about those factors.  On the basis 
of those assumptions, we assembled the financial forecasts presented in the accom-
panying exhibits provided at the end of the attachment to this letter and summarized 
herein. 

FORECAST DEBT SERVICE COVERAGE 

Exhibit H (as mentioned above, all financial exhibits are provided at the end of the 
attachment) and the table on the following page summarize forecasts of Net Revenues 
and Other Available Funds, Debt Service Requirements, and debt service coverage, 
taking into consideration.   

• The estimated debt service on the proposed 2007A-B Bonds and the 
2007D-E Bonds and the Future Planned Bonds 

• Additional Gross Revenues and O&M Expenses resulting from the 
completion of projects in the 2007-2013 Airport Capital Program 

Exhibit C presents the estimated debt service on the 2007 Bonds and the Future Planned 
Bonds.  As stated earlier, the forecasts do not reflect any Bonds the City may issue to 
refund outstanding Airport System Revenue Bonds. 

DEBT SERVICE COVERAGE CALCULATION INCLUDING THE FUTURE PLANNED BONDS 
(in thousands, except coverage) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 

Net Revenues and Other 
Available Funds $392,862 $384,220 $389,733 $401,323 $440,107 $446,925 $463,917 

Debt Service Requirements (a)        
Senior Bonds $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330 
Subordinate Bonds     11,806     11,806     11,806     11,806     11,806     11,806     11,806 

       Total $232,228 $233,705 $226,670 $229,044 $277,068 $275,196 $292,136 

Debt service coverage        
Senior Bonds 178% 173% 181% 185% 166% 170% 166% 
All Bonds 169% 164% 172% 175% 159% 162% 159% 

  

(a) The Financial Consultants. 

 



 

 
  

Mr. Turner West 
July 25, 2007 
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Estimated Debt Service Requirements are net of PFC revenues that are irrevocably 
committed to pay Debt Service Requirements on Senior Bonds, which include both the 
revenues from $3.00 of the PFC that are required to be deposited in the PFC Debt 
Service Account plus all of the revenues from the $1.50 PFC that the City intends to 
credit to the PFC Debt Service Account to pay Debt Service Requirements or use to 
defease certain Senior Bonds during the forecast period, as discussed earlier.  Exhibit C 
presents the total PFC revenues assumed to be deposited in the PFC Debt Service 
Account and irrevocably committed to pay Debt Service Requirements during the 
forecast period. 

The calculation of debt service coverage indicates compliance with the Rate 
Maintenance Covenant of the General Bond Ordinance in each year of the forecast 
period. 

AIRLINE COST PER ENPLANED PASSENGER 

As shown in Exhibit E, airline rentals, fees, and charges include Terminal Complex 
rentals, landing fees, and other fees and charges.  These airline payments (costs) are 
expressed on a per enplaned passenger basis, as presented in the following table. 

AVERAGE COST PER ENPLANED PASSENGER FOR ALL AIRLINES 
(in thousands, except cost per enplaned passenger) 

 Estimated Forecast 
 2007 2008 2009 2010 2011 2012 2013 

Net passenger airline 
rentals, fees, and charges $274,548 $277,878 $294,707 $314,308 $367,313 $384,493 $409,637 

Enplaned passengers     24,602     25,351     25,936     26,332     26,730     27,068     27,293 

Cost per enplaned 
passenger 

$11.16 $10.96 $11.36 $11.94 $13.74 $14.20 $15.01 

 
The average cost per enplaned passenger, as shown above, is forecast to be 
approximately $12.63 between 2007 and 2013, compared to costs per enplaned 
passenger at the Airport from 1996 (the first full year of Airport operations) through 
2006, which ranged between $11.41 and $16.07. 



 

 
  

Mr. Turner West 
July 25, 2007 
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ASSUMPTIONS UNDERLYING THE FINANCIAL FORECASTS 

The accompanying financial forecasts are based on information and assumptions that 
were either provided by, or reviewed with and agreed to by, Airport management.  
Accordingly, the forecasts reflect management’s expected course of action during the 
forecast period and, in management’s judgment, present fairly the expected financial 
results of the Airport System. 

The key factors and assumptions that are significant to the forecasts are set forth in the 
attachment, “Background, Assumptions, and Rationale for the Financial Forecasts.”  
The attachment should be read in its entirety for an understanding of the forecasts and 
the underlying assumptions. 

In our opinion, the assumptions underlying the financial forecasts provide a reasonable 
basis for the forecasts.  However, any forecast is subject to uncertainties.  Inevitably, 
some assumptions will not be realized, and unanticipated events and circumstances 
may occur.  Therefore, there are likely to be differences between the forecast and actual 
results, and those differences may be material.  We have no responsibility to update this 
report for events and circumstances occurring after the date of the report. 

* * * * * 

We appreciate the opportunity to serve as the City’s Airport Consultant in connection 
with this proposed financing. 

Respectfully submitted, 

 

JACOBS CONSULTANCY 
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Attachment 
 
 

BACKGROUND, ASSUMPTIONS, AND RATIONALE 
FOR THE FINANCIAL FORECASTS 

City and County of Denver, Colorado 
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AIRLINE TRAFFIC ANALYSIS 

AIRPORT FACILITIES 

Denver International Airport occupies about 33,800 acres (53 square miles) of land 
approximately 24 miles northeast of downtown Denver.  The passenger terminal 
complex is accessed via Peña Boulevard, a 12-mile dedicated Airport access road 
from Interstate 70.  The Airport has six runways and a related system of taxiways 
and aircraft aprons.  Four of the runways are oriented north-south and two are 
oriented east-west.  Five runways are 12,000 feet long and 150 feet wide, and the 
sixth runway is 16,000 feet long and 200 feet wide, making it the longest 
commercial-service runway in North America. 

The passenger terminal complex consists of a Landside Terminal and three airside 
concourses (A, B, and C).  The Landside Terminal accommodates passenger 
ticketing, baggage claim, concessions, and other facilities and is served by terminal 
curbside roadways for public and private vehicles.  Automobile parking is provided 
in two public parking garages adjacent to the Landside Terminal, surface parking 
lots, and a remote shuttle bus lot.  Spaces are also provided for employee parking. 

Passengers travel between the Landside Terminal and Concourses A, B, and C via 
an underground automated guideway transit system (AGTS).  In addition, a 
pedestrian passenger bridge provides access to Concourse A.  Concourses A, B, 
and C provide 95 parking positions (gates) for large jet aircraft and up to 64 parking 
positions for regional/commuter airline aircraft. 

Concourse A has 30 gates, 8 of which can accommodate international narrowbody 
aircraft.  Of the 30 gates on Concourse A, 24 are leased by Continental Airlines and 
Frontier Airlines.  Concourse B has 43 gates, all of which are leased by United 
Airlines.  Concourse C has 22 gates, 20 of which are leased by Alaska Airlines, 
America West Airlines/US Airways, American Airlines, Delta Air Lines, Midwest 
Airlines, Northwest Airlines, and Southwest Airlines; 2 gates were added in 2006. 

As discussed later in this report, the City intends to expand the number of 
Concourse C gates, expand the public parking facilities, and make various 
improvements and upgrades to the Landside Terminal.   

AIRPORT ROLE 

Denver International Airport has an important role in the national, State, and local 
air transportation systems and is the fifth busiest airport in the United States, in 
terms of total passengers (enplaned plus deplaned), the primary commercial service 
airport for the State of Colorado, and a hub for United and Frontier. 
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The top-five ranking of the Airport among the busiest domestic airports in the United 
States based on total passengers reflects the Airport’s (1) central geographic location, 
(2) large origin-destination passenger base, and (3) role as a hub for United and Frontier. 

Central Geographic Location 

Located near the geographic center of the United States mainland, Denver has long 
been a major air transportation hub in the route system of United Airlines and other 
airlines, including Continental Airlines in the past and Frontier Airlines more 
recently.  Denver’s natural geographic advantage as a connecting hub location is 
enhanced by the capabilities of the Airport to accommodate aircraft landings and 
takeoffs in virtually all weather conditions.  Figure 1 shows the central geographic 
location of the Denver hub compared with other U.S. hub airports.  

Fifth Busiest U.S. Airport 

According to statistics compiled by Airports Council International (ACI), in terms of 
total passengers (enplaned plus deplaned), the Airport was the fifth busiest airport 
in the United States in 2006, as shown in Table 1.  The seven largest domestic 
passenger airlines all serve the Airport, providing service to 159 destinations, 
including 138 within the continental United States, 1 in Alaska, 3 in Hawaii, and 
17 international destinations.  All of the large domestic all-cargo airlines provide 
regular service at the Airport.   

Table 1 

TOTAL PASSENGERS AT THE 10 BUSIEST U.S. AIRPORTS 

Rank  Total passengers (millions) (a) 

Average 
annual 

increase 
2006 City (airport) 2002 2003 2004 2005 2006 2002-2006 

1 Atlanta (Hartsfield-Jackson) 76.9 79.1 83.6 85.9 84.8 2.5% 
2 Chicago (O’Hare) 66.6 69.4 75.5 76.8 77.0 3.7 
3 Los Angeles (International) 56.2 55.0 60.7 61.5 61.0 2.1 
4 Dallas/Fort Worth 52.8 53.2 59.4 59.1 60.2 3.3 
5 Denver 35.7 37.5 42.4 43.3 47.3 7.3 
6 Las Vegas (McCarran) 35.0 36.3 39.5 44.0 46.2 7.2 
7 New York (John F. Kennedy) 29.9 31.7 37.5 41.9 43.8 10.0 
8 Houston (Bush Intercontinental) 33.9 34.1 36.5 39.7 42.6 5.9 
9 Phoenix (Sky Harbor) 35.5 37.4 41.4 41.2 41.4 3.9 

10 New York (Newark Liberty) 29.2 29.4 31.9 34.0 36.7 5.9 
 Average for airports listed      3.7% 
  
(a)   Enplaned plus deplaned passengers. 
Source:   Airports Council International, Worldwide Airport Traffic Report, for years noted. 
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In 2006, approximately 44% of the approximately 23.7 million passengers enplaned 
at the Airport, or about 10.4 million passengers, connected from one flight to 
another, as shown on Figure 2.  Of the 10 busiest domestic airports, in terms of 
enplaned passengers, the Airport has the fifth largest share of originating passengers 
(56%), which reflects the strength of the Denver market and its role as the primary 
commercial-service airport in the State of Colorado, as discussed in the following 
sections. 

 

Large Origin-Destination Passenger Base 

The Airport’s large origin-destination passenger base is related to the strength of 
the Denver economy and supports the connecting hub operations of United and 
Frontier.  This large base of local passengers allows United and Frontier to 
(1) improve load factors and profitability and (2) maintain high frequencies for 
scheduling passenger connections.  The flights of 13.2 million passengers originated 
in Denver in 2006 (i.e., these originating passengers did not connect from another 
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flight).  In 2006, the Airport ranked fifth in the nation in numbers of originating 
passengers. 

Hub for United and Frontier Airlines 

As stated earlier, the Airport serves as an important connecting hub in the route 
systems of both United and Frontier.  As shown on Figure 3, the shares of 
passengers connecting through the Airport in 2006 reflect the Airport’s central 
geographic location, with the western United States (Rocky Mountain and Pacific 
states) accounting for 49% of connecting passengers and the eastern United States 
(Northeast, Midwest, and South states) accounting for 46% of connecting passen-
gers.  The shares of connecting passengers for United and Frontier reflect the service 
patterns of each airline.  United’s shares of connecting passengers parallel those for 
the Airport as a whole, while Frontier’s shares differ for some regions as a result of 
its smaller route network.  As shown in Table 2, the Airport accounts for the 
sixth highest number of daily scheduled seats at U.S. connecting hub airports in 
August 2007. 
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Table 2 

SCHEDULED AIRLINE SERVICE AT U.S. CONNECTING HUB AIRPORTS 
August 2007 

    Busiest airline(s) 

 Average daily scheduled seats  

Average 
daily 

scheduled

Airline 
share of 
airport 

City (airport) International Domestic Total Airline (a) seats total 

Atlanta (Hartsfield-Jackson) 17,509 144,511 162,020 Delta 115,416 71.2% 
   AirTran 32,422 20.0 
Chicago (O'Hare) 22,613 113,883 136,496 United 64,679 47.4 
   American 48,779 35.7 
Los Angeles (International) 32,217 82,952 115,169 United 22,058 19.2 
Dallas/Fort Worth 9,813 95,868 105,681 American 89,212 84.4 
New York (Kennedy) 43,129 47,561 90,689 JetBlue 24,560 27.1 
   Delta 19,180 21.1 
Denver 3,722 85,537 89,259 United 45,422 50.9 
   Frontier 20,804 23.3 
Las Vegas (McCarran) 3,627 74,746 78,373 Southwest  30,208 38.5 
Phoenix (Sky Harbor) 3,000 74,075 77,075 US Airways 35,542 46.1 
Houston (Bush Intercontinental) 14,692 60,758 75,450 Continental 65,432 86.7 
New York (Newark Liberty) 21,403 46,754 68,157 Continental 46,996 69.0 
Detroit (Metropolitan) 7,301 57,400 64,700 Northwest  48,835 75.5 
San Francisco 15,368 49,123 64,491 United 30,050 46.6 
Philadelphia 8,109 55,268 63,377 US Airways 39,966 63.1 
Orlando 3,441 58,920 62,361 Southwest 15,163 24.3 
Minneapolis/St. Paul 4,146 58,059 62,205 Northwest 48,648 78.2 
Charlotte 3,658 57,715 61,373 US Airways 53,122 86.6 
Seattle-Tacoma 4,861 55,815 60,676 Alaska 29,830 49.2 
Miami 29,351 28,645 57,995 American 39,915 68.8 
Boston 8,274 46,685 54,959 US Airways 9,734 17.7 
New York (LaGuardia) 2,631 48,981 51,612 Delta 12,060 23.4 
Washington, D.C. (Dulles) 11,610 33,138 44,749 United 26,810 59.9 
Baltimore/Washington 1,064 41,528 42,592 Southwest 23,225 54.5 
Salt Lake City 1,075 39,014 40,089 Delta 28,807 71.9 
Washington, D.C. (Reagan National) 776 36,809 37,584 US Airways 16,344 43.5 
Chicago (Midway) 198 37,170 37,368 Southwest 28,571 76.5 
Honolulu 6,638 30,261 36,899 Hawaiian 11,202 30.4 
San Diego 502 34,218 34,721 Southwest 12,489 36.0 
Tampa 347 32,231 32,578 Southwest 10,832 33.2 
Cincinnati/Northern Kentucky 1,548 29,175 30,722 Delta 27,536 89.6 
   

Note:   Rows may not add to totals shown because of rounding. 

(a)   Including regional airline affiliates. 

Source:   Official Airline Guides, Inc., online database for August 2007. 
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The Airport’s Role in United’s System.  The United Airlines Group, which 
includes United mainline, United Express—the regional/commuter airline affiliates 
operating as United Express, and Ted—United’s low-fare airline, accounted for 56% 
of the passengers enplaned at the Airport in 2006.  From 2002 to 2006, the number of 
enplaned passengers at Denver and Chicago O’Hare international airports, United’s 
two largest hubs, increased an average of 4.6% per year as the result of increases in 
the number of passengers enplaned by United Express, as shown on Figure 4.  The  

 

increasing use of regional airline affiliates is also evident in the growth in the 
number of enplaned passengers at United’s other hubs and is part of an overall 
airline industry trend to outsource short-haul and low-density routes to regional 
airline partners in order to optimize airline revenues.  United’s plans to optimize 
revenue performance include a reduction in its 2007 mainline domestic capacity 
(to meet increased international passenger demand) and a 4% to 5% increase in the 
systemwide capacity of its regional/commuter airline affiliates*.  It is expected that 

                     
*United Airlines Group, press release dated May 17, 2007, as reported at its 
corporate web site. 
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United’s revenue optimization strategies will vary each year, but the large number 
of regional airline affiliates at United’s hubs—five United affiliates serve Denver—
underlines the airline’s continued plans to use United Express carriers and the 
continued role and development of the Airport as a connecting hub in United’s 
system. 

In addition to the revenue enhancing advantages of using regional affiliates in short-
haul markets, the increased use of regional affiliates also allows United to compete 
with low cost and other airlines in terms of service frequencies.  As shown on 
Figure 5, United’s regional affiliates provide nearly as many nonstop daily 
departures as United’s mainline and Ted operations at the Airport.  Similarly, at 
Chicago O’Hare International Airport, the regional affiliates operate more daily 
nonstop departures than United mainline. 

 

Table 3 presents trends in the numbers of passengers enplaned by United Airlines 
Group at the Airport in 1995 and 2000 through the first 3 months of 2007.  Between 
1995, when the Airport opened, and 2000—the year prior to the terrorist attacks on 
September 11, 2001, and the national economic downturn—United increased its 
number of connecting passengers an average of 5.3% per year.  From 2000 through 
2006, United’s number of connecting passengers at the Airport fluctuated, reflecting  
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Table 3 

HISTORICAL ENPLANED PASSENGERS—UNITED AIRLINES GROUP 
Denver International Airport 

 
Originating 
passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
passengers 

Annual 
percentage 

increase 
(decrease) 

Total 
enplaned 

passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
percentage 

of total 

1995 5,215,773 --% 6,114,051 --% 11,329,824 --% 54.0% 

2000 5,422,369 0.8% 7,915,705 5.3% 13,338,074 3.3% 59.3 
2001 4,824,409 (11.0) 7,240,233 (8.5) 12,064,642 (9.5) 60.0 
2002 3,907,030 (19.0) 7,255,448 0.2 11,162,478 (7.5) 65.0 
2003 3,991,803 2.2 7,303,606 0.7 11,295,409 1.2 64.7 
2004 4,489,565 12.5 7,989,301 9.4 12,478,866 10.5 64.0 
2005 4,830,836 7.6 7,409,702 (7.3) 12,240,538 (1.9) 60.5 
2006 5,461,372 13.1 7,885,944 6.4 13,347,316 9.0 59.1 

January – March       
2006 1,351,520   --% 1,816,706   --% 3,168,226   --% 57.3 
2007 1,404,425 3.9 1,860,703 2.4 3,265,128 3.1 57.0 

 Average annual increase (decrease) 

1995-2000  0.8%  5.3%  3.3%  
2000-2006  0.1  (0.1)  0.0  
   

Source:   Airport management records. 

 
the national recovery from the 2001 events, United’s emergence from Chapter 11 
bankruptcy protection, and United’s efforts to balance mainline domestic capacity 
and optimize its revenue performance.  Overall, the total number of passengers 
enplaned by United at the Airport in 2006 approximately equaled the number 
enplaned in 2000.  

Table 4 presents a comparison of connecting passenger trends for the United 
Airlines Group at the Airport and at United’s other hub airports from 2002 through 
2006.  As shown, United Airline Group’s number of connecting passengers at the 
Airport increased an average of 2.1% per year between 2002 and 2006, faster than at 
its Los Angeles and San Francisco hubs but slower than at its Chicago and 
Washington, D.C. (Dulles) hubs.  The strong growth in United Airline Group’s 
numbers of connecting passengers at Washington Dulles International Airport—an 
average of 11.9% per year—reflects the continued development of United’s domestic 
and international hub operations.   
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Table 4 

CONNECTING PASSENGERS BY HUB—UNITED AIRLINES GROUP 

 2006 Average annual 

United Airlines Group Hub 

Connecting 
passengers 
(millions) 

Percent of 
enplaned 

passengers 

increase 
(decrease) 
2002-2006 

Chicago O’Hare International Airport 11.5 62% 2.5% 
Denver International Airport 7.9 59 2.1 
Washington Dulles International Airport 3.8 53 11.9 
San Francisco International Airport 3.8 45 1.4 
Los Angeles International Airport 2.8 42 (0.3) 
  

Sources: Denver International Airport:  Airport management records. 
Other airports:  U.S. Department of Transportation, Origin-Destination Survey 
of Airline Passenger Traffic, Domestic, online database. 

 
Figure 6 summarizes comparative United mainline yields (cents per revenue 
passenger mile) at United’s hub airports.  As shown, United has generally realized 
the highest yield at Denver International Airport compared with its yields at its 
other hub airports since 2001, suggesting that the Airport has a more attractive 
market relative to the other airports shown.  The relatively high historical average 
yields for United at the Airport (approximately 15% higher than the national 
average in 2006) are attributable, in part, to the shorter average itinerary length of 
United flights from the Airport (approximately 5% shorter than United’s system 
average) and, in part, to the status of the Airport as a connecting hub, with United 
dominating service in many travel markets.  Since 2001, average yields for United at 
the Airport has decreased as the share of low cost carriers have increased, resulting 
in decreased yields in many markets. 
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The Airport’s Role in Frontier’s System.  The Airport is the only hub in 
Frontier Airlines’ system and accounts for nearly half of its scheduled departing 
seats.  Because Frontier operates only one hub, no airport, other than Denver 
International Airport, accounts for more than 5% of the airline’s total system seats.  
As a result, Frontier is sensitive to changes in the Denver market, including service 
and fare competition on its Denver routes.  Frontier is also susceptible to adverse 
weather conditions and other traffic delays in the Rocky Mountain region that may 
affect it more than other airlines that may be better able to spread the traffic risks 
over larger route networks.  Table 5 presents passenger trends for Frontier and 
Frontier JetExpress and, in particular, the growth in Frontier’s connecting activity at 
the Airport. 
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Table 5 

HISTORICAL ENPLANED PASSENGERS— 
FRONTIER AIRLINES AND FRONTIER JETEXPRESS 

Denver International Airport 

 
Originating 
passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
passengers 

Annual 
percentage 

increase 
(decrease) 

Total 
enplaned 

passengers 

Annual 
percentage 

increase 
(decrease) 

Connecting 
percentage 

of total 

1995 270,712 --% 27,265 --% 297,977 --% 9.2% 

2000 1,187,597 34.4% 339,122 65.6% 1,526,719 38.7% 22.2 
2001 1,140,000 (4.0) 417,592 23.1 1,557,592 2.0 26.8 
2002 1,259,053 10.4 700,708 67.8 1,959,761 25.8 35.8 
2003 1,799,766 42.9 929,474 32.6 2,729,240 39.3 34.1 
2004 2,090,471 16.2 1,430,520 53.9 3,520,991 29.0 40.6 
2005 2,277,628 9.0 1,939,431 35.6 4,217,059 19.8 46.0 
2006 2,785,288 22.3 2,118,943 9.3 4,904,231 16.3 43.2 

January – March       
2006 660,421 --% 455,521 --% 1,115,942 --% 40.8% 
2007 755,090 14.3 426,213 (6.4) 1,181,303 5.9 36.1 

  Average annual increase 

1995-2000  34.4%  65.6%  38.7%  
2000-2006  15.3  35.7  21.5  
  

Source:   Airport management records. 

 

From 1995 to 2000, the number of passengers enplaned by Frontier at the Airport 
increased more than fivefold, with originating passengers accounting for most of the 
total (77.8% in 2000).  Since 2000, the number of passengers enplaned by Frontier has 
continued to grow—an average increase of 21.5% per year between 2000 and 2006—
with connecting passengers accounting for an increasing share of the total (43.2% in 
2006).  From 2005 to 2006, during the first year of Southwest service at the Airport, 
the growth in the number of passengers enplaned by Frontier slowed, reflecting the 
fare and service competition from Southwest beginning in 2006.  Frontier’s 
originating passenger traffic increased 22.3% between 2005 and 2006 as the airline 
responded to Southwest’s service by decreasing fares; the number of passengers 
connecting on Frontier through Denver increased, but at a much slower rate than in 
previous years, as Southwest attracted passengers connecting through Denver to 
other airports in Southwest’s route system. 

The domestic yields for Frontier Airlines (excluding Frontier JetExpress) at the 
Airport have remained lower than those for United.  Since 2002, the differences 
between Frontier and United yields have varied—from 10% to 16% in any given 
year.  In 2006, the domestic yield for Frontier was 13.7 cents per revenue-passenger-
mile, compared with 15.0 cents for United and 12.8 cents in the nation. 
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Frontier has announced its intention to expand its Denver hub operation and increase 
connecting traffic by adding other high volume markets to its current route system, 
introducing and expanding Lynx Aviation, a new subsidiary, and entering into code-
sharing agreements and other relationships with other airlines.  In September 2006, 
Frontier formed Lynx Aviation to serve under‐served markets in Colorado and in the 
Rocky Mountain region.  Lynx Aviation plans to purchase 10 Q400 turboprop aircraft, 
each with a seating capacity of 74, to be operated under a separate operating certificate 
(with the option to purchase 10 additional aircraft).  In January 2007, Lynx Aviation 
submitted its application to provide scheduled air transportation to the U.S. Depart‐
ment of Transportation and obtained conditional approval to sell tickets on June 30, 
2007.  Lynx Aviation is seeking final approval from the FAA to begin revenue service 
operations in September 2007, with initial service to three new cities from Denver—
Wichita, Rapid City, and Sioux City. 

Primary Commercial Service Airport in Colorado 

Of the 13 commercial service airports in Colorado, Denver International Airport is 
the primary commercial service airport, accounting for more than 90% of the 
passengers enplaned in the State, as shown earlier on Figure 1 and in Table 6.  
Colorado Springs Airport, a small-hub airport 70 miles south of the Airport, 
principally serves local demand; originating passengers accounted for about 97% of 
total enplaned passengers at Colorado Springs Airport in 2006.  Approximately 
1.0 million passengers were enplaned and 50 scheduled daily aircraft departures 
were provided at Colorado Springs Airport in 2006, compared to 23.7 million 
passengers enplaned and 784 scheduled daily aircraft departures provided at 
Denver International Airport in the same year. 
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Table 6 

COLORADO COMMERCIAL SERVICE AIRPORTS 
2006 

 
Colorado airport 

Aircraft type  providing  
service to Denver 

Enplaned 
passengers 

Denver International -- 23,665,312 
Colorado Springs Large jet/regional jet/turboprop 1,010,308 
Eagle County Regional Large jet/turboprop 216,789 
Aspen-Pitkin County Regional jet/turboprop 200,816 
Grand Junction-Walker Field Regional jet/turboprop 162,877 
Durango-La Plata County Regional jet/turboprop 113,577 
Montrose Regional  Turboprop 82,312 
Gunnison-Crested Butte Regional Turboprop 48,065 
Fort Collins-Loveland Municipal  None (a) 32,831 
Telluride Regional  Turboprop 16,336 
San Luis Valley Regional Turboprop 7,295 
Cortez  Municipal Turboprop 9,266 
Pueblo Memorial  Turboprop          7,413 

Total Colorado airports  25,573,197 
  

(a)   Only service provided at this airport is by Allegiant Air to Las Vegas. 

Sources: U.S. Department of Transportation, T-100 database domestic; Denver 
International Airport records, Official Airline Guides, Inc., online database. 

Airport Service Region 

The primary Airport service region, both in terms of population and geography, is 
defined as the Denver Metropolitan Area.  The population densities for the State of 
Colorado underline the importance of this region, as shown earlier on Figure 1.  The 
Denver Metropolitan Area consists of Adams, Arapahoe, Boulder, Broomfield, 
Denver, Douglas, and Jefferson counties, as defined by the Metro Denver Economic 
Development Corporation, a not-for-profit affiliate of the Denver Metro Chamber of 
Commerce.   

The secondary region served by the Airport, which includes many of the counties 
surrounding the Denver Metropolitan Area, is defined by the location of (and the 
airline service provided at) other large- and medium-hub air carrier airports.  The 
nearest such airports are in Albuquerque (440 miles to the south), Salt Lake City 
(530 miles to the west-northwest), Kansas City (590 miles to the east), Las Vegas 
(760 miles to the west-southwest), and Phoenix (810 miles to the southwest). The 
location of the Airport and its primary service region, with access to the interstate 
highway system and major rail lines, as well as its extensive airline service, have 
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helped attract the regional and national headquarters of businesses and government 
agencies to the region.   

The following sections present a review of (1) the economic basis for passenger 
demand, including socioeconomic, local industry, and other factors that contribute 
to passenger demand at the Airport, (2) the components of passenger demand, 
including originating and connecting passengers, (3) a review of air cargo activity at 
the Airport, (4) the key factors that will affect future airline traffic, both at the 
Airport and nationwide, and (5) forecasts of airline traffic at the Airport through 
2013, including enplaned passengers and aircraft landed weight.  

ECONOMIC BASIS FOR PASSENGER DEMAND 

The Denver Metropolitan Area is the largest business center in, and the transpor-
tation hub for, the State of Colorado and the multistate Rocky Mountain region, 
which includes Arizona, Colorado, Idaho, Montana, Nevada, New Mexico, Utah, 
and Wyoming.  In 2006, the Denver Metropolitan Area accounted for over 55% of 
Colorado’s population and 60% of its employment.   

Population, Employment, and Per Capita Personal Income 

Figure 7 summarizes historical economic indicators—population, nonagricultural 
employment, and per capita income—for the Denver Metropolitan Area, the State of 
Colorado, and the nation from 1995 through 2006.  Both the Denver Metropolitan 
Area and the State of Colorado have experienced significantly higher economic 
growth than the nation:  much of the economic growth in the State was generated in 
the Denver Metropolitan Area. 
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Table 7 presents data on historical and projected economic indicators—population, 
nonagricultural employment, and per capita personal income—for the Denver 
Metropolitan Area, the State of Colorado, and the nation.  The economic indicators 
for the Denver Metropolitan Area and the State of Colorado were projected by the 
Colorado Department of Local Affairs, State Demography Office, the primary State 
agency for population and demographic information.  Population data were 
projected in association with the Center for Business and Economic Forecasting, a 
private research firm specializing in Colorado regional economic forecasting, and 
reflect the interrelationships between demographic and economic change in the 
State.  The economic indicators for the nation are projected by the National Planning 
Association (NPA), Data Services, Inc.* 

From 1995 to 2006, population in the Denver Metropolitan Area increased an 
average of 1.9% per year, with slower growth during the last 6 years as the result of 
decreases in net in-migration and slower economic growth.  However, population 

                     
*The National Planning Association is a nationally recognized private firm that 
analyzes and projects trends by county in the United States.  
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Table 7 

HISTORICAL AND PROJECTED SOCIOECONOMIC DATA 
Denver Metropolitan Area, State of Colorado, and United States 

1995-2013 

    Nonagricultural employment    
 Population (thousands) (a) (thousands) (b) Per capita income (c) 

 

Denver 
Metropolitan 

Area 
State of 

Colorado United States

Denver 
Metropolitan 

Area 
State of 

Colorado United States

Denver 
Metropolitan 

Area 
State of 

Colorado United States 

Historical          
1995 2,133 3,827 266,278 1,127 1,834 117,298 $27,319 $24,226 $23,076 

2000 2,416 4,327 282,193 1,365 2,214 131,785 37,715 33,371 29,845 
2001 2,470 4,427 285,108 1,374 2,227 131,826 39,150 34,493 30,574 
2002 2,501 4,498 287,985 1,328 2,184 130,341 39,152 34,027 30,810 
2003 2,525 4,548 290,850 1,300 2,153 129,999 39,595 34,528 31,484 

2004 2,553 4,602 293,657 1,299 2,180 131,435 41,363 36,113 33,050 
2005 2,587 4,665 296,410 1,331 2,226 133,463 42,870 37,510 34,471 
2006 2,637 4,753 299,398 1,378 2,279 136,174 n.a. n.a. n.a. 

Projected, 2013 2,901 (e) 5,357 (e) 317,202(d) 1,582 (e) 2,672 (e) 148,952(d) $61,000 (e) $56,000 (e) $47,000(d) 

Average annual percent increase 

Historical          
1995-2000 2.5% 2.5% 1.2% 3.9% 3.8% 2.4% 6.7% 6.6% 5.3% 
2000-2006 1.5 1.6 1.0 0.2 0.5 0.5 2.6 (f) 2.4 (f) 2.9 (f)  
1995-2006  1.9 2.0 1.1 1.8 2.0 1.4 4.6 (f) 4.5 (f) 4.1 (f) 

2005-2006 1.9 1.9 1.0 3.5 2.4 2.0 n.a. n.a. n.a. 

Projected          
2006-2013 1.4 1.7 0.8 2.0 2.3 1.3 4.5 5.1 4.0 

  

Note: The Denver Metropolitan Area consists of Adams, Arapahoe, Boulder, Broomfield (prior to November 2001, the City of Broomfield was located within 
Adams, Boulder, Jefferson, and Weld counties), Denver, Douglas, and Jefferson counties. 

n.a. = Not available. 

(a) Historical data from U.S. Department of Commerce, Bureau of the Census, www.census.gov.  
(b) Historical data from U.S. Department of Labor, Bureau of Labor Statistics, www.bls.gov. 
(c) Historical data from U.S. Department of Commerce, Bureau of Economic Analysis, Regional Accounts Data, www.bea.gov.  Expressed in current dollars.  
(d) National Planning Association, Data Services, Inc., Key Indicators of County Growth, 1970-2025, 2006 edition, except as noted.  Extrapolated by Jacobs 

Consultancy using the NPA growth rates for 2006 through 2013, except for per capita income, which is projected for 2005 through 2013. 
(e) Colorado Division of Local Government, State Demography Office, The Population Projections Program, online database, http://dola.colorado.gov,  as of 

June 2007.   Per capita income is projected for 2005 through 2013. 
(f) Represents the percent change through 2005. 
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growth in the Denver Metropolitan Area outpaced growth in the nation between 
1995 and 2006 and is projected to increase an average of 1.4% per year between 2006 
and 2013, slower than that in the State (an average of 1.7% per year) and faster than 
the national average (0.8% per year). 

Between 1995 and 2006, nonagricultural employment in the Denver Metropolitan 
Area increased an average of 1.8% per year, with slower growth during the last 
6 years, similar to the trends in population.  Nonagricultural employment in 
Colorado and the nation increased an average of 2.0% and 1.4% per year, 
respectively, between 1995 and 2006. 

Table 8 lists the 20 largest private employers in the Denver Metropolitan Area based 
on data compiled by Development Research Partners for March 2007.  

Table 8 

20 LARGEST PRIVATE EMPLOYERS 
Denver Metropolitan Area 

 
Rank 

 
Company 

 
Description 

Employment 
(a) 

1 King Soopers Inc. Grocery stores 10,700 
2 Wal-Mart General merchandise 10,000 
3 Qwest Communications Telecommunications 9,400 
4 Lockheed Martin Corporation Aerospace and defense-related 8,200 
5 HealthONE Health care 7,700 

6 Safeway Inc. Grocery stores 6,700 
7 Exempla Healthcare Health care 6,100 
8 University of Denver University 5,900 
9 IBM Corporation Computer systems 5,500 

10 Centura Health Health care 5,200 

11 EchoStar Communications Satellite television 5,000 
12 United Airlines Airline  5,000 
13 Kaiser Permanente Health care 4,800 
14 Denver Health & Hospital Authority Health care 4,500 
15 Frontier Airlines Airline 4,100 

16 Ball Corporation Aerospace, containers 3,800 
17 Sun Microsystems Information technology 3,800 
18 Great-West Life & Annuity Insurance Co. Insurance 3,800 
19 University of Colorado Hospital Health care 3,500 
20 United Parcel Service  Parcel delivery  3,500 

  

(a)   Rounded to the nearest hundred. 

Source: Compiled from various business lists and resources by Development Research 
Partners Inc., March 2007.   
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In addition to the employment trends cited above, the unemployment rate is also 
indicative of the general economic climate.  Figure 8 shows a comparison of 
unemployment rates for the Denver Metropolitan Area and the nation in 2000 
through 2006. 

 

Figure 9 presents a comparison of historical nonagricultural employment by 
industry sector for the Denver Metropolitan Area in 1995 and 2006, and for Colorado 
and the United States in 2006.   
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Both the Denver Metropolitan Area and Colorado have experienced strong growth 
in per capita income since 1995—average increases of 4.6% and 4.5%, respectively, 
between 1995 and 2006.  Per capita income levels and growth are closely related to 
growth in passenger traffic and the propensity to travel in a region because 
(1) income levels reflect the level of education of the work force and the mix of 
businesses, and (2) income growth translates into disposable income and thus 
reflects the potential for growth in the number of trips per person.  According to the 
U.S. Department of Commerce, Bureau of Economic Analysis, the State of Colorado 
was the fifth fastest growing state in the nation in terms of total personal income 
between 1995 and 2006, as shown on Figure 10.   Six of the eight Rocky Mountain 
region states rank in the top 10. 
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Denver Industry Clusters 

The Metro Denver Economic Development Corporation (EDC), in association with 
Development Research Partners, recently conducted a study of Denver’s primary 
industry clusters, i.e., geographic concentrations of interconnected companies and 
institutions in a particular field.  To further diversify the economic base and grow 
the overall economy, the EDC identified nine active industry clusters key to the 
region’s economic strength.  For purposes of this discussion, information technology 
for hardware and for software (two clusters) are combined.  (Average salary data by 
industry cluster are presented for 2005, the most recent year for which such data are 
available.) 

Aerospace.  The aerospace industry cluster includes companies that develop 
products and systems for commercial, military, and space applications.  According 
to the EDC, Colorado’s aerospace industry employed 54,000 workers in 2006, 
including 24,700 private employees and 29,300 military personnel, and accounts for 
the second strongest private aerospace employment concentration in the country.  
Total Colorado aerospace employment increased an average of 3.8% per year 
between 2001 and 2006, compared with a 2.0% per year increase nationally.  
Colorado is home to four military commands, six major space contractors, and 
several universities involved in leading space research.  The six major contractors 
are Lockheed Martin, Ball Aerospace, Boeing, Raytheon, Northrop Grumman, and 
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ITT Industries, in addition to more than 300 aerospace companies and suppliers.  
About 71% of aerospace companies are located in the seven-county Denver 
Metropolitan Area, according to the EDC.  The average salary for an aerospace 
worker in Colorado in 2005 was $96,400 compared to the national average of 
$77,700.  

Aviation.  The aviation industry cluster includes companies that manufacture 
aircraft and provide air transportation services.  According to the EDC, about 207 
aviation companies were located in the Denver Metropolitan Area in 2006, most of 
which are involved with scheduled air transportation.  Between 2001 and 2006, the 
aviation industry cluster in the Denver Metropolitan Area experienced an average 
decrease of 1.9% per year in employment, compared with an average decrease of 
8.8% per year nationally, reflecting the effects of the 2001 terrorist attacks.  Denver 
International Airport, three general aviation reliever airports, and top aircraft 
manufacturers create a solid foundation for 14,200 workers directly employed by air 
transportation companies in the Denver Metropolitan Area.  The 2005 average 
annual salary for aviation employees in the Denver Metropolitan Area was $42,300 
compared to the national average of $45,300.    

Bioscience.  The bioscience industry cluster is diverse and includes two sub-
sectors:  (1) pharmaceuticals and biotechnology and (2) medical devices and 
instruments.  According to the EDC, the Denver Metropolitan Area has 
4,700 biotechnology and pharmaceuticals workers plus 7,300 medical device and 
instrument production workers, for a total of more than 12,000 total direct bioscience 
workers.  The industry is supported by 11 local higher education institutions with 
bioscience programs and numerous research assets, as well as the $4.7 billion 
Fitzsimons Bioscience Campus (formerly the Fitzsimons Army Medical Center), 
which is being transformed into a state-of-the-art integrated life sciences 
community.   

After decreasing in 2002 and 2003, employment in pharmaceuticals and 
biotechnology increased in 2004 through 2006.  From 2001 to 2006, pharmaceuticals 
and biotechnology employment in the Denver Metropolitan Area increased an 
average of 1.2% per year, compared with an average decrease of 2.4% per year 
nationally. About 79% of Colorado’s pharmaceuticals and biotechnology industry is 
located in the Denver Metropolitan Area.  In 2005, the average annual salary for a 
pharmaceuticals and biotechnology worker was $81,000 in the Denver Metropolitan 
Area compared to the national average of $87,300.  

Employment in the Denver Metropolitan Area medical device and instruments 
sector has fluctuated between growth and decline, resulting in a slight 5-year 
average growth of 0.3% per year, compared with an average increase of 0.1% per 
year nationally.  About 78% of Colorado’s medical device and instruments industry 
is located in the Denver Metropolitan Area.  The 2005 average annual salary for a 
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medical device and instruments worker was $55,800 in the Denver Metropolitan 
Area compared to the national average of $51,500. 

Energy.  The energy industry cluster in the Denver Metropolitan Area included 
about 22,900 employees in three energy sub-sectors in 2006: (1) fossil energy, 
(2) renewable energy, and (3) energy research.  According to the EDC, the 1,019 
companies in the fossil energy industry cluster directly employed 11,000 people in 
the Denver Metropolitan Area, with an average annual 2005 salary of $67,000 
compared to the national average of $71,200.  Employment in fossil energy in the 
Denver Metropolitan Area declined an average of 3.2% per year between 2001 and 
2006—reflecting the reorganization of local utility companies—compared to a 3.6% 
decline nationally.   The 91 companies in the renewable energy industry cluster 
directly employed 5,600 people in the Denver Metropolitan Area, with an average 
annual 2005 salary of $42,000 compared to the national average of $41,300.  Denver 
Metropolitan Area employment in renewable energy declined an average of 3.1% 
per year between 2001 and 2006, compared a 4.0% decline nationally.  Most 
companies in the renewable energy industry cluster are public organizations 
involved in air quality, water quality, and solid waste management.  The 803 
companies in the energy research sector directly employ 6,300 people in the Denver 
Metropolitan Area with an average annual 2005 salary of $65,400 compared to the 
national average of $61,200.  Employment in the energy research sector in the 
Denver Metropolitan Area increased an average of 1.7% per year between 2001 and 
2006, compared with a 0.1% increase nationally.  The majority of energy research 
companies are environmental consultants and noncommercial research institutions, 
including the National Renewable Energy Lab (the primary national laboratory for 
renewable energy and energy efficiency research and development) and the 
Colorado School of Mines and Colorado Energy Research institutes.   

Financial Services.  The financial services industry cluster employed a total of 
90,000 people in 2006 and is divided into three subsectors:  (1) banking and finance, 
(2) investments, and (3) insurance.  The 3,474 companies in the banking and finance 
sector directly employed 41,000 people in the Denver Metropolitan Area, with an 
average annual 2005 salary of $56,500 compared to the national average of $54,900.  
Banking and finance employment in the Denver the Denver Metropolitan Area 
increased an average of 3.8% from 2001 to 2006, compared with an average decrease 
of 0.9% per year nationally.  The 2,815 companies in the investments sector directly 
employed 22,900 people in the Denver Metropolitan Area, with an average annual 
2005 salary of $112,700 compared to the national average of $151,800.  Denver 
Metropolitan Area employment in the investments sector increased an average of 
0.9% between 2001 and 2006, compared with a 1.2% per year decline nationally.  The 
insurance industry sector directly employed 26,300 people in the Denver 
Metropolitan Area, with an average annual 2005 salary of $67,200 compared with 
the national average of $68,700.  Insurance employment in the Denver Metropolitan 
Area decreased an average of 0.2% per year between 2001 and 2006, compared with 
a 4.0% per year decline nationally. 
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Information Technology (Hardware and Software).  As mentioned earlier, 
there are two information technology industry clusters: hardware and software.  The 
288 companies in the hardware industry cluster directly employed 9,700 people in 
the Denver Metropolitan Area in 2006, with an average annual 2005 salary of $74,500 
compared with $63,700 nationally.  According to the EDC, hardware manufacturing 
companies continue to relocate overseas, resulting in several consecutive years of 
employment decline. As a result, employment in the hardware industry cluster in 
the Denver Metropolitan Area decreased an average of 8.5% per year from 2001 to 
2006, compared with a 7.1% per year decrease nationally.  The 3,434 companies in 
the software cluster directly employed 44,100 people in the Denver Metropolitan 
Area in 2006, with an average annual 2005 salary of $82,300 compared with $79,100 
nationally.  After decreasing each year following the dot-com downturn 
(representing an average decrease of 19.8% per year between 2001 and 2006), 
software employment in the Denver Metropolitan Area increased in 2006.   

Beverage Production.  With 5,500 employees involved in the production of 
beer and other beverages, the Denver Metropolitan Area has the fourth highest 
beverage industry employment concentration out of the 50 largest metropolitan 
areas, according to the EDC.  The 2005 average annual salary for beverage 
production employees in the Denver Metropolitan Area was $70,400, compared with 
$46,100 nationally.  Employment in the beverage production industry cluster 
declined an average of 2.9% per year in the Denver Metropolitan Area from 2001 to 
2006, compared with a 1.3% average annual increase nationally.  Major beverage 
production companies in the Denver Metropolitan Area include Molson Coors 
Brewing Company, Allegro Coffee Company, Celestial Seasonings, and IZZE 
Beverage Company, among others.   

Broadcasting and Telecommunications.  The broadcasting and 
telecommunications industry cluster includes companies that provide the means to 
deliver voice, data, and video to end users.  In 2006, this industry cluster directly 
employed 43,400 people in the Denver Metropolitan Area, with an average annual 
salary of $77,100 compared with $65,200 nationally.  According to the EDC, the 
telecommunications industry has declined since the dot-com downturn in 2000 and 
2001.  Employment in the broadcasting and telecommunications industry cluster in 
the Denver Metropolitan Area declined 5.7% per year from 2001 to 2006, compared 
with an average decrease of 6.0% per year nationally.  Major broadcasting and 
telecommunications companies include Comcast Corporation, DirecTV, and Lucent 
Technologies.  
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Visitors to Denver 

Since 1991, the Denver Metro Convention and Visitors Bureau has commissioned an 
annual in-depth study of the Denver tourism market.  This study has been prepared 
each year by Longwoods International, a research firm that studies North American 
travel patterns, and coincides with a study of the Colorado tourism market 
sponsored by the Colorado Tourism Office.  Key results of the Longwoods 
International study include: 

• In 2006, slightly more than half (54%) of Denver’s leisure visitors came from 
the West, consisting of the Mountain, West North Central, and West South 
Central census divisions.  The Northeast contributed 6% of all visitors to 
Denver in 2006, down from 11% in 2005.  Colorado in-state travel to Denver 
decreased from 15% in 2004 and 13% in 2005 to 12% in 2006.   

• Eight out of ten Denver vacationers traveled 500 miles or more, twice the 
national average.  As a result, Denver visitors plan their trips further in 
advance than most visitors do, and are more likely to fly.   

• The number of people combining business and leisure trips increased 
substantially between 2004 and 2006.  One out of three business travelers 
combined a leisure component on trips in 2006, an increase over the 22% in 
2004 and the 31% in 2005 that combined business and leisure.   

Table 9 presents a summary of the trends in visitor activity to the Denver 
Metropolitan Area in 1995 and 2000 through 2006, based on the Longwoods 
International study as well as the number of conventions and delegates reported by 
the Denver Metro Convention and Visitors Bureau.   

Business Travel.  In 2006, visitors traveling to Denver on business accounted 
for 22% of all overnight trips compared with 13% traveling to the State of Colorado, 
according to the Longwoods International study.  Business travelers spent the 
largest amounts, generating $96 per person per day, followed by “marketable” 
leisure visitors,* who generated $93 per person per day.  Visitors staying with 
friends and relatives accounted for only $43 per person per day. 

The recent expansion of the Colorado Convention Center has resulted in significant 
growth in convention activity in Denver.  From 2005 to 2006, following the opening 
of two new hotels, the number of convention delegates increased 17.4%. 

                     
*Visitors who are not visiting friends or relatives and would, therefore, travel to any 
destination, but chose to visit Denver. 
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Table 9 

VISITOR ACTIVITY 
Denver Metropolitan Area 

 Overnight trips to Denver (millions) Denver conventions 
Year Leisure Business Total Number Delegates 

1995 5.2 1.9 7.1 32 110,613 

2000 6.9 2.7 9.6 37  145,787 
2001 8.0 2.3 10.3 34  140,995 
2002 8.1 2.1 10.2 31  94,168 
2003 7.8 1.9 9.7 26 105,259 

2004 7.9 2.0 9.9 30  114,528 
2005 7.9 2.5 10.4 40 153,483 
2006 9.1 2.6 11.7 55 180,195 

 Average annual increase (decrease) 

1995-2000 5.8% 7.3% 6.2% 2.9% 5.7% 
2000-2006 4.7 (0.6) 3.4 6.8 3.6 

1995-2006 5.2 2.9 4.6 5.0 4.5 

2005-2006 15.2 4.0 12.5  37.5 17.4 
  

Source: Colorado Tourism Office, visitor data compiled by Longwoods 
International, final reports for years noted and Denver Metro 
Convention and Visitors Bureau records. 

 
Leisure Travel.  Leisure visitors traveling to Denver accounted for most of the 

overnight trips (78%) and drove the growth trend in overall visitors.   From 2005 to 
2006, the number of leisure visitors increased 15.2%, reflecting, in part, the 
availability of new low-fare airline service at the Airport.   

Colorado remained the country’s top ski destination in 2006, with 23.1% of national 
overnight ski trips (up from 18.5% in 2005), with the next largest shares accounted 
for by California (16.1%) and Vermont (6.6%).   
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Economic Outlook 

As discussed earlier, the economy of the Denver Metropolitan Area, similar to the 
State and much of the United States, experienced a slowdown between 2000 and 
2003.  Local economists view the Denver region’s economic growth in 2005 and 2006 
as the beginning of a positive economic growth trend.   

• Population—The Colorado Division of Local Government projects that the 
Denver region’s population will increase 1.4% per year between 2006 and 
2013, compared to 1.7% per year in the State and, as projected by the 
National Planning Association, 0.8% per year in the United States as a 
whole.  The Denver Regional Council of Governments projects similar 
population growth for the Denver Metropolitan Area through 2013—an 
average increase of 1.5% per year. 

• Nonagricultural employment—The Colorado Division of Local 
Government projects that the Denver region’s nonagricultural employment 
will increase 2.0% per year between 2006 and 2013, compared to 2.3% per 
year in the State and, as projected by the National Planning Association, 
1.3% per year in the nation. 

• Per capita income—The Colorado Division of Local Government projects 
that per capita income in the Denver region will grow 4.5% per year 
between 2005 and 2013, compared to 5.1% per year in the State and 4.0% in 
the United States as a whole between 2005 and 2013. 

Economic analysts at the Metro Denver Economic Development Corporation and 
Development Research Partners project that employment should remain on an 
upward trend in the region.  The EDC’s short-term outlook for the Denver 
Metropolitan Area is for employment growth in all industry sectors (except 
Information), a strong commercial real estate market, heightened tourism and 
convention activity, income growth, and increased net migration.*   

Factors expected to contribute to continued economic growth in the Denver 
Metropolitan Area and associated increases in airline travel include (1) diversity 
in the economic base, which lessens its vulnerability to weaknesses in particular 
industry sectors, (2) growth in the Denver industry clusters described earlier, 
(3) continued growth of the leisure and hospitality industry, (4) generally lower 
labor and living costs compared to those in many of the largest cities in the nation 
and other major western metropolitan areas, such as Los Angeles, San Francisco, 
and Seattle, (5) an educated labor force able to support the development of 
knowledge-based and service industries, and (6) continued reinvestment to support 
the development of tourism, conventions, and other businesses. 

                     
*Metro Denver Economic Development Corporation and Development Research 
Partners, 2007 Economic Forecast for Metro Denver, January 25, 2007. 
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PASSENGER DEMAND COMPONENTS 

The primary components of passenger demand include (1) the airline service and 
passenger shares at the Airport, (2) the originating passenger base, and 
(3) connecting passenger activity and trends. 

Airline Passenger Service and Market Shares 

Airline Service.  Table 10 lists the passenger airlines scheduled to provide 
service at the Airport in August 2007.  In addition, several all-cargo airlines, 
including ABX Air, Air Transport International, Ameriflight, Antonov Airlines, 
DHL, FedEx, Key Lime Air, Kitty Hawk Air Cargo, and UPS Air Cargo provide 
service at the Airport.   

Table 10 

SCHEDULED PASSENGER AIRLINES SERVING DENVER 
August 2007 

Major/national  Regional/commuter 
AirTran Airways Big Sky Airlines 
Alaska Airlines Comair (Delta Connection)  
American Airlines ExpressJet (Continental Express) 
Continental Airlines GoJet Airlines (United Express) 
Delta Air Lines Great Lakes Aviation 
Frontier Airlines Horizon Air (Alaska Airlines and Frontier JetExpress) 
JetBlue Airways Mesa Airlines (US Airways Express and United Express) 
Midwest Airlines Pinnacle Airlines (Northwest Airlink) 
Northwest Airlines Republic Airlines (Frontier JetExpress) 
Southwest Airlines Shuttle America (United Express) 
United Airlines SkyWest Airlines (Delta Connection and United Express) 
United/Ted  Trans States Airlines (American Connection and United Express) 
US Airways   
 Foreign-flag 
Charter Aeromexico 
Allegiant Air Air Canada 
Casino Express Airlines British Airways 
Champion Air Lufthansa German Airlines 
Miami Air International Mexicana de Aviacion 
Sun Country Airlines  
  

Source: Airport management records. 
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Enplaned Passenger Market Shares.  The market shares for the passenger 
airlines serving the Airport are shown on Figure 11 and in Table 11.  During the first 
3 months of 2007, the United Airlines Group had the largest market share of 
enplaned passengers (56.0%) at the Airport, followed by Frontier and its 
regional/commuter airline affiliate Frontier JetExpress (20.2%), Southwest (4.8%), 
and American (4.1%). 
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Table 11 

HISTORICAL ENPLANED PASSENGERS BY AIRLINE 
Denver International Airport  
2002 - first 3 months of 2007 

 
2002 2003 2004 2005 2006 

First 3 months
2007 

United Airlines Group  
United 9,731,974 9,574,689 8,802,367 7,774,627 8,364,574 1,994,194 
Ted (a) -- -- 1,339,764 1,689,891 2,011,441 530,550 
United Express (b)   1,430,504   1,720,720   2,336,735   2,776,020   2,971,301    740,384 

 11,162,478 11,295,409 12,478,866 12,240,538 13,347,316 3,265,128 

Frontier (c) 1,959,761 2,729,240 3,520,991 4,217,059 4,904,231 1,181,303 
Southwest (d) -- -- -- -- 789,637 281,345 
American (e) 968,895 885,771 795,882 886,533 973,233 240,290 
Delta (e) 831,380 788,924 879,754 806,437 663,890 159,758 
Continental (e) 524,913 517,149 505,784 534,696 553,301 142,920 
US Airways (e, f) 634,877 716,813 797,093 821,455 654,457 143,613 
Northwest 524,870 517,022 604,827 615,479 488,406 122,940 
Other   1,222,390   1,310,607   1,560,884   1,579,778   1,290,841    295,588 
   6,667,086   7,465,526   8,665,215   9,461,437 10,317,996 2,567,757 
Total 17,829,564 18,760,935 21,144,081 21,701,975 23,665,312 5,832,885 

 Percent of total 
 

2002 2003 2004 2005 2006 
First 3 months

2007 
United 54.6% 51.0% 41.6% 35.8% 35.3% 34.2% 
Ted (a) -- -- 6.3 7.8 8.5 9.1 
United Express (b)    8.0    9.2   11.1   12.8   12.6   12.7 
 62.6% 60.2% 59.0% 56.4% 56.4% 56.0% 

Frontier (c) 10.9% 14.5% 16.7% 19.4% 20.7% 20.2% 
Southwest (d) -- -- -- -- 3.3 4.8 
American (e) 5.4 4.7 3.8 4.1 4.1 4.1 
Delta (e) 4.7 4.2 4.2 3.7 2.8 2.7 
Continental (e) 2.9 2.8 2.4 2.5 2.3 2.5 
US Airways (e, f) 3.5 3.9 3.8 3.8 2.8 2.5 
Northwest 2.9 2.8 2.8 2.8 2.1 2.1 
Other     7.1     6.9     7.3     7.3     5.5     5.1 
   37.4%   39.8%   41.0%   43.6%   43.6%   44.0% 
    Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
  

(a) Ted is a low-fare unit of United, which initiated service at the Airport on February 12, 2004. 
(b) Includes Mesa Airlines from 2003 through 2007; Great Lakes Aviation in January 2002; Air 

Wisconsin through 2006; SkyWest Airlines from 2002 through 2007; and Chautauqua Airlines, 
GoJet Airlines, Shuttle America, and Trans States Airlines from 2005 through 2007.  

(c) Includes Frontier JetExpress. 
(d) Initiated service at the Airport in January 2006. 
(e) Includes the enplaned passengers on the airline’s commuter affiliates. 
(f) Includes activity of America West Airlines, which merged with US Airways in September 2005.  

Source:   Airport management records. 
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Consistent with its market share of enplaned passengers, United Airlines Group 
provides the most scheduled departing seats at the Airport and serves more 
destinations from the Airport than any other airline, including all of the top 
20 origin-destination markets (additional information on these markets is shown 
later in Table 15).  United Airlines is scheduled to provide more than twice as many 
scheduled departing seats as the second busiest airline serving the Airport, Frontier 
Airlines, in August 2007.   

The share of Airport passengers enplaned by the United Airlines Group decreased 
from 62.6% in 2002 to 56.4% in 2006, primarily as a result of increased competition 
from other airlines serving the Airport, in particular Frontier Airlines, which serves 
the second largest number of destinations, including 19 of the Airport’s top 
20 origin-destination markets.  Frontier Airlines increased its market share of 
Airport enplaned passengers from 10.9% in 2002 to 20.7% in 2006.   

Southwest Airlines initiated service at the Airport in January 2006, and enplaned 
4.8% of total Airport enplaned passengers in the first 3 months of 2007, up from 
3.3% in 2006.  In 2006, the United Airlines Group maintained its 2005 market share 
of enplaned passengers and Frontier Airlines (including Frontier JetExpress) 
increased its enplaned passenger market share, likely as a result of their competitive 
response to the new low-fare service offered by Southwest Airlines.  Conversely, 
certain airlines, including Delta Air Lines, Northwest Airlines, and US Airways, had 
lower enplaned passenger market shares in 2006 compared with 2005, likely as a 
result of increased competition from other airlines.  

Another significant trend at the Airport since 2002 has been the increased enplaned 
passenger market shares of the regional/commuter airlines.  The combined market 
share of enplaned passengers for United Express and Frontier JetExpress (which 
initiated service in 2002) increased from 8.5% in 2002 to 14.6% in 2006.  Since 1997, 
United Express has increased service at the Airport to replace United Airlines’ 
service in certain smaller markets and to accommodate general increases in airline 
travel.  According to Official Airline Guides, Inc., in August 2007, United will have 
marketing and code-sharing agreements with GoJet Airlines, Mesa Airlines, Shuttle 
America, SkyWest Airlines, and Trans States Airlines, which operate at the Airport 
as United Express.  Frontier Airlines uses Frontier JetExpress, operated by Horizon 
Air and Republic Airlines, to serve certain cities from the Airport.   
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Table 12 

HISTORICAL ORIGINATING PASSENGERS BY AIRLINE 
Denver International Airport  
2002 - first 3 months of 2007 

 
2002 2003 2004 2005 2006 

First 3 months
2007 

United Airlines Group  
United 3,600,830 3,542,634 3,415,506 3,349,934 3,613,737 925,469 
Ted (a) -- -- 535,420 801,896 965,617 253,613 
United Express (b)    306,200    449,169    538,639    679,006    881,718    227,560 

 3,907,030 3,991,803 4,489,565 4,830,836 5,461,072 1,406,652 

Frontier (c) 1,259,053 1,799,766 2,090,471 2,277,628 2,785,288 755,060 
Southwest (d) -- -- -- -- 773,348 266,157 
American (e) 968,278 882,078 795,882 886,533 973,233 240,290 
Delta (e) 790,282 752,484 840,190 769,517 635,336 150,996 
Continental (e) 515,153 505,450 495,376 524,207 537,394 137,551 
US Airways (e, f) 634,877 709,741 789,463 769,854 617,333 135,994 
Northwest (e) 524,870 517,022 604,827 624,114 488,406 122,940 
Other 1,044,735   1,107,126   1,289,442   1,301,133      977,876    221,926 
 5,737,248   6,273,667   6,905,651   7,152,986   7,788,214 2,030,914 
Total 9,644,278 10,265,470 11,395,216 11,983,822 13,249,286 3,437,556 

 Percent of total 
 

2002 2003 2004 2005 2006 
First 3 months

2007 
United 37.3% 34.5% 30.0% 28.0% 27.3% 26.9% 
Ted (a) -- -- 4.7 6.7 7.3 7.4 
United Express (b)    3.2    4.4    4.7    5.7    6.6    6.6 
 40.5% 38.9% 39.4% 40.4% 41.2% 40.9% 

Frontier (c) 13.1% 17.5% 18.3% 19.0% 21.0% 22.1% 
Southwest (d) -- -- -- -- 5.8 7.7 
American (e) 10.0 8.6 7.0 7.4 7.3 7.0 
Delta (e) 8.2 7.3 7.4 6.4 4.8 4.4 
Continental (e) 5.3 4.9 4.3 4.4 4.1 4.0 
US Airways (e, f) 6.6 6.9 7.0 6.4 4.7 3.9 
Northwest (e) 5.4 5.0 5.3 5.2 3.7 3.6 
Other   10.8   10.8   11.3   10.8     7.4     6.4 
   59.5%   61.1%   60.6%   59.6%   58.8%   59.1% 
    Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
  

(a) Ted is a low-fare unit of United, which initiated service at the Airport on February 12, 2004. 
(b) Includes Mesa Airlines from 2003 through 2007; Great Lakes Aviation in January 2002; Air 

Wisconsin through 2007; SkyWest Airlines from 2000 through 2007; and Chautauqua Airlines, 
GoJet Airlines, Shuttle America, and Trans States Airlines from 2005 through 2007.  

(c) Includes Frontier JetExpress beginning in 2002. 
(d) Initiated service at the Airport in January 2006. 
(e) Includes the enplaned passengers of the airline’s commuter affiliates.  
(f) Includes activity of America West Airlines, which merged with US Airways in September 2005. 

Source:   Airport management records. 
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Originating Passenger Market Shares.  Originating passengers account for 
more than half of all passengers enplaned at the Airport.  The level of originating 
passengers is a function of the population, strong local economy, and the service 
provided by the airlines at the Airport.  Since 2002, the United Airlines Group has 
accounted for approximately 40% of all originating passengers, with increasing 
shares by Ted and the United Express carriers, as shown in Table 12.  The large 
numbers of originating passengers enplaned by the United Express affiliates, 
traditionally used to provide connecting passenger feeder service to airline hubs, 
reflects the increasing use of these regional carriers to increase the domestic seating 
capacity of a hub airline, such as United, and to improve service and market share 
with increased frequencies. 

Frontier’s share of originating passengers has increased since 2002 with the 
continued development of its service at the Airport.  From 2002 to 2006, Frontier’s 
numbers of originating passengers more than doubled, while its share of originating 
passengers increased from 13.1% to 21.0%. 

Low-Cost Carrier Market Shares.  A major trend at the Airport since 2001 has 
been the increased enplaned passenger market share of the low-cost carriers.  As 
shown on Figure 12, the share of passengers enplaned by low-cost carriers at the 
Airport increased from 14.9% in 2002 to 26.7% in 2006.  Frontier increased its share of 
enplaned passengers at the Airport from 10.9% in 2002 to 20.7% in 2006.  This trend is 
similar to the national trend:  the national market share of the low-cost carriers 
increased from 24% in 2002 to 27% in 2006 according to the U.S. Department of 
Transportation (DOT) T-100 database.   

Although the U.S. DOT does not classify Ted as a low-cost carrier, it is marketed by 
United Airlines as a “low-fare” airline.  Adding the market share of enplaned 
passengers on Ted to the market share of the low-cost carriers shown on Figure 12 
would result in a low-cost/low-fare airline market share of about 35.2% in 2006.   
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Enplaned Passengers 

Table 13 summarizes historical enplaned passenger data for the Airport* organized 
by originating, connecting, and total enplaned passengers. The total number of 
enplaned passengers increased an average of 3.9% per year between 1995 and 2006, 
and increased 4.7% during the first 3 months of 2007 compared with the same period 
of 2006.  The number of originating and connecting passengers increased an average 
of 3.4% and 4.5%, respectively, between 1995 and 2006.  In the first 3 months of 2007, 
the number of originating passengers increased 7.3% and the number of connecting 
passengers increased 1.3% compared with the same period of 2006.   

                     
*Includes activity for Stapleton in January and February 1995. 
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Table 13 

HISTORICAL ENPLANED PASSENGERS 
Denver Airport System 

 Enplaned passengers Annual percentage 
Originating 
passenger 

Year Originating Connecting Total increase (decrease) share of total 

1995 9,165,705 6,452,339 15,618,044 --% 58.7%  

2000 10,979,642 8,413,354 19,392,996 4.4 56.6  
2001 10,258,209 7,787,900 18,046,109 (6.9) 56.8  
2002 9,644,278 8,185,286 17,829,564 (1.2) 54.1  
2003 10,265,526 8,495,409 18,760,935 5.2  54.7  
2004 11,395,216 9,748,865 21,144,081 12.7 53.9 
2005 11,983,822 9,718,153 21,701,975 2.6 55.2 
2006 13,249,286 10,416,026 23,665,312 9.0 56.0 

January – March     
2006 3,203,934 2,365,532 5,569,466 -- 57.5 
2007 3,437,556 2,395,329 5,832,885 4.7 58.9 

 Average annual increase    

1995-2000 3.7% 5.5% 4.4%   
2000-2006 3.2 3.6  3.4    

1995-2006 3.4 4.4 3.9   

January – March     
2006-2007 7.3 1.3 4.7   
  

Source:   Airport management records. 

 
Originating Passengers 

The increase in the number of originating passengers* at the Airport since 1995 has 
largely resulted from overall population, employment, and income growth in the 
Denver Metropolitan Area, as discussed in the earlier section “Economic Basis for 
Passenger Demand.”  Figure 13 presents the average annual increase in originating 
passengers at the Airport compared with the average annual increases in the 
population, nonagricultural employment, and per capita income in the Denver 
Metropolitan Area from 1995 through 2006 (per capita income through 2005).  
Between 1995 and 2006, the number of originating passengers increased an average 
of 3.4% per year—a higher rate than the average increase in population and  
                     
*Originating passengers, which include residents and visitors, are those enplaned 
passengers whose flights originate at the Airport, and who are not connecting from 
another flight. 
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nonagricultural employment, 1.9% and 1.8%, respectively.  The number of 
originating passengers increased an average of 8.9% per year between 2003 and 
2006, which was significantly higher than the average annual increase in the number 
of originating passengers at the Airport between 1995 and 2006 (3.4%), as a result of, 
but not solely attributable to, lower airfares.   

Relationship between Originating Passengers, Airfares, and Per Capita 
Income.  Figure 14 shows the relationship between changes in the number of 
originating passengers, average domestic airfares, and per capita income between 
1995 and 2006, using an index where 1995 equals 1.0 for all data.  All dollar amounts 
in this report, such as per capita income and airfares, are in nominal values and 
were not adjusted for inflation.  Observations on the relationships between 
originating passengers, airfares, and per capita income are provided below. 

 1. Between 1995 and 2000, the number of originating passengers increased 
in response to strong economic growth reflected in increasing per capita 
income, notwithstanding increases in average airfares. 
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 2. Between 2000 and 2002, the numbers of originating passengers decreased in 
response to the September 2001 terrorist attacks and slower economic 
growth, while per capita income levels moderated and average airfares 
decreased. 

 3. From 2002 to 2006, originating passenger traffic growth resumed, likely the 
result of the resumption of airline travel following the terrorist attacks in 
2001, continued increases in per capita income, albeit at a slower rate, and 
slight decreases in average airfares. 

Airline Fares and Originating Passengers.  Figure 15 provides a specific 
comparison of changes in average domestic airfares and numbers of originating 
passengers at the Airport in 1995 through 2006.  As stated earlier, the market share 
of the low-cost carriers at the Airport increased from 14.9% in 2002 to 26.7% 
(excluding Ted) in 2006, which is one reason for the decrease in airfares at the 
Airport over that period.  In 2005, airline fares at the Airport increased slightly in 
response to the rising cost of jet fuel.  This was followed by another slight decrease 
in 2006.   
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Southwest Service at Denver.  From 1983 to 1986, Southwest served Stapleton 
with flights to Albuquerque and Phoenix.  In January 2006, 20 years later, Southwest 
re-established service in Denver, with 13 daily departures from the Airport to 
3 cities—Chicago (Midway), Las Vegas, and Phoenix.  Since then, Southwest has 
added nonstop service to 8 additional destinations, for a total of 11 cities served 
from Denver in June 2007.  As shown on Figure 16, the central geographical location 
of Denver provides Southwest with point-to-point access to all of the 63 airports it 
serves. 
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Since Southwest initiated service at the Airport, the number of originating 
passengers from Denver to the airports served by Southwest has increased 39.5%, as 
shown on Figure 17.  During the first year of Southwest service at Denver, the 
change in originating passengers at individual airports varied depending on the 
characteristics of the market served (business or leisure) and the level of competition 
and service.  For example, during the first year of Southwest service, the largest 
increase in originating passengers from Denver was to Houston (Hobby)—the 10th 
largest origin-destination (O&D) market (an increase of 886.3%).  Prior to the 
initiation of Southwest service, nonstop service to Houston was provided only to 
Bush Intercontinental Airport/Houston, where the airfares were significantly higher 
before Southwest service was initiated in Denver.  In contrast, originating passenger 
traffic from Denver to two predominantly leisure markets—Orlando and Tampa—
increased 4.2% and 5.7%, respectively, following the initiation of service at the 
Airport by Southwest, notwithstanding increases in fares in both markets. 

As shown on Figure 17, the initiation of service at the Airport by Southwest in 
January 2006 had affected fares and numbers of originating passengers at the 
Airport.  The data presented in Figure 17 are from the U.S. Department of 
Transportation Origin-Destination Survey, a 10% sample of all tickets issued on 
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scheduled U.S. airlines, and are the only available data on fares and originating 
passengers by city-pair market.  It is important to note that the percent differences in 
originating passengers on Figure 17 differ from those presented earlier in Table 13, 
which are based on Airport management records.  Between 2005 and 2006, the 
number of originating passengers from Denver to Southwest airports increased 
39.5%, in response to a 20.0% decrease in airfares. 

 

Originating passenger traffic from Denver to all other U.S. airports (not served by 
Southwest) also increased—by 7.6%—despite a 4.4% increase in fares to those 
markets; again, this growth reflects the strength of the local economy.  According to 
U.S. DOT data, the number of originating passengers from Denver to all U.S. 
airports increased 13.2% in 2006, partly in response to an overall decrease of 0.9% in 
total airline fares, but in large part due to the continued strong economic growth in 
the Denver Metropolitan Area. 
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Origin-Destination Passenger Markets.  Table 14 presents the Airport’s top 
20 domestic origin-destination passenger markets in 2006.  Table 14 also shows the 
number of average daily nonstop enplaned seats from the Airport to each of the top 
markets scheduled for August 2007.  Of the 85,537 scheduled daily nonstop seats 
from the Airport, 65.5% are to the top 20 markets listed.  U.S. mainland airports 
scheduled to be served nonstop from the Airport in August 2007 are shown on 
Figure 18.  The Airport serves both (1) a significant number of regional destinations, 
indicating that it is a successful regional hub serving markets that have strong ties to 
the Denver Metropolitan Area, and (2) a significant number of major national 
markets. 

Airline Service to Originating Passenger Markets.  Table 15 presents the 
percentage shares of average daily scheduled departing seats to the Airport’s top 
20 origin-destination markets and to all other cities.  Given the range in the size of 
aircraft operating at the Airport, the number of scheduled departing seats is more 
representative of airline service than the number of scheduled airline aircraft 
departures.   

Frontier serves 19 of the top 20 origin-destination markets (the United Airlines 
Group serves all 20), with Frontier’s largest shares of seats to San Diego, Kansas 
City, and Salt Lake City (non-United hubs) and the smallest shares to Washington, 
D.C. (a United hub), New York, and Houston (a Continental Airlines hub).  
Frontier’s route strategy includes the addition of flights to new markets that the 
airline believes are underserved in Colorado and elsewhere in the Rocky Mountain 
region with the expansion of its JetExpress operation and the anticipated addition of 
the Bombardier Q400 turboprop aircraft through its Lynx Aviation subsidiary*.  In 
2007, Frontier added service to two new markets not served by any other carrier 
from Denver—Baton Rouge and Jacksonville.  The addition of new markets served 
by Frontier from Denver is expected to contribute to the airline’s traffic growth and 
to overall growth in numbers of enplaned passengers at the Airport.   

                     
*Frontier Airlines, Form 10-K, March 31, 2007. 
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Table 14 

TOP 20 DOMESTIC ORIGIN-DESTINATION PASSENGER MARKETS AND AIRLINE SERVICE 
Denver International Airport 

2006, except as noted 

Rank Origin-destination market 
Air miles  

from Denver 

Percent of 
originating airline 

passengers 

Average scheduled 
daily nonstop 
enplaned seats  
August 2007 

1 Los Angeles (a) 862 6.8% 5,506 
2 Phoenix 602 5.3 3,291 
3 Chicago (b) 888 5.2 4,543 
4 New York (c) 1,605 4.9 2,926 
5 San Francisco (d) 967 4.8 5,019 

6 Washington D.C. (e) 1,452 4.7 3,329 
7 Las Vegas 629 4.6 3,178 
8 Dallas-Fort Worth (f) 641 3.1 3,340 
9 Minneapolis-St. Paul  680 2.8 2,371 

10 Houston (g) 861 2.6 2,434 

11 Seattle-Tacoma 1,024 2.6 2,397 
12 Atlanta 1,199 2.5 2,700 
13 Salt Lake City 391 2.3 2,281 
14 Orlando 1,545 2.1 1,294 
15 Boston 1,754 2.1 1,180 

16 San Diego 853 2.1 1,507 
17 Miami (h) 1,557 1.9 822 
18 Kansas City 532 1.8 2,149 
19 Philadelphia 1,552 1.7 1,144 
20 Portland 992     1.6   1,808 

      Cities listed  65.5% 53,219 
 Other cities    34.5 32,318 
      All cities  100.0% 85,537 
  

(a) Los Angeles International, Bob Hope, Ontario International, John Wayne (Orange 
County), and Long Beach airports. 

(b) Chicago O'Hare and Midway international airports. 
(c) Newark Liberty International, LaGuardia, and John F. Kennedy International airports. 
(d) San Francisco, Oakland, and Mineta San Jose international airports. 
(e) Reagan Washington National, Baltimore/Washington International Thurgood Marshall, 

and Washington Dulles International airports. 
(f) Dallas/Fort Worth International Airport and Love Field. 
(g) Bush Intercontinental Airport/Houston and William P. Hobby Airport. 
(h) Fort Lauderdale-Hollywood and Miami international airports.  

Sources: Originating percentage:  U.S. Department of Transportation, Origin-Destination 
  Survey of Airline Passenger Traffic, Domestic, for 2006. 
Departures:  Official Airline Guides, Inc. online database, for August 2007, for 
  domestic destinations.   
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Table 15 

DAILY DEPARTING SEATS TO THE TOP 20 ORIGIN-DESTINATION PASSENGER MARKETS 
Denver International Airport 

August 2007 

  Percent of average scheduled daily seats 

  United Airlines Group      

Rank 
Origin-destination 

market 
United 

mainline Ted 
United 
Express Frontier 

Frontier  
JetExpress Southwest Other Total 

1 Los Angeles (a) 48.4% 12.5% 3.4% 25.0% --% --% 10.8% 100.0% 
2 Phoenix -- 31.8 -- 22.4 -- 23.1 22.7 100.0 
3 Chicago (b) 48.0 -- -- 16.7 -- 16.5 18.8 100.0 
4 New York (c) 50.0 -- -- 13.3 -- -- 36.7 100.0 
5 San Francisco (d) 61.2 -- -- 26.0 0.6 12.2 -- 100.0 

6 Washington, D.C. (e) 75.6 -- -- 12.4 -- 12.0 -- 100.0 
7 Las Vegas -- 41.0 -- 28.6 -- 29.3 1.1 100.0 
8 Dallas-Fort Worth (f) 24.3 -- -- 25.4 -- -- 50.3 100.0 
9 Minneapolis-St. Paul 26.2 -- 3.2 24.1 -- -- 46.5 100.0 

10 Houston (g) 13.6 -- 5.7 14.2 -- 15.4 51.0 100.0 

11 Seattle-Tacoma 48.8 -- -- 24.7 -- -- 26.5 100.0 
12 Atlanta 4.5 -- 4.8 19.9 -- -- 70.8 100.0 
13 Salt Lake City 15.6 -- 7.3 33.4 -- 21.6 22.1 100.0 
14 Orlando -- 58.7 -- 21.3 -- 20.0 -- 100.0 
15 Boston 87.2 -- -- -- -- -- 12.8 100.0 

16 San Diego 51.5 -- -- 48.5 -- -- -- 100.0 
17 Miami (h) -- 65.1 -- 16.4 -- -- 18.4 100.0 
18 Kansas City 33.5 -- 5.2 35.5 -- 25.9 -- 100.0 
19 Philadelphia 36.3 -- -- 23.1 -- -- 40.6 100.0 
20 Portland 50.0 -- -- 31.2 -- -- 18.8 100.0 

     Cities listed 36.1% 8.1% 1.5% 23.1% 0.1% 9.6% 21.6% 100.0% 

 All cities 31.4% 6.7% 12.4% 21.1% 2.6% 6.0% 19.9% 100.0% 
  

Note:  Rows may not add to totals shown because of rounding. 

(a) Los Angeles International, Bob Hope, Ontario International, John Wayne (Orange County), and Long 
Beach airports. 

(b) Chicago O'Hare and Midway international airports. 
(c) Newark Liberty International, LaGuardia, and John F. Kennedy International airports. 
(d) San Francisco, Oakland, and Mineta San Jose international airports. 
(e) Reagan Washington National, Baltimore/Washington International Thurgood Marshall, and 

Washington Dulles International airports. 
(f) Dallas/Fort Worth International Airport and Love Field. 
(g) Bush Intercontinental Airport/Houston and William P. Hobby Airport. 
(h) Fort Lauderdale-Hollywood and Miami international airports. 

Source:   Official Airline Guides, Inc., online database, for August 2007. 



 

 A-65 

Between January 2006 and August 2007, Southwest added service from Denver to 
11 cities—2 markets are Frontier’s largest markets at the Airport, as mentioned 
above (Kansas City and Salt Lake City), 3 are existing Ted markets also served by 
Frontier and are large leisure markets where Southwest has a significant presence 
(Las Vegas, Phoenix, and Orlando), 4 are multi-airport markets where Southwest 
has a significant presence at a secondary airport (Chicago, San Francisco, 
Washington, D.C., and Houston), and the remaining 2 markets—Tampa and 
Nashville—are not in the Airport’s top 20 markets, but are also served by Frontier 
and United.  Southwest recently announced plans to add service from Denver to five 
new markets during the fourth quarter of 2007—Albuquerque, Amarillo, Austin, 
Oklahoma City, and Seattle-Tacoma.*  The addition of new service by Southwest 
from Denver to an increasing number of the airports in its system is expected to 
contribute to continued growth in passenger traffic at the Airport.   

As shown in Table 15, the United Airlines Group is scheduled to provide 45.7% of 
all scheduled departing seats to the Airport’s top 20 destinations, including 36.1% on 
United mainline, 8.1% on Ted, and 1.5% on United Express affiliates.  Frontier 
Airlines (including Frontier JetExpress) and Southwest Airlines are scheduled to 
provide 23.2% and 9.6%, respectively, of all scheduled departing seats to the 
Airport’s top 20 destinations in August 2007.   

United Airlines Group serves each of the top 20 destinations shown in Table 15, while 
Frontier and Southwest serve 19 and 9 destinations, respectively.  Not surprisingly, the 
United Airlines Group accounts for the largest share of seats to its hubs — Washington, 
D.C.; Chicago, Los Angeles, and , San Francisco—as well as to long-haul destinations 
with no or little service by Frontier or Southwest—Boston, Miami, and New York.   

Connecting Passengers 

As shown earlier in Table 13, from 1995 to 2006, the number of connecting 
passengers at the Airport increased an average of 4.5% per year, with faster growth 
during the first 5 years of that period (5.5%).  The number of connecting passengers 
at the Airport increased at a slower rate between 2000 and 2006—an average of 3.6% 
per year—but faster than in the nation (1.4%) during this period.  (See earlier 
discussion under “Airport Role” for a description of the Airport role as an important 
connecting hub in the route systems of both United and Frontier.) 

                     
*Southwest Airlines press release dated June 27, 2007.  This press release included 
Southwest’s system plans to reduce the growth in available seat miles during the 
fourth quarter of 2007 and 2008 (reduced to 6% from 8%) and to add 19 new aircraft 
to its fleet in 2008 (reduced from an earlier plan to add 34).   
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AIR CARGO ACTIVITY 

Table 16 presents data on enplaned cargo at the Airport in 1996 and in 2000 through 
the first 3 months of 2007.  Enplaned air cargo at the Airport accounted for about 
45% of total cargo (enplaned plus deplaned) weight in 2006.  Enplaned cargo weight 
increased an average of 4.8% per year between 1996 and 2000, but has decreased 
each year since 2000, for reasons discussed below.  During the first 3 months of 2007, 
total enplaned cargo weight decreased 16.2% compared with the same period of 
2006. 

Table 16 

HISTORICAL ENPLANED CARGO 
Denver International Airport 

(tons) 

 
 

Year 

 
 

Air mail 

 
Freight 

and express 

 
 

Total 

Total average 
annual increase 

(decrease) 

All-cargo airline 
share of total 

cargo (a) 

1996 68,746 134,918 203,664 --% 52.2% 
2000 85,902 159,769 245,671 4.8 56.4 
2001 53,421(b) 130,085 183,506 (25.3) 61.2 
2002 22,421 141,618 164,039 (10.6) 69.7 
2003 27,544 135,896 163,440 (0.4) 67.5 
2004 20,016 140,586 160,602 (1.7) 71.1 
2005 17,232 139,100 156,332 (2.7) 70.6 
2006 11,064 129,204 140,268 (10.3) 75.3 

January – March     
2006 5,026 33,502 38,528 --% 69.8 
2007 1,028 31,241 32,269 (16.2) 78.5 
 Annual average increase (decrease)   

1996-2000 5.7% 4.3% 4.8%   
2000-2006 (28.9) (3.5) (8.9)   
1996-2006 (16.7) (0.4) (3.7)   

January – March     
2006-2007 (79.5) (3.8) (16.2)   
  

(a) Includes enplaned and deplaned cargo. 
(b) In 2001, FedEx and the U.S. Postal Service entered into a contract that resulted in a large 

portion of mail being transported from air to ground, with FedEx reporting this activity 
to the City as enplaned freight and express cargo.  Previously, this activity was reported 
as air mail. 

Source:   Airport management records. 
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The decreases in cargo at the Airport in recent years are related to (1) the slowdown 
in the regional economy, particularly in the manufacturing sector, (2) a reduction in 
available belly-cargo capacity on passenger airlines as a result of increases in the use 
of regional jet aircraft and low-cost carrier operations which have less cargo capacity 
that larger air carrier aircraft, (3) the availability of reduced-cost belly-cargo 
capacity, particularly on widebody aircraft designed for containerized cargo, and 
direct international freighter service at other gateway airports, such as Chicago 
O’Hare, Los Angeles, and Dallas/Fort Worth international airports, and (4) an 
increasing trend among freight forwarders to bypass airports and truck cargo to 
gateways that have available reduced-cost belly-cargo capacity.  

The decreases in enplaned cargo at the Airport since 2000 also reflect the 
reorganization and consolidation in the cargo industry over the past several years.  
As the transportation industry faces increased pricing pressures, many of the larger 
companies are strengthening their market position and ability to respond to 
shipping demands through acquisitions and internal restructuring and downsizing.  
For example, FedEx has been very active in developing integrated branding of its 
various service offerings.  FedEx now offers multiple products, including express, 
ground, freight, and the recently announced nationwide less-than-a-truckload 
service.  Much of this corporate restructuring has resulted in slower growth 
nationally in the air freight and express market as a greater percentage of FedEx’s 
cargo is being transported by trucks.  Similarly, UPS has been actively increasing its 
supply chain solutions second and third day service and its ground service. 

The Denver region’s manufacturing sector, which is directly associated with the use 
and production of air eligible commodities, has experienced a decline in total 
employees over the past several years.  Total manufacturing sector employment in 
the Denver Metropolitan Area decreased from almost 113,000 employees in 1999 to 
91,000 employees in 2006.  Within the manufacturing sector, the computer and high-
technology industries contributed to the decline in numbers of employees.  The 
decline in manufacturing output also contributed, to some degree, to the decreases 
in the Airport cargo totals. 

The freight forwarders are always attracted to large sources of (reduced cost) belly 
capacity at major international gateways.  The increased use of regional jet aircraft 
and the increase in low-cost airline service which have less cargo capacity that larger 
air carrier aircraft at many airports—including Denver International Airport—has 
resulted in the freight forwarders increasing cargo consolidations at major gateways, 
such as Chicago O’Hare, Los Angeles, and Dallas/Fort Worth international airports. 
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KEY FACTORS AFFECTING FUTURE AIRLINE TRAFFIC 

Besides the development of the economy of the Denver Metropolitan Area, 
discussed earlier, key factors that affect will airline traffic at Denver International 
Airport include: 

• Economic and political conditions 
• Aviation security concerns 
• Financial health of the airline industry 
• Airline service and routes 
• Airline competition and airfares 
• Airline consolidation and alliances 
• Availability and price of aviation fuel 
• Capacity of the national air traffic control system 
• Capacity of the Airport 

Economic and Political Conditions 

Historically, airline passenger traffic nationwide has correlated closely with the state 
of the U.S. economy and levels of real disposable income.  Recession in the U.S. 
economy in 2001 and stagnant economic conditions in 2002 contributed to reduced 
passenger traffic during those years.  Future increases in passenger traffic will 
depend largely on the ability of the nation to sustain growth in economic output and 
income. 

With the globalization of business and the increased importance of international 
trade, U.S. economic growth has become more closely tied to worldwide economic, 
political, and social conditions.  As a result, international economics, currency 
exchange rates, trade balances, political relationships, public health concerns, and 
hostilities are now important influences on passenger traffic at major U.S. airports.  
Sustained future increases in both domestic and international passenger traffic will 
depend on stable international conditions and global economic growth. 

Aviation Security Concerns 

Concerns about the safety of airline travel and the effectiveness of security 
precautions influence passenger travel behavior and airline travel demand.  
Anxieties about the safety of flying and the inconveniences and delays associated 
with security screening procedures lead to both the avoidance of airline travel and 
the switching from air to surface modes for short trips. 

Safety concerns in the aftermath of the terrorist attacks in September 2001 were 
largely responsible for the steep decline in airline travel nationwide in 2002.  Since 
2001, government agencies, airlines, and airport operators have upgraded security 
measures to guard against attacks and maintain confidence in the safety of airline 
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travel.  These measures include strengthened aircraft cockpit doors, changed flight 
crew procedures, the increased presence of armed sky marshals, federalization of 
airport security functions under the Transportation Security Administration (TSA), 
and more intensive screening of passengers and baggage.   

Historically, airline travel demand has recovered after temporary decreases stem-
ming from terrorist attacks, hijackings, aircraft crashes, and international hostilities.  
Provided that intensified security precautions serve to maintain confidence in the 
safety of commercial aviation without imposing unacceptable inconveniences for 
airline travelers, it can be expected that future demand for airline travel at the 
Airport will depend primarily on economic, not security, factors. 

Financial Health of the Airline Industry 

Increases in passenger traffic at the Airport will depend partly on the profitability of 
the U.S. airline industry and the associated ability of the industry and individual 
airlines, particularly United Airlines, to make the necessary investments to increase 
service. 

The 1990-1991 economic recession, coupled with increased operating costs and 
security concerns during the first Gulf War, generated then-record financial losses in 
the airline industry.  These losses put particular pressures on financially weak or 
highly indebted airlines, forcing many to seek bankruptcy protection, sell 
productive assets, lay off workers, reduce service, or discontinue operations in the 
early 1990s. 

Between 1995 and 2000, the airline industry as a whole was profitable, but as a result 
of the 2001 economic recession, the disruption of the airline industry that followed 
the September 2001 terrorist attacks, high fuel and other operating costs, and intense 
price competition, the industry has since experienced huge financial losses.  In 2001 
through 2005, the major U.S. airlines collectively recorded net losses of over 
$38 billion. 

To mitigate these losses, all the major network airlines have restructured their route 
networks and flight schedules and reached agreement with their employees, lessors, 
vendors, and creditors to cut costs, either under Chapter 11 bankruptcy protection 
or the threat of such.  As discussed below, in December 2002, United Airlines filed 
for bankruptcy protection (emerged February 2006).  US Airways filed twice for 
bankruptcy protection, in 2002 and 2004.  In 2003, American Airlines avoided filing 
for bankruptcy protection only after obtaining labor cost concessions from its 
employees and drastically reducing service at its St. Louis hub.  In February 2005, 
Delta Air Lines eliminated its Dallas/Fort Worth hub and restructured its other 
airport operations.  In September 2005, both Delta and Northwest Airlines filed for 
bankruptcy protection.  (Delta emerged in April 2007 and Northwest emerged in 
May 2007.)  Among the smaller airlines, Hawaiian Airlines filed for bankruptcy 
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protection in March 2003 (emerged June 2005), ATA Airlines in October 2004 
(emerged March 2006), Aloha Airlines in December 2004 (emerged February 2006), 
and Independence Air in November 2005 (ceased operations January 2006). 

Future losses could force airlines to retrench, seek bankruptcy protection, 
discontinue marginal operations, or liquidate.  The restructuring or liquidation of 
one or more of the large network airlines could significantly affect service at 
connecting hub airports, present business opportunities for the remaining airlines, 
and change travel patterns throughout the U.S. aviation system. 

United Airlines emerged from bankruptcy with $3 billion in exit financing in 
February 2006.  During the restructuring process, United reduced capacity by 
ending unprofitable routes and restructuring its fleet, renegotiated its contracts with 
United Express carriers to reduce rates, eliminated 26,000 jobs, ended employee 
pensions, and gained pay and work rule concessions from remaining employees in 
order to cut expenses by $7 billion.  While in bankruptcy, United developed a low-
fare unit (Ted) and premium transcontinental service, and expanded its enhanced 
economy class to some flights operated by United Express.  While United’s business 
plan includes the purchase of new aircraft through 2011, it has recently increased 
capacity under an initiative to use its current aircraft fleet more efficiently.  This 
initiative involves shortening aircraft turnaround times and further depeaking 
operations at its hub airports.  

Airline Service and Routes 

The Airport serves both as a gateway to the Denver Metropolitan Area and as an 
airline connecting hub.  The number of origin and destination passengers depends 
on the intrinsic attractiveness of the Denver Metropolitan Area as a business and 
leisure destination and the propensity of its residents to travel.  The number of 
connecting passengers, on the other hand, depends on the airline service provided at 
the Airport. 

Most major airlines have developed nationwide systems of hubs that allow the 
airlines to offer high-frequency service in many city-pair markets.  Because most 
connecting passengers have a choice of airlines and intermediate airports, 
connecting traffic at an airport depends on the route networks and flight schedules 
of the airlines serving that airport and competing hub airports. 

Denver International Airport is the primary air carrier airport for the Rocky 
Mountain region, and a connecting hub.  Prior to 1995 when the Airport opened, 
United and Continental operated a “dual-hub” for many years at Stapleton 
International Airport, the former air carrier airport serving the Denver Metropolitan 
Area.  As discussed in the earlier section, “Airport Role,” the Airport is an important 
connecting hub for United and Frontier airlines.  For the last 5 years, the Airport has 
been United’s second busiest hub after Chicago O’Hare International Airport in 
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terms of numbers of enplaned passengers.  In 2006, the United Airlines Group 
accounted for approximately 76% of total connecting passengers at the Airport.  
Frontier Airlines and Frontier JetExpress also use the Airport as a connecting hub, 
accounting for approximately 20% of total connecting passengers in 2006.  The 
Airport is the busiest airport in Frontier’s route network.   

Airline Competition and Airfares 

Airline fares have an important effect on passenger demand, particularly for 
relatively short trips where the automobile and other travel modes are alternatives 
and for price-sensitive “discretionary” travel.  Airfares are influenced by labor, fuel, 
and other airline operating costs; taxes, fees, and other charges assessed by govern-
mental and airport agencies; debt burden; passenger demand; capacity and yield 
management; market presence; and competitive factors.  Increases in passenger 
traffic at the Airport will depend on the continued availability of competitive 
airfares and service. 

Overcapacity in the industry, the ability of consumers to book flights easily via the 
Internet, and other competitive factors combined to reduce airfares nationwide 
between 2000 and 2005.  In 2005, the average domestic yield for the major U.S. 
airlines was 11.7 cents per passenger-mile, compared with 14.5 cents in 2000.  In 
2006, the average domestic yield increased to 12.8 cents per passenger mile as 
airlines reduced capacity and were able to sustain fare increases. 

Industry analysts have questioned the sustainability of the historical “revenue 
model” of the legacy network airlines, which involved charging uneconomically low 
discount fares to some travelers and high “walk-up” fares to others.  The network 
airlines have recently simplified their fare structures. Widespread adoption of 
simplified fare structures, along with controls on airline seat capacity, is seen as keys 
to the industry regaining and sustaining profitability. 

In many airline travel markets nationwide, new entrant and other airlines with 
lower cost structures have provided price and service competition.  In Denver, 
AirTran Airways, America West Airlines, Frontier, and Southwest have provided 
such competition in many travel markets.  As United and other legacy network 
airlines have restructured their operations and reduced costs, they have enhanced 
their ability to compete. 

Airline Consolidation and Alliances 

In response to competitive and financial pressures, some airlines have sought to 
consolidate.  In April 2001, American completed an acquisition of failing Trans 
World Airlines.  In August 2001, merger plans for United and US Airways were 
proposed, but rejected by the U.S. DOT because of concerns about reduced airline 
competition.  As previously discussed, in September 2005, US Airways and America 
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West merged.  In November 2006, the new US Airways proposed a merger with 
Delta while the latter was in bankruptcy, but the merger was rejected by Delta’s 
management and creditors.  Any future mergers could change airline service 
patterns, particularly at the connecting hub airports of the merging airlines. 

Alliances provide airlines with many of the advantages of mergers.  Such alliances 
typically involve marketing, code-sharing, and scheduling arrangements to facilitate 
the transfer of passengers between the airlines.  In May 2004, US Airways joined the 
United-led Star alliance.  In September 2004, Continental and Northwest joined the 
Delta-led SkyTeam alliance.   

Availability and Price of Aviation Fuel 

There has been no shortage of aviation fuel since the early 1970s, but the price of 
aviation fuel continues to be an important and uncertain factor affecting airline 
operating economics.  Fuel prices are particularly sensitive to worldwide political 
instability.  The invasion and occupation of Iraq, political unrest in other oil-
producing countries, and other factors influencing the demand for and supply of oil 
caused aviation fuel prices to increase sharply beginning in 2003.  In December 2006, 
average fuel prices were more than double what they were in December 2003.  High 
fuel prices have been a major contributor to recent airline industry losses.  While 
fuel prices have not affected the ability of airlines to provide service, future high 
prices will affect airline service, airfares, and passenger numbers.   

Capacity of the National Air Traffic Control System 

Demands on the national air traffic control system have, in the past, caused delays 
and operational restrictions affecting airline schedules and passenger traffic.  The 
FAA is gradually automating and enhancing the computer, radar, and communica-
tions equipment of the air traffic control system and enhancing the use of runways 
through improved air navigation aids.  Air traffic delays have decreased as a result 
of the reduction in aircraft operations since 2001.  However, as demand exceeds 2001 
levels, flight delays and restrictions are again likely. 

Capacity of the Airport 

In addition to any future constraints that may be imposed by the national air traffic 
control system, future growth in airline traffic at Denver International Airport may 
depend on the provision of increased capacity at the Airport itself.  The existing six-
runway layout at the Airport provides significant airfield capacity. Additionally, 
areas are reserved for as many as six additional runways, with accompanying long-
term development plans to add gates to existing concourses and on new concourses.  
These plans indicate that forecast growth in airline traffic at the Airport will not be 
constrained by airfield or terminal capacity.   
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AIRLINE TRAFFIC FORECASTS 

Assumptions 

The forecasts of airline traffic at the Airport were developed taking into account 
analyses of (1) historical long-term trends in passenger traffic at the Airport, 
(2) recent trends in monthly passenger traffic at the Airport, (3) historical and 
projected economic indicators for the Denver Metropolitan Area, and (4) forecasts 
developed by the FAA.  

In developing the forecasts, it was assumed that airline traffic at the Airport will 
increase as a function of growth in the population and economy of the Denver 
Metropolitan Area, continued airline competition, and the continued operation of 
connecting hubs at the Airport by both United and Frontier.  It was also assumed 
that airline service at the Airport will not be constrained by the availability or price 
of aviation fuel, limitations in the capacity of the air traffic control system or the 
Airport, or government policies or actions that restrict growth, among other things. 

Originating Passengers.  Specifically, the forecast of originating passengers at 
the Airport through 2013 is based on the following assumptions: 

 1. Global economic growth will sustain future increases in domestic and 
international passenger traffic, and the general economy of the Denver 
Metropolitan Area will continue to increase faster over the long term than 
that of the United States as a whole, consistent with the growth rates in key 
economic indicators presented in the earlier section “Economic Basis for 
Passenger Demand.”   

 2. No major act of terrorism or war will materially affect airline travel in the 
United States during the forecast period. 

 3. The national economy will experience sustained growth averaging between 
1.5% and 1.9% per year, measured in terms of nonagricultural employment 
and per capita income, respectively.   

 4. Low-fare airline service will continue to be developed at the Airport and is 
expected to promote competition among airlines and ensure the continued 
availability of competitive airfares comparable to those now available. 

 5. Current and future fluctuations in fuel prices will not affect the ability of the 
airlines to serve the Airport or offer competitive airline fares. 

 6. The national air traffic control system will have sufficient capacity to 
accommodate airline traffic through the forecast period. 

 7. The City will develop the Airport generally in accordance with its Capital 
Program, as discussed in the later section “Airport Capital Program.”  The 
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existing and planned Airport facilities will be sufficient to accommodate 
airline traffic demand through the forecast period.   

The number of originating passengers at the Airport is estimated to increase 5.2% in 
2007, which incorporates the 7.3% growth in the first 3 months of 2007 compared 
with the same period of 2006.  The 1.6% forecast growth rate for originating 
passengers between 2007 and 2013 is similar to the projected growth rates in the 
economic indicators for the Denver Metropolitan Area and reflects the continued 
growth in per capita and disposable income, which drives passenger demand and 
the propensity for airline travel. 

Connecting Passengers.  Many of the above assumptions underlying the 
forecast of originating passengers regarding, among other things, economic 
recovery, acts of terrorism, and fluctuating fuel prices also apply to the forecast of 
connecting passengers at the Airport.  More specifically, it was assumed that: 

 1. The Airport will remain a system hub for United Airlines, based on:  

a. United’s indications during its Chapter 11 restructuring process that its 
business plan continues to include the use of connecting hub airports, 
and the Airport’s performance and importance relative to other 
connecting hub airports in United’s system.   

b. United’s agreement under the 2005-2 Amendment to enplane certain 
numbers of revenue-connecting passengers at the Airport through 2025, 
when its Airport use and lease agreement is scheduled to expire.  As 
discussed more fully below, it was assumed that United would achieve 
its revenue-connecting passenger targets under the 2005-2 Amendment 
during the forecast period.  

c. Denver’s geographic advantage as a connecting hub for nationwide 
east-west traffic. 

d. The expected growth in the origin-destination market in the Denver 
Metropolitan Area, which serves as a foundation for the viability of 
connecting hub operations. 

e. The facilities at and capabilities of the Airport. 

 2. Frontier Airlines will continue to use the Airport as its main hub, and 
continue to develop connecting passenger activity.  

 3. Improved national economic conditions and improvements in airline 
industry profitability over the long term will enable the major airlines, 
particularly United, to add the capacity required to meet nationwide 
demand.  
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 4. United will continue to develop strategies to optimize revenue 
performance, such as its 2007 reduction in domestic capacity to address 
slow revenue growth in the domestic market, and these strategies will not 
materially affect the role of the Airport as a United system hub. 

The number of connecting passengers at the Airport is estimated to increase 2.3% in 
2007, which takes into account a 1.2% increase through the first 3 months of 2007, 
compared with the same period of 2006.  From 2007 to 2013, the number of 
connecting passengers is forecast to increase an average of 2.0% per year. 

Under the 2005-2 Amendment, the United Airlines Group has agreed to enplane no 
fewer than the following numbers of revenue connecting passengers at the Airport: 
(a) 7,500,000 in 2006, (b) 7,600,000 in 2007, and (c) 7,700,000 in 2008 through 2011.  
In 2006, the United Airlines Group enplaned approximately 7,604,794 revenue-
connecting passengers at the Airport, which differs slightly from the revenue plus 
nonrevenue passenger data presented in Table 17. 

Also under the 2005-2 Amendment, United has agreed that the City will decrease 
certain cost reduction goals benefiting United if United does not achieve the targeted 
numbers of revenue-connecting passengers discussed above.  The number of 
connecting passengers at any airport is a function of the route strategy and network 
of an airline and, therefore, it was assumed that United would meet its targeted 
connecting passenger goals at the Airport rather than increase the rentals, fees, and 
charges it pays at the Airport.  The 2005-2 Amendment is discussed more fully in the 
“Financial Analysis” section of this report.  

Enplaned Passengers 

Table 17 and Figure 19 present historical and forecast numbers of enplaned 
passengers (originating and connecting) at the Airport through 2013.  The total 
number of enplaned passengers at the Airport is estimated to increase 4.0% in 2007 
and forecast to increase 3.0% in 2008.  From 2007 through 2013, the total number of 
enplaned passengers is forecast to increase an average of 1.7% per year, slower than 
the long-term trend (3.9% per year from 1995 through 2005) at the Airport.  In 2013, 
enplaned passengers are forecast to number 27.3 million, which is approximately 
6.0% lower than the 29.0 million enplaned passengers forecast for the Airport by the 
FAA* in the same year. 

                     
*Federal Aviation Administration, Terminal Area Forecast, February 2006, for years 
ending September 30. 
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Table 17 

AIRLINE TRAFFIC FORECASTS 
Denver International Airport 

2005-2013 

The forecasts presented in this table were prepared using the information and assumptions given in the accompanying text.  Inevitably, some of 
the 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 the forecast and actual results, and those differences may be material. 

 Historical Estimated Forecast 
 2005 2006 2007 (a) 2008 2009 2010 2011 2012 2013 

Enplaned passengers          
United Airlines 7,774,627 8,364,574 8,460,000 8,544,000 8,630,000 8,717,000 8,803,000 8,891,000 8,980,000 
Ted 1,689,891 2,011,441 1,995,000 2,035,000 2,057,000 2,068,000 2,129,000 2,186,000 2,253,000 
United Express    2,776,020 2,971,301   3,040,000   3,133,000   3,206,000   3,287,000   3,335,000   3,398,000   3,454,000 
    Subtotal United Airlines Group 12,240,538 13,347,316 13,495,000 13,712,000 13,893,000 14,072,000 14,267,000 14,475,000 14,687,000 
Frontier Airlines (a) 4,217,059 4,904,231 5,228,000 5,556,000 5,812,000 5,874,000 5,917,000 5,969,000 5,985,000 
Southwest Airlines -- 789,637 1,283,000 1,514,000 1,687,000 1,867,000 2,053,000 2,156,000 2,177,000 
Other   5,244,378  4,624,128   4,596,000   4,569,000   4,544,000   4,519,000   4,493,000   4,468,000   4,444,000 

Total enplaned passengers  21,701,975 23,665,312 24,602,000 25,351,000 25,936,000 26,332,000 26,730,000 27,068,000 27,293,000 

Annual percent increase --% 9.0% 4.0% 3.0% 2.3% 1.5% 1.5% 1.3% 0.8% 
Originating passengers 11,983,822 13,249,286 13,942,000 14,274,000 14,647,000 14,879,000 15,100,000 15,237,000 15,320,000 
Connecting passengers 9,718,153 10,416,026 10,660,000 11,077,000 11,289,000 11,453,000 11,630,000 11,831,000 11,973,000 
Percent originating 55.2% 56.0% 56.7% 56.3% 56.5% 56.5% 56.5% 56.3% 56.1% 
Percent connecting 44.8% 44.0% 43.3% 43.7% 43.5% 43.5% 43.5% 43.7% 43.9% 

Landed weight (1,000-pound units)          
Passenger airlines          

United Airlines 10,389,189 11,169,430 11,050,000 11,040,000 11,032,000 11,024,000 11,012,000 11,104,000 10,996,000 
    Ted 1,864,653 2,194,778 2,153,000 2,195,000 2,218,000 2,207,000 2,247,000 2,283,000 2,329,000 

United Express    3,281,516 3,511,893   3,479,000   3,471,000   3,441,000   3,418,000   3,360,000   3,354,000   3,342,000 
         Subtotal United Airlines 

Group 15,535,358 16,876,101 16,682,000 16,706,000 16,691,000 16,649,000 16,619,000 16,641,000 16,667,000 

Frontier Airlines (b) 5,838,256 6,704,459 6,975,000 7,286,000 7,504,000 7,483,000 7,436,000 7,418,000 7,351,000 
Southwest Airlines -- 1,057,726 1,662,000 1,961,000 2,185,000 2,394,000 2,606,000 2,709,000 2,709,000 
Other   6,734,238   5,779,438   5,615,000   5,478,000   5,347,000   5,237,000   5,142,000   5,058,000   4,975,000 

Total passenger airlines 28,107,852 30,417,724 30,934,000 31,431,000 31,727,000 31,763,000 31,803,000 31,826,000 31,702,000 

All-cargo airlines   1,541,253   1,429,777   1,456,000   1,470,000   1,483,000   1,511,000   1,539,000   1,553,000   1,580,000 
Total landed weight 29,649,105 31,847,501 32,390,000 32,901,000 33,210,000 33,274,000 33,342,000 33,379,000 33,282,000 

Annual percent increase (decrease) --% 7.4% 1.7% 1.6% 0.9% 0.2% 0.2% 0.1% (0.3%) 
  

(a)  Estimated on the basis of 3 months of actual data.  
(b)   Includes Frontier JetExpress. 

Sources: Historical:  Airport management records. 
Estimated and forecast:  Jacobs Consultancy, July 2007.    
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Aircraft Landed Weight 

Table 17 also presents aircraft landed weight at the Airport for 2005 through 2013.  
Total landed weight at the Airport is estimated to increase 1.7% in 2007 and forecast 
to increase 1.6% in 2008, from about 31.8 billion pounds in 2006 to an estimated 
32.4 billion pounds in 2007, and to a forecast 32.9 billion pounds in 2008.  Total 
landed weight is then forecast to increase to about 33.3 billion pounds in 2013, 
reflecting an average annual growth rate of 0.5% from 2007 through 2013. 

The forecast of landed weight was derived from the forecast of passenger demand 
(discussed earlier), considering trends in average aircraft weight as well as assumed 
growth in all-cargo airline aircraft operations. 
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FINANCIAL ANALYSIS 

FRAMEWORK FOR AIRPORT SYSTEM FINANCIAL OPERATIONS 

The City accounts for Airport System financial operations according to generally 
accepted accounting principles for governmental entities and the requirements of 
the General Bond Ordinance, as discussed below. 

General Bond Ordinance 

Improvements to the Airport System have been financed largely through the City’s 
issuance of Airport System Revenue Bonds under the General Bond Ordinance and, 
to a lesser extent, through the issuance of Airport System Subordinate Revenue 
Bonds under the Subordinate Bond Ordinance. 

The General Bond Ordinance sets forth the covenants of the City with respect to, 
among other things for the Airport System: 

• Issuing additional Bonds 

• Establishing rentals, fees, and charges for use of the Airport and its facilities 

• Paying Operation and Maintenance (O&M) Expenses and Debt Service 
Requirements, among other costs, as discussed later 

Under Section 704B of the General Bond Ordinance, the 2007A-B and 2007D-E Bonds 
are considered “additional Bonds,” and, as such, the City is required to retain an 
Airport Consultant to demonstrate compliance with the additional Bonds test prior 
to the issuance of such Bonds.  The City retained Jacobs Consultancy as its Airport 
Consultant, and our financial forecasts prepared for the additional Bonds test were 
based, in part, on the assumptions underlying the financial forecasts presented in 
this report.  A separate certificate documenting compliance with the additional 
Bonds test for the 2007A-B Bonds has been provided to the City.  The additional 
Bonds test for the 2007D-E Bonds is to be calculated and a certificate of compliance 
provided to the City before the 2007D-E are issued, which is expected to occur after 
the issuance of the 2007A-B Bonds.  

In the General Bond Ordinance, the City covenants to fix, revise, charge, and collect 
rentals, rates, fees, and other charges for the use of the Airport System so that, in 
each Fiscal Year, Gross Revenues together with Other Available Funds will, at all 
times, be at least sufficient to provide for the payment of O&M Expenses for such 
Fiscal Year, and the larger of either (a) the total amount of required deposits to 
various Airport System funds and accounts during such Fiscal Year, or (b) 125% of 
the aggregate Debt Service Requirements on Senior Bonds for such Fiscal Year.  This 
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provision of the General Bond Ordinance is referred to as the Rate Maintenance 
Covenant. 

Based on unaudited data for the first 3 months of 2007, the City had accumulated an 
estimated balance of approximately $67.1 million in the Coverage Account of the 
Capital Fund, which is considered Other Available Funds under the General Bond 
Ordinance; such funds can be used by the City to meet the Rate Maintenance 
Covenant on Senior Bonds.  The City intends to deposit additional amounts, if 
necessary, in the Coverage Account so as to maintain a balance equal to approxi-
mately 25% of the Debt Service Requirements on Senior Bonds and to apply such 
amounts as Other Available Funds each year. 

Under the General Bond Ordinance, certain debt service on Senior Bonds may be 
excluded from Debt Service Requirements in calculating debt service coverage 
under the Rate Maintenance Covenant.  See the later section of this report entitled 
“Passenger Facility Charge Revenues” regarding the framework for using passenger 
facility charge (PFC) revenues under the General Bond Ordinance for this purpose 
and the related assumptions underlying the financial forecasts. 

Airport Use and Lease Agreements 

The City and certain airlines serving the Airport have executed Airport use and 
lease agreements, as amended, that provide for, among other things: (1) the use and 
lease of space at the Airport, (2) the basis for calculation and recalculation of rentals, 
fees, and charges paid by the airlines operating at the Airport, and (3) the majority-
in-interest (MII) rights of the airlines regarding changes to the methodology for 
establishing their rentals, fees, and charges.  The Airport use and lease agreements 
also: 

• Provide that 50% of the Net Revenues remaining at the end of each year, 
up to a maximum of $40.0 million, and after all other requirements are 
satisfied, are to be credited to the airlines signatory to the agreement in the 
following year through the Airline Revenue Credit Account, as illustrated 
later on Figure 22.  

• Contain a provision stating that, notwithstanding any other provision of 
the agreements regarding rate-making methodologies or rentals, fees, and 
charges, the rate base must generate Gross Revenues that, together with 
Other Available Funds, are sufficient to satisfy the Rate Maintenance 
Covenant each year. 

United’s Airport Use and Lease Agreement.  As discussed earlier, United 
Airlines enplanes the largest share of passengers and is the largest lessee of space 
and facilities at the Airport under a use and lease agreement that expires in 2025.  
The following sections summarize certain elements of the Airport use and lease 
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agreement with United that were considered in developing the financial forecasts 
presented in this report.   

The United Airport use and lease agreement provides that United may terminate its 
agreement if its cost per enplaned revenue passenger at the Airport exceeds $20 (in 
1990 dollars) in any given year.  In calculating the cost per enplaned passenger, the 
denominator is to be no smaller than the number of United’s enplaned revenue 
passengers in 1989, which was about 6.0 million.  United’s cost per enplaned 
revenue passenger at the Airport is not expected to exceed $20 during the forecast 
period, as shown in Exhibit E (all financial exhibits are presented at the end of this 
report). 

In February 2006, United emerged from Chapter 11 bankruptcy protection, at which 
time it assumed its use and lease agreement and a series of other agreements, as 
amended, at Denver International Airport, to provide for the following, among other 
things: 

 1. Capital Program implementation.  The first phase of an improved regional 
jet facility and nine loading bridges on the east side of Concourse B became 
operational on April 24, 2007, and certain baggage system improvements in 
the Landside Terminal were substantially completed as of June 30, 2006.   

 2. Rentals, fees, and charges cost reductions for all airlines.*  Airline rentals, 
fees, and charges are to be reduced on a net basis up to an aggregate annual 
amount of $4 million over a 4-year period, 2007 through 2010.  In addition, 
the City is to further reduce airline rentals, fees, and charges on a net basis, 
up to an aggregate amount of $50 million from 2007 through 2010 according 
to a scale based on the Net Revenues available for revenue sharing each 
year.   

 3. Rentals, fees, and charges cost reductions for United.*  The City is to reduce 
United’s rentals, fees, and charges associated with the automated baggage 
system (ABS) by (a) $18.5 million in 2007 and (b) $21.0 million in each year 
from 2008 through 2025, the final year of United’s current Airport use and 
lease agreement. 

  The City intends to achieve these cost reduction goals by (a) reallocating to 
other Airport cost centers a portion of the Bond principal associated with 
the Concourse B ABS (the debt service of which is paid by United through 
rentals, fees, and charges), (b) continuing to defease a portion of the 
Concourse B ABS Bond principal allocated to the Concourse B ABS using 
revenues generated from $1.50 of the $4.50 PFC levied at the Airport, and 
(c) the City’s share of Net Revenues during the forecast period. 

                     
*Cost reduction goals for 2004 through 2006 were met by the City and are not 
described in this report. 
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  As part of the cost reductions, United has surrendered and released to the 
City its six Concourse A gates and associated holdroom, apron level, and 
other space.  An amendment to Frontier Airlines’ Airport use and lease 
agreement, which includes these six Concourse A gates, is pending. 

  For purposes of this report, it was assumed that the City would meet its cost 
reduction goals during the forecast period through a combination of the 
following sources of funds and subject to the provisions of the amendments 
to the Airport use and lease agreement with United:  

− Interest savings from the following refundings, which would be used to 
pay the reallocated debt service on Bonds associated with the ABS:  
(a) the 1994 Bonds with the 2004 Bonds, (b) the 1995 Bonds with the 2005 
Bonds, and (c) the 1996 Bonds with the 2006 Bonds.   

− Revenues from the $1.50 portion of the $4.50 PFC to defease 
approximately $60.0 million in remaining principal outstanding of Bonds 
associated with the Concourse B ABS.  

− The City’s share of Net Revenues to defease approximately $66.8 million 
in remaining principal outstanding of Bonds associated with the 
Concourse B ABS, and to fund, as necessary, any of the cost reduction 
goals that are not funded from interest savings or revenues from $1.50 of 
the $4.50 PFC. 

  Additional information regarding the City’s planned Bond defeasances is 
provided in the later section entitled “Plan of Financing.” 

 4. United revenue-connecting-passenger targets.  The United Airlines Group is 
to enplane no fewer than the following numbers of revenue-connecting 
passengers at the Airport:  (a) 7,600,000 in 2007 and (b) 7,700,000 in each 
year, 2008 through 2025.  As mentioned earlier, the United Airlines Group 
enplaned 7,886,244 revenue-connecting-passengers in 2006, which met its 
2006 revenue-connecting-passenger target of 7,500,000 in that year.  
United’s failure to reach such targeted levels would not constitute a default 
under its use and lease agreement, but would allow the City to decrease 
certain cost reduction goals that would accrue to United directly by $6.00 
for each revenue-connecting-passenger below the targeted level, provided 
that the total reduction does not exceed the cost reduction in the same year.  
In the financial forecasts presented in this report, it was assumed that 
United Airlines Group would meet or exceed its revenue-connecting-
passenger targets and, as such, the City would not reduce any of the 
aforementioned cost reduction goals.  



 

 A-82 

The rentals, fees, and charges cost reductions for all airlines are to cease if (1) the 
City is unable to meet its annual irrevocable commitment to pay Debt Service 
Requirements with PFC revenues under the General Bond Ordinance or 
(2) regulatory or other legal actions prohibit the cost reductions.   

In addition, the cost reductions may be decreased if Airport management 
(1) determines in good faith that a deficiency exists in any of its required fund 
balances under the General Bond Ordinance, (2) receives an official written 
communication from any bond rating agency that a downgrade of the Airport’s 
credit rating is likely unless the City’s rentals, fees, and charges cost reduction 
contribution is decreased, (3) determines in good faith that operating cash balances 
are insufficient and the cost reduction contributions would jeopardize the ongoing 
operation of the Airport, or (4) the deposit to the Capital Improvement Account is 
not sufficient to make the final $1.5 million payment to the Stapleton Development 
Corporation in 2007. 

If any one of the events described above occurs and is successfully resolved by the 
City, the rentals, fees, and charges reductions would be reinstated in the calendar 
year following the successful resolution of the event, and the City would increase 
the reductions to provide United and other airlines the full benefit of the reductions 
provided for under the amendments to the Airport use and lease agreement with 
United. 

Other Airline Airport Use and Lease Agreements.  A list of the airlines other 
than United that lease gates in the Terminal Complex under Airport use and lease 
agreements with the City, as amended, and the lease expiration date for each 
agreement are provided in Table 18.  

Table 18 

OTHER AIRLINE AIRPORT USE AND LEASE AGREEMENTS 
AND THEIR SCHEDULED EXPIRATION DATES 

AirTran Airways (February 2011) Frontier Airlines (February 2010) 
Alaska Airlines (December 2010) Midwest Airlines (December 2010) 
American Airlines (December 2010) Northwest Airlines (December 2010) 
Continental Airlines (February 2010) Southwest Airlines (December 2010) 
Delta Air Lines (December 2010) US Airways (December 2010) 
  

Source:   Airport management records.  

 
The City also has 5- and 10-year Airport use and lease agreements with other 
airlines that do not lease gates in the Terminal Complex, but use Airport facilities.  
Many of these agreements are with regional/commuter airlines operating at the 
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Airport that have code-sharing agreements with the airlines listed in Table 18.  The 
City also has Airport use and lease agreements with foreign flag passenger airlines:  
Aeromexico, Air Canada, British Airways, Lufthansa German Airlines, and 
Mexicana de Aviación. 

Most of the passenger and cargo airline Airport use and lease agreements with the 
City are scheduled to expire during the forecast period.  The City does not expect 
any material change to the business terms or to expected future leasehold rentals 
under the succeeding agreements. 

The City also has Airport use and lease agreements with certain all-cargo airlines 
and other cargo tenants, as discussed later in this report.  Please refer to the 
“AGREEMENTS FOR USE OF AIRPORT FACILITIES” section of the Official 
Statement for a summary of the agreements between the City and the airlines 
serving the Airport. 

PASSENGER FACILITY CHARGE REVENUES 

PFC Approvals 

As approved by the Federal Aviation Administration (FAA), the City imposes a 
$4.50 PFC per eligible enplaned passenger at the Airport.  Under various FAA 
approvals, the City has the authority to use approximately $3.3 billion in PFC 
revenues for (1) $3.1 billion in costs related to the construction of Denver 
International Airport, and (2) costs for projects in the Airport Capital Program.   

Through March 31, 2007, the City had collected approximately $850.4 million in PFC 
revenues of the $3.3 billion in PFC revenue collection authorized by the FAA. 

PFC revenues are not currently defined as Gross Revenues of the Airport System 
and are not expected to be defined as such during the forecast period.  The treatment 
and use of PFC revenues during the forecast period are discussed below. 

PFC Framework 

Under a PFC Supplemental Bond Ordinance, the PFC Fund and two subaccounts—
the PFC Debt Service Account and PFC Project Account—were established for the 
annual deposit and use of PFC revenues. 

Under the PFC Supplemental Bond Ordinance, the City has also irrevocably 
committed to pay debt service on Senior Bonds with two-thirds of annual PFC 
revenues (defined as the Committed Passenger Facility Charges revenue in the 
Supplemental Bond Ordinance and generally equal to $3.00 of each $4.50 PFC) it 
receives each year and credits to the PFC Debt Service Account up to certain 
specified maximum amounts (the Maximum Committed Amounts) from 2007 
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through 2011.  Following the date of this report and prior to the issuance of any of 
the 2007 Bonds, the City expects to adopt a PFC Supplemental Bond Ordinance 
extending that commitment through 2013.   

PFC revenues received by the City in excess of the Committed Passenger Facility 
Charges revenue in any year, generally equal to $1.50 of each $4.50 PFC (or in excess 
of the Maximum Committed Amounts if the Maximum Committed Amounts are 
less than the $3.00 portion of PFC revenues), are to be deposited in the PFC Project 
Account to be used for any lawful PFC-eligible Airport System purpose, as 
determined by the City.  If the City chooses to deposit such PFC revenues into the 
PFC Debt Service Account for the payment of Debt Service Requirements on Senior 
Bonds, the PFC revenues are considered irrevocably committed to such payments. 

For the purposes of calculating debt service coverage under the Rate Maintenance 
Covenant, the General Bond Ordinance allows the City to exclude any debt service 
irrevocably committed to be paid from the PFC Debt Service Account from the 
calculation of Debt Service Requirements on Senior Bonds.  Since the Airport opened 
in 1995, the City has irrevocably committed a portion of its annual PFC revenues 
each year to pay Debt Service Requirements on Senior Bonds. 

Forecast Assumptions 

The Debt Service Requirements to be paid from PFC revenues during the forecast 
period (see Exhibit C) in this report, which include revenues from the $3.00 portion 
of the PFC, which are required to be deposited in the PFC Debt Service Account, 
plus all of the revenues from the $1.50 portion of the PFC, which the City expects to 
either deposit in the PFC Debt Service Account or use to defease certain Senior 
Bonds, are excluded from the calculation of debt service coverage under the Rate 
Maintenance Covenant of the General Bond Ordinance.   

The assumptions underlying the financial forecasts are as follows: 

• The City is to use two-thirds of its annual PFC revenues—the Committed 
Passenger Facility Charges revenue—through the forecast period in a 
manner consistent with the requirements of the Supplemental Bond 
Ordinance to pay Debt Service Requirements on Senior Bonds. 

• All of the PFC revenues in excess of the Committed Passenger Facility 
Charges revenues (i.e., revenues from $1.50 of the $4.50 PFC) are to be used 
during the forecast period in the manner discussed below:  

− Pay Debt Service Requirements on that portion of the 2003B Bonds used 
to fund some of the costs of the sixth runway at the Airport, and defease 
the principal outstanding of the 2003B Bonds, which was were used to 
fund some of the costs of the sixth runway at the Airport.   
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− Defease approximately $60.0 million in principal outstanding of Senior 
Bonds to meet a portion of the cost reduction goals under the United 
amendments, discussed earlier.   

− Defease approximately $63.0 million in principal outstanding of Senior 
Bonds allocated to the Concourse A ABS.   

• Through approximately 2017, defease approximately $175.0 million in 
principal outstanding of Senior Bonds issued to fund construction of the 
Airport. 

AIRPORT CAPITAL PROGRAM 

The City maintains an ongoing process of evaluating the capital requirements 
necessary to expand Airport facilities to keep pace with increasing aviation demand.  
These capital requirements are organized into the Airport Capital Program for the 
then current year (at this time, 2007), and a prospective 6-year period (2008-2013), 
the forecast period discussed in this report.  During the forecast period (2007-2013), 
the Department expects to invest approximately $1.22 billion in renovating, 
expanding, and constructing new Airport facilities. 

The projects to be funded from the net proceeds of the 2007A-B Bonds and the 
2007D-E Bonds (collectively, the 2007 Project) are expected to begin in 2007, except 
as noted in the following paragraph.  The 2007 Project is expected to cost 
approximately $401.9 million. 

The portion of the 2007 Project to be funded from the net proceeds of the 2007A-B 
Bonds includes certain projects that began, and in some cases were completed, 
between 2005 and 2007.  These projects were previously funded through a 
combination of Commercial Paper Notes (approximately $30 million) and the City’s 
annual share of Net Revenues (approximately $40 million).   

Projects in the 2008-2013 Capital Program (the 2008-2013 Project) are to be funded 
from the proceeds of additional Bonds that the City expects to issue during the 
forecast period (the Future Planned Bonds) and federal grants-in-aid.  The City 
expects to complete all of the 2007 Project and most of the 2008-2013 Project during 
the forecast period.  Assumptions regarding the funding of debt service on the 2007 
Bonds and the Future Planned Bonds, additional O&M Expenses if any, and any 
other relevant costs are included in the financial forecasts presented in this report. 
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The projects in the Airport Capital Program, consisting of the 2007 Project and the 
2008-2013 Project, and their estimated costs and funding sources are outlined in 
Exhibit A and summarized below by Airport System cost center. 

Airfield Area 

• Rehabilitate taxiways and runways as part of the City’s pavement 
management plan (2007 Project and 2008-2013 Project). 

• Upgrade runway and taxiway safety areas (2008-2013 Project). 

• Extend Taxiway K in the north-south direction to the east of Concourse C 
(2007 Project). 

• Extend the east-west taxilanes to the north and south of Concourse C  
(2007 Project). 

• Implement a snow management plan (2008-2013 Project). 

• Improve lighting, drainage, and other Airfield Area assets (2007 Project and 
2008-2013 Project). 

Concourse Apron 

• Construct additional apron area surrounding the 10 planned mainline gates 
at Concourse C (2007 Project). 

• Construct an aircraft holding and remain overnight (RON) area to the east 
of Concourse C (2007 Project). 

• Improve ramp area drainage (2007 Project and 2008-2013 Project). 

Terminal Complex 

• Construct 10 new mainline gates by expanding Concourse C to the east 
(2007 Project and 2008-2013 Project). 

• Construct a new commuter jet facility and additional apron area at the east 
end of Concourse C (2007 Project). 

• Improve baggage system, including baggage sortation carousels, baggage 
claim carousels, odd-size baggage system, and right-of-way clearances 
(2007 Project and 2008-2013 Project). 

• Improve building systems, including the fire protection system, baggage 
information display system, electrical and mechanical systems, and 
elevators (2007 Project and 2008-2013 Project). 
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• Construct the FasTracks rail station on the south side of the Landside 
Terminal to accommodate rail service by the Regional Transportation 
District (RTD) between Denver Union Station and the Airport (2008-2013 
Project).  According to the RTD, construction of the entire 23-mile rail line 
and associated stations is scheduled to begin in 2011 and is expected to be 
completed by 2014, with the system becoming operational in 2015. 

• Construct the Concourse B regional jet facility, which became operational on 
April 24, 2007, and was previously funded with Commercial Paper Notes 
(2007 Project). 

• Upgrade the automated guideway transit system (AGTS) computer 
hardware, and extend the rail system to the south of the terminal building 
to accommodate additional trains (2007 Project and 2008-2013 Project). 

• Replace and rehabilitate loading bridges (2007 Project and 2008-2013 
Project). 

• Improve restrooms, concessions, seating areas, and other public space  
(2007 Project and 2008-2013 Project). 

• Design the expansion of the international arriving passenger facilities  
(2007 Project and 2008-2013 Project). 

• Expand the security screening checkpoint (2008-2013 Project).  

Roadways, Public Parking, and Ground Transportation 

• Construct new public parking structure adjacent to the Landside Terminal 
Building (previously funded with the City’s annual share of Net Revenues 
and Commercial Paper Notes) (2007 Project). 

• Construct future public parking structure and shuttle lot (2008-2013 Project). 

• Improve Peña Boulevard (2007 Project and 2008-2013 Project). 

• Rehabilitate pavement in targeted roadway and parking areas (2007 Project 
and 2008-2013 Project). 

• Improve landscaping (2007 Project and 2008-2013 Project). 

Cargo and Support Facilities 

• Construct equipment storage and light maintenance facility  
(2008-2013 Project). 
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• Expand stock room and paint shop (2008-2013 Project). 

• Upgrade aircraft rescue and fire fighting stations (2007 Project). 

PLAN OF FINANCING 

The major sources of funds the City expects to use for projects in the 2007-2013 
Airport Capital Program are shown in Exhibits A and B, and are discussed below.   

The City is eligible to receive FAA grants-in-aid under the Airport Improvement 
Program (AIP) for up to 75% of the costs of eligible projects.  Certain of these grants 
are to be received as “entitlement” grants, the annual amount of which is calculated 
on the basis of the number of enplaned passengers and the amount of landed weight 
of all-cargo aircraft at the Airport.  Other, “discretionary” grants are awarded on the 
basis of the FAA’s determination of the priorities for projects at the Airport and at 
other airports nationwide.   

FAA authorization and the funding of the Airport and Airway Trust Fund (the 
primary source of AIP funding) are scheduled to expire on September 30, 2007.  
After this date, AIP funding will terminate until a reauthorization bill is passed.  For 
purposes of the financial forecasts in this report, it was assumed that Congress will 
pass an FAA reauthorization bill or extend the current authorization such that no 
lapse in AIP funding authority will occur.  Under the FAA’s proposed 
reauthorization bill, large-hub airports, including Denver International Airport, 
would no longer receive entitlement grants beginning in Federal Fiscal Year 2010, 
but would continue to be eligible for discretionary grants.   

The federal funding shown in Exhibit A reflects a combination of (1) grants 
previously received from the FAA, and (2) expected entitlement and/or 
discretionary grants, consistent with FAA’s proposed reauthorization bill.  It was 
also assumed that the City will continue to submit, and that the FAA will approve, 
future Airport competition plans, which are required under Vision 100—Century of 
Aviation Reauthorization Act of 2003 to receive FAA grants. 

As stated earlier, the City imposes a $4.50 PFC at the Airport under various FAA 
authorizations.  For purposes of this report, it was assumed that the City would not 
impose a PFC in excess of $4.50, but authority to do so may be possible under the 
next FAA reauthorization bill.  The City intends to use revenues it receives from the 
$4.50 PFC each year to (a) pay Debt Service Requirements on Senior Bonds issued to 
fund construction of the Airport, (b) defease Bond principal associated with the ABS 
and the sixth runway, and (c) defease Bond principal of Senior Bonds issued to fund 
construction of the Airport. 

The City has entered into Master Installment Purchase Agreements (the Purchase 
Agreements) with GE Public Finance, Siemens Financial Services, Inc., and Koch 
Financial Corporation (the Financing Companies), which allow the City to take loans 
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to fund equipment at the Airport, and the City has taken such loans for certain 
projects at the Airport.   

Under the Purchase Agreements, the City makes installment purchase payments to 
the Financing Companies for 3 to 10 years at current loan rates between 3% and 5%.  
See the later section of this report entitled “Application of Revenues” regarding the 
priority for making installment purchase payments to the Financing Companies 
relative to other City obligations under the General Bond Ordinance. 

As mentioned earlier, the City intends to use the net proceeds of the 2007A-B Bonds 
and 2007D-E Bonds to fund the 2007 Project, and to issue the Future Planned Bonds 
to fund the 2008-2013 Project.  

To the extent that the City does not receive the funding shown in Exhibit A, the City 
intends to either (1) defer projects or reduce project scopes, as appropriate, or 
(2) issue additional Bonds and/or use Airport equity. 

2007 Bonds 

The 2007 Bonds are to be issued under the General Bond Ordinance on parity with 
other outstanding Senior Bonds, and are to be payable from and secured by a pledge 
of and first lien on the Net Revenues of the Airport System. 

The 2007 Bonds include multiple series and have multiple purposes, as follows:   

• The 2007A-B and 2007D-E Bonds are to be issued to fund projects in the 
Airport Capital Program, as discussed below. 

• Depending on market conditions for issuing bonds, the 2007C Bonds are to 
be issued to advance-refund all or a portion of the principal outstanding of 
the 1998B and 2003B Bonds. 

• The 2007F Bonds are to be issued to current-refund a portion of the 
principal outstanding of the 1997E Bonds.  

According to First Albany Capital and Estrada Hinojosa & Company, Inc. (the 
Financial Consultants), the 2007C Bonds would be issued when the 2007A-B Bonds 
are issued, which would be followed by the issuance of the 2007D-E Bonds and the 
2007F Bonds.  For purposes of this report, the financial forecasts do not include any 
debt service savings from the proposed issuance of the 2007C and 2007F Bonds, or 
other Bonds the City may issue during the forecast period to refund the outstanding 
principal of Bonds.   

The City intends to use the proceeds of the 2007A-B Bonds and the 2007D-E Bonds 
to fund the 2007 Project. 
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The City expects to issue the 2007 Bonds in the approximate principal amount of 
$401.9 million and, with interest earnings during construction, use the combined 
moneys for the following purposes: 

• Pay the costs of certain planned projects (the 2007 Project) in the Airport 
Capital Program 

• Refund outstanding Commercial Paper Notes, in the principal amount of 
$30 million, which were drawn to fund projects between 2005 and 2007 

• Reimburse the City’s share of annual Net Revenues ($40.0 million) used to 
fund projects between 2005 and 2007   

• Pay capitalized interest on the 2007 Bonds 

• Fund a deposit to the Bond Reserve Fund equal to the Minimum Bond 
Reserve Requirement under the General Bond Ordinance 

• Pay the costs of issuance, including underwriters’ discount and financing, 
legal, and other costs for the 2007 Bonds 

Future Planned Bonds 

Exhibit B also shows the aggregate sources and uses of funds for the Future Planned 
Bonds, which, together with federal grants-in-aid, would be used to: 

• Pay the cost of planned projects from 2008 through 2013 not funded from 
the net proceeds of the 2007A-B Bonds and 2007D-E Bonds 

• Pay capitalized interest on the Future Planned Bonds 

• Fund a deposit to the Bond Reserve Fund equal to the Minimum Bond 
Reserve Requirement under the General Bond Ordinance 

• Pay the costs of issuance of the Future Planned Bonds 

During the forecast period, the City may use the proceeds from other Commercial 
Paper Notes and/or the Purchase Agreements to, among other things, (1) minimize 
the City’s overall cost of issuing Bonds and/or (2) fund project and/or equipment 
costs during construction.  Use of this source of funds for purposes other than that 
described above, however, was not assumed for purposes of the plan of financing for 
the 2008-2013 Airport Capital Program. 
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Defeasance of Bonds 

As stated earlier, the City intends to defease certain outstanding Senior Bond 
principal with PFC revenues and the City’s share of Net Revenues during the 
forecast period.  The proposed amounts to be defeased are shown in Table 19. 

Table 19 

PROPOSED DEFEASANCE OF OUTSTANDING BOND PRINCIPAL 
(in thousands) 

Asset whose bonds are 
to be defeased 

Principal outstanding 
of Bonds to be 

defeased Source of Bond defeasance 

Concourse B ABS $126,800 $1.50 PFC/City Net Revenues 
Concourse A ABS 63,000 $1.50 PFC 
Sixth runway  20,000 $1.50 PFC 
Other Senior Bonds (a)   175,000 $1.50 PFC 
 $384,800  
  

(a) Amount to be defeased through 2017. 

Source: The Financial Consultants. 

 
For purposes of this report, it was assumed that, during the forecast period:  (a) the 
portion of Bond principal shown above for the Concourse A ABS, the Concourse B 
ABS, and the sixth runway would be defeased, (b) a portion of the $175 million in 
Bond principal shown above would be defeased, and (c) Debt Service Requirements 
and Bond fund transfers would be reduced accordingly.  The table shown above is 
net of approximately $90 million of Bond principal allocated to the ABS that was 
defeased by the City as of December 31, 2006. 

DEBT SERVICE REQUIREMENTS 

Exhibit C presents annual Debt Service Requirements for outstanding Bonds, the 
proposed 2007 Bonds, and the Future Planned Bonds.  Debt Service Requirements 
for 2005 and 2006 are based on audited results provided by the City.  Debt service is 
shown net of capitalized interest, certain PFC revenues, amounts in escrow to be 
used to economically defease certain Senior Bonds, and amounts expected to be 
used to defease certain Senior Bonds during the forecast period, as discussed earlier.  
Debt Service Requirements on Special Facilities Bonds are not payable from Net 
Revenues and, therefore, were not considered in this analysis. 
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Under interest rate exchange agreements between the City and various financial 
institutions, certain payments may be made to or from each financial institution 
equal to the difference between the fixed or variable rates payable by the City under 
each agreement and the fixed or variable rates payable by the financial institutions.  
Under these agreements, the City’s obligation to make payments to the financial 
institutions is subordinate to the City’s payment of debt service on Senior Bonds.  
For purposes of the financial forecasts presented in this report, however, it was 
assumed that such payments would be on parity with the payment of debt service 
on outstanding Senior Bonds. 

In calculating airline rentals, fees, and charges, actual transfers required under the 
General Bond Ordinance to be made to the Bond Fund during the year were used 
rather than annual Debt Service Requirements.  The total monthly transfers to the 
Bond Fund shown in Exhibit C each year are for the payments required on 
February 1 of that year through January 1 of the following year.   

2007 Bonds 

Debt service for the 2007A-B Bonds and the 2007D-E Bonds was estimated by the 
City’s Financial Consultants based on the following assumptions:   

 2007A-B Bonds 2007D-E Bonds 

Delivery date: August 29, 2007 August 29, 2007 
Final maturity: 2032 2032 

Assumed interest rate: 5.1% 5.1% 

Future Planned Bonds 

Debt service for the Future Planned Bonds reflects (1) allowances for future changes 
in bond interest rates and (2) varying bond terms of 20 and 30 years. 

Allocation of Debt Service to Cost Centers 

Exhibit C-1 summarizes the allocation of debt service (annual total of monthly 
transfers to the Bond Fund) to Airport System cost centers in accordance with 
procedures and formulas specified in the Airport use and lease agreements. 

OPERATION AND MAINTENANCE EXPENSES 

Exhibit D presents forecast Operation and Maintenance Expenses by object type and 
by cost center.  The amounts for 2005 and 2006 reflect audited financial results for 
the Airport.  The amounts for 2007 and 2008 reflect the City’s operating budgets for 
those years. 
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The City establishes an operating budget target each year that takes into account 
(1) year-to-date O&M Expenses for the then-current fiscal year as well as budgeted 
expenses for that year, (2) expectations regarding passenger traffic for the budget 
year, (3) projected non-airline revenues, and (4) changes in City priorities or 
initiatives.   

Historically, personnel services have represented the single largest category of 
expense at the Airport, which is typical of most U. S. airports.  Personnel services 
include all salaries, wages, and benefits for filled personnel positions; for budgeting 
purposes, the same types of expenses were included for vacant positions.   

2007 Operation and Maintenance Expenses 

In 2007, budgeted personnel services represent approximately 39% of the total O&M 
Expenses budgeted for the Airport, as shown on Figure 20. 

 



 

 A-94 

The next largest category of expense at the Airport is professional services, which 
includes management and other contracts for the provision of services at the 
Airport, including: 

• AMPCO System Airport Parking, which operates and manages the public 
parking facilities at the Airport under a contract that allows AMPCO to be 
reimbursed for its expenses and to receive a management and incentive fee.  

• AMPCO Transportation Services, which provides shuttle bus service from 
remote parking lots to the terminal complex.  The City reimburses AMPCO 
for the actual cost of providing this service. 

Other major expense categories include repairs and maintenance (including AGTS 
maintenance), cleaning services, and utility services.  Electricity costs for all tenant-
leased space, the use of tenant equipment, and tenant support facilities are billed 
directly to such tenants, and are not included in Airport O&M Expenses.  Expenses 
associated with baggage handling and fueling systems—which are owned by the 
City—are paid directly by the airlines through third-party operator arrangements. 

O&M Expenses are allocated to Airport System cost centers by Department staff 
based on historical Airport System operations, airport industry practices, provisions 
in the Airport use and lease agreements, and other considerations.  As shown on 
Figure 19 for 2007, O&M Expenses in the Terminal Complex and Airfield Area 
account for 60% of total Airport O&M Expenses. 

2008 Operation and Maintenance Expenses 

The City recently completed its preliminary operating budget for 2008, which is 
approximately 8.3% higher than its original 2007 operating budget, reflecting, in 
part, increased personnel services expenses and contractual costs for security, 
parking shuttle bus, janitorial, and other services.  The public parking contract, 
which is with AMPCO System Airport Parking, was also increased as a result of 
expected increases in parking activity.  The major categories of O&M Expenses for 
2008 and the distribution of expenses among Airport System cost centers are shown 
on Figure 21. 
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2009-2013 Operation and Maintenance Expenses 

O&M Expenses for the remaining years of the forecast period reflect the following: 

• Budgeted 2008 O&M Expenses were assumed to represent an appropriate 
baseline level of expense for forecasting future O&M Expenses. 

• Additional expenses associated with projects expected to be completed 
during the forecast period, including additional O&M Expenses associated 
with the 10-gate expansion on Concourse C and construction of a new 
commuter facility on Concourse C. 

• Certain O&M Expense line items were assumed to increase with forecast 
increases in enplaned passengers, as presented in previous sections. 

• Inflation for all O&M Expenses was assumed to be approximately 3% per 
year, which is higher than the average rate of inflation* in the Denver area 
for the 5-year period, 2001-2006 of 1.75% per year. 

                     
*Source: U.S. Department of Labor, Bureau of Labor Statistics, from www.bls.gov, 

July 13, 2007. 
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GROSS REVENUES 

Table 20 presents the major sources of Gross Revenues for the City in 2006 based on 
actual data and forecast for 2013.  Line-item details for the two significant categories 
of Gross Revenues—airline rentals, fees, and charges and nonairline revenues—are 
shown in Exhibits E and F, respectively.  

Table 20 

GROSS REVENUES  
Denver International Airport 

 Actual 2006 Forecast 2013 
 Revenues 

(thousands) 
Percent 
of total 

Revenues 
(thousands) 

Percent 
of total 

Airline rentals, fees, and charges     
Landing fees $  92,191 15.8% $128,723 16.6% 
Terminal Complex rentals 66,713 11.4 111,569 14.3 
Tenant finishes and equipment charges 53,766 9.2 71,813 9.2 
Baggage system fees 33,041 5.7 38,410 4.9 
Other     68,486   11.7     97,235    12.7 

Total airline revenues $314,197 53.7% $447,750 57.7% 

Nonairline revenues     
Terminal concessions (a) $  34,305 5.9% $  48,490 6.2% 
Public automobile parking 105,262 18.0 134,847 17.3 
Rental car privilege fees 32,678 5.6 41,308 5.3 
Other terminal revenues (b) 17,940 3.1 17,289 2.2 
Building and ground rentals 15,459 2.6 16,975 2.2 
Other     22,251    3.8     31,808     4.1 

Total nonairline revenues $227,896 39.0% $290,717 37.3% 

Interest income     42,520     7.3     39,154     5.0 

Total Gross Revenues (c) $584,613 100.0% $777,622 100.0% 
  

Note: Columns may not add to totals shown because of rounding. 

(a) Includes revenue from food and beverage, merchandise, and terminal services. 
(b) Includes revenue from employee parking, rental car service and storage areas, ground 

transportation, and other terminal space rentals. 
(c) The amount shown for 2006 does not match the amount reported in Table 24 because of the 

manner in which certain year-end settlements and adjustments are calculated for rentals, 
fees, and charges. 

Source:   Airport management records.  
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The following sections discuss the basis for and assumptions used to forecast the 
financial results of the Airport System through the forecast period. 

AIRLINE RENTALS, FEES, AND CHARGES 

Airline rentals, fees, and charges are an important source of revenue for the City.  In 
2006, airline rentals, fees, and charges represented 53.7% of Airport Gross Revenues.   

Historical and forecast airline rentals, fees, and charges, in total and expressed on a 
per-enplaned-passenger basis, for the Airport, for United Airlines, and for other 
airlines, are shown in Exhibit E.  As stated earlier, United’s cost per enplaned 
revenue passenger is not expected to exceed the $20 “cap” under its use and lease 
agreement with the City during the forecast period (see Exhibit E). 

Required Airport costs in the airline rate base include: 

 1. Operation and Maintenance Expenses 

 2. Debt service on Bonds issued for (a) the Airport, net of PFC revenues paid 
from the PFC Debt Service Account, and (b) Airport land acquisition 

 3. Amortization of City investments prior to and after the opening of the 
Airport on February 28, 1995 

These costs represent a significant portion of the operating and capital repayment 
costs for managing and developing the Airport each year.  Other costs included in 
the calculation of airline rentals, fees, and charges include, but are not limited to:  
(1) deposits to funds and accounts established under the General Bond Ordinance, 
as necessary, including the O&M Reserve Account, (2) equipment and capital outlay 
expenditures, and (3) the cost of City-used space in the Terminal Complex.  The 
assumptions underlying the forecasts of future debt service and O&M Expenses—
the two largest Airport cost components included in airline rentals, fees, and 
charges—were presented earlier in this report, and the costs allocable to airline cost 
centers and used to forecast airline rentals, fees, and charges are shown in 
Exhibit C-1 for debt service and Exhibit D for O&M Expenses. 

Amortization charges for certain City investments are calculated over 30 years 
(except for certain equipment that is to be amortized over 5 years) at the weighted 
average, effective interest cost on all fixed-rate Bonds issued on behalf of the 
Airport.  City investments after the Airport opened in 1995 are amortized over 
15 years. 

Payments that the City expects to make to the Financing Companies under the 
Purchase Agreements, net of AIP grants-in-aid and Transportation Security 
Administration (TSA) grants, are included as a “rate-base” cost in the forecast of 
airline rentals, fees, and charges presented in this report.   
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Interest income on amounts in the Bond Reserve Fund (provided that the minimum 
Bond Reserve Requirement has been funded) and on the Interest and Principal 
accounts of the Bond Fund is credited to Airport System cost centers in the same 
proportion as debt service is allocated.  Nonsignatory airline landing fees and other 
nonairline revenues are credited to the landing fee rate base. 

As discussed in the earlier section entitled “Airport Use and Lease Agreements,” the 
City is obligated to meet certain rentals, fees, and charges cost reduction goals under 
various amendments to United’s use and lease agreement, which were assumed to 
be in effect during the forecast period.  

The following subsections summarize the rate-making methodologies and 
assumptions used to forecast airline rentals, fees, and charges, as presented in 
Exhibits E-1 through E-4.   

Landing Fees 

Exhibit E-1 shows the landing fees, calculated according to a cost-center residual 
cost methodology, under which the net requirements allocable to the Airfield Area 
are recovered through landing fees assessed per 1,000-pound units of airline aircraft 
landed weight.   

Airfield Area costs to be recovered through landing fees are expected to increase 
during the forecast period as airfield projects are completed and the City begins to 
include related debt service and/or other costs in the airline rate base. 

The Signatory Airlines were assumed to account for a significant portion of total 
forecast landed weight each year. 

Terminal Complex Rentals 

Terminal Complex rental rates are set to recover the net requirement of the Terminal 
Complex calculated according to a commercial compensatory rate-making 
methodology.  The net requirement is divided by total rentable space to determine 
the average rental rate per square foot for that space.  Airlines are charged this 
average rate for space they actually rent, except for approximately 93,400 square feet 
of space on Concourse B, which is charged at 65% of the average rental rate.  
Exhibit E-2 shows the calculation of the average rental rate for all Terminal Complex 
space (Landside Terminal and concourses).   

As stated earlier, the City is planning to extend Concourse C by approximately 
10 mainline gates to the west, and construct a new commuter jet facility on the east 
side of Concourse C.  It is expected that the 10-gate expansion will become 
operational on January 1, 2011, and the new commuter jet facility will become 
operational on January 1, 2009.  According to the City, debt service and O&M 



 

 A-99 

Expenses associated with the expansions are to be included in the calculation of 
airline rentals, fees, and charges.  

For purposes of this analysis, the following were assumed: 

• Effective January 1, 2009, Great Lakes Aviation would relocate to 
Concourse C and use the new commuter jet facility.  Under the Airport use 
and lease agreements, the rentals, fees, and charges for the Concourse C 
commuter jet facility are to be assessed based on the City’s estimate of full 
use of the facility. 

• Southwest Airlines and/or other airlines would lease 2 gates and associated 
space when the 10-gate expansion becomes operational on January 1, 2011.  

• The airlines operating on Concourse C would lease one additional gate and 
associated space in 2012 and in 2013. 

• Effective January 1, 2011, Continental Airlines would relocate from 
Concourse A to Concourse C and would continue to lease the same amount 
of gates and space.  The vacated gates on Concourse A would be used 
and/or leased by Frontier Airlines.  

As a result of these and other assumptions, the City is expected to realize additional 
rentals and charges associated with the Concourse Ramp Area and Concourse C 
tenant finishes.   

Tenant Finishes and Equipment 

Exhibit E-3 shows the calculation of charges to recover the costs of tenant finishes 
and equipment (including baggage sortation space and equipment).  In meeting its 
cost reduction goals under certain amendments to the Airport use and lease 
agreement with United, the City intends to write off the book value associated with 
$17.5 million of reimbursements from the Capital Fund to United for costs 
associated with certain modifications to the baggage system on Concourse B. 

Although not part of the other Airport use and lease agreements, the City has agreed 
in principle to reduce Concourse C tenant finish charges by approximately 3% 
through 2010, which is the last year of the Airport use and lease agreements with the 
airlines operating on Concourse C.  The reduction is to be achieved by applying a 
portion of the interest savings on the Bond refundings, discussed earlier, against 
Concourse C tenant finish costs. 

Under an amendment to the Airport use and lease agreement with United, debt 
service and other costs associated with the Concourse B regional jet facility are 
allocable to Concourse B tenant finish charges and are to be recovered through 
facility rentals.  As United occupies 96% of Concourse B, a significant portion of the 
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annual cost of this project is to be recovered from United each year.  The new facility 
became operational on April 24, 2007.  

Baggage System Fees 

Exhibit E-4 shows the calculations of the automated baggage system fee and the 
conventional baggage system fee assessed to recover the terminal space and 
equipment costs, operating expenses, debt service, and amortization charges 
allocated to the two baggage systems.   

In 2005, United discontinued use of the ABS and currently uses the conventional 
baggage system to transport all of its bags to and from the Landside Terminal.  
United had been the only airline using the ABS, which was subsequently shut down 
by the City. 

Under the Airport use and lease agreements, the airlines on Concourse A and 
Concourse B have agreed to pay the net requirements of the ABS, which is allocated 
35% to Concourse A and 65% to Concourse B, even though the ABS is inoperable.  
Debt service and amortization charges associated with the ABS reflect the City’s 
intent during the forecast period to (a) defease the Bonds associated with the ABS 
and (b) write off Capital Fund investments in the ABS made by the City.   

The conventional baggage system is maintained by a third party, which charges the 
airlines directly.  Therefore, utility costs are the only operating expense associated with 
the baggage system to be incurred by the City and recovered from the airlines. 

Other Airline Fees and Charges 

Other airline fees and charges shown in Exhibit E include concourse ramp fees, 
AGTS charges, international facility fees, and fueling system charges.  Such fees and 
charges are set according to a compensatory rate-making methodology to recover 
the costs associated with such facilities. 

For those airlines that are not signatory to the Airport use and lease agreements, the 
City assesses rentals, fees, and charges following procedures consistent with those 
outlined in the Airport use and lease agreements, at a premium of 20% over 
Signatory Airline rates.  In addition, nonsignatory airlines do not share in the year-
end Net Revenue credit. 
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NONAIRLINE REVENUES 

Exhibit F summarizes historical and forecast revenues from nonairline tenants and 
services. 

Terminal Concessions 

Space for concessions and services is provided in the Landside Terminal and the 
concourses. The City leases such space pursuant to concession agreements, which 
provide for payment to the City of the greater of a percentage of gross revenue or 
a minimum annual guarantee. The concession agreements also contain a 
re-establishment clause that allows the City to adjust rental rates, within certain 
parameters, if necessary to satisfy the Rate Maintenance Covenant. 

Unlike most concession programs at U.S. airports, at Denver International Airport, 
the City has not contracted with one or two “master concessionaires” which, in turn, 
sublease the concessions to others. The Airport’s concessions program has 
emphasized direct contracting with individual concessionaires, providing 
opportunities for local small businesses, greater competition, more choices for 
consumers, and more revenue to the Airport.  Currently, approximately 
60 concessionaires operate at the Airport in more than 140 locations.  

Some of these concession agreements are scheduled to expire during the forecast 
period.  As these agreements expire, the City intends to enter into new agreements 
with similar terms and conditions. 

In 2006, revenues from Terminal Complex concessions represented 5.9% of Gross 
Revenues.  In general, the forecasts of Terminal Complex concession and terminal 
services revenues were based on (1) forecasts of enplaned passengers presented 
earlier in this report, (2) recent historical trends in concessions revenues paid to the 
City, expressed on a per enplaned passenger basis, (3) allowances for inflation of 
2.0% per year, and (4) the terms and conditions of agreements with the City.  
Exceptions to these factors are noted below. 

Food and Beverage.  The minimum annual guarantee for food and beverage 
space is $59 per square foot per year.  The food and beverage concession agreements 
provide for percentage fee revenues to the City ranging from 10% to 20% of gross 
revenues.  Recent performance trends were taken into account in forecasting food and 
beverage concession revenues, and revenues were computed at the higher of the 
estimated percentage fee or minimum annual guarantee. 
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Specialty Retail.  The minimum annual guarantee for retail space is approxi-
mately $70 per square foot per year.  The merchandise concession agreements 
provide for percentage revenues to the City that range from 10% to 20% of gross 
revenues.  Recent performance trends were taken into account in forecasting 
merchandise revenues, and revenues were computed at the higher of the estimated 
percentage fee or minimum annual guarantee. 

Services.  Services include telephones, advertising, baggage carts, insurance, 
shoeshine stands, vending machines, bag storage facilities, automated bank teller 
machines, and other services.  In general, these services are provided by 
concessionaires that pay the City the higher of a percentage of gross revenues or a 
minimum annual guarantee of $36 per square foot per year, depending on the type 
of service provided.  For most concessionaires, the estimated percentage fee is 
greater than the minimum annual guarantee, with percentage fees ranging from 10% 
to 12% of gross revenues. 

Outside Nonairline Revenues 

Outside nonairline revenues include public automobile parking, rental cars, and 
ground transportation services. 

Public Automobile Parking.  Public automobile parking at the Airport is 
accommodated in parking structures, surface lots adjacent to the Landside Terminal, 
and a remote parking lot.  In 2006, public parking revenues accounted for 18.0% of 
total Gross Revenues. 

Table 21 lists the City-owned parking facilities at the Airport, the number of spaces 
in each facility owned by the City, and parking rates in the facilities, which are 
adjusted by the City from time-to-time.  As stated earlier, AMPCO System Airport 
Parking operates and manages the public parking facilities under a management 
contract with the City.  Under this contract, the City retains all rights to implement, 
among other things, parking rate increases. 
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Table 21 

CURRENT AIRPORT PUBLIC PARKING FACILITIES AND RATES 

Parking facilities 
Number
of spaces 

24-hour 
rate Hourly rate 

Short-term (close-in) parking    
Garages (a) 12,329 $18 $2 
Short-term lots 208 (b) $3 
Valet 657 $27 $11 first hour 

$2 each additional hour 

Long-term surface parking 8,301 $9 $1 
Remote surface parking  8,963 $5 $1 
  

Note: The Mt. Elbert remote shuttle lot, not included above, has 8,616 spaces 
and has historically been used for overflow parking.  In November 2007, 
the Mt. Elbert lot will be available for full-time use following the 
completion of certain parking improvements included in the Airport 
Capital Program. 

(a) The City expects to open a new parking structure adjacent to the Landside 
Terminal with approximately 1,700 parking spaces by December 2007. 

(b) Short-term (close-in) parking is assessed at the same hourly rate regardless of 
the length of stay. 

Source:   Airport management records. 

 
In general, parking transactions—a measure of customer use—and parking revenues 
per transaction—a measure of how long customers park—increased from 2001 
through the first 3 months of 2007.  Transactions and revenues by lot type at the 
Airport for 2006 and the first 3 months of 2007 are shown below in Table 22. 
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Table 22 

PARKING TRANSACTIONS AND REVENUES 

 2006 

Parking facilities 
Transactions—
percent of total 

Parking revenues—
percent of total 

Garages 68% 61% 
Valet 2 4 
Long-term surface parking 18 23 
Remote surface parking    12   12 
    Total 100% 100% 

 First 3 months of 2007 

 
Transactions—
percent of total 

Parking revenues—
percent of total 

Garages 67% 63% 
Valet 2 4 
Long-term surface parking 20 23 
Remote surface parking   11   10 
    Total 100% 100% 
  

Source:   Airport management records. 

To meet the demand for public parking facilities at the Airport, the City is in the 
process of constructing a new public parking structure adjacent to the Landside 
Terminal.  The new structure is expected to (a) be operational by December 2007, 
(b) have the same parking rates as existing parking garages, and (c) provide 
approximately 1,700 public parking spaces.  

Since the Airport opened in 1995, privately operated off-Airport parking lot sizes 
and competition have increased.  Many airports in the United States face parking 
competition from off-airport parking facilities, which are typically owned and 
operated by private entities that provide courtesy vehicle services to and from the 
airport terminal building for their customers at no cost.  In 2006, one of the largest 
off-Airport parking operators that serve the Airport doubled its number of covered 
spaces to 1,100.  Published rates at this parking facility are approximately $7 and 
$12 per day for uncovered and covered parking (net of online coupons available at 
no charge or restrictions), respectively, compared to $5 and $18 per day for similar 
facilities at the Airport.  Parking revenues per passenger during the forecast period 
are expected to increase, but at diminishing rates, consistent with on-Airport trends 
in recent years.  Given the Airport property size and the courtesy vehicle travel 
distances for off-Airport parking operators to the Landside Terminal, competition 
from these off-Airport parking operators is not expected to result in year-to-year 
parking revenue decreases during the forecast period.   
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The City has an agreement with LRW Investment Company, scheduled to expire 
on October 31, 2009, to operate WallyPark, an automobile parking lot located on 
Airport property, and to provide courtesy vehicle service between WallyPark and 
the Airport terminal building for its customers.  Published daily rates for the 
approximate 1,500 parking spaces at this facility are $10.95 for self-parking and 
$13.95 for valet parking.  Pursuant to the agreement with the owner of WallyPark, 
the City is to receive the greater of (a) a minimum annual guarantee equal to 85% of 
the previous year’s guaranteed payment to the City (estimated to be approximately 
$247,000 in 2007) or (b) a percentage of gross revenues, ranging from 18% to 24% 
during the term of the agreement.  For purposes of this report, it was assumed that 
WallyPark would continue to operate at the Airport under similar terms and 
conditions following expiration of the LRW Investment Company agreement with 
the City.   

Public automobile parking revenues were forecast on the basis of (a) a review of 
yearly trends in parking revenues per originating passenger and per transaction 
from 2001 through the first 3 months of 2007, (b) moderate increases in the ratio of 
long-term parkers to originating passenger and average revenue per originating 
passenger as the City adjusts public parking rates, and (c) forecast increases in the 
number of originating passengers. 

Rental Cars Privilege Fees.  The City has concession agreements with the 
following rental car companies to provide service at the Airport through January 1, 
2014:  Advantage, Avis, Budget, Dollar, Enterprise, Hertz, Payless, Thrifty, and 
Alamo and National, which operate as rental car brands under Vanguard Car 
Rentals USA, Inc.  In 2006, rental car privilege fee revenues accounted for 5.6% of 
Gross Revenues. 

In March 2007, Enterprise entered into an agreement to acquire Vanguard Car 
Rentals USA, Inc., and stated that the acquisition of Vanguard is expected to close in 
the third or fourth quarter of 2007.  On the basis of data for the first 3 months of 
2007, the combined company would be the second largest rental car operation at the 
Airport based on gross revenues. 

Figure 22 presents the market shares of the rental car companies that have 
concession agreements with the City for 2006 and the first 3 months of 2007. 

Under the concession agreements, each rental car company pays the City 10% of its 
annual gross revenues or a minimum annual guarantee, whichever is greater. The 
minimum annual guarantee is equal to 85% of the percentage rent payable in the 
preceding year, but no less than the highest minimum annual guarantee for any 
previous year. 

Rental car privilege fee revenues were forecast on the basis of (a) forecast numbers 
of originating passengers, (b) trends in the average gross rental car revenues per 
originating passenger for the last 5 complete fiscal years (2002-2006) and the first 
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3 months of 2007, which ranged between $21 and $25 per originating passenger, and 
(c) moderate increases in the average revenue per rented car as the on-Airport rental 
car companies adjust their daily rates.  The acquisition of Vanguard by Enterprise is 
not expected to have a material effect on privilege fees paid to the City, which are 
forecast to be greater than the minimum annual guarantee in each year of the 
forecast period.  

 

Ground Transportation Services.  The City charges the operators of all 
commercial ground transportation vehicles (such as buses, limousines, shuttles, 
hotel/motel courtesy vans, off-Airport rental car vans, and off-Airport parking 
vans) on the basis of the frequency and duration of their use of the terminal 
roadways and curbside.  Access to the terminal curbside is controlled by an 
automated vehicle identification system that tracks both the frequency and duration 
of use by each commercial vehicle operator. 
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Other Terminal Revenues 

Other terminal revenues include employee parking fees, rental car service and 
storage area rentals and additional building rentals, and other terminal space 
rentals.  Other terminal revenues accounted for 3.1% of Gross Revenues in 2006. 

Employee Parking.  The City provides two employee parking lots north of 
Peña Boulevard.  Employee parking is also provided in the two lots adjacent to the 
parking garages in the terminal area and in the administration building.  Employees 
(other than City employees) pay a monthly fee to the City to park at these locations.  
Shuttle bus service is provided to the employee lot under a contract with AMPCO 
Transportation Services. 

Rental Car Service and Storage Areas.  In 1999, the City issued Taxable Special 
Facilities Revenue Bonds and Airport Development Revenue Bonds to finance the 
design, acquisition, construction, and equipping of certain terminal area improve-
ments, rental car facilities, vehicles, and equipment at the Airport.  A portion of the 
net proceeds of these bonds was also used to refund bonds issued by the City in 
1993 to finance existing rental car facilities.   

All of the rental car companies serving the Airport have a Special Facilities and 
Ground Lease with the City, under which each company pays: 

• Facilities rentals to cover its pro rata share of debt service on the Taxable 
Special Facilities Revenue Bonds and Airport Development Revenue Bonds 
issued to finance Airport improvements for the rental car companies 

• Administrative expenses 

• Ground rentals for land leased from the City north of Peña Boulevard 

• Additional rentals in an annual amount equal to 10% of the depreciated cost 
of constructing the original facilities 

The ground rentals and additional rentals paid by the rental car companies under 
the Special Facilities and Ground Leases are considered Gross Revenues of the 
Airport System.  The other rentals and fees paid by the rental car companies are 
related to Special Facilities Bonds and are not considered Gross Revenues.   

Future Airport Hotel.  In June 2007, the City received several proposals from 
qualified participants in response to its request for proposals for an owner, manager, 
financer, and/or constructor of a first-class hotel property (i.e., the Airport Hotel) to 
be immediately adjacent and attached to the Landside Terminal, on land owned by 
the City.  For purposes of this report, no additional Gross Revenues were assumed 
during the forecast period from the Airport Hotel. 
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Other Terminal Space.  The City also receives rentals for storage space, 
customer service counters, and other space leased by nonairline tenants at the 
Airport. 

Airfield Area Revenues 

Nonairline Airfield Area revenues include general aviation landing fees, farming 
income, rentals for certain land parcels and structures, oil and gas royalty revenues, 
and fuel flowage fees. 

Building and Ground Rentals 

Building and ground rentals include rentals for cargo, airline maintenance, and 
general aviation facilities at the Airport.  In Exhibit F, these revenues are sum-
marized as follows:  North Airline Support Area, South Airline Support Area, South 
Cargo Area, and General Aviation Area.  Most of the facilities in the north and south 
airline support and cargo areas were financed with the net proceeds of Senior Bonds 
and Special Facilities Bonds.  In 2006, building and ground rentals accounted for 
2.6% of Gross Revenues. 

The City has a policy of establishing and annually adjusting ground rental rates to 
recover all capital and operating costs allocable to land made available for lease to 
Airport tenants.  The rate base for calculating the ground rental rate includes costs 
allocable to the North Cargo Area, which was graded as part of the new Airport con-
struction project, but then abandoned when cargo operations were established at the 
South Cargo Area.  Of these costs, 50% are allocated to the Airfield Area cost center 
and recovered through landing fees.  The balance will not be recovered until the 
North Cargo Area land is leased. 

The City establishes building and ground rentals for the facilities it financed with 
Senior Bonds to recover O&M Expenses, debt service, and amortization charges 
allocable to such facilities. 

Facilities Financed with Senior Bonds.  As part of the new Airport project, the 
City financed the construction of cargo buildings, cargo ramp, and ground service 
equipment areas, which are leased to the tenants listed in Table 23 under cargo use 
and lease agreements.  The lease expiration date for each tenant is also shown in 
Table 23. 
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Table 23 

CARGO USE AND LEASE AGREEMENTS 

Air General (December 2010)  DHL Worldwide Express (February 2015) 
ABX Air (December 2009) FedEx (February 2023) 
America West Airlines/US Airways 

(February 2005) (a) 
Frontier Airlines (May 2005) (a) 
Kitty Hawk Air Cargo (July 2011)  

American Airlines (December 2010) Northwest Airlines (February 2005) (a) 
Air Transport International (April 2009) Southwest Airlines (December 2010) 
Delta Air Lines (February 2005) (a) UPS Air Cargo (February 2010) 
  

(a) The holdover provision of these agreements is in effect.  The City expects new 
agreements to be executed by the tenants.  America West Airlines and US Airways 
merged in September 2005.  

The City has a longer-term agreement—approximately 25 years—with Continental 
Airlines for maintenance hangar, in-flight kitchen, cargo, and ground support 
equipment facilities that were financed from a portion of the net proceeds of the 
1992B and 1992C Bonds.  The agreement with Continental Airlines provides, among 
other things, for the repayment of debt service on the Senior Bonds issued for 
Continental’s facilities. 

Facilities Financed with Special Facilities Bonds.  In addition to issuing 
Special Facilities Bonds to finance rental car facilities at the Airport, the City has 
issued Special Facilities Bonds to finance (1) a line maintenance hangar and other 
facilities for United Airlines, and (2) a multipurpose cargo project for WorldPort at 
DIA.  As stated earlier, Debt Service Requirements on Special Facilities Bonds are 
not payable from Net Revenues of the Airport. 

United leases approximately 500,000 square feet of land for facilities that were 
financed with Special Facilities Bonds.  These Bonds were refunded in June 2007.  
United pays ground rent for the land it leases under its Special Facilities and 
Ground Lease with the City, which is scheduled to expire on October 1, 2023. 

The City has a Master Special Facilities and Ground Lease (the Master Lease) with 
WorldPort at DIA Owners LLC (WorldPort LLC), whereby the City has leased to 
WorldPort LLC land west and south of the South Airline Support Area for cargo, 
warehousing, office, and distribution facilities.  Under the Master Lease, the City 
receives ground rentals for the 50-acre site, and percentage rent (1.5% of gross 
revenues received by WorldPort LLC). 

Two of the seven buildings that were planned to be developed as part of WorldPort 
at DIA have been completed.  Only one of the buildings has been leased.   
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On June 26, 2007, a Notice to Redeem the outstanding WorldPort Special Facility 
Bonds was sent to HSBC Bank, as Trustee.  It is expected that these bonds will be 
redeemed on August 1, 2007, by JP Morgan Chase Bank, the letter of credit provider 
for the Special Facility Bonds.  The City and JP Morgan Chase Bank are negotiating 
an agreement in which, following the redemption, the City would buy out or 
terminate the Master Lease, assume the existing subleases, and use other parts of the 
buildings for Airport purposes. 

For purposes of this report, it was assumed that the City would receive only the 
amount of actual rental revenue received from the one building leased by WorldPort 
LLC in 2006 in each year of the forecast period. 

Other Facilities.  The United States Postal Service (USPS) financed its sorting 
and distribution facility at the Airport.  Under an agreement with the City, which is 
scheduled to expire in May 2013, USPS pays ground rent for the areas of the Airport 
that it uses. 

General Aviation Area revenues shown in Exhibit F include the ground rentals and 
aircraft fees paid by Signature Flight Support under a 30-year agreement with the 
City, which is scheduled to expire in March 2025.  Signature leases a 12.4-acre site 
and provides fixed base operator (FBO) services for corporate and similar sized 
aircraft.   

In December 2005, the City issued a request for proposals for a developer of 17 acres 
of land on the north side of Pena Boulevard as the first phase of a planned 500-acre 
commercial development initiative.  In April 2006, the City announced the selection 
of CMCB Development Co. of Denver to develop the site, known as the “Landings 
at DIA.”  Work on the Landings at DIA is expected to begin in summer 2007, with 
Phase 1 of the development expected to be operational in summer 2008. 

Possible tenants of Landings at DIA include a 200-room limited service hotel, food 
providers, banks, specialty retail stores, and other service providers.  For purposes 
of this report, it was assumed that the City would receive ground rentals for 
developed land, assessed at $1.50 per square foot per year.  All 17 acres were 
assumed to be developed by 2011.  No additional payments to the City resulting 
from a percentage of gross revenues were assumed in the financial forecasts in this 
report. 

In general, building and ground rentals were forecast on the basis of the following 
assumptions:  (1) the amount of leased building and ground space as of January 1, 
2007, is an appropriate basis for estimating occupancy during the forecast period, 
(2) the City is to continue to establish ground rentals in a manner consistent with its 
adopted policy (as described earlier), and (3) cargo building rentals are to be 
established each year based on the costs discussed earlier. 
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Other Revenues 

The largest portion of other revenues received by the City is derived from aviation 
fuel tax proceeds, as shown in Exhibit F.  Under legislation enacted by the State of 
Colorado, the City receives approximately 65% of aviation fuel tax proceeds col-
lected by the State.  The City also receives revenues from a tax it imposes on fuel 
sold at the Airport. 

Interest Income 

Interest income on investments of moneys held in all funds and accounts (other than 
the Project Fund, PFC Fund, and Bond Reserve Fund) is defined as Gross Revenues 
under the General Bond Ordinance.  In 2006, interest income accounted for 7.3% of 
Gross Revenues. 

The forecast of interest income (as shown in Exhibit G) is based on actual average 
yields earned by the City.  Under the City’s rate-making methodology, interest 
income earned on the Bond Reserve Fund and Bond Fund is applied as a credit to all 
cost centers (on the same basis as Debt Service Requirements) in calculating rentals, 
fees, and charges for the passenger airlines under the Airport use and lease agree-
ment and for the cargo airlines under the cargo use and lease agreements. 

STAPLETON DISPOSITION AND REDEVELOPMENT 

Under the General Bond Ordinance, the site of the former air carrier airport 
(Stapleton) that served the region is part of the Airport System.  In accepting the 
grant assurances of the FAA (as they relate to the receipt of airport grants) and in 
entering into Airport use and lease agreements with the airlines, the City agreed to 
use net proceeds from the sale of the Stapleton site to retire Airport System debt. 

The City and the nonprofit Stapleton Development Corporation (SDC) have an 
agreement (the Disposition Agreement) that provides for SDC to redevelop and 
dispose of the 4,051-acre Stapleton site.  As property is sold by SDC, it is released 
from the terms of the Disposition Agreement, which is scheduled to expire in June 
2013.  As of the date of this report, SDC had sold approximately 1,330 acres of 
Stapleton property for a total of approximately $44.3 million, and the sale of 
approximately 292 acres in the amount of approximately $9.6 million is pending.  An 
additional 437 acres of open space have been dedicated for parks and other public 
use space.  The proceeds from the Stapleton land sales, net of closing costs, have 
been deposited to the Capital Fund.   

The Disposition Agreement provides for the payment of all Stapleton property 
O&M Expenses of SDC from the City’s annual deposit to the Capital Improvement 
Account, to the extent that such amount is available in that account.   
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The City has agreements with nine airlines that provide, among other things, the 
framework for the City to (1) pay for Stapleton disposition expenditures and 
(2) recover those payments through airline landing fees at the Airport for 25 years.  
Also under the agreement, three airlines agreed to fund the costs of certain 
environmental clean-up at Stapleton, which has occurred.  Please refer to the section 
of the Official Statement entitled “FINANCIAL INFORMATION—Stapleton” for 
additional information about the Disposition Agreement and the agreement 
between the City and the airlines. 

For the financial forecasts, it was assumed that (1) the City would not receive 
revenues from future development at Stapleton, (2) all O&M Expenses associated 
with Stapleton are to be paid by SDC, and (3) the City would continue to fund 
certain Stapleton disposition costs and amortize those costs in the Airfield Area cost 
center over 25 years. 

APPLICATION OF REVENUES 

Exhibit G presents the forecast application of Gross Revenues to the various funds 
and accounts under the General Bond Ordinance, as described below and shown on 
Figure 23. 

The General Bond Ordinance provides that the Gross Revenues of the Airport 
System are to be deposited into the Revenue Fund.  Moneys held in the Revenue 
Fund are then to be deposited into the funds and accounts established under the 
General Bond Ordinance.  

Gross Revenues remaining after the payment of Operation and Maintenance 
Expenses, Debt Service Requirements on Senior Bonds and Subordinate Bonds, and 
other fund deposit requirements are transferred to the Capital Fund at the end of 
each fiscal year.  Under the Airport use and lease agreements, certain accounts were 
established within the Capital Fund, as also shown on Figure 23. 

Moneys flowing into the Capital Fund each year are to be deposited and used in the 
following priority: 

• To the Coverage Account, to replenish this account and maintain a balance 
equal to 25% of Debt Service Requirements on Senior Bonds.  This amount 
is defined in the General Bond Ordinance as Other Available Funds and is 
to be “rolled over” each year and applied toward meeting the Rate 
Maintenance Covenant, as discussed earlier. 

  As shown in Exhibit G, additional deposits to the Coverage Account to 
meet the 25% coverage requirement were assumed to be provided from 
remaining Net Revenues before the split between the Capital Improvement 
and Airline Revenue Credit accounts, which are discussed below. 
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• To the Equipment and Capital Outlay Account to fund equipment purchases 
and capital outlays that were expensed during the year and leased from the 
Financing Companies, as described below. 

Under various City ordinances, master purchase payments to the Financing 
Companies do not have a lien on the Net Revenues of the Airport System or 
balances in the Capital Fund.  It was assumed for this report that the City would 
make installment purchase payments to the Financing Companies during the 
forecast period and that the funds to make those payments would come from the 
Equipment and Capital Outlay Account. 

Remaining moneys are to flow as follows:  50%, up to a maximum of $40 million, to 
the Airline Revenue Credit Account to be applied as a credit against Signatory Airline 
rentals, fees, and charges in the following year.  Moneys deposited in the Airline 
Revenue Credit Account are to be credited to each airline signatory to an Airport use 
and lease agreement based on its share of total airline rentals, fees, and charges paid 
by all airlines signatory to Airport use and lease agreements.   

The balance is to flow to the Capital Improvement Account to be used for any lawful 
Airport System purpose. 

DEBT SERVICE COVERAGE 

Exhibit H shows forecast Net Revenues and the calculation of debt service coverage 
according to the Rate Maintenance Covenant of the General Bond Ordinance for 
Senior Bonds.  Taking into consideration the balance forecast to be available in the 
Coverage Account, Net Revenues together with Other Available Funds are forecast 
to exceed the 125% requirement of the Rate Maintenance Covenant in each year of 
the forecast period. 

For reference, Table 24 provides historical data on debt service coverage.  
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Table 24 

HISTORICAL NET REVENUES AND DEBT SERVICE COVERAGE UNDER THE GENERAL BOND ORDINANCE 
Denver International Airport 

Fiscal Years ended December 31 
(dollars in thousands) 

Calculation of debt service coverage 2002 2003 2004 2005 2006 

Gross Revenues (a) $499,435 $527,567 $543,044 $567,853 $584,613 
Operation and Maintenance Expenses   216,791   201,573   220,254   231,733   257,623 
 Net Revenues $282,644 $325,994 $322,790 $336,120 $326,990 
Other Available Funds     46,751     50,807     54,849     55,173     49,788 
Total amount available for Debt Service Requirement [A] $329,395 $376,801 $377,639 $391,293 $376,778 

Debt service coverage on Senior Bonds      
 Debt Service Requirement (b) [B] $202,797 $204,897 $221,453 $223,331 $199,151 
 Debt service coverage [A/B] 162% 184% 171% 175% 189% 

 Debt Service Coverage Requirement 125% 125% 125% 125% 125% 
  

Note: Columns may not add to totals shown because of rounding. 

(a) The amount shown in this table for 2006 does not match the amount shown in Table 20 because of the manner in 
which certain year-end settlements and adjustments to rentals, fees, and charges are calculated. 

(b) Debt service is net of capitalized interest, certain PFC revenues, and other funds irrevocably committed to the 
payment of debt service. 

Sources: City and County of Denver Airport System Audited Financial Statements, and Airport management records for 
the years shown.   

 



Exhibit A

ESTIMATED COSTS AND SOURCES OF FUNDS
 AIRPORT CAPITAL PROGRAM

Denver International Airport 
(in thousands)

Funding sources for projects
Future 

Gross Federal Series 2007A-B Series 2007D-E Planned
project cost  grants-in-aid (a) Bonds Bonds Bonds

Airfield Area
Rehabilitate taxiways and runways $196,497 $93,368 $4,254 $38,458 $60,418
Upgrade runway and taxiway safety areas 10,025                  5,535                             -                                -                               4,490        
Rehabilitate apron area 32,160                  -                                     -                                4,902                       27,258      
Snow management plan 6,984                    -                                     -                                -                               6,984        
Replace airfield lighting 4,640                    -                                     500                           -                               4,140        
Other projects 9,753                    1,500                             1,833                        4,298                       2,122        

------------ ------------ ------------ ------------ ------------
$260,059 $100,403 $6,587 $47,658 $105,411

Terminal Complex
Expand Concourse C $177,828 $   --                               $   --                          $125,539 $52,289
Improve baggage system 98,450                  -                                     3,800                        -                               94,650      
Improve building systems 68,088                  -                                     10,295                      8,367                       49,426      
Construct FasTracks rail station 57,150                  -                                     -                                -                               57,150      
Concourse C tenant finishes, and equipment 40,132                  -                                     -                                -                               40,132      
Construct Concourse B regional jet facility 37,786                  -                                     36,274                      -                               1,512        
Improve AGTS 29,453                  -                                     2,353                        -                               27,100      
Replace and rehabilitate loading bridges 32,712                  -                                     3,883                        -                               28,829      
Improve aircraft parking 17,710                  -                                     3,000                        14,710                     -                
Improve restrooms 13,678                  -                                     2,149                        -                               11,529      
Concessions and seating 10,063                  -                                     2,300                        -                               7,763        
Design FIS expansion 10,350                  -                                     900                           -                               9,450        
Expand security screening 6,700                    -                                     -                                -                               6,700        
Ramp area drainage mitigation 4,280                    -                                     856                           -                               3,424        
Other projects 52,729                  -                                     43,666                      -                               9,063        

------------ ------------ ------------ ------------ ------------
$657,108 $   --                               $109,475 $148,617 $399,016

Roadways, Parking, and Ground Transportation
Construct new public parking garages $106,539 $   --                               $47,339 $   --                         $59,200
Construct new shuttle public parking lot 17,750                  -                                     -                                -                               17,750      
Improve Pena boulevard 15,333                  -                                     7,399                        -                               7,934        
Moisture protection 11,959                  -                                     6,309                        -                               5,650        
Rehabilitate roadway pavement 10,485                  -                                     5,535                        -                               4,950        
Improve landscape 6,280                    -                                     250                           -                               6,030        
Resurface public and employee parking 2,331                    -                                     2,331                        -                               -                
Other projects 11,482                  -                                     5,225                        946                          5,311        

------------ ------------ ------------ ------------ ------------
$182,160 $   --                               $74,388 $946 $106,825

Cargo and Support Facilities
Construct equipment storage facility $12,800 $   --                               $   --                          $   --                         $12,800
Expand stock room 11,500                  -                                     -                                -                               11,500      
Expand paint shop 2,013                    -                                     -                                -                               2,013        
Upgrade and improve ARFF stations 554                       -                                     554                           -                               -                
Other projects 11,884                  -                                     5,226                        -                               6,658        

------------ ------------ ------------ ------------ ------------
$38,750 $   --                               $5,780 $   --                         $32,970

Other projects
Communications, electronics, fire, and security $37,043 $   --                               $1,238 $   --                         $35,806
Professional services 23,208                  -                                     -                                4,479                       18,728      
Central plant improvements 14,133                  -                                     -                                -                               14,133      
Environmental, utilities, and drainage 12,116                  -                                     2,702                        -                               9,414        

------------ ------------ ------------ ------------ ------------
$86,500 $   --                               $3,940 $4,479 $78,081

------------ ------------ ------------ ------------ ------------
$1,224,575 $100,403 $200,170 $201,700 $722,303
======= ======= ======= ======= =======

-----------------------------------------
Note: Gross project costs include construction administration costs, contingencies, and architectural and engineering fees, as appropriate.
(a) Includes federal grants-in-aid under the Airport Improvement Program.
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Exhibit B

ESTIMATED PLAN OF FINANCE
Denver International Airport

(in thousands)

2007 Bonds Future
2007A-B 2007D-E Planned 

Bonds Bonds Total Bonds Total

SOURCES OF FUNDS
Principal amount of Bonds $224,016 $250,020 $474,036 $922,100 $1,396,136

Interest earnings 9,086               14,494            23,579              --                       23,579              
Federal grants-in-aid -                   -                  -                    100,403             100,403            

--------------- --------------- --------------- -------------- --------------
   Total sources of funds $233,102 $264,513 $497,615 $1,022,503 $1,520,118

========= ========= ========= ======== ========

USES OF FUNDS
Project costs funded from bond proceeds $130,170 $201,700 $331,870 $722,303 $1,054,173
Project costs funded from federal grants -                   -                  -                    100,403             100,403             
Reimburse Airport equity 40,000             -                  40,000              --                       40,000               
Refund Commercial Paper Notes 30,000             -                  30,000              --                       30,000               

--------------- --------------- --------------- --------------- ---------------
$200,170 $201,700 $401,870 $822,706 $1,224,576

Bond Reserve Fund 16,990             18,965            35,955              84,227               120,182             
Capitalized interest account 10,497             37,772            48,268              101,268             149,536             
Costs of issuance 5,445               6,076              11,522               14,302               25,824               

--------------- --------------- --------------- -------------- --------------
   Total uses of funds $233,102 $264,513 $497,615 $1,022,503 $1,520,118

========= ========= ========= ======== ========

------------------------------
Note:  May not add due to rounding. 
          See the Report of the Airport Consultant for additional information on the Plan of Finance. 

Source:  First Albany Capital Inc., Plan of Financing dated July 2007.
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 Exhibit C

 ESTIMATED DEBT SERVICE
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

DEBT SERVICE REQUIREMENTS (b)
Senior Bonds 
Series 1990A $13,450 $   --                  $   --               $   --               $   --               $   --               $   --               $   --               $   --               
Series 1991A 3,710                    11,415                11,411             11,417             --                    --                    --                    --                    --                    
Series 1991D 21,207                  21,207                21,212             21,209             21,212             21,209             21,208             21,208             6,411               
Series 1992D-G (variable rate) 2,299                    3,269                  3,217               3,165               3,312               3,352               3,388               3,420               3,447               
Series 1995A 9,816                    --                       --                    --                    --                    --                    --                    --                    --                    
Series 1995B 7,484                    --                       --                    --                    --                    --                    --                    --                    --                    
Series 1995C 5,553                    691                     691                  691                  691                  4,011               4,010               4,015               --                    
Series 1996A-B 23,557                  14,365                --                    --                    --                    --                    --                    --                    --                    
Series 1996C-D 18,137                  11,908                --                    --                    --                    --                    --                    --                    --                    
Series 1997E 22,338                  21,824                21,106             20,903             20,739             20,576             38,135             26,403             26,549             
Series 1998A-B 15,503                  15,411                14,290             13,153             13,044             13,044             13,044             13,044             13,044             
Series 2000A 28,187                  28,185                28,184             27,696             27,123             26,558             26,074             26,071             26,071             
Series 2000B-C (variable rate) 14,239                  14,239                14,239             14,239             14,239             14,239             14,239             14,239             14,239             
Series 2001A-B 45,314                  29,475                31,933             18,996             15,993             21,813             18,742             26,673             42,228             
Series 2001D 5,651                    5,647                  6,037               6,037               6,039               6,039               6,036               6,034               6,036               
Series 2002A1-A3 (variable rate) (c) 13,683                  18,247                17,293             23,373             23,464             22,458             11,235             11,298             11,436             
Series 2002C-D (variable rate) 12,717                  2,889                  2,941               2,989               2,933               2,976               3,016               3,052               3,183               
Series 2002E 7,322                    17,742                20,645             14,584             14,392             13,146             13,113             13,128             13,187             
Series 2003A-B (d) 14,657                  14,269                13,737             26,087             33,055             30,123             11,223             11,223             11,223             
Series 2004A-B (variable rate) 4,561                    8,187                  11,073             10,969             11,264             10,905             11,024             11,104             7,784               
Series 2005A 2,529                    11,382                11,733             11,562             11,272             11,002             12,557             12,562             12,562             
Series 2005B-C (variable rate) 531                       12,901                13,261             13,582             13,480             10,479             14,430             14,637             25,375             
Series 2006A-B --                         5,461                  40,066             40,180             40,248             40,337             43,167             43,408             35,630             
Series 2007A-B --                         --                       --                    5,738               8,607               11,477             16,987             16,987             16,988             
Series 2007D-E --                         --                       --                    --                    --                    816                  17,816             18,961             18,956             
Future Planned Bonds (Concourse C portion only) --                         --                       --                    --                    --                    --                    11,868             12,886             12,886             
Future Planned Bonds (all other projects) --                         --                       --                    --                    --                    --                    22,343             22,343             43,008             

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
$292,443 $268,713 $283,070 $286,569 $281,107 $284,559 $333,654 $332,695 $350,241

Continental support facilities bonds (e) 5,416                    5,423                  5,416               5,416               5,423               5,414               5,417               5,417               5,418               
 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------

$297,859 $274,136 $288,486 $291,985 $286,529 $289,973 $339,071 $338,113 $355,660
Less:  Committed Passenger Facility Charges revenue (f) (55,952) (63,556) (66,429) (68,451) (70,031) (71,100) (72,175) (73,087) (73,695)
           Transfer from the PFC Project Account (g) (11,635)               (1,635) (1,635) (1,635) (1,635) (1,635) (1,635) (1,635) (1,635)

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Debt Service Requirements -- Senior Bonds $230,272 $208,945 $220,422 $221,899 $214,864 $217,238 $265,262 $263,390 $280,330
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Exhibit C (page 2 of 2)

ESTIMATED DEBT SERVICE
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

DEBT SERVICE REQUIREMENTS (b)
Subordinate Bonds 
Series 2001C $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806 $11,806

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Total Debt Service Requirements $242,078 $220,751 $232,228 $233,705 $226,670 $229,044 $277,067 $275,196 $292,136

 ========  ========  ========  ========  ========  ========  ========  ========  ========

ANNUAL TOTAL OF MONTHLY TRANSFERS  TO BOND FUND (b)
Gross debt service $307,222 $290,180 $289,818 $282,126 $279,212 $294,707 $350,449 $355,357 $373,675
Less:  Committed Passenger Facility Charges revenue (f) (55,952)               (63,556)              (66,429)          (68,451)          (70,031)          (71,100)          (72,175)          (73,087)          (73,695)          
           Transfer from the PFC Project Account (g) (11,635)               (1,635)                (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
Required transfers from Gross Revenues (h) $239,635 $224,990 $221,754 $212,040 $207,546 $221,972 $276,639 $280,635 $298,345

 ========  ========  ========  ========  ========  ========  ========  ========  ========

COVERAGE REQUIREMENT ON BONDS (i)
Airport portion $56,214 $50,880 $53,752 $54,121 $52,360 $52,956 $64,961 $64,493 $68,728
Continental portion 1,354                    1,356                  1,354               1,354               1,356               1,354               1,354               1,354               1,355               

 --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------  --------------
$57,568 $52,236 $55,106 $55,475 $53,716 $54,310 $66,315 $65,847 $70,083

------------------------
(a)   Source:  Airport management records.  Based on audited financial results.
(b)   Net of capitalized interest.  For bond fund transfers, reflects the 12 monthly payments required on February 1 of that year through January 2 of the following year. 
        The amounts shown are also net of funds in escrow to economically defease certain Senior Bonds. 
(c)   Between 2008 and 2010, the City intends to optionally redeem the principal outstanding of the Sereis 2003 Bonds, which will have the effect of reamortizing this debt. 
         Source for reamortized principal:  First Albany Capital. 
(d)    Reflects the proposed defeasance of approximately $175 million in principal outstanding to mitigate costs associated with the 10-gate Concourse C expansion.  The specific series of Bonds to be refunded
         has not been decided by the City. 
(e)    Includes debt service on Senior Bonds allocable to Continental's support facilities at the Airport.  
(f)    Reflects two-thirds (generally equal to $3) of forecast PFC revenue and associated interest income, as provided under a PFC Supplemental Bond Ordinance. 
(g)   Reflects $1.50 PFC revenue (or the non-Committed Passenger Facility Charges revenue) that are used to pay Debt Service Requirements.  See the Report of the Airport Consultant for additional information. 
(h)   Debt service for purposes of calculating airline rates and charges.
(i)    Equal to 25% of Debt Service Requirements on Senior Bonds.
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Exhibit C-1

ALLOCATION OF DEBT SERVICE TO COST CENTERS
Denver International Airport 

Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

ANNUAL TRANSFERS TO BOND FUND (b)
Senior Bonds and Subordinate Bonds $307,222            $290,180         $289,818         $282,126         $279,212         $294,707         $350,449         $355,357         $373,675           
Less:  Committed Passenger Facility Charges revenue (b) (55,952)              (63,556)          (66,429)          (68,451)          (70,031)          (71,100)          (72,175)          (73,087)          (73,695)            
            Transfer from the PFC Project Account (b) (11,635)              (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)            (1,635)              

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$239,635            $224,990         $221,754         $212,040         $207,546         $221,972         $276,639         $280,635         $298,345           

 ========  ========  ========  ========  ========  ========  ========  ========  ========
ALLOCATION TO COST CENTERS
Airline cost centers
Terminal Complex $89,734              $90,665           $93,584           $96,605           $95,476           $101,479         $121,614         $123,564         $128,997           
Tenant Finishes and Equipment
  Landside Terminal 3,209                  3,314              3,335               3,287               3,343               3,536               3,953               3,964               4,024                 
  Concourse A 8,014                  6,833              7,111               6,610               6,492               6,732               8,598               8,647               8,917                 
  Concourse B 20,239                16,857            15,853             14,367             13,793             14,855             17,081             17,097             17,158               
  Concourse C 3,330                  2,152              1,813               1,588               1,561               2,151               5,395               5,645               6,581                 
  Loading Bridges 282                     416                 483                  585                  652                  713                  799                  779                  681                    
  International Facilities 1,530                  1,578              1,577               1,457               1,430               1,461               1,560               1,561               1,562                 
Common Use Terminal Equipment 36                       30                   39                    39                    39                    39                    39                    39                    39                      
Concourse A commuter facility 134                     134                 134                  134                  134                  134                  134                  134                  134                    
Concourse C commuter facility --                       --                    --                    --                    21                    566                  2,793               2,941               2,940                 
Baggage Claim 1,424                  1,468              1,470               1,373               1,357               1,396               1,501               1,502               1,503                 
Automated Baggage Systems 8,598                  3,968              1,506               --                    --                    --                    --                    --                    --                      
Conventional Baggage Systems 9,709                  10,014            9,846               9,806               10,107             10,724             13,409             13,812             16,153               
International Facilities 962                     1,240              1,285               1,160               1,161               1,212               1,514               1,465               1,359                 
AGTS 3,633                  3,597              3,785               3,887               3,947               4,180               5,100               5,234               5,942                 
Concourse Ramp Area 2,273                  2,081              1,941               1,372               1,192               1,392               2,383               2,339               2,203                 
Airfield Area 26,690                19,366            17,396             10,744             7,472               9,152               20,300             20,849             25,638               
Fueling System 10,088                10,385            10,389             9,609               9,435               9,641               10,306             10,311             10,322               

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$189,885            $174,097         $171,547         $162,623         $157,613         $169,363         $216,479         $219,880         $234,154           

Nonairline cost centers 44,334                45,471             44,791             43,999             44,512             47,194             54,743             55,337             58,773               
Continental support facilities 5,416                  5,422               5,416               5,418               5,421               5,415               5,417               5,418               5,419                 

------------- ------------- ------------- ------------- ------------- ------------- ------------- ------------- -------------
$239,635            $224,990         $221,754         $212,040         $207,546         $221,972         $276,639         $280,635         $298,345           

 ========  ========  ========  ========  ========  ========  ========  ========  ========

----------------------------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  See Exhibit C.
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Exhibit D

OPERATION AND MAINTENANCE EXPENSES
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 (b) 2008 (b) 2009 2010 2011 2012 2013

BY OBJECT TYPE
Personnel services $92,744 $97,026 $102,054 $108,357 $116,609 $123,668 $131,117 $138,366 $144,817
Contractual services
  Professional services $36,960 $39,482 $43,267 $51,153 $55,049 $58,381 $61,898 $65,320 $68,365
  Utility services 19,617              19,898               22,118              21,964              23,636               25,067               26,577               28,047               29,354               
  Cleaning services 20,037              22,592               22,044              24,022              25,851               27,416               29,067               30,674               32,105               
  Other services 12,709              12,640               14,231              14,952              16,091               17,065               18,093               19,093               19,983               
  Repairs and maintenance (c) 24,384              27,611               31,085              34,124              35,148               36,203               37,289               38,407               39,560               
  Rentals 575                   692                    607                    514                   681                    711                    743                    775                    805                    
  Insurance 3,590                3,674                 3,300                3,420                3,699                 3,866                 4,040                 4,213                 4,374                 
  Other contractual services (d) 1,305                1,560                 1,924                2,271                2,156                 2,253                 2,355                 2,456                 2,550                 
  Additional expenses (e) --                     --                       --                      --                     711                    775                    11,735               12,187               12,682               

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$119,177 $128,150 $138,575 $152,421 $163,021 $171,738 $191,797 $201,172 $209,778

Maintenance, supplies, and materials 15,940 18,879 18,208 19,654 21,151 22,431 23,782 25,097 26,268
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$227,861 $244,054 $258,838 $280,433 $300,781 $317,838 $346,696 $364,636 $380,863
 =======  =======  =======  =======  =======  =======  =======  =======  =======

BY COST CENTER 
Airline cost centers
Terminal Complex (f) $84,383 $87,703 $100,004 $107,922 $115,753 $122,317 $133,423 $140,327 $146,572
International Facilities 1,151                898                    261                    269                   288                    304                    332                    349                    365                    
Automated Baggage Systems 2,979                1,664                 341                    365                   391                    413                    451                    474                    495                    
Conventional Baggage Systems 1,310                1,420                 1,491                1,476                1,583                 1,672                 1,824                 1,919                 2,004                 
Baggage Claim --                     --                       --                      --                     --                       --                       --                       --                       --                       
AGTS 16,860              18,583               20,458              21,634              23,204               24,520               26,746               28,130               29,382               
Common Use Terminal Equipment 2                       65                       122                    152                   163                    172                    188                    197                    206                    
Concourse Ramp Area 7,082                7,878                 8,348                9,809                10,520               11,117               12,126               12,754               13,321               
Concourse A commuter facility 583                   603                    677                    593                   636                    672                    734                    771                    806                    
Airfield Area 48,649              54,549               54,527              59,504              63,822               67,441               73,564               77,371               80,814               
Fueling System 1,558                1,553                 1,402                1,434                1,539                 1,626                 1,773                 1,865                 1,948                 

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$164,556 $174,917 $187,631 $203,158 $217,899 $230,256 $251,162 $264,158 $275,914

Nonairline cost centers 63,306              69,137               71,207              77,275              82,882               87,582               95,535               100,478             104,949             
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
$227,861 $244,054 $258,838 $280,433 $300,781 $317,838 $346,696 $364,636 $380,863
 =======  =======  =======  =======  =======  =======  =======  =======  =======

Annual rate of growth 7.1% 6.1% 8.3% 7.3% 5.7% 9.1% 5.2% 4.5%
-------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  Source: Airport management records.  Based on budgeted expenses.
(c)  Excludes maintenance costs of the conventional baggage system.
(d)  Includes bad debt expenses, if any, for the historical year.
(e)  Reflects additional expenses associated with implementing certain projects in the Airport Capital Program.  
(f)   Includes expenses associated with maintaining the loading bridges. These expenses are recovered  through TF&E charges.
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Exhibit E

AIRLINE RENTALS, FEES, AND CHARGES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Airline Revenues
Landing fees--Signatory Airlines $92,161             $90,993             $87,340             $84,420              $90,391             $96,217             $113,460          $118,796           $126,709         
Landing fees--nonsignatory airlines 2,239                 1,198                 1,558                 1,461                  1,526                 1,599                 1,853                1,903                 2,014                
Terminal complex rentals 71,433               66,713               74,760               78,876                82,156               86,804               100,210            105,725             111,569           
Nonpreferential, commuter, common-use gates 3,523                 3,236                 2,510                 2,507                  2,225                 2,406                 3,362                3,451                 3,531                
Tenant finishes and equipment charges (b) 51,444               53,766               55,724               54,974                56,913               60,563               67,233              69,198               71,813              
Automated baggage system fees 17,746               11,727               5,817                 4,737                  5,049                 5,359                 5,761                6,018                 6,273                
Conventional baggage system fees 22,023               21,314               22,191               23,242                24,216               25,523               28,585              29,558               32,137              
International facility fees 4,413                 5,146                 4,171                 4,450                  4,742                 5,063                 5,318                5,597                 5,891                
AGTS charges 22,089               23,020               25,156               26,624                29,513               31,045               34,131              35,888               37,611              
Baggage claim charges 16,229               15,546               16,825               17,590                18,395               19,396               20,450              21,173               21,934              
Interline baggage fees 679                    560                    745                    787                     827                     873                    920                   955                    992                   
Concourse ramp fees 8,803                 8,629                 9,230                 10,265                11,083               11,796               13,137              13,846               14,256              
Commuter ramp fees 141                    156                    255                    276                     296                     313                    328                   340                    344                   
Common use terminal equipment fees 15                      17                      99                      120                     128                     134                    145                   152                    158                   
Fueling system charges 11,974               12,176               11,966               11,238                11,199               11,499               12,303              12,428               12,519              

 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------
Total rentals, fees, and charges $324,913           $314,197           $318,347           $321,566            $338,658           $358,591           $407,195          $425,030           $447,750         

Less:  Balance in Airline Revenue Credit Account (40,000)             (40,000)             (40,000)             (40,000)              (40,000)             (40,000)             (34,751)            (35,134)            (32,205)           
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

Net rentals, fees, and charges $284,913           $274,197           $278,347           $281,566            $298,658           $318,591           $372,444          $389,896           $415,545         

Net rentals, fees, and charges by airline 
United $155,644           $150,963           $145,631           $145,657            $153,527           $163,851           $182,074          $190,013           $199,782         
Other airlines 129,269             123,234             132,715             135,909              145,131             154,740             190,370            199,883             215,763           

 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------
$284,913           $274,197           $278,347           $281,566            $298,658           $318,591           $372,444          $389,896           $415,545         

Less: cargo carriers landing and other fees (c) (4,931)               (4,138)               (3,799)               (3,688)                (3,951)               (4,283)               (5,131)              (5,403)               (5,908)             
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

$279,982           $270,060           $274,548           $277,878            $294,707           $314,308           $367,313          $384,493           $409,637         

Enplaned passengers 21,702               23,665               24,602               25,351                25,936               26,332               26,730              27,068               27,293              
 ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------  ------------------

Airline cost per enplaned passenger $12.90               $11.41               $11.16               $10.96                $11.36               $11.94               $13.74              $14.20               $15.01              
 ======  ======  ======  ======  ======  ======  ======  ======  ======

Maximum cost per enplaned revenue passenger for United (d) $11.33               $11.19               $9.16                 $8.79                  $8.89                 $9.11                 $9.74                $9.74                 $9.81                
(in 1990 dollars)  ======  ======  ======  ======  ======  ======  ======  ======  ======

-------------------------------
(a)  Source: Airport management records.  Based on audited financial results.
(b)  Includes debt service associated with the Concourse B regional jet facility. 
(c)  Cargo carriers do not enplane passengers.  As such, their landing fees are excluded from the calculation of the average cost per enplaned pasenger.
(d)  Source for the discount factor: historical and estimated Consumer Price Index (CPI) for the Denver-Boulder-Greeley Consolidated
        Metropolitan Statistical Area (CMSA).  An assumed 3% discount factor was used, which approximates the Denver-Boulder-Greeley CPI from 1990-2006.

A
-122



Exhibit E-1

LANDING FEES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Actual Actual Estimated Forecast
reference 2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Operation and Maintenance Expenses D $48,649             $54,549 $54,527              $59,504             $63,822             $67,441            $73,564             $77,371           $80,814             
Operation and Maintenance Reserve Account replenishment (b) 1,058                 554                   498                     554                     1,146                 1,079                905                    1,531                952                    
Equipment and capital outlays 2,521                 2,285                2,304                  1,722                 1,774                 1,827                1,882                 1,938                1,997                 
Debt service C-1 26,690               19,366              17,396                10,744               7,472                 9,152                20,300               20,849              25,638               
Variable rate bond fees (c) 752                    596                   479                     469                     459                    449                   439                    427                   413                    
Amortization charges 19,457               19,126              17,865                17,118               21,479               22,099              22,451               22,810              23,141               
Other allocable costs 289                    304                   325                     323                     329                    343                   394                    403                   417                    
Capital cost of north site (50%) 1,297                 1,320                1,329                  1,243                 1,227                 1,256                1,336                 1,339                1,345                 

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total Airfield Area requirements $100,713           $98,100             $94,722              $91,678             $97,708             $103,647          $121,271           $126,669         $134,716           

Less credits:
   Nonairline revenues F ($4,246)             ($3,432)             ($3,434)              ($3,438)             ($3,442)             ($3,445)            ($3,449)            ($3,453)           ($3,456)             
   Nonsignatory airline landing fees (d) (2,239)               (1,198)               (1,558)                (1,461)               (1,526)               (1,599)              (1,853)               (1,903)             (2,014)               
   Interest income (e) (2,068)               (2,477)               (2,391)                (2,359)               (2,349)               (2,386)              (2,510)               (2,517)             (2,537)               

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Net Airfield Area requirement $92,161             $90,994             $87,340              $84,420             $90,391             $96,217            $113,460           $118,796         $126,709           

Signatory Airline landed weight (1,000 pound units) (f) 29,053               31,524               33,231                33,733               34,039               34,078              34,169               34,283              34,073               
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Signatory Airline landing fee rate $3.17                 $2.89                 $2.63                  $2.50                 $2.66                 $2.82                $3.32                 $3.47                $3.72                 
 =====  =====  =====  =====  =====  =====  =====  =====  =====

Total Signatory Airline landing fees $87,340              $84,420             $90,391             $96,217            $113,460           $118,796         $126,709           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(c)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(d)  Reflects the calculated Signatory Airline landing fee value multiplied by a premium of 20% and assessed to nonsignatory airline landed weight.
(e)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(f)   Based on the forecast of landed weight presented in the report prorated for Signatory Airline traffic.
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Exhibit E-2

TERMINAL COMPLEX RENTALS
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Actual Actual Estimated Forecast
reference 2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Operation and Maintenance Expenses D $84,908             $87,703             $100,004            $107,922           $115,753           $122,317          $133,423           $140,327         $146,572           
Less:  Loading bridge maintenance expenses (b) (658)                  (1,122)               (1,190)                (1,289)               (1,382)               (1,461)              (1,593)               (1,676)             (1,750)               
Operation and Maintenance Reserve Account replenishment (c) 1,723                 982                    914                     1,005                 2,078                 1,958                1,641                 2,776                1,726                 
Equipment and capital outlays 1,694                 1,223                 1,475                  1,103                 1,136                 1,170                1,205                 1,241                1,278                 
Debt service (d) C-1 99,734               90,665               94,557                97,505               96,358               102,368            122,407             124,358           129,791             
Variable rate bond fees (e) 1,806                 1,638                 1,223                  1,198                 1,172                 1,148                1,121                 1,092                1,055                 
Amortization charges 6,824                 6,375                 6,539                  7,349                 10,499               10,640              10,776               10,914              10,953               
Other allocable costs 746                    783                    839                     833                     848                    886                   1,018                 1,039                1,075                 

 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------
Total Terminal Complex Requirement $196,777           $188,248           $204,362            $215,626           $226,461           $239,025          $269,997           $280,072         $290,700           

Less credits:  Interest income (f) (5,334)               (6,388)               (6,166)                (6,084)               (6,059)               (6,155)              (6,473)               (6,492)             (6,543)               
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------

Net Terminal Complex Requirement $191,443           $181,859           $198,196            $209,542           $220,402           $232,870          $263,524           $273,580         $284,157           

Rentable space (square feet) (g) 2,327                 2,323                 2,323                  2,325                 2,328                 2,328                2,502                 2,502                2,502                 
 ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------  ------------

Average rental rate per square foot $82.26               $78.30               $85.33                $90.12               $94.69               $100.05            $105.34             $109.36           $113.59             
 ======  ======  ======  ======  ======  ======  ======  ======  ======

Average rental rate per square foot at 100% $82.26               $78.30               $85.33                $90.12               $94.69               $100.05            $105.34             $109.36           $113.59             
Differential rate per square foot at 65% 53.47 50.89 55.47 58.58 61.55 65.03 68.47 71.09 73.83

Total airline space rentals (h) $74,760              $78,876             $82,156             $86,804            $100,210           $105,725         $111,569           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  These expenses are recovered through tenant finish charges.
(c)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(d)  For purposes of establishing the average terminal rental rate, debt service prior to the application of certain PFC revenue is used.
(e)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(f)   Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(g)  Rentable space increases during the forecast period as projects are completed.
(h)  Includes exclusive, preferential, and joint-use space rentals.
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Exhibit E-3

TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

           Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Landside Terminal
Debt service $3,209               $3,314               $3,335               $3,287                $3,343               $3,536               $3,953              $3,964               $4,024              
Variable rate bond fees (b) 39                      48                      31                      31                       30                       29                      29                     28                      27                     
Other allocable costs 24                      25                      27                      26                       27                       28                      32                     33                      34                     
Amortization charges 668                    1,717                 2,221                 2,241                  2,262                 2,283                 2,305                2,327                 2,350                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $3,939               $5,105               $5,613               $5,585                $5,662               $5,876               $6,319              $6,352               $6,435              
Less credits: Interest income (c) (168)                  (202)                  (195)                  (192)                   (191)                  (194)                  (204)                 (205)                  (207)                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $3,771               $4,903               $5,419               $5,393                $5,471               $5,682               $6,114              $6,147               $6,228              
Landside Terminal rentable space (square feet) 94                      95                      96                      96                       96                       96                      96                     96                      96                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $40.03               $51.58               $56.45               $56.18                $56.99               $59.19               $63.69              $64.03               $64.88              

Airline rented space (square feet) 55                      57                       57                       57                      57                     57                      57                     
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total charges -- Landside Terminal $3,081               $3,202                $3,248               $3,374               $3,630              $3,649               $3,698              

Concourse A
Debt service (d) $8,014               $6,833               $7,111               $6,610                $6,492               $6,732               $8,598              $8,647               $8,917              
Variable rate bond fees (b) 102                    124                    81                      79                       77                       76                      74                     72                      70                     
Other allocable costs 61                      64                      68                      68                       69                       72                      83                     85                      88                     
Amortization charges 496                    1,345                 1,369                 1,397                  1,440                 1,465                 1,492                1,518                 1,545                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $8,672               $8,365               $8,630               $8,154                $8,079               $8,346               $10,247            $10,322             $10,619           
Less credits: Interest income (c) (434)                  (520)                  (502)                  (496)                   (494)                  (501)                  (527)                 (529)                  (533)                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $8,238               $7,845               $8,127               $7,659                $7,585               $7,844               $9,720              $9,793               $10,086           
Less: Baggage sortation costs recovered separately (d) (1,452)               --                       --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$6,785               $7,845               $8,127               $7,659                $7,585               $7,844               $9,720              $9,793               $10,086           

Rentable space (square feet)
  Airline rentable space 298                    298                    298                    298                     298                     298                    298                   298                    298                   
  Less:  Unfinished airline space (11)                    (11)                    (11)                    (11)                     (11)                    (11)                    (11)                   (11)                    (11)                  
  Less:  baggage sortation level space (24)                    (24)                    (24)                    (24)                     (24)                    (24)                    (24)                   (24)                    (24)                  
  Corridor office space 7                        7                        7                        7                         7                         7                        7                        7                        7                       
  Concourse ramp tower 6                        6                        6                        6                         6                         6                        6                        6                        6                       
  City administrative space 49                      49                      49                      49                       49                       49                      49                     49                      49                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rentable space (square feet) 325                    324                    324                    324                     324                     324                    324                   324                    324                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $20.88               $24.19               $25.06               $23.61                $23.39               $24.19               $29.97              $30.19               $31.10              
Plus:  Loading bridge maintenance cost charge 4.40                   4.24                   5.67                   6.80                    9.10                    9.44                   11.90                12.09                 11.98                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$25.28               $28.43               $30.73               $30.41                $32.49               $33.63               $41.87              $42.28               $43.07              

Airline rented space (square feet) 115                    107                    128                    119                     113                     113                    94                     94                      94                     
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total rental revenue $2,896               $3,052               $3,922               $3,631                $3,680               $3,809               $3,922              $3,961               $4,035              
Plus:  Baggage sortation equipment revenue (d) 1,305                 1,240                 --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total charges -- Concourse A $4,200               $4,292               $3,922               $3,631                $3,680               $3,809               $3,922              $3,961               $4,035              
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Exhibit E-3 (page 2 of 3)

TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast

2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013
Concourse B
Debt service (e) $20,239             $16,857             $15,853             $14,367              $13,793             $14,855             $17,081            $17,097             $17,158           
Variable rate bond fees (b) 245                    310                    248                    243                     238                     233                    227                   222                    214                   
Other allocable costs 152                    160                    171                    170                     173                     180                    207                   212                    219                   
Amortization charges (f) 2,595                 2,003                 1,098                 180                     442                     441                    441                   441                    440                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $23,231             $19,329             $17,371             $14,961              $14,646             $15,710             $17,957            $17,971             $18,031           
Less credits: Interest income (c) (1,086)               (1,301)               (1,256)               (1,239)                (1,234)               (1,253)               (1,318)              (1,322)               (1,332)             

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $22,145             $18,028             $16,115             $13,722              $13,412             $14,457             $16,638            $16,649             $16,698           

Less: Baggage sortation costs recovered separately
            Baggage sortation equipment costs (e) ($7,153)             ($5,520)             ($1,131)             $   --                   $   --                  $   --                  $   --                 $   --                  $   --                
            Baggage system modification costs (g) (f) (1,561)               (1,561)               (781)                  --                        --                       --                       --                      --                       --                     
            Baggage system modification costs (h) (f) (1,254)               (1,254)               (1,685)               (771)                   --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$12,177             $9,694               $12,518             $12,950              $13,412             $14,457             $16,638            $16,649             $16,698           

Rentable space (square feet) 481                    479                    479                    479                     479                     479                    479                   479                    479                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Rate per square foot $25.33               $20.26               $26.16               $27.06                $28.03               $30.21               $34.77              $34.79               $34.90              
Plus:  Loading bridge maintenance cost charge 1.29                   2.78                   2.93                   3.30                    4.21                    4.37                   4.61                  4.69                   4.64                  

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$26.61               $23.04               $29.10               $30.37                $32.24               $34.58               $39.38              $39.48               $39.54              

Airline rented space (square feet) 463                    460                    460                    460                     460                     460                    460                   460                    460                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total rental revenue $12,310             $10,605             $13,392             $13,978              $14,838             $15,916             $18,128            $18,172             $18,199           

Plus: Concourse B baggage system revenue
            Baggage sortation equipment (e) $7,153               $5,520               $1,131               $   --                   $   --                  $   --                  $   --                 $   --                  $   --                
            Baggage sortation space (i) 29,125               27,376               29,836               31,511                33,109               34,982               36,833              38,238               39,717              
            Baggage system modification (g) (f) 1,561                 1,561                 781                    --                        --                       --                       --                      --                       --                     
            Baggage system modification (h) (f) 1,254                 1,254                 1,685                 771                     --                       --                       --                      --                       --                     
         Concourse C baggage equipment revenue (e) (j) 942                    643                    --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$40,035             $36,354             $33,433             $32,282              $33,109             $34,982             $36,833            $38,238             $39,717           

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total charges -- Concourse B $52,345             $46,959             $46,825             $46,260              $47,947             $50,898             $54,961            $56,411             $57,916           
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Exhibit E-3 (page 3 of 3)

TENANT FINISHES AND EQUIPMENT CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Concourse C
Debt service (k) $3,330               $2,152               $1,813               $1,588                $1,561               $2,151               $5,395              $5,645               $6,581              
Variable rate bond fees (b) 45                      51                      35                      34                       33                       32                      32                     31                      30                     
Other allocable costs 25                      26                      28                      28                       28                       30                      34                     35                      36                     
Amortization charges 290                    406                    394                    385                     402                     408                    413                   419                    424                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total requirements $3,690               $2,635               $2,270               $2,034                $2,024               $2,621               $5,874              $6,129               $7,071              

Less credits:
  Interest income (c) ($178)                ($213)                ($206)                ($203)                 ($202)                ($206)                ($216)               ($217)                ($219)              
  Transfer of Concourse C baggage sortation cost to Concourse B (933)                  (502)                  --                       --                        --                       --                       --                      --                       --                     

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net requirements $2,579               $1,920               $2,064               $1,831                $1,822               $2,415               $5,657              $5,912               $6,852              
Concourse C rentable space (square feet) 137                    137                    137                    137                     137                     137                    250                   250                    250                   

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Rate per square foot $18.79               $14.05               $15.04               $13.34                $13.28               $17.60               $22.61              $23.63               $27.39              
Plus:  Loading bridge maintenance cost charge 3.72                   3.76                   5.79                   6.19                    7.88                    8.18                   5.02                  4.79                   4.48                  

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
$22.51               $17.82               $20.83               $19.53                $21.16               $25.78               $27.63              $28.42               $31.87              

Airline rented space (square feet) 95                      91                      91                      96                       96                       96                      171                   182                    193                   
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

Total charges -- Concourse C $2,141               $1,622               $1,896               $1,880                $2,037               $2,482               $4,720              $5,177               $6,165              

Summary
  Landside Terminal $   --                  $   --                  $3,081               $3,202                $3,248               $3,374               $3,630              $3,649               $3,698              
  Concourse A 4,200                 4,292                 3,922                 3,631                  3,680                 3,809                 3,922                3,961                 4,035                
  Concourse B 52,345               46,959               46,825               46,260                47,947               50,898               54,961              56,411               57,916              
  Concourse C 2,141                 1,622                 1,896                 1,880                  2,037                 2,482                 4,720                5,177                 6,165                

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Total tenant finishes and equipment charges $58,687             $52,873             $55,724             $54,974              $56,913             $60,563             $67,233            $69,198             $71,813           

-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(c)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(d)  Net of interest savings from bond refundings used to achieve 2005-2 Amendment and Concourse A reallocation plan cost reductions.
(e)  Reflects defeasance of Bonds allocated to Concourses B and C baggage sortation equipment to achieve cost reductions under 2005-2 and 2006 Amendments.
(f)   Reflects write-off of amortization to achieve cost reductions under 2006 Amendment.
(g)  Reflects the amortization of the cost of improvements to the Concourse B baggage system.
(h)  Reflects amortization of costs of baggage system modifications on Concourse B under the Stipulated Order.
(i)   Reflects $10m of PFC revenues used to pay Concourse B baggage sortation space as described in 2005-1 Amendment.
(j)   Recovery of costs for Concourse C baggage equipment as provided under the Airport use and lease agreements.
(k)  Net of interest savings from bond refundings used to achieve same percentage cost reduction on Concourse C as achieved on Concourse A under the Concourse A reallocation plan. 
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Exhibit E-4

BAGGAGE SYSTEM FEES
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except rates)

The forecasts presented in this exhibit were prepared using information from the sources indicated and assumptions provided by, or reviewed with
and agreed to by, Airport management, as described in the accompanying text.  Inevitably, some of the 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 the forecast and actual

results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

AUTOMATED BAGGAGE SYSTEMS
Space costs
Spine space (square feet) 19                      19                      19                      19                       19                       19                      19                     19                      19                     
Maintenance space (square feet) (b) 43                      43                      43                      43                       43                       43                      43                     43                      43                     

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
61                      61                      61                      61                       61                       61                      61                     61                      61                     

Terminal Complex rental rate per square foot $82.26               $78.30               $85.33               $90.12                $94.69               $100.05             $105.34            $109.36             $113.59           
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

$5,031               $4,789               $5,219               $5,512                $5,791               $6,119               $6,443              $6,689               $6,947              
Less: PFCs to pay Concourse A baggage system space costs (c) (1,325)               (977)                  (973)                  (900)                   (883)                  (889)                  (793)                 (793)                  (794)                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$3,706               $3,812               $4,246               $4,612                $4,909               $5,230               $5,650              $5,895               $6,153              

Equipment costs
Operation and Maintenance Expenses $2,979               $1,664               $341                  $365                   $391                  $413                  $451                 $474                  $495                 
Operation and Maintenance Reserve Account replenishment (d) 59                      83                      3                        3                         7                         7                        6                        9                        6                       
Equipment and capital outlays 26                      6                        --                       --                        --                       --                       --                      --                       --                     
Debt service (c) (e) 9,981                 3,968                 1,506                 --                        --                       --                       --                      --                       --                     
Variable rate bond fees (f) 177                    229                    145                    142                     139                     136                    133                   130                    125                   
Other allocable costs 112                    118                    126                    125                     128                     133                    153                   157                    162                   
Amortization charges 775                    696                    710                    724                     738                     753                    768                   784                    799                   
Costs allocable to International Facilities (g) (488)                  (313)                  (332)                  (318)                   (351)                  (387)                  (425)                 (452)                  (482)                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$13,620             $6,451               $2,500               $1,042                $1,053               $1,055               $1,086              $1,101               $1,106              

Less credits:  Interest income (h) (803)                  (962)                  (929)                  (916)                   (913)                  (927)                  (975)                 (978)                  (986)                
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net requirements $16,523             $9,300               $5,817               $4,737                $5,049               $5,359               $5,761              $6,018               $6,273              

Allocation of net requirements
Concourse A $580                  $439                  $605                  $944                   $1,054               $1,026               $1,216              $1,296               $1,379              
/ Domestic originating and destination passengers (i) 7,398                 8,879                 8,350                 8,533                  8,724                 8,921                 9,081                9,247                 9,415                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Concourse A automated baggage system rate $0.08                 $0.05                 $0.07                 $0.11                  $0.12                 $0.11                 $0.13                $0.14                 $0.15                

Concourse B (j) $15,885             $9,838               $5,212               $3,793                $3,995               $4,333               $4,545              $4,722               $4,894              
/ Domestic originating and destination passengers (i) 8,067                 8,983                 8,887                 8,942                  8,965                 9,023                 9,083                9,142                 9,201                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
Concourse B automated baggage system rate $1.97                 $1.10                 $0.59                 $0.42                  $0.45                 $0.48                 $0.50                $0.52                 $0.53                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total fees -- Automated baggage systems $5,817               $4,737                $5,049               $5,359               $5,761              $6,018               $6,273              

 =======  =======  =======  =======  =======  =======  =======
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Exhibit E-4 (page 2 of 2)

BAGGAGE SYSTEM FEES
Denver International Airport
Fiscal Years Ending December 31
(in thousands, except rates)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

CONVENTIONAL BAGGAGE SYSTEMS
Space costs
Terminal space (square feet) 134                    134                    134                    134                     134                     134                    134                   134                    134                   
Terminal Complex rental rate per square foot $82.26               $78.30               $85.33               $90.12                $94.69               $100.05             $105.34            $109.36             $113.59           

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$10,989             $10,459             $11,398             $12,038              $12,649             $13,364             $14,072            $14,609             $15,173           

Equipment costs
Operation and Maintenance Expenses 1,310                 1,420                 1,491                 1,476                  1,583                 1,672                 1,824                1,919                 2,004                
Operation and Maintenance Reserve Account replenishment (d) 3                        121                    14                      14                       28                       27                      22                     38                      24                     
Equipment and capital outlays 3                        1                        1                        1                         1                         1                        1                        1                        1                       
Debt service  (c) 9,709                 10,014               9,846                 9,806                  10,107               10,724               13,409              13,812               16,153              
Variable rate bond fees (e) 99                      123                    81                      79                       77                       76                      74                     72                      70                     
Other allocable costs 54                      57                      61                      60                       61                       64                      74                     75                      78                     
Amortization charges 966                    1,243                 1,802                 2,258                  2,270                 2,283                 2,296                2,309                 2,322                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------
$12,144             $12,979             $13,295             $13,694              $14,128             $14,847             $17,700            $18,226             $20,651           

Less credits:  Interest income (h) (387)                  (464)                  (447)                  (441)                   (439)                  (446)                  (469)                 (471)                  (474)                
 -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net requirements $22,746             $22,974             $24,247             $25,291              $26,338             $27,765             $31,303            $32,364             $35,350           

Allocation of net requirements
Space costs $11,398             $12,038              $12,649             $13,364             $14,072            $14,609             $15,173           
Equipment costs -- United (k) 6,308                 6,734                  6,936                 7,267                 8,584                8,828                 9,954                
Equipment costs -- Other airlines (k) 4,485                 4,470                  4,630                 4,891                 5,929                6,122                 7,010                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Total fees -- Conventional baggage systems $22,191             $23,242              $24,216             $25,523             $28,585            $29,558             $32,137           

 =======  =======  =======  =======  =======  =======  =======
-------------------------------
Source:  Airport management records, except as noted.

(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Reflects baggage maintenance space for the automated baggage system in the Landside Terminal and Concourses A, B, and C.
(c)  Requirements shown is net of PFC revenues allocable to certain spine and space costs.
(d)  Allocated to Airport cost centers based on Operation and Maintenance Expenses.
(e)  Reflects defeasance of Bonds allocated to Concourses B baggage system to achieve cost reductions under 2005-2 Amendment.   Also reflects defeasance of Bonds allocated to 
       Concourse A baggage system at City's discretion.
(f)   Source:  the City's Financial Advisors for the total variable rate bond fees, which are allocated to Airport cost centers based on debt service.
(g)  Allocated based on the percent of international originating and destination passengers to total originating and destination passengers on Concourse A.
(h)  Allocated to all Airport cost centers based on bond fund transfers on Bonds issued to construct the Airport.
(i)   Based on the forecast of originating passengers presented in the report.
(j)   Operating costs are 100% allocable to Concourse B.
(k)  Allocated according to project costs and number of leased carousels.
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Exhibit F

REVENUES OTHER THAN
AIRLINE RENTALS, FEES, AND CHARGES

Denver International Airport
Fiscal Years Ending December 31

(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated events and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Terminal concession revenues
Food and beverage $13,218 $15,775 $16,742 $17,866 $18,827 $19,688 $20,585 $21,470 $22,298
Merchandise 10,398            11,401            12,099               12,912               13,606               14,228               14,877               15,517               16,115               
Terminal services (b) 6,612              7,129              7,566                 8,074                 8,508                 8,897                 9,302                 9,702                 10,077               

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$30,228 $34,305 $36,407 $38,851 $40,940 $42,813 $44,763 $46,689 $48,490

Outside concession revenues 
Public automobile parking $92,636 $105,262 $111,921 $116,627 $121,470 $125,244 $129,011 $132,135 $134,847
Rental car privilege fees 27,706            32,678            34,285               35,726               37,210               38,366               39,520               40,477               41,308               
Ground transportation 2,700              2,847              3,058                 3,243                 3,427                 3,586                 3,749                 3,896                 4,035                 

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$123,042 $140,788 $149,264 $155,596 $162,107 $167,196 $172,280 $176,508 $180,190

Other terminal revenues
Employee parking fees $5,334 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317 $5,317
Rental car 
  Service and storage rentals (c) 5,767              5,264              5,655                 5,996                 6,337                 6,630                 6,931                 7,203                 7,460                 
  Additional building rentals (d) 3,589              3,589              3,589                 3,589                 3,589                 3,589                 3,589                 3,589                 3,589                 
Other terminal space rentals 915                 923                 923                    923                    923                    923                    923                    923                    923                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$15,606 $15,093 $15,484 $15,825 $16,166 $16,460 $16,760 $17,033 $17,289

Airfield
General aviation landing fees $200 $199 $199 $199 $199 $199 $199 $199 $199
Farming income 343                 192                 192                    192                    192                    192                    192                    192                    192                    
Land rentals 485                 485                 485                    485                    485                    485                    485                    485                    485                    
Oil and gas royalty revenues 3,116              2,447              2,447                 2,447                 2,447                 2,447                 2,447                 2,447                 2,447                 
Fuel flowage fees 102                 108                 110                    114                    118                    121                    125                    129                    132                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$4,246 $3,432 $3,434 $3,438 $3,442 $3,445 $3,449 $3,453 $3,456
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Exhibit F (page 2 of 2)

REVENUES OTHER THAN
AIRLINE RENTALS, FEES, AND CHARGES
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Actual Actual Estimated Forecast
2005 (a) 2006 (a) 2007 2008 2009 2010 2011 2012 2013

Building and ground rentals
Continental support facilities $7,761 $7,814 $7,714 $7,689 $7,766 $7,865 $8,084 $8,166 $8,244
Other North Airline Support Area 2,060              2,134              1,612                 1,595                 1,641                 1,708                 1,844                 1,896                 1,945                 
Other South Airline Support Area --                   37                   844                    835                    860                    895                    966                    993                    1,019                 
South Cargo Area 4,335              4,514              4,581                 4,372                 4,381                 4,503                 4,809                 4,866                 4,918                 
FedEx 582                 582                 582                    582                    582                    582                    582                    582                    582                    
General Aviation Area 266                 378                 266                    266                    266                    266                    266                    266                    266                    

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$15,005 $15,459 $15,600 $15,340 $15,497 $15,819 $16,551 $16,770 $16,975

Other revenues
In-flight catering fees $2,044 -$300 $2,365 $2,524 $2,659 $2,781 $2,908 $3,033 $3,150
Coverage--Continental Support Facilities --                   --                   -- -- 2                        -- -- -- 1                        
Aviation fuel tax proceeds
  City 7,275              6,486              6,596                 6,700                 6,763                 6,776                 6,790                 6,797                 6,778                 
  State 9,720              6,229              6,335                 6,435                 6,495                 6,508                 6,521                 6,528                 6,509                 
Miscellaneous revenues 6,023              6,405              7,879                 7,879                 7,879                 7,879                 7,879                 7,879                 7,879                 

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
$25,062 $18,819 $23,175 $23,538 $23,799 $23,944 $24,098 $24,238 $24,317

 -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------  -------------
Total $213,189 $227,896 $243,364 $252,589 $261,952 $269,677 $277,901 $284,691 $290,717

 ========  ========  ========  ========  ========  ========  ========  ========  ========
Annual rate of growth 6.9% 6.8% 3.8% 3.7% 2.9% 3.0% 2.4% 2.1%

------------------------------
(a)  Source:  Airport management records.  Based on audited financial results.
(b)  Includes telephone, advertising, luggage cart, and other in-terminal concession revenues.
(c)  Reflects ground and facility rentals based, in part, on debt service requirements.
(d)  Reflects additional rentals payable by the rental car companies to the City. 
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Exhibit G

APPLICATION OF GROSS REVENUES 
Denver International Airport

Fiscal Years Ending December 31
(in thousands)

The forecasts presented in this exhibit were prepared using information from the sources indicated,and assumptions listed below, and as provided in the accompanying 
text.  Inevitably, some of the assumptions used to develop the forecasts will not be realized and unanticipated eventes and circumstances could occur.

Therefore, there are likely to be differences between the forecasts and actual results, and those differences may be material.

Exhibit Estimated Forecast
reference 2007 2008 2009 2010 2011 2012 2013

Gross Revenues
Airline rentals, fees, and charges E $318,347          $321,566          $338,658          $358,591          $407,195          $425,030          $447,750          
Other Airport revenues F 243,364            252,589            261,952            269,677            277,901            284,691            290,717            
Interest income 38,274 38,344 39,435 39,763 38,497 39,019 39,154

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$599,984          $612,499          $640,044          $668,031          $723,594          $748,740          $777,622          

Operation and Maintenance Expenses
Operating expenses D $258,838          $280,433          $300,781          $317,838          $346,696          $364,636          $380,863          
Variable rate bond fees 3,390                3,320                3,247                3,180                3,106                3,026                2,924                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$262,228          $283,753          $304,028          $321,018          $349,802          $367,662          $383,787          
 -----------  -----------  -----------  -----------  -----------  -----------  -----------

Net Revenues $337,756          $328,746          $336,016          $347,013          $373,792          $381,078          $393,835          
Other Available Funds (coverage requirement) C 55,106              55,475              53,716              54,310              66,315              65,847              70,083              

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Net Revenues plus Other Available Funds $392,862          $384,221          $389,732          $401,323          $440,107          $446,925          $463,918          

Less transfers to:  
Bond Fund (a) C $221,754          $212,040          $207,546          $221,972          $276,639          $280,635          $298,345          
Reserve account for FedEx project (b) 91                     91                     91                    91                     91                     91                     91                     
Operation and Maintenance Reserve Account 2,366                2,610                5,399                5,087                4,264                7,215                4,485                

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Transfer to Capital Fund $168,651          $169,480          $176,697          $174,173          $159,113          $158,985          $160,997          
Adjustments (c) 702 702 702 702 702 702 702

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
Adjusted transfer to Capital Fund $169,353          $170,182          $177,399          $174,875          $159,815          $159,687          $161,699          
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Exhibit G (page 2 of 2)

APPLICATION OF GROSS REVENUES 
Denver International Airport
Fiscal Years Ending December 31
(in thousands)

Exhibit Estimated Forecast
reference 2007 2008 2009 2010 2011 2012 2013

Allocation of Capital Fund transfer
Rollover to Coverage Account C $55,106            $55,475            $53,716            $54,310            $66,315            $65,847            $70,083            
Addition to Coverage Account (Continental portion)     C --                     --                     --                     --                     --                     --                     --                     
Addition to Coverage Account (Airport portion) C --                     --                     --                     --                     554                   --                     3,768                
Interest income credit to Continental Airlines (d) 59                     59                     59                    59                     59                     59                     59                     
Equipment and Capital Outlay Account 

Other equipment purchases 6,580                3,963                4,082                4,205                4,331                4,461                4,594                
Set-aside for installment purchase equipment payments (e) 4,471                6,004                18,605              19,053              19,053              19,053              18,784              

Capital Improvement Account (f)
  Set-aside for Stapleton improvements (g) 1,500                --                     --                     --                     --                     --                     --                     
  Other (c) 702                   702                   702                   702                   702                   702                   702                   
  Remaining balance deposit for Airport improvements 60,233              63,276              59,533              55,844              33,348              33,730              30,802              
Airline Revenue Credit Account 40,000              40,000              40,000              40,000              34,751              35,134              32,205              

 -----------  -----------  -----------  -----------  -----------  -----------  -----------
$168,651          $169,480          $176,697          $174,173          $159,113          $158,985          $160,997          

--------------------------------------------

(a)  Required annual total of monthly transfers to the Bond Fund, net of the PFC revenues presentd on Exhibit C, for payment of debt service on Senior Bonds and Subordinate Bonds. 
(b)  Reflects the difference between the rentals paid by FedEx and actual debt service allocable to the FedEx facilities.  The deposit will be used to fund debt service 
         payments in the future that are in excess of annual FedEx rental payments.
(c)  Reflects an adjustment to remove any impact from the use of Capital Improvement Account deposits to pay debt service on the hotel project from the Net Revenues 
        available for revenue sharing. 
(d)  Continental receives a "rental" credit each year for interest earned on moneys it has deposited in the Coverage Account.
(e)  Set-aside for payments to GE Capital and Siemens for certain equipment funded by those companies and leased by the City.
(f)   Remaining Net Revenues are to be allocated to the Capital Improvement Account as follows: 50% to Signatory Airlines and 50% to the Airport.
         Under the Airline Agreement, remaining Net Revenues deposited in the Airline Revenue Account cannot exceed $40 million in any year.
(g)  The City is obligated to pay $1.5 million per year through 2007, to the extent such amounts are available in the Capital Improvement Account to the SDC.
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Exhibit H

NET REVENUES AND DEBT SERVICE COVERAGE
Denver International Airport

Fiscal Years Ending December 31
(in thousands, except coverage ratios)

The forecasts presented in this exhibit were prepared using information from the sources indicated and assumptions provided by, or reviewed with
and agreed to by, Airport management, as described in the accompanying text.  Inevitably, some of the 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 the forecast and actual

results, and those differences may be material.

Estimated Forecast
2007 2008 2009 2010 2011 2012 2013

GENERAL BOND ORDINANCE
Net Revenues and Other Available Funds (a)
Gross Revenues $599,984          $612,499          $640,044          $668,031          $723,594          $748,740          $777,622          
Operation and Maintenance Expenses      262,228            283,753            304,028            321,018            349,802            367,662            383,787            

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
Net Revenues $337,756          $328,746          $336,016          $347,013          $373,792          $381,078          $393,835          

Other Available Funds (coverage requirement) 55,106              55,475              53,716              54,310              66,315              65,847              70,083              
 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------

[A]  $392,862          $384,220          $389,733          $401,323          $440,107          $446,925          $463,917          
Debt Service Requirements (b)
Senior Bonds [B]  $220,422          $221,899          $214,864          $217,238          $265,262          $263,390          $280,330          
Subordinate Bonds 11,806              11,806              11,806              11,806              11,806              11,806              11,806              

 -----------------  -----------------  -----------------  -----------------  -----------------  -----------------  -----------------
[C]  $232,228          $233,705          $226,670          $229,044          $277,067          $275,196          $292,136          

Debt service coverage on Senior Bonds [A/B]  178% 173% 181% 185% 166% 170% 165%
 =======  =======  =======  =======  =======  =======  =======

Debt service coverage on 
 Senior and Subordinate Bonds [A/C]  169% 164% 172% 175% 159% 162% 159%

 =======  =======  =======  =======  =======  =======  =======

--------------------------------------------
(a)  See Exhibit G. 
(b)  Net of certain PFC revenues.  See Exhibit C.

A
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APPENDIX B 

ANNUAL FINANCIAL REPORT OF THE AIRPORT SYSTEM 
FOR FISCAL YEARS 2006 AND 2005 

This appendix includes the following sections from the 2006 Annual Financial Report of the 
Airport System: Independent Auditors’ Report (pages 8 and 9); Management’s Discussion and Analysis 
(pages 10 through 23); Financial Statements and Notes thereto (pages 24 through 61); and Supplemental 
Information (pages 62 through 67).  The Introduction (pages 1 through 7) and Annual Financial 
Information (pages 68 through 70) have not been included but are available from the sources set forth in 
“Request for Information” on page 23 of this appendix. 
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Management’s Discussion and Analysis 

The following discussion and analysis of the financial position of and activity of the Municipal Airport System 
(Airport System) of the City and County of Denver, Colorado (the City) provides an introduction and 
understanding of the basic financial statements of the Airport System as of and for the years ended December 31, 
2006 and 2005. The Airport System includes the Denver International Airport (the Airport) and the former 
Stapleton International Airport (Stapleton). This discussion has been prepared by management and should be 
read in conjunction with the financial statements and the notes thereto, which follow this section. 

Financial Highlights 

Operating revenues at the Airport were $500.8 million for the year ended December 31, 2006, an increase of 
$6.3 million (1.3%), as compared to December 31, 2005. The increase in revenue was primarily related to the 
increase in passenger traffic, which led to an increase in concession, parking, and car rental revenues. Passenger 
traffic increased 9.1% for the year ended December 31, 2006. 

Operating expenses, exclusive of depreciation, were $256.1 million for the year ended December 31, 2006, an 
increase of $25.0 million (10.8%) as compared to December 31, 2005. The increase was attributable to an 
increase in personnel costs, snow removal (due to December 2006 blizzards), guard services, janitorial services 
and repair and maintenance costs. 

Overview of the Financial Statements 

The Airport System is an enterprise fund of the City. An enterprise fund is established to account for operations 
that are financed and operated in a manner similar to business-type activities, where fees are charged to external 
parties to cover the costs of providing goods and services. An enterprise fund uses the accrual basis of 
accounting, and accordingly, revenues are recognized when earned and expenses are recognized as incurred. 

The Airport System’s financial statements consist of statements of net assets, statements of revenues, expenses 
and changes in net assets, statements of cash flows, and notes to those financial statements. The statements of net 
assets present information on the Airport System’s assets and liabilities, with the difference between the two 
reported as net assets. Over time, increases or decreases in net assets serve as a useful indicator of whether the 
financial position of the Airport System is improving or deteriorating. The statements of revenues, expenses, and 
changes in net assets present information showing how the Airport System’s net assets changed during the fiscal 
year. All changes in net assets are reported as soon as the underlying event giving rise to the change occurs, 
regardless of the timing of the cash flows. Thus, revenues and expenses are reported in this statement for some 
items that will result in cash flows in future fiscal periods. The notes to the financial statements provide 
additional information that is essential to a full understanding of the data provided in the financial statements.
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Summary of Revenues, Expenses, and Changes in Net Assets 

The following is a summary of the revenues, expenses, and changes in net assets for the years ended December 
31, 2006, 2005, and 2004 (in thousands): 

2006 2005 2004

Operating revenues $ 500,810    $ 494,491   $ 477,665   
Operating expenses before depreciation,

(256,147)   (231,129)  (221,214)  

Operating income before

244,663   263,362   256,451   

Depreciation and amortization (143,506)  (146,922)  (130,379)  
Impairment losses —    (85,286)  (18,007)  

Operating income 101,157   31,154   108,065   

Nonoperating revenues 150,223   120,063   84,766   
Nonoperating expenses (217,995)  (227,328)  (223,346)  
Capital contributions 29,188   31,547   62,205   

Increase (decrease) in net assets 62,573   (44,564)  31,690   

Net assets, beginning of year 640,196   684,760   653,070   
Net assets, end of year $ 702,769   $ 640,196   $ 684,760   

amortization and impairment losses

depreciation, amortization and 
impairment losses

 

Operating Revenues

(In thousands)

2006 2005 2004

Operating revenues:
Facility rentals $ 197,353    $ 203,800   $ 210,461   
Concession revenues 34,305    32,566   30,638   
Parking revenues 110,535    97,919   88,411   
Car rental revenues 41,641    37,175   33,780   
Landing fees 92,390    94,695   88,741   
Aviation fuel tax 12,714    16,995   15,402   
Other sales and charges 11,872    11,341   10,232   

Total operating revenues $ 500,810    $ 494,491   $ 477,665   
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Operating Revenues 

% of Total Operating Revenues 
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In order to understand some of the variances in the Airport System financial statement changes, the analysis 
below explains the increase in revenues. 

The Airport System’s activities increased in four areas as described below and decreased in cargo for the year 
ended December 31, 2006 as compared to 2005 (in thousands): 

Percentage
2006 2005 Change

Enplanements 23,665    21,702   9.0%
Passengers 47,325    43,388   9.1%
Aircraft operations (1) 610    568   7.4%
Cargo (in pounds) 621,655    683,237   (9.0)%
Landed weight (in tons) 31,848    29,636   7.5%  

(1) Aircraft operations are takeoffs, landings, or other communications with the control tower. 
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The Airport System’s activities increased in three areas as described below and decreased slightly in landed 
weight and cargo for the year ended December 31, 2005 as compared to 2004 (in thousands): 

Percentage
2005 2004 Change

Enplanements 21,702    21,144   2.6%
Passengers 43,388    42,276   2.6%
Aircraft operations (1) 568    567   0.2%
Cargo (in pounds) 683,237    699,827   (2.4)%
Landed weight (in tons) 29,636    29,651   (0.1)%  

(1) Aircraft operations are takeoffs, landings, or other communications with the control tower. 

Operating revenues increased by 1.3%, from $494.5 million in 2005 to $500.8 million in 2006, primarily due to 
increases in parking, concession revenues, and car rentals. The parking revenue increase of $12.6 million, or 
12.9%, is attributable to an increase in originating and deplaning (O&D) passenger traffic and an increase in 
parking rates, discussed below. Concession revenues between 2006 and 2005 increased $1.7 million, or 5.3%. 
The concession revenue increase was attributable to food and beverage service and retail concession revenue 
growth due to an increase in passenger traffic and an increase in the spend rate per passenger. Car rental revenues 
increased by $4.5 million, or 12.0%, to $41.6 million due to an increase in O&D passenger traffic and increased 
usage charges. 

Facility Rentals and Landing Fees decreased in 2006 compared to 2005 by $6.4 million (3.2%) and $2.3 million 
(2.4%) respectively. Charges to airlines are based on the costs of providing the facilities and services. In 2006 
these costs decreased because of a reduction in the debt service allocated to airline cost centers, thereby reducing 
the airline revenues. 

Aviation fuel tax revenue in 2006 decreased $4.3 million, or 25.2%, primarily due to a decrease in aviation fuel 
usage related to aircraft tanker fueling outside of the Airport. 

Operating revenues increased by 3.5%, from $477.7 million in 2004 to $494.5 million in 2005, primarily due to 
increases in parking, landing fees, concession revenues, and car rentals. The parking revenue increase of 
$9.5 million, or 10.8%, is attributable to an increase in originating and deplaning (O&D) passenger traffic and a 
rate increase effective June 15, 2005. The Airport System increased maximum daily parking rates in the garage 
and valet by $3, from $15 to $18 and $21 to $24 per day, respectively. Also, there was a $2 increase in the 
economy parking lot, from $7 to $9 per day. The landing fees increase of $6.0 million, or 6.7%, is attributable to 
reductions in the year-end settlement in the landing fee rate calculation for signatory airlines. Concession 
revenues between 2004 and 2005 increased $1.9 million, or 6.3%. The concession revenue increase was 
attributable to food and beverage service and retail concession revenue growth due to an increase in passenger 
traffic and an increase in the spend rate per passenger. Car rental revenues increased by $3.4 million, or 10.1%, 
to $37.2 million due to an increase in O&D passenger traffic and increased usage charges. 

Aviation fuel tax in 2005 increased $1.6 million, or 10.3%, primarily due to an increase in aviation fuel usage 
and prices. 
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Operating Expenses Before Depreciation, Amortization and Impairment Losses

(In thousands)

2006 2005 2004
Operating expenses before depreciation,

Personnel services $ 97,592    $ 92,980   $ 90,006   
Contractual services 139,652    122,193   117,091   
Maintenance, supplies, and materials 18,903    15,956   14,117   

Total operating expenses
before depreciation, amortization, 
and impairment losses $ 256,147    $ 231,129   $ 221,214   

amortization and impairment losses

% Total Operating Expenses Before Depreciation, Amortization and Impairment Losses 
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2006/2005 

Operating expenses before depreciation, amortization and impairment lossees increased by 10.8%, from 
$231.1 million in 2005 to $256.1 million in 2006. The increase in contractual services in 2006 compared to 2005 
of $17.5 million was due to an increase in snow removal costs due to blizzards that occurred in December 2006, 
as well as an increase in janitorial services, guard services and repair and maintenance expense. 

Contractual services also saw an increase in the repair and maintenance expense for the Automated Ground 
Transportation System (AGTS) train due to an increase in the contracted maintenance rates. 
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Personnel services increased by $4.6 million, or 5.0%, to $97.6 million in 2006 compared to $93.0 million in 
2005. The increase in personnel costs was due in part to an increase in permanent salaries of 2.25% granted in 
2006. Also, snow overtime costs relating to the December 2006 blizzards and a performance based bonus given 
to all personnel in December of 2006, contributed to the increase. Maintenance, supplies, and materials increased 
$2.9 million, or 18.5%, to $18.9 million from $16.0 million in 2005 due to an increase in runway lighting costs 
and plumbing supplies costs. An increase in commercial chemical solvents used during the December 2006 
blizzards, heating plant repair parts and jet bridges, also contributed to the increase in 2006. 

2005/2004 

Operating expenses before depreciation, amortization and impairment losses increased by 4.5%, from 
$221.2 million in 2004 to $231.1 million in 2005. The increase in contractual services in 2005 of $5.1 million 
was due to an increase in electricity, gas, janitorial services, and repair and maintenance expenses offset by a 
decrease in aircraft noise penalty cost of $1.5 million. 

Contractual services also saw an increase in the repair and maintenance expense for the Automated Ground 
Transportation System (AGTS) train due to an increase in the contracted maintenance rates. In addition, contract 
snow removal costs were higher in 2005 due to an April 2005 blizzard. 

Personnel services increased by $3.0 million, or 3.3%, to $93.0 million in 2005 compared to $90.0 million in 
2004. The increase in personnel and other city personnel (fire and police) costs was due in part to an increase in 
permanent salaries of 2.25% granted in 2005. Also, snow overtime costs relating to the April 2005 blizzard 
contributed to the increase. 

Maintenance, supplies, and materials increased $1.8 million, or 13.0%, to $16.0 million from $14.1 million in 
2004 due to the increase in runway lighting and janitorial supplies. In addition, an increase in natural gas rates, 
diesel fuel, and gasoline rates, as a result of increasing oil costs, also contributed to the increase in 2005. 

Impairment Losses 

In 2005, the Airport System concluded that sections of the automated baggage system were permanently 
impaired. As a result, the Airport System removed these sections of the automated baggage system, from its 
books, resulting in an impairment loss of $85.3 million in 2005. See further discussion regarding the write-off of 
the automated baggage system in the Capital Assets section below. 

Nonoperating Revenues and Expenses 

2006 

Total nonoperating expenses, net of nonoperating revenues, decreased by $39.5 million to $67.8 million in 2006. 
This decrease was due to an increase in investment income of $20.3 million, or 56.7%, which was due to an 
increase in yields and additional investment of cash received related to notes payable. In addition, PFC revenues 
increased $9.5 million, or 11.3%, due to an increase in passenger traffic. Lastly, there was a decrease in other 
expense due to the completion of environmental costs associated with remediation of Stapleton, offset by an 
increase of $2.2 million of interest expense due to an increase in notes payable. 

In 2006 and 2005, capital grants totaled $29.2 million and $31.5 million, respectively. The decrease in 2006 
capital grants was due to the completion of the Explosive Detection System (EDS) in 2005, which was federally 
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funded. All PFCs were reallocated to the payment of debt service related to the automated baggage system and 
the original cost of the Airport. 

2005 

Total nonoperating expenses, net of nonoperating revenues, decreased by $31.3 million to $107.2 million in 
2005. This decrease was due to the increase in investment income of $13.3 million, or 59.3%, which was due to 
an increase in yields and more cash being invested long term. In addition, PFC revenues increased $22.0 million, 
or 35.4%, due to an increase in passenger traffic.  Lastly, there was decrease in interest expense of $16.2 million 
from the refunding of debt. These factors were offset by an increase in other expense due to an additional 
$16.2 million in environmental costs associated with the remediation of Stapleton. 

In 2005 and 2004, capital grants totaled $31.5 million and $42.1 million, respectively. The decrease in 2005 
capital grants was due to the completion of the Explosive Detection System (EDS), which was federally funded. 
Also, in 2005, there was no capital PFC revenue while in 2004, capital PFC revenues totaled $20.1 million. The 
decrease in capital PFCs was due to reallocation of PFCs revenues from capital projects to the payment of debt 
service related to the automated baggage system.
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Summary of Net Assets 

The following is a summary of assets, liabilities, and net assets as of December 31, 2006, 2005, and 2004 (in 
thousands): 

2006 2005 2004

Assets:
Current assets $ 242,971    $ 222,323   $ 267,237   
Restricted assets, current 404,650    487,169   473,364   
Noncurrent investments 187,081    197,877   136,289   
Capital assets 3,342,913    3,365,021   3,490,129   
Bond issue costs, net 61,331    76,112   88,743   
Investments restricted 352,704    245,207   309,582   
Assets held for disposition 18,807    22,724   24,500   

Total assets 4,610,457    4,616,433   4,789,844   

Liabilities:
Current liabilities 119,152    124,503   120,147   
Current liabilities payable from

restricted assets 221,113    189,904   198,058   
Bonds payable, noncurrent 3,500,817    3,619,827   3,723,510   
Notes payable, noncurrent 61,488    36,646   56,763   
Compensated absences payable, noncurrent 5,118    5,357   5,548   
Capital lease, noncurrent —    —    1,058   

Total liabilities 3,907,688    3,976,237   4,105,084   

Net assets(deficit):
Invested in capital assets, net of related debt (212,179)  (236,200)  (168,315)  
Restricted 543,978   488,337   547,526   
Unrestricted 370,970   388,059   305,549   

Total net assets $ 702,769   $ 640,196   $ 684,760   

 

2006 

Assets decreased by $.6 million in 2006 as compared to 2005.  This was principally due to the decrease in capital 
assets of $22.1 million.  The decline in capital assets was due to normal annual depreciation of approximately 
$143.5 million and retirements of $9.2 million.  The decrease in capital assets was offset by purchases of 
machinery, equipment and additions to construction in progress of approximately $130.6 million for 
improvements. 

Cash, cash equivalents and investments increased by $28.9 million in 2006 as compared to 2005 resulting in part 
from operating activities, passenger facility charges and  note proceeds.  This was offset by payments of debt of 
$123.1 million and purchases of capital assets.  See the statement of cash flows for more information regarding 
the change in cash and investments. 
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Grants receivable increased by $10.4 million.  Grants receivable of $9.5 million were outstanding at the end of 
2006 relating to the bomb detection system project and final reimbursements due from TSA. 

Lastly, deferred bond issue costs declined by $14.8 million due to the removal of costs related to the 1996 bonds 
that were refunded totaling $17.4 million, the addition of costs related to the 2006 bonds that were issued totaling 
$6.4 million and the annual amortization of the costs totaling $3.8 million. 

Total liabilities decreased by $68.5 million in 2006, compared to 2005, primarily due to the decrease in bonds 
(which was attributable to principal payments paid during 2006) and deferred rent, offset by an increase in notes 
payable. 

Of the Airport System’s 2006 total net assets, 77.4% are restricted for future debt service. The bond reserve 
account and bond accounts that are externally restricted for debt service represent $544.0 million.  

At December 31, 2006, the remaining net assets include unrestricted net assets of $371.0 million, which may be 
used to meet any of the Airport System’s ongoing operations. Management of the Airport System has internally 
designated $67.3 million of its unrestricted net asset amounts, as allowed in the 1984 Airport System General 
Bond Ordinance as supplemented and amended, to help meet debt covenant coverage requirements. In addition, 
($212.2) million represents the Airport’s investment in capital assets, net of related debt. A negative investment 
results because the outstanding indebtedness exceeds the assets’ net book value. 

2005 

Assets decreased by $173.4 million in 2005 as compared to 2004. This was largely due to a decrease in capital 
assets of $125.1 million. The decline in capital assets was due to two factors: 1) the write-off of portions of the 
automatic baggage system and sortation systems with a net book value of approximately $43.0 million and 
$33.5 million, respectively, and 2) normal annual depreciation of approximately $146.9 million. These decreases 
in capital assets were offset by purchases of machinery, equipment, and additions to construction in progress of 
approximately $107.1 million. 

Cash, cash equivalents, and investments also contributed to the Airport System’s decrease in total assets. Cash, 
cash equivalents, and investments decreased by $22.8 million in 2005 as compared to 2004 due to payments of 
debt principal of approximately $120 million and purchases of capital assets as discussed above. These payments 
were offset by increased cash flows received from operating activities, passenger facility charges, and capital 
grant receipts. See the statement of cash flows for more information regarding the change in cash and 
investments. 

Grants receivable declined by $21.1 million. In 2004, the Airport System was due an outstanding reimbursement 
from the Transportation Security Administration (TSA) to cover costs relating to the bomb detection system 
initially paid by the Airport System in 2004. The TSA made the reimbursement in 2005, thus relieving this 
receivable. Only $1.7 million in grants receivable were outstanding in 2005 related to the bomb detection system 
project. 

Lastly, deferred bond issue costs declined by $12.6 million due to the removal of costs related to the 1995 bonds 
that were refunded totaling $15.4 million, the addition of costs related to the 2005 bonds that were issued totaling 
$6.9 million and the annual amortization of the costs totaling $2.2 million. 
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Liabilities decreased by $128.8 million in 2005, compared to 2004, primarily due to the decrease in bonds and 
notes payable, which was attributable to principal payments paid during 2005 as discussed above. 

Of the Airport System’s 2005 total net assets, 76.3% were restricted for future debt service and capital 
construction. The bond reserve account and bond accounts that are externally restricted for debt service represent 
$480.0 million. The Stapleton redevelopment and sixth runway totaling $8.3  million, are restricted because the 
funds were received from other entities and are to be used only for specific capital projects. 

At December 31, 2005, the remaining net assets include unrestricted net assets of $388.1 million, which may be 
used to meet any of the Airport System’s ongoing operations. Management of the Airport System has internally 
designated $67.3 million of its unrestricted net asset amounts, as allowed in the 1984 Airport System General 
Bond Ordinance as supplemented and amended, to help meet debt covenant coverage requirements. In addition, 
($236.2) million represents the Airport’s investment in capital assets, net of related debt. A negative investment 
results because the outstanding indebtedness exceeds the assets’ net book value. 

Long-Term Debt 

As of December 31, 2006 and 2005, the Airport System had approximately $3.6 billion and $3.7 billion, 
respectively, in outstanding bonded debt, both senior and subordinate, paying fixed and variable interest rates. 
The total annual debt service (principal and interest) was approximately $295.4 million in 2006. The Airport 
System has called or refunded over $2.0 billion in higher interest rate debt originally issued in the early 1990s. 
This has resulted in cumulative present value debt service savings of approximately $737.0 million. 

The Airport System’s senior lien debt is currently rated by Standard & Poors, Moody’s, and Fitch at A+, A1 and 
A+, respectively, with stable outlooks as of December 2006. 

The Airport System’s governing bond ordinances (the bond ordinance) require that the Airport System’s net 
revenues plus other available funds, as defined in the bond ordinance, be sufficient to provide debt service 
coverage of 125% of the annual debt service requirement on senior bonds. The debt service coverage ratio for the 
years ended December 31, 2006 and 2005 was 174% and 162%, respectively, of total debt service. 

The Airport System entered into a $23.0 million and $2.0 million, for a total of $25 million, Master Installment 
Purchase Agreement with Koch Financial Corporation on October 26, 2006, to finance various capital equipment 
purchases, for ten-year and five-year terms, respectively.  The Airport System also entered into a $9.0 million 
Master Installment Purchase Agreement with GE Capital Public Finance, Inc., on October 26, 2006, to finance 
four train cars, for a ten-year term. 

On August 17, 2006, the Airport issued $279,585,000 and $170,005,000 of Airport System Revenue Bonds, Series 
2006A and 2006B respectively, in a fixed rate mode for the purpose of currently refunding $461,860,000 of the 
1996A, 1996B, 1996C and 1996D bonds. 
 
On August 9, 2006, the Airport System amended the 2005A Swap Agreements, described below.  The notional 
amounts of the 2005 Swap Agreements were reduced to $56.0 million, $56.0 million, $112.0 million and $56.0 
million, respectively, and the aggregate weighted average fixed rate payable by the Airport System under the 2005 
Swap Agreements was reduced to 3.66%. 

On August 9, 2006 the Airport System entered into interest rate Swap Agreements (the 2006B Swap Agreements) with 
four financial institutions in order to synthetically create variable rate debt in association with the refunding of the 
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Series 1996A and 1996D Bonds on August 17, 2006.  The 2006B Swap Agreements have notional amounts of $56.0 
million, $56.0 million, $112.0 million and $56 million, respectively, and provide for certain payments to or from each 
financial institution equal to the difference between a variable rate based on the Bond Market Association Index 
payable by the Airport System under each Agreement and a fixed rate payable by the respective financial institutions.  
The aggregate weighted average fixed rate payable by the financial institutions under the 2006B Swap Agreements is 
4.09%.  The 2006B Swap Agreements have an effective date of November 15, 2006.  Payments under these 
Agreements commenced on December 1, 2006. 
 
The net effect of the 2006B Swap Agreements, when considered together with the fixed rate Series 2006A bonds, is 
that the Airport System will effectively pay a variable rate based on BMA plus or minus the difference between the 
fixed rate on the Series 2006A bonds and the fixed rate received under the 2006B Agreements on $280.0 million of 
obligations. 
 
In November 2006, the 2005 Swap Agreements became effective (see “The 2005 Swap Agreements”).  The net effect 
of the 2005 Swap Agreements, when considered together with the fixed rate Series 2006A bonds and the 2006B Swap 
Agreements is that the Airport System will pay a fixed rate plus or minus the difference between the BMA index and 
70.0% of 1-month London Interbank Offered Rate (LIBOR) minus the difference of the fixed receiver rate on the 
2006B Swap and the weighted average fixed payor rate on the 2005 Swap on $280.0 million of obligations. 
 
The Airport System entered into a $20.0 million Master Installment Purchase Agreement with GE Capital Public 
Finance, Inc. on August 1, 2006 to finance capital equipment purchases based on a five year useful life. 
 
On June 1, 2006 the Airport System entered into interest rate swap agreements (the “2006A Swap Agreements”), 
constituting Subordinate Hedge Facility Obligations, with three financial institutions in order to take advantage of and 
secure prevailing interest rates in contemplation of the refunding of the Series 1997E Bonds through the Airport 
System’s issuance of variable rate bonds on or before November 15, 2007.  The 2006A Swap Agreements have 
notional amounts of $181.0 million, $121.0 million and $60.0 million, respectively, and provide for certain payments 
to or from each financial institution equal to the difference between the fixed rate payable by the Airport System under 
each Agreement and 70% of LIBOR for one month deposits of U.S. dollars payable for the respective financial 
institutions.  The aggregate weighted average fixed rate payable by the Airport System under the 2006A Swap 
Agreements is 4.01%.  The 2006A Swap Agreements have an effective date of November 15, 2007.  Payments under 
these Agreements have not commenced. 

On August 25, 2005, the Airport issued $227,740,000 of Airport System Revenue Bonds, Series 2005A in a 
fixed mode for the purpose of currently refunding $230,760,000 of the 1995A bonds. 

On November 10, 2005, the Airport issued $91,750,000 and $87,700,000 in an auction rate mode and a variable 
rate mode, respectively, for the purpose of currently refunding $90,510,000 and $87,845,000 of the 1995B and 
1995C bonds, respectively. 

As previously discussed, on April 14, 2005, the Airport System entered into interest rate swap agreements 
(the 2005A Swap Agreements), constituting Subordinate Hedge Facility Obligations, with four financial 
institutions, in order to take advantage of and secure prevailing interest rates in contemplation of the refunding of 
the Series 1996A Bonds and the Series 1996D Bonds through the Airport System’s issuance of variable rate 
bonds on or before November 15, 2006. The 2005 Swap Agreements originally had notional amounts of 
$120 million, $60 million, $60 million, and $60 million, respectively, prior to amendment, and provided for 
certain payments to or from each financial institution equal to the difference between the fixed rate payable by 
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the Airport System under each of the 2005 Swap Agreements and the floating rate equal to 70% of one month 
LIBOR.  

In July 2005, the Airport System and United reached an agreement for United to permanently release two 
Concourse A gates that had been temporarily released by United under the Stipulated Order. In exchange, the 
Airport System agreed to allocate $10.0 million in surplus PFC revenues or other available funds to reduce the 
Debt Service Requirements on the automated baggage system, which is discussed below. 

Capital Assets 

As of December 31, 2006 and 2005, the Airport System had capital assets of approximately $3.3 billion and 
$3.4 billion, respectively. These amounts are net of accumulated depreciation of approximately $1.4 billion and 
$1.2 billion, respectively. 

Explosive Detection System: On September 2, 2003, the Airport and TSA entered in to a Memorandum of 
Agreement (TSA MOA), regarding the implementation of screening of all checked baggage by the EDS. The 
total cost of the EDS project was estimated to be approximately $92.0 million. With the approval of TSA, as 
required under the TSA MOA, the Airport entered into a contract with Siemens Dematic Corporation for the 
implementation of the EDS project, designed by Logplan. The construction of the EDS baggage system 
commenced in 2003 and each of the Airport’s six terminal modules and customs recheck areas were 100% 
automated in May 2005. Total cost of the project was $170.5 million, of which $71.0 million is being funded by 
federal grants. 

Automated Baggage System: United discontinued use of the automated baggage system and reverted to the 
traditional tug and cart system on September 6, 2005. At December 31, 2004, the book value of the baggage 
system equipment was $49.6 million. The rates and charges associated with the system continued to be charged 
to United as the exclusive user of Concourse B. However, the Airport System began discussions with United and 
all airlines to explore ways to mitigate automated baggage system costs over time, consistent with the cost 
reduction goals and sources of funds outlined in the Stipulated Order. These discussions culminated with the 
2005-2 Amendatory Agreement whereby the Airport System will reduce United’s Rates and Charges up to 
$11.0 million per year, over three years, in exchange for certain concessions. Airport System management 
commissioned a study to determine what, if any, of the existing automated baggage system would be usable in a 
new system. Based upon this study, management concluded that the bulk of the automated baggage system was 
impaired and, as a result, management wrote off approximately $43.0 million of the baggage system during 2005, 
with a remaining book value at December 31, 2006 of $3.2 million. 

2006 Amendment:  In a 2006 Amendment, the Airport System agreed to further mitigate United’s baggage 
system charges by defeasing certain outstanding Airport System Revenue Bonds and reducing amortization 
charges allocated to the automated baggage system in stated amounts not to exceed $10 million per year, using 
available Capital Fund moneys and other legally available Airport funds to defease associated debt.  The Airport 
System also agreed to improve the existing commuter facilities on the east end of Concourse B in order to 
accommodate larger regional jet aircraft and provide new and enhanced passenger amenities.  These 
improvements, referred to herein as the Concourse B Commuter Facility Project, are estimated to cost 
approximately $41.5 million.  The facility opened April 24, 2007. 

Under the 2006 Amendment, United will gradually relinquish its six leased gates on Concourse A.  The Airport 
System expects that Frontier or other airlines will lease, or use on a nonpreferential basis, the gates relinquished 
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by United as they become available.  United relinquished one of the Concourse A gates on July 1, 2006, 
relinquished a second Concourse A gate effective November 30, 2006, and has agreed to relinquish the 
remaining four Concourse A gates upon the completion of the Concourse B Commuter Facility Project.  The full 
relinquishment occurred May 1, 2007. 

Baggage Sortation System: The Airport System management commissioned Aviation and Airport Professionals 
(AvAirPros) to study the future baggage handling system master plan. The master plan states that, at this time, 
the existing concourses (A, B, and C) are configured with sortation systems that were operable with the 
automated baggage system discussed above; however, it is not clear whether these existing systems would be 
capable of being integrated into a new airport-wide baggage system in the future. 

Based upon this study, management believed that the sortation systems on concourses A and C were impaired 
and removed the assets from the books, which resulted in a loss of $11.9 million. United continues to use a 
portion of the concourse B sortation system, which remains on the Airport System’s books with a net book value 
of approximately $8.7 million. The Airport System removed the unused portion of approximately $47.0 million 
from its books, resulting in a loss of $21.6 million. 

PFC: In 1992, the PFC program authorized the imposition of a fee of $3.00 per enplaned passenger and the use 
of this funding for approved projects, with certain qualifying airports permitted to charge a maximum PFC of 
$4.50. In 2000, the Federal Aviation Administration approved the Airport’s application for an increase in the rate 
of PFC from $3.00 to $4.50, the revenues from which are to be used for qualified costs of the Airport, including 
associated debt service and approved capital projects. The Airport increased the PFC rate from $3.00 to $4.50 
effective April 1, 2001. As of December 31, 2006, a total of $832.6 million has been remitted to the Airport, 
(including interest earned on late payments), of which $105.0 million has been expended on approved projects, 
$723.9 million has been used to pay debt service on the Airport’s general airport revenue bonds, and $3.7 million 
is unexpended. The Airport System’s authorization to impose the PFC expires on the earlier of January 1, 2030 
or upon the collection of $3.3 billion authorized maximum amount of PFC revenues. 
Construction Commitments: As of December 31, 2006, the Airport System had outstanding contractual 
commitments of approximately $344.9 million and had made over $98.4 million in contractual payments for the 
year then ended. 

The Airport’s current 2007-2012 Capital Program includes approximately $373.4 million of planned projects. 
The Airport has also identified a number of Demand Responsive Projects that will be undertaken only if there is 
sufficient need of such projects and they are financially viable. The 2007-2012 Capital Programs are expected to 
be financed with a combination of Airport Revenue bonds, commercial paper, installment purchase agreements, 
federal grants, Passenger Facility Charges (PFCs), and Airport System monies. 

On April 6, 2006, the Airport announced that CMCB Development Company of Denver was the successful 
bidder on a 17-acre retail development along Pena Boulevard. The development called “The Landings” is located 
north of Pena Boulevard just southeast of the Conoco station and is the first phase in what could be a 500-acre 
retail development along the major highway in and out of Denver International Airport. The City is currently 
negotiating a development agreement with CMCB Development Company of Denver. 

In addition, construction is proceeding on a fourth module of the parking garage on the west side of Jeppesen 
Terminal. Lastly, the Airport and United have agreed to a 2006 Amendatory Lease Agreement (the Agreement). 
According to the Agreement, United Airlines will release six Concourse A gates it currently leases over the next 
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9 months. Frontier Airlines, which now leases 16 gates on Concourse A, will lease all newly available Concourse 
A gates.  United relinquished one of the Concourse A gates on July 1, 2006, and a second one on November 30, 
2006.  The remaining gates were released May 1, 2007. 

Economic Factors 

Passenger traffic was up 9.1% in 2006 compared with a national average increase of 5.1% as reported by the 
Airport Council International (ACI), an airline industry group.  Much of this passenger growth is attributed to the 
increased service of low-cost carriers in the Denver market. 

Southwest Airlines (Southwest) announced in October 2005 its intention to commence service to the Airport. 
Service began in January 2006, with an initial daily schedule of 13 departing flights, utilizing two gates on 
Concourse C. Effective March 1, 2006, Southwest leased a third gate and increased its schedule to 20 daily 
departing flights. On August 1, 2006, Southwest Airlines leased an additional gate and that brings their total 
number of usage to four gates. 

The dominant air carrier at Denver International is United. On December 9, 2002, United filed for bankruptcy 
protection under Chapter 11 of the Bankruptcy Code. The Chapter 11 filing permitted United to continue 
operations while developing a plan of reorganization to address existing debt, capital, and cost structures. In 
February 2006, United emerged from bankruptcy. United, together with its TED low-fare unit and its United 
Express commuter affiliates, accounted for approximately 56.4% and 56.0% of passenger enplanements at the 
Airport in 2006 and for the first three months of 2007, respectively. 

As previously discussed, operating revenue was up 1.3%. Operating income before depreciation and amortization 
of $244.7 million represented a decrease of $18.7 million. Revenues Available for Sharing, the net revenue that 
is split 50%/50% with the signatory airlines under the use and lease agreements, was over $97.4 million, its 
highest level ever. The airlines will receive the maximum allocation of $40.0 million, with the balance flowing to 
the Airport System’s Capital Fund for discretionary purposes. 

Request for Information 

This financial report is designed to provide a general overview of the Airport System’s finances for all those with 
an interest. Questions concerning any of the information presented in this report or requests for additional 
information should be addressed to Stan Koniz, Chief Financial Officer, Denver International Airport, Airport 
Office Building, 8th Floor, 8500 Pena Boulevard, Denver, CO 80249-6340. Copies are available on-line at 
www.flydenver.com. 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Net Assets

December 31, 2006 and 2005

2006 2005
Current assets:

Cash and cash equivalents $ 39,548,675 $ 7,586,793 
Investments 176,051,494 189,133,508 
Accounts receivable (net of allowance for doubtful accounts

$340,941 and $323,486, respectively) 14,519,315 14,451,382 
Accrued interest receivable 7,105,769 5,423,676 
Other long-term receivables 38,774 103,452 
Inventories 5,536,967 5,454,318 
Prepaid expenses and other 170,131 170,131 

Total current unrestricted assets 242,971,125 222,323,260 
Restricted assets:

Cash and cash equivalents 271,288,130 227,053,440 
Investments 100,741,748 231,647,117 
Accrued interest receivable 1,899,940 897,577 
Prepaid expenses and other 5,472,506 13,223,650 
Grants receivable 12,492,788 2,130,831 
Passenger facility charges receivable 12,754,737 12,216,716 

Total current restricted assets 404,649,849 487,169,331 

Total current assets 647,620,974 709,492,591 
Noncurrent assets:

Investments 187,080,957 197,876,686 

Capital assets:
Buildings 1,714,711,598 1,692,775,950 
Improvements other than buildings 1,995,739,581 1,926,665,356 
Machinery and equipment 557,147,936 530,719,449 

4,267,599,115 4,150,160,755 

Less accumulated depreciation and amortization (1,385,549,501) (1,243,928,382)

2,882,049,614 2,906,232,373 

Construction in progress 165,558,343 163,483,424 
Land, land rights and air rights 295,305,625 295,305,625 

Total capital assets 3,342,913,582 3,365,021,422 

Bond issue costs, net of accumulated amortization 61,330,980 76,111,450 

Total noncurrent unrestricted assets 3,591,325,519 3,639,009,558 

Investments – restricted 352,703,957 245,207,135 
Assets held for disposition 18,806,825 22,724,103 

Total assets 4,610,457,275 4,616,433,387 

Assets
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Net Assets

December 31, 2006 and 2005

Liabilities 2006 2005

Current liabilities:
Vouchers payable $ 31,172,356    $ 32,576,135 
Due to other City agencies 17,186,337    18,082,646 
Compensated absences payable 1,577,340    1,165,067 
Other liabilities 22,003,622    8,890,941 
Revenue credit payable 40,000,000    40,000,000 
Deferred rent 7,212,505    23,788,633 

Total current unrestricted liabilities 119,152,160    124,503,422 

Current liabilities payable from restricted assets:
Vouchers payable 35,717,072    18,032,591 
Retainages payable 17,689,100    12,875,680 
Accrued interest and matured coupons 22,227,738    23,263,861 
Notes payable 27,497,017    20,117,026 
Capital lease liability —    1,061,885 
Other liabilities 10,896,786    16,747,604 
Revenue bonds 107,085,000    97,805,000 

Total current liabilities payable from restricted assets 221,112,713    189,903,647 

Total current liabilities 340,264,873    314,407,069 

Noncurrent liabilities:
Bonds payable:

Revenue bonds, net of current portion 3,762,700,000    3,885,555,000 
Less:

Deferred losses on bond refundings (301,053,878)   (275,304,950)
Net unamortized premiums 39,170,459    9,576,996 

Total bonds payable, noncurrent 3,500,816,581    3,619,827,046 

Notes payable 61,488,469    36,646,298 
Compensated absences payable 5,118,304    5,357,007 

Total noncurrent liabilities 3,567,423,354    3,661,830,351 

Total liabilities 3,907,688,227    3,976,237,420 

Net Assets(Deficit)
Invested in capital assets, net of related debt (212,178,928)   (236,200,039)
Restricted for:

Capital projects —    8,296,639 
Debt service 543,978,207    480,040,793 

Unrestricted 370,969,769    388,058,574 
Total net assets $ 702,769,048    $ 640,195,967 

See accompanying notes to financial statements.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Revenues, Expenses, and Changes in Net Assets

Years ended December 31, 2006 and 2005

2006 2005
Operating revenues:

Facility rentals $ 197,353,089    $ 203,800,286   
Concession revenues 34,304,468    32,565,648   
Parking revenues 110,534,937    97,918,928   
Car rental revenues 41,641,365    37,175,320   
Landing fees 92,389,849    94,694,946   
Aviation fuel tax 12,714,401    16,995,501   
Other sales and charges 11,871,715    11,340,736   

Total operating revenues 500,809,824    494,491,365   

Operating expenses:
Personnel services 97,592,363    92,979,459   
Contractual services 139,652,041    122,193,155   
Maintenance, supplies, and materials 18,903,028    15,956,243   

Total operating expenses before depreciation,
amortization and impairment losses 256,147,432    231,128,857   

Operating income before depreciation, amortization
and impairment losses 244,662,392   263,362,508   

Depreciation and amortization 143,505,675    146,922,302   
Impairment losses —    85,286,382   

Operating income 101,156,717    31,153,824   
Nonoperating revenues (expenses):

Passenger facility charges 93,509,920    83,999,814   
Investment income 56,146,884    35,823,022   
Interest expense (207,385,378)   (205,141,929)  
Grants 565,853    240,500   
Other expense (10,609,244)   (22,186,773)  

Total nonoperating revenues (expenses), net (67,771,965)   (107,265,366)  

Income (loss) before capital contributions 33,384,752    (76,111,542)  
Capital contributions:

Capital grants 29,188,329    31,547,273   

Increase (decrease) in net assets 62,573,081    (44,564,269)  

Net assets, beginning of year 640,195,967    684,760,236   
Net assets, end of year $ 702,769,048    $ 640,195,967   

See accompanying notes to financial statements.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Cash Flows

Years ended December 31, 2006 and 2005

2006 2005
Cash flows from operating activities:

Receipts from customers $ 499,604,612 $ 481,817,118 
Payments to suppliers (145,688,172) (100,028,981)
Interfund activity payments to other funds (12,181,634) (12,239,690)
Payments to employees (96,338,970) (92,729,306)

Net cash provided by operating activities 245,395,836 276,819,141 

Cash flows from noncapital financing activities:
Operating grants received 313,814 240,500 

Net cash provided by noncapital financing activities 313,814 240,500 

Cash flows from capital and related financing activities:
Proceeds from issuance of debt —    2,376,840 
Proceeds from note payable 54,000,000 —    
Principal paid on notes payable (21,777,838) (19,449,588)
Principal paid on revenue bonds (101,305,000) (101,370,000)
Interest paid on revenue bonds (190,453,776) (220,329,010)
Principal paid on capital lease (1,061,885) (2,052,794)
Bond issuance costs paid (2,074,724) (6,834,114)
Interest paid on notes payable (2,487,809) —    
Capital grant receipts 19,078,411 52,664,919 
Passenger Facility Charges 92,971,899 82,754,169 
Purchases of capital assets (81,945,591) (107,112,083)
Payments from accrued expenses for capital assets (22,497,901) (266,506)
Payments to escrow for current refunding of debt (8,331,179) (10,378,589)
Proceeds from sale of capital assets 487,822 582,523 

Net cash used in capital and related
   financing activities (265,397,571) (329,414,233)

Cash flows from investing activities:
Purchases of investments (6,492,915,029) (8,162,358,749)
Proceeds from sales and maturities of investments 6,542,146,541 8,006,414,109 
Proceeds from sales of assets held for disposition 3,917,278 1,776,126 
Payments to maintain assets held for disposal (8,933,727) (12,156,812)
Interest and dividends on investments and cash equivalents 51,669,430 39,975,086 

Net cash provided by (used) in investing activities 95,884,493 (126,350,240)

Net increase (decrease) in cash and cash equivalents 76,196,572 (178,704,832)

Cash and cash equivalents, beginning of year 234,640,233 413,345,065 
Cash and cash equivalents, end of year $ 310,836,805 $ 234,640,233 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Statements of Cash Flows

Years ended December 31, 2006 and 2005

2006 2005

Reconciliation of operating income to net cash provided by
operating activities:

Operating income $ 101,156,717   $ 31,153,824   
Adjustments to reconcile operating income to net cash

provided by operating activities:
Depreciation and amortization 143,505,675   146,922,302   
Miscellaneous income 1,924,205   1,845,549   
Impairment losses —    85,286,382   
Changes in assets and liabilities:

Receivables, net of allowance (3,255)  545,904   
Inventories (82,649)  50,451   
Prepaid expenses and other 517,166   (347,035)  
Vouchers and other payables 3,855,982   8,069,434   
Deferred rent (16,576,128)  (1,102,460)  
Due to other City agencies (896,309)  10,988,361   
Compensated absences 173,570   163,553   
Other operating liabilities 11,820,862   (6,757,124)  

Net cash provided by operating activities $ 245,395,836   $ 276,819,141   

Noncash activities:
The Airport System issued bonds in the amount of $449,590,000 and $407,190,000 in 2006 and 2005,
respectively, in order to refund debt. Net bond proceeds of $465,989,377 and $415,715,139
for 2006 and 2005, respectively, were deposited immediately into an irrevocable trust
for the defeasance of outstanding revenue bond principal, payment of a redemption premium and 
accrued interest amounts. Original issue premiums on bonds of $20,731,149 and $10,901,979  were 
realized on the issuance of bonds in 2006 and 2005, respectively.

See accompanying notes to financial statements.
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(1) Organization and Reporting Entity 

(a) Nature of Operations 

Pursuant to Article XX of the State of Colorado Constitution and the City and County of Denver, 
Colorado (the City) Charter, the City acquired, owns, operates, and maintains certain airport 
facilities. These facilities include Denver International Airport (Denver International) and certain 
assets of Stapleton International Airport (Stapleton) and are referred to herein as the City and County 
of Denver Municipal Airport System (the Airport System). The Airport System is operated as the 
Department of Aviation, with a Manager of Aviation appointed by and reporting to the Mayor. 

Denver International consists of a landside terminal building, three airside concourses, six runways, 
roadways, and ancillary facilities on a 53-square mile site. Stapleton was closed to all air traffic on 
February 27, 1995. See note 6 for further discussion. 

(b) Reporting Entity 

The accompanying financial statements present only the Airport System enterprise fund and are not 
intended to present fairly the financial position of the City, and the changes in its financial position 
and the cash flows of its proprietary fund types in conformity with accounting principles generally 
accepted in the United States of America. 

(2) Summary of Significant Accounting Policies 

(a) Basis of Accounting 

The Airport System is an enterprise fund of the City and, as such, is an integral part of the City. An 
enterprise fund is established to account for an activity that is financed with debt secured solely by a 
pledge of net revenues from fees and charges of the activity or when laws and regulations require 
that the activity’s costs of providing services, including capital costs (such as depreciation or capital 
debt service), be recovered with fees and charges rather than with taxes or similar revenues. The 
pricing policies of the activity establish fees and charges designed to recover its costs, including 
capital costs (such as depreciation or debt service). 

The accompanying financial statements have been prepared in accordance with accounting principles 
generally accepted (GAAP) in the United States of America. As an enterprise fund, the Airport 
System uses the accrual basis of accounting. Revenues are recognized when earned and expenses are 
recognized as incurred (flow of economic resources measurement focus). 

The Airport System has applied all applicable Governmental Accounting Standards Board (GASB) 
pronouncements, including National Council on Governmental Accounting Statements and 
Interpretations in effect at December 31, 2006. In implementing GASB Statement No. 20, 
Accounting and Financial Reporting for Proprietary Funds and Other Governmental Entities that 
Use Proprietary Fund Accounting, the Airport System elected not to adopt Financial Accounting 
Standards Board pronouncements issued after November 30, 1989. 

During the year ended December 31, 2006, the Airport System adopted GASB Statement No. 46, Net 
Assets Restricted by Enabling Legislation.  This statement establishes and modifies requirements 
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related to restrictions of net assets resulting from enabling legislation.  The impact of this standard on 
the Airport System was immaterial. 

During the year ended December 31, 2005, the Airport System adopted GASB Statement No. 40, 
Deposit and Investment Risk Disclosures, an amendment of GASB Statement No. 3, Deposits with 
Financial Institutions, Investments (including Repurchase Agreements), and Reverse Repurchase 
Agreements. This Statement addresses common deposit and investment risks and requires 
governmental entities to provide disclosures related to credit risk, concentration of credit risk, 
interest rate risk, and foreign currency risk. This information is designed to inform financial 
statement users about deposit and investment risks that could affect the Airport System’s ability to 
provide services and meet its obligations as they become due. 

(b) Cash and Cash Equivalents 

Cash and cash equivalents, which the City manages, consist principally of U.S. Treasury Securities, 
U.S. agency securities, and commercial paper with original maturities of less than 90 days. 

(c) Investments 

Investments, which the City manages, are reported at fair value, which is primarily determined based 
on quoted market prices at December 31, 2006 and 2005. The Airport System’s investments are 
maintained in segregated pools at the City and include U.S. Treasury securities, U.S. Agency 
securities, commercial paper, and repurchase agreements. 

(d) Inventories 

Inventories consist of materials and supplies which have been valued at the lower of cost (weighted 
average cost method) or market. 

(e) Capital Assets 

Capital assets are recorded at cost and consist of buildings, roadways, airfield improvements, 
machinery and equipment, land, and land rights at Denver International. Costs associated with 
ongoing construction activities of Denver International are included in construction in progress. 
Interest incurred during the construction phase is reflected in the capitalized value of the asset 
constructed, net of interest earned on the invested proceeds over the same period. The capitalized 
interest incurred for 2006 and 2005 was $4,547,332 and $4,696,585, respectively. Assets under 
capital leases are recorded at the present value of future minimum lease payments and are amortized 
using the straight-line method over the shorter of the lease term or their estimated useful life. 
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Depreciation is recorded using the straight-line method over the following estimated useful lives: 

Buildings 20 – 40 years
Roadways 30 – 40 years
Runways/taxiways 35 – 40 years
Other improvements 15 – 40 years
Major system equipment 15 – 25 years
Vehicles and other equipment 5 – 10 years

 

(f) Bond Issue Costs, Deferred Losses on Bond Refundings, and Unamortized Premiums (Discounts) 

Bond issue costs, deferred losses on bond refundings, and unamortized premiums (discounts) are 
deferred and amortized over the life of the old bonds, or the remaining life of the refunding bonds, 
whichever is shorter, using the effective interest rate method. Bond issue costs are recorded as 
deferred charges. Unamortized premiums on bond refundings are recorded as an addition to the face 
amount of the bonds payable. Unamortized discounts and deferred losses on bond refundings are 
recorded as a reduction of the face amount of the bonds payable. 

(g) Assets Held for Disposition 

Assets held for disposition consist of the Stapleton assets. Depreciation is not recorded on those 
assets held for sale. Ongoing maintenance and redevelopment costs are expensed as incurred. See 
note 6 for further discussion. 

(h) Compensated Absences Payable 

Accumulated vested sick and vacation benefits are recorded as an expense and a liability as benefits 
accrue to employees.  The Airport System uses the vesting method for estimating sick leave 
compensated absences payable. 

(i) Deferred Rent 

Deferred rent is recorded when rental payments are received by the Airport System prior to a legal 
claim to them. Included in deferred rent are customer credits and deposits. 

(j) Net Assets 

2006 

The Airport System’s assets exceeded liabilities by $702,769,048 as of December 31, 2006, a 
$62,573,081 increase in net assets from the prior year-end. Of the Airport System’s 2006 net assets, 
77.4% are restricted for future debt service. The bond reserve account and bond accounts represent 
$543,978,207 which is externally restricted for debt service. The net assets restricted for the 
Stapleton and sixth runway capital projects represent $0. 

The remaining net assets include unrestricted net assets of $370,969,769 which may be used to meet 
any of the Airport System’s ongoing operations. Management of the Airport System has internally 
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designated $67,267,320 of its unrestricted net asset amounts, as allowed in the 1984 Airport System 
General Bond Ordinance as supplemented and amended, to help meet debt covenant coverage 
requirements. In addition, ($212,178,928) represents the Airport System’s investment in capital 
assets, less the related indebtedness outstanding used to acquire those capital assets. 

2005 

The Airport System’s assets exceeded liabilities by $640,195,967 as of December 31, 2005, a 
$44,564,269 decrease in net assets from the prior year-end. Of the Airport System’s 2005 net assets, 
76.3% were restricted for future debt service and capital construction. The bond reserve account and 
bond accounts represented $480,040,793 that was externally restricted for debt service. The net 
assets restricted for the Stapleton and sixth runway capital projects represented $8,296,639. 

The remaining net assets included unrestricted net assets of $388,058,574 which may be used to 
meet any of the Airport System’s ongoing operations. Management of the Airport System has 
internally designated $67,267,320 of its unrestricted net asset amounts, as allowed in the 1984 
Airport System General Bond Ordinance as supplemented and amended, to help meet debt covenant 
coverage requirements. In addition, ($236,200,039) represented the Airport System’s investment in 
capital assets, less the related indebtedness outstanding used to acquire those capital assets. 

(k) Restricted and Unrestricted Resources 

Use of restricted and unrestricted resources are made on a case-by-case basis by management 
depending on overall requirements. Generally, management applies restricted resources and then 
unrestricted resources when both restricted and unrestricted resources are available to pay an 
expense. 

(l) Operating Revenues and Expenses 

The statement of revenues, expenses, and changes in net assets distinguish operating revenues and 
expenses from nonoperating activity and capital contributions. Operating revenues and expenses 
generally result from providing services and producing and delivering goods in connection with 
Denver International’s principal ongoing operations. The principal operating revenues of the Airport 
System are charges to airline tenants for facility rentals, landing fees and parking. Operating 
expenses include the cost of providing services, administrative costs, and depreciation on capital 
assets. All revenues and expenses not meeting this definition are reported as nonoperating revenues 
and expenses or capital contributions. Such items include Passenger Facility Charges (PFCs), interest 
expense, interest income, and grants from the federal government and Stapleton demolition and 
remediation expenses. 

(m) Governmental Grants 

The Airport System periodically receives grant revenues from federal agencies which are either for 
capital projects or operating purposes.  Revenue is considered earned as the related approved capital 
outlays or expenses are incurred by the Airport System.  Revenues from capital grants are reported as 
capital contributions on the statements of revenue, expenses and changes in net assets and revenues 
from operating grants are reported as nonoperating revenues. 
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(n) Rates and Charges 

The Airport System establishes annually, as adjusted semi-annually, airline facility rentals, landing 
fees, and other charges sufficient to recover the costs of operations (excluding certain debt service 
payments), maintenance, and debt service related to the airfield and the space rented by the airlines. 
Any differences between amounts collected from and actual costs allocated to the airlines’ leased 
space are credited or billed to the airlines. As of December 31, 2006 and 2005, the Airport System 
had accrued a liability, included in current other liabilities, of $14,799,763 and $3,259,726, 
respectively. 

For the years ended December 31, 2000 through 2005, 75% of Net Revenues (as defined by the bond 
ordinance) remaining at the end of each year were to be credited in the following year to the 
passenger airlines signatory to use and lease agreements; and thereafter it is 50%, capped at 
$40,000,000 for all years. The Net Revenues credited to the airlines totaled $40,000,000 for both 
2006 and 2005. Liabilities for these amounts were accrued as of December 31, 2006 and 2005, 
respectively, and are reported in the statement of net assets as revenue credit payable. 

(o) Use of Estimates 

The preparation of financial statements in conformity with accounting principles generally accepted 
in the United States of America requires management to make estimates and assumptions that affect 
the reported amounts of assets and liabilities at the date of the financial statements and the reported 
amounts of revenues and expenses during the reporting period. Actual results could differ 
significantly from those estimates. 

(p) Reclassifications 

Certain 2005 balances have been reclassified to conform with the 2006 financial statements 
presentation. 

 

(3) Cash, Cash Equivalents, and Investments 

(a) Deposits 

The Airport System’s deposits are commingled with the City’s and are subject to, and are in 
accordance with, the State of Colorado’s Public Deposit Protection Act (the PDPA). In addition, the 
City’s investment policy requires that Certificates of Deposit be purchased from institutions that are 
certified as eligible public depositories. Under the PDPA, all uninsured deposits exceeding the 
amount insured by the FDIC, are to be fully collateralized with specific approved securities 
identified in the PDPA. The eligible collateral pledged must be held in custody by any Federal 
Reserve Bank, or branch thereof, or held in escrow by some other bank in a manner as the banking 
commissioner shall prescribe by rule and regulation, or may be segregated from the other assets of 
the eligible public depository and held in its own trust department. All collateral so held must be 
clearly identified as being security maintained or pledged for the aggregate amount of public 
deposits accepted and held on deposit by the eligible public depository. Deposits collateralized under 
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the PDPA are considered collateralized with securities held by the pledging financial institution’s 
trust department or agent in the “City’s name.” 

At December 31, 2006, the carrying amount of the Airport System’s deposits, excluding certificates 
of deposit, was $0 and the bank balance was $0. At December 31, 2006, the Airport System owned 
$11,354,644 of certificates of deposit issued by Colorado Business Bank, a certified eligible public 
depository. 

Custodial credit risk is the risk that in the event of a failure of a financial institution or counterparty, 
the Airport System would not be able to recover its deposits, investments, or collateral securities. 

St. Paul/Travelers Insurance (St. Paul) manages an owner-controlled insurance plan on behalf of the 
Airport System. St. Paul pays claims from an escrow account held in the Airport System’s name that 
is uninsured, uncollateralized, and subject to custodial credit risk. The balance of the account at 
December 31, 2006 was $236,881. All other deposits are not subject to custodial credit risk since 
they are deposited in certified eligible public depositories under the PDPA. 

(b) Investments 

The Airport System’s investments are managed by the City and are subject to the Investment Policy 
of the City. It is the policy of the City to invest its funds in a manner which will provide for the 
highest investment return consistent with the preservation of principal and provision of the liquidity 
necessary for daily cash flow demands. The City’s Investment Policy applies to all investment 
activity of the City under the control of the Manager of Revenue (the Manager), including 
investments of certain monies related to business-type activities, and trust and agency funds. The 
City’s investment policy does not apply to the investments of the deferred compensation plan or 
component units. Other monies that may from time to time be deposited with the Manager for 
investment shall also be administered in accordance with the Investment Policy. The City does not 
currently invest with external investment pools. 

The City Charter, Section 2.5.3(c), and Denver Revised Municipal Code, Section 20-21, authorizes 
the type of investments that the City can hold. The investment policy generally requires that 
investments shall be managed in accordance with portfolio theory management principles to 
compensate for actual or anticipated changes in market interest rates. To the extent possible, 
investment maturity will be matched with anticipated cash flow requirements of each investment 
pool. Additionally, to the extent possible, investments will be diversified by security type and 
institution. This diversification is required in order that potential losses on individual securities do 
not exceed the income generated from the remainder of the portfolio. Deviations from expectations 
shall be reported in a timely fashion and appropriate action taken to control adverse developments. 
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At December 31, 2006 and 2005, respectively, the Airport System’s cash, cash equivalents, and 
investment balances were as follows (in thousands): 

December 31, December 31,
2006 2005

Money Market Funds $ 55,796   $ 43,507   
Certificate of Deposit 11,355   —    
Commercial paper 246,001   305,092   
Repurchase agreements 125,706   142,035   
U.S. Treasury securities 87,446   190,203   
U.S. Agency securities 601,111   417,668   

$ 1,127,415   $ 1,098,505   
 

 

A reconciliation of cash, cash equivalents, and investment balances as shown in the basic financial 
statements as of December 31, 2006, is as follows (amount expressed in thousands). 

December 31, December 31,
2006 2005

Cash on hand $ —    $ 103   
Cash and cash equivalents 39,549   7,587   
Investments 363,132   387,010   
Restricted cash equivalents 271,288   226,951   
Restricted investments 453,446   476,854   

$ 1,127,415   $ 1,098,505   
 

 

Interest Rate Risk: Interest rate risk is the risk that changes in the financial market rates of interest 
will adversely affect the value of an investment. The City manages interest rate risk for the 
investment under the control of the manager by limiting the maximum maturity of investments. Bond 
reserve proceeds that are invested in U.S. Treasury and U.S. Agency securities can have a maximum 
maturity of ten years. All other U.S. Treasury and U.S. Agency securities can have a maximum 
maturity of five years.  Repurchase agreements are open repurchase agreements and not exposed to 
interest rate risk. 
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At December 31, 2006, the Airport System’s investment balances and maturities, in years, for those 
investments subject to interest rate risk were as follows (amounts are expressed in thousands): 

Investments maturity in years
Greater

Investment type Fair value Less than 1 1-5 6-10 than 10**

Discount Commercial Paper $ 246,001 $ 246,001 $ — $ — $ — 
U.S. Treasury securities 87,445 — 63,321 24,124 — 
U.S. Agency securities 601,111 144,203 255,010 157,533 44,365 

Total $ 934,557 $ 390,204 $ 318,331 $ 181,657 $ 44,365 

 

The Airport System’s portfolio of U.S. agency securities includes callable securities with scheduled 
interest changes. If a callable investment is purchased at a discount, the maturity date is assumed to 
be the maturity date of the investment. If the investment is bought at a premium, the maturity date is 
assumed to be the call date. As of December 31, 2006, the Airport System owned callable securities 
with a fair value of $250,489,681. Of these, securities with scheduled increases to predetermined 
interest rates had a fair value of $102,772,048. 

**The Manager is authorized to waive certain portfolio constraints when such action is deemed to be 
in the best interest of the City. The Manager has waived the maximum maturity for certain 
investments in U.S. Agency securities that are part of the Airport System structured pool created to 
facilitate an economic defeasance of a portion of the future debt service payments due on certain 
Airport System bonds. 

Credit Risk: Credit risk is the risk that the issuer or other counterparty to a debt security will not 
fulfill its obligation to the Airport System. National rating agencies assess this risk and assign a 
credit quality rating for most investments. Obligations of the U.S. Government or obligations 
explicitly guaranteed by the U.S. Government are not assigned credit quality ratings. Credit quality 
ratings are reported on obligations of U.S. Government agencies that are not explicitly guaranteed by 
the U.S. Government. The City’s Investment Policy requires that commercial paper and bankers’ 
acceptances be rated by at least two of the recognized rating agencies and have a minimum rating of 
A-1, P-1, and F-1 from Standard & Poor’s, Moody’s, and Fitch, respectively, at the time of purchase. 

As of December 31, 2006, the Airport System owned $ 246,000,560 in commercial paper that had 
minimum ratings of A-1, D-1 and F-1, by two rating agencies. 

Custodial Credit Risk: Custodial credit risk for investments is the risk that, in the event of failure, the 
Airport System will not be able to recover the value of its investments or collateral securities that are 
in the possession of an outside party. Investments are exposed to custodial credit risk if they are 
uninsured, are not registered in the City’s name, and are held by either the counterparty to the 
investment purchase or are held by the counterparty’s trust department or agent but not held in the 
City’s name. None of the Airport System’s investments owned at December 31, 2006, were subject 
to custodial credit risk. 
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In accordance with the City’s Investment Policy, all of the City’s repurchase agreements are 
collateralized at 102% of the market value of the portfolio by U.S. Government agency securities at 
the time of purchase. Collateral valuation is calculated and adjusted at least once per week and 
adjusted on an as needed basis. Collateral for all repurchase agreements are held by the City’s 
custodian, J.P. Morgan. None of the Airport System’s repurchase agreements owned at 
December 31, 2006 were subject to custodial risk. 

Concentration of Credit Risk: The City’s Investment Policy states that a maximum of 5% of the 
portfolio may be invested in commercial paper or certificates of deposit issued by any one provider. 
As of December 31, 2006, all investments in commercial paper and certificates of deposit are in 
compliance with this policy. 

(4) Accounts Receivables 

Management of the Airport System reviews accounts receivables periodically and an allowance for 
doubtful accounts has been established based upon management’s assessment of the probability of 
collection. As of December 31, 2006 and 2005, an allowance of $340,941 and $323,486, respectively, had 
been established. No amount is reserved for United Airlines (United) in 2006. See further discussion 
regarding United in note 21 of the financial statements. 

(5) Capital Assets 

Changes in capital assets for the years ended December 31, 2006 and 2005 were as follows (in thousands): 

2006
Transfers of Retirements

January 1, completed and December 31,
2006 Additions projects impairments 2006

Depreciable:
Buildings $ 1,692,776  $ —  $ 26,318  $ (4,382) $ 1,714,712  
Improvements other than

buildings 1,926,666  —  73,569  (4,496) 1,995,739  
Machinery and equipment 530,719  4,808  23,420  (1,799) 557,148  

4,150,161  4,808  123,307  (10,677) 4,267,599  

Less accumulated depreciation
and amortization (1,243,928) (143,506) —  1,885  (1,385,549)

2,906,233  (138,698) 123,307  (8,792) 2,882,050  

Nondepreciable:
Construction in progress 163,483  125,763  (123,307) (381) 165,558  
Land, land rights, and air rights 295,306  —  —  —  295,306  

Total capital assets $ 3,365,022  $ (12,935) $ —  $ (9,173) $ 3,342,914  
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2005
Transfers of Retirements

January 1, completed and December 31,
2005 Additions projects impairments 2005

Depreciable:
Buildings $ 1,669,551  $ —  $ 23,317  $ (92) $ 1,692,776  
Improvements other than

buildings 1,907,899  —  18,767  —  1,926,666  
Machinery and equipment 681,753  8,122  29,626  (188,782) 530,719  

4,259,203  8,122  71,710  (188,874) 4,150,161  

Less accumulated depreciation
and amortization (1,200,725) (146,922) —  103,719  (1,243,928) 

3,058,478  (138,800) 71,710  (85,155) 2,906,233  

Nondepreciable:
Construction in progress 136,214  98,979  (71,710) —  163,483  
Land, land rights, and air rights 295,437  —  —  (131) 295,306  

Total capital assets $ 3,490,129  $ (39,821) $ —  $ (85,286) $ 3,365,022  

 

 

In 2004, the Airport System implemented GASB No. 42, Accounting and Financial Reporting for 
Impairment of Capital Assets and Insurance Recoveries. GASB No. 42 describes the impairment of a 
capital asset as “a significant, unexpected decline in the service utility of a capital asset.” The significant 
and unexpected decline is based on events or changes in circumstances that were not anticipated when the 
capital asset was placed in service. 

For the years ended December 31, 2006 and 2005, the Airport System experienced impairments of capital 
assets of $0 and $85.3 million, respectively. Capital assets which incurred significant impairment losses, 
and which comprise a majority of the $85.3 million, included the Automated Baggage System and the 
Concourse A, B, and C sortation systems. 

Automated Baggage System (ABS) 

In September 2005, United Airlines discontinued use of the ABS and reverted to the traditional tug and 
cart system. 

No other airlines used the ABS; therefore, this asset was no longer being used by the Airport System. 
Based on the requirements of GASB No. 42, there had been a significant, unexpected change in the service 
utility of the ABS. In order to determine if the ABS was temporarily or permanently impaired, the Airport 
System hired a consultant to identify what portion, if any, of the ABS should remain to support a future 
baggage system. Based upon the consultant’s findings, management concluded that a small portion (net 
book value of $3.2 million) of structural steel and electrical infrastructure would be used to support a new 
system; therefore, this portion was judged temporarily impaired and retained on the books. The remaining 
net book value of the ABS of $43.0 million was impaired and written off in September 2005.
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Sortation Systems 

During 2005, the Airport System hired a consultant to determine if the idle sortation systems in Concourses 
A and C could be used for a future baggage handling system. Based upon the results of this study, 
management determined that the idle assets would not be used; thus, should be impaired for the remaining 
net book value. 

In addition, United Airlines discontinued use of sections of the sortation system in Concourse B when it 
discontinued use of the ABS in September 2005. Based upon an investigation performed by management, 
the Airport System determined that the sections still in use totaled a net book value of $8.7 million. This 
amount was not impaired and will be depreciated using the original useful life of the sortation system as 
management’s expectation is that the remaining section of the system will continue to be used. The 
remaining net book value was considered impaired. 

As a result, the Airport System recognized impairment losses in 2005 on the three sortation systems for 
approximately $33.5 million. 

(6) Assets Held for Disposition 

The City ceased aviation operations at Stapleton upon the opening of Denver International on February 28, 
1995, and is continuing to dispose of the Stapleton property. Certain portions of Stapleton were acquired 
with proceeds from federal grants, which provide for the return of certain federal funds. In addition, certain 
portions of the property are also subject to deed restrictions, under which the property would revert to the 
United States government. The City is able to seek releases from the grant assurances and deed restrictions 
from the Secretary of Transportation as dispositions occur, provided that: 1) the property is sold at fair 
market value, and 2) the proceeds are used to develop, improve, and construct Denver International. The 
City intends to continue to seek such releases and, in accordance with certain use and lease agreements, use 
any net proceeds from sales of Stapleton to retire or defease subordinate debt. 

As a result of the long-term nature of the development plan, the timing and ultimate amount of net proceeds 
from the disposition of Stapleton’s existing plant and improvements is not presently determinable. The 
carrying value of Stapleton was $18,806,825 and $22,724,103 at December 31, 2006 and 2005, 
respectively. The current accrued environmental liability for Stapleton was $3,474,011 and $8,033,010 at 
December 31, 2006 and 2005, respectively. 

(7) Due to Other City Agencies 

The City provides various services to the Airport System, including data processing, investing, financial 
services, budgeting, and engineering. Billings from the City, both direct and indirect, during 2006 and 2005 
totaled $12,181,634 and $12,239,690, respectively, and have been included in operating expenses. 

In addition to the above services, the Airport System also pays directly salaries and wages for police, fire 
and other city personnel which are reflected as Personnel services expenses. The total services paid for City 
service and personnel are $38,883,126 and $39,213,224 at December 31, 2006 and 2005, respectively. The 
outstanding liability to the City and its related agencies in connection with these services totaled 
$17,186,337 and $18,082,646 at December 31, 2006 and 2005, respectively. 
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(8) Bonds Payable 

Changes in long-term debt for the years ended December 31, 2006 and 2005 were as follows (in thousands): 

2006
January 1, Refunded December 31,

2006 Additions debt Retirements 2006
Airport System revenue bonds $ 3,928,480  $ 449,590  $ (539,123) $ (101,305) $ 3,737,642  
Economic defeasance 54,880  —  —  —  54,880  
Baggage defeasance —  77,263  —  —  77,263  
Less deferred loss on bonds (275,305) (43,778) —  18,029  (301,054) 
Plus unamortized premiums 9,577  20,731  13,946  (5,084) 39,170  

Total bond debt $ 3,717,632  $ 503,806  $ (525,177) $ (88,360) 3,607,901  
Less current portion (107,085) 

Noncurrent portion $ 3,500,816  

 

 

2005
January 1, Refunded December 31,

2005 Additions debt Retirements 2005

Airport System revenue bonds $ 4,031,775  $ 407,190  $ (409,115) $ (101,370) $ 3,928,480  
Economic defeasance 54,880  —  —  —  54,880  
Less deferred loss on bonds (244,015) (44,425) —  13,135  (275,305) 
Plus unamortized premiums

(12,880) 12,766  12,081  (2,390) 9,577  

Total bond debt $ 3,829,760  $ 375,531  $ (397,034) $ (90,625) 3,717,632  

Less current portion (97,805) 

Noncurrent portion $ 3,619,827  

 

The Airport System has issued bonds, paying fixed and variable interest rates, collateralized by and payable 
from Airport System Net Revenues, as defined in the 1984 Airport System General Bond Ordinance as 
supplemented and amended (Bond Ordinance) and the 1990 Airport System General Subordinate Bond 
Ordinance as supplemented and amended (Subordinate Bond Ordinance). Interest is payable semi-annually. 
The variable rate bonds are issued in weekly mode. Auction rate bonds carry interest rates that are 
periodically reset for either 7 or 35-day periods. As such, the actual interest rate on the bonds will vary 
weekly, based on market conditions in the short-term tax-exempt bond market. The maturity dates, interest 
rates, and principal amounts outstanding as of December 31, 2006 are as follows: 
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Bond Maturity Interest Rate Amount Outstanding 
Airport system revenue bonds    
 Series 1991A    
 Term Bonds November 15, 2008 14.00% $  18,795,000 
 Series 1991D    
 Term bonds November 15, 2013 7.75%     96,708,140 
 Series 1992F,G* November 15, 2025 3.95%     48,000,000 
 Series 1995C    
 Term bonds November 15, 2012 6.50%     10,625,000 
 Series 1997E    
 Serial bonds Annually November 15, 

2011 and 2015 
5.125-6.00%     87,882,258 

 Term bonds November 15, 2017, 2023 
and 2025 

5.25-5.50%   310,685,000 

 Series 1998A    
 Term bonds November 15, 2025 5.00%   202,970,000 
 Series 1998B    
 Term bonds November 15, 2025 5.00%   103,395,000 
 Series 2000A    
 Serial bonds Annually November 15, 2006 

to 2019 
4.80-6.00%   236,240,000 

 Term bonds November 15, 2023 5.625%     31,495,000 
 Series 2000B* November 15, 2025 4.05%   200,000,000 
 Series 2000C* November 15, 2025 3.95%   100,000,000 
 Series 2001A    
 Serial bonds Annually November 15, 2011 

to 2017 
5.00-5.625%   248,081,334 

 Series 2001B    
 Serial bonds Annually November 15, 2013 

to 2016 
4.70-5.50%     16,675,000 

 Series 2001D    
 Serial bonds Annually November 15, 2007 

to 2024 
5.00-5.50%     59,465,000 

 Series 2002A1 A3* November 15, 2032 3.65-3.85%   273,975,000 
 Series 2002C* November 15, 2024 3.95%     41,100,000 
 Series 2002E    
 Serial bonds Annually November 15, 2006 

to 2023 
4.00-5.50%   182,855,000 
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Bond Maturity  Interest Rate Amount Outstanding 
 Series 2003A     
 Term bonds November 15, 2026 and 2031  5.00%      161,965,000 
 Series 2003B     
 Serial bonds Annually November 15, 2016 to 

2017 
 5.75%          8,540,000 

 Term bonds November 15, 2033  5.00-5.50%      100,460,000 
 Series 2004A* November 15, 2024  3.92%        73,300,000 
 Series 2004B* November 15, 2024  3.96%        73,300,000 
 Series 2005A Annually November 15, 2011 to 

2025 
 4.00-5.00%      227,740,000 

 Series 2005B1-B2* November 15, 2017  3.85%        88,800,000 
 Series 2005C1-C2 November 15, 2025  3.97-4.05%        85,000,000 
 Series 2006A Annually November 15, 2015 to 

2025 
 4.00-5.00%  

     279,585,000 
 Series 2006B Annually November 15, 2007 to 

2015 
 5.00%  

     170,005,000 
Airport System subordinate 
revenue bonds 

    

 Series 2001C1-C4* November 15, 2022  3.64-3.75%      200,000,000 
 Economic defeasance 

   LOI 1998/1999 
November 15, 2013, 2024 and 2025  6.125-7.75%        54,880,000 

ABS baggage defeasance   5.00-7.75%        77,263,268 
 Total revenue 

bonds 
      

  3,869,785,000 
Less current portion       (107,085,000) 
Net unamortized discount           39,170,459 
Deferred loss on refundings       (301,053,878) 
 Total bonds 

payable noncurrent 
    

$3,500,816,581 
 

Most of the Airport term bonds are subject to certain mandatory redemption requirements and most of the 
Airport System bonds are subject to certain optional redemption provisions. Certain of the Airport System 
bonds are subject to certain mandatory sinking fund redemption requirements. 

*The variable rates are as of December 31, 2006 

Economic Defeasance 

On November 1, 1999, the Airport System entered into an economic defeasance of $54,880,000 from certain 
1998 and 1999 federal grant proceeds from the United States Department of Transportation under the 1990 
Letter of Intent. These funds were set aside in special escrow accounts (Escrow A and Escrow B) held by the 
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City. Escrow A proceeds will be used to defease $40,080,000 of the Series 1992C maturing on November 15, 
2025. Escrow B proceeds will be used to defease $14,800,000 of the Series 1991D maturing on 
November 15, 2013. These bonds are considered defeased for bond ordinance purposes; however, the 
defeasance was not considered a legal defeasance or an in-substance defeasance under accounting principles 
generally accepted in the United States of America and, therefore, the bonds remain outstanding in the 
accompanying financial statements. 

On December 27, 2006, the Airport entered into an economic defeasance of $90,000,000 funded by PFC and 
net revenues.  These funds were set aside in a special escrow account ABS Baggage System defeasance held 
by the City.  The proceeds will be used to defease a portion of the Airport System Revenue bonds related to 
the ABS baggage system. 

Bond Issuances 

On August 17, 2006, the Airport issued $279,585,000 and $170,005,000 of Airport System Revenue Bond 
Series 2006A and 2006B, respectively, in a fixed rate mode for the purpose of currently refunding 
$461,860,000 of the 1996A, 1996B, 1996C and 1996D bonds. 

On August 25, 2005, the Airport issued $227,740,000 of Airport System Revenue Bond Series 2005A in a 
fixed rate mode for the purpose of currently refunding $230,760,000 of the Airport 1995A bonds. 

On November 10, 2005, the Airport issued $91,750,000 and $87,700,000 in an auction rate mode and a 
variable rate mode, for the purpose of currently refunding $90,510,000 and $87,845,000 of the 1995B and 
1995C bonds, respectively. 

Deferred Refunding 

The proceeds of the 2006A-B bonds were used, together with other Airport monies, to currently refund all of 
the outstanding Series 1996A, 1996D and all but $12,605,000 of the 1996B and 1996C Airport System 
Revenue Bonds. Series 2006A-B bonds are structured to provide the Airport with maximum interest savings 
through 2010 which will be applied to meet a portion of the airline rates and cost reduction goals in the 
United Stipulated Order. Interest savings for refunding is $39,808,609 and debt service savings is 
$53,303,609 (including principal). The economic gain resulting from the transaction was $32,671,373. The 
Airport realized a cash flow savings of $985,173 with this transaction in 2006. The current refunding resulted 
in a defeasance of debt between the reacquisition price of $474,320,556 and the net carrying amount less the 
unamortized portion of $430,542,581, which resulted in a deferred loss on refunding amount of $43,777,975. 
The deferred loss on refunding is being amortized over the remaining life of the old debt. 

The proceeds of the 2005A, B1-B2 and C1-C2 bonds were used together with other Airport monies, to 
currently refund all of the outstanding series 1995A, 1995B, and all but $10,625,000 of the 1995C Airport 
System Revenue Bonds. The Series 2005A bonds interest requirements are based on interest rates of 4.05% 
to 5.0%.  The series 2005B1-B2 and 2005C1-C2 bonds are based on an assumed interest rate of 3.4%.  Series 
2005A, B1-B2, and C1-C2 bonds are structured to provide the Airport maximum interest savings through 
2010 for purposes of the Stipulated Order by matching the principal amortization of the refunding bonds with 
that of the refunded bonds. The interest savings of $70,425,785 and debt savings of $63,056,480 (including 
principal), are expected to be achieved based upon the interest rate assumptions. The economic gain resulting 
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from the transaction was $45,502,306. The Airport realized a cash flow savings of $1,176,945 with these 
transactions in 2005. The current refunding resulted in a defeasance of debt between the reacquisition price of 
$426,093,727 and the net carrying amount less the unamortized portion of $381,669,202 which resulted in a 
deferred loss on refunding amount of $44,424,525. The deferred loss on refunding amount is being amortized 
over the remaining life of the defeased debt, which is shorter than the life of the refunding debt. 

Defeased Bonds 

The Airport System has defeased certain revenue bonds by placing the proceeds of new bonds in an 
irrevocable trust to provide for all future debt service payments on the old bonds. Accordingly, the trust 
account assets and the liability for the defeased bonds are not included in the accompanying financial 
statements. As of December 31, 2006 and 2005, respectively, $32,180,000 and $32,180,000 of bonds 
outstanding are considered defeased. 

(9) Bond and Notes Payable Debt Service Requirements 

(a) Bonds Payable 

Bond debt service requirements of the Airport System for bonds payable to maturity as of 
December 31, 2006 are as follows: 

Principal Interest

Year:
2007 $ 107,085,000   $ 191,059,701   
2008 102,979,756   184,558,291   
2009 100,158,339   178,314,618   
2010 105,629,846   173,093,046   
2011 128,981,929   167,449,534   
2012 – 2016 768,891,862   726,337,496   
2017 – 2021 1,033,520,000   505,916,076   
2022 – 2026 1,143,460,000   211,339,097   
2027 – 2031 169,495,000   45,786,750   
2032 – 2033 77,440,000   6,032,000   

Total $ 3,737,641,732   $ 2,389,886,609   
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Debt service requirements for the economic defeasance LOI of the Airport System to maturity as of 
December 31, 2006, are as follows: 

Principal Interest
Year:

2007 $ —    $ 3,601,900   
2008 —    3,601,900   
2009 —    3,601,900   
2010 —    3,601,900   
2011 —    3,601,900   
2012 – 2016 14,800,000   14,568,500   
2017 – 2021 —    12,274,500   
2022 – 2025 40,080,000   8,345,925   

Total $ 54,880,000   $ 53,198,425   
 

Debt service requirements for the economic defeasance ABS Baggage system of the Airport System to 
maturity as of December 31, 2006, are as follows: 

Principal Interest
Year:

2007 $ —    $ 4,496,304   
2008 50,244   4,496,304   
2009 3,636,661   4,492,470   
2010 6,575,154   4,292,454   
2011 7,608,071   3,869,204   
2012 – 2016 34,063,138   12,358,992   
2017 – 2021 21,635,000   4,034,642   
2022 – 2026 3,695,000   568,500   

Total $ 77,263,268   $ 38,608,870   
 

 

(b) Notes Payable 

The Airport System entered into a $60 million Master Installment Purchase Agreement with Siemens 
Financial Services on November 5, 2003 to fund the reimbursable portion of the construction of the 
in-line EDS baggage screening system. Payments are due annually in advance beginning December 31, 
2006. The interest rate is 3.4% and is based on a 30/360 calculation. The Airport System entered into 
two Master Installment Purchase Agreements on March 15, 2004, one with Siemens Financial Services 
for $20 million and one with GE Capital Public Finance Inc. for $13 million, to finance various capital 
equipment purchases at rates and terms of 3.46% and 3.6448% based on a 30/360 calculation for 2004. 
Payments are due semiannually to Siemens Financial Services and quarterly to GE Capital Public 
Finance.  The Airport System entered into three Master Installment Purchase Agreements on October 
26, 2006, and one on August 1, 2006.  Two agreements with Koch Financial Corporation for $23.0 
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million and $2.0 million for a total of $25.0 million and two agreements with GE Capital Public 
Finance for $9.0 million and $20.0 million. These transactions will finance capital equipment purchases 
at rates and terms of 4.34%, 4.22%, 4.16% and 4.67% based on a 30/360 calculation for 2006.  Under 
the Master Installment Purchase Agreements, the financing companies have a security interest in 
equipment purchased with the proceeds until the loans are repaid. 

The payment schedule relating to note requirements as of December 31, 2006 is as follows: 

Principal Interest

Year:
2007 $ 27,497,017   $ 3,423,670   
2008 12,146,762   2,403,466   
2009 11,477,785   1,911,463   
2010 11,563,556   1,438,698   
2011 9,194,019   949,031   
2012 – 2016 17,106,347   1,870,769   

$ 88,985,486   $ 11,997,097   
 

Changes in notes payable for the years ended December 31, 2006 and 2005 were as follows: 

Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Notes payable $ 56,763,324   $ 54,000,000   $ (21,777,838)  $ 88,985,486   
Less current portion (27,497,017)  

Noncurrent portion $ 61,488,469   
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Notes payable $ 76,212,912   $ —    $ (19,449,588)  $ 56,763,324   
Less current portion (20,117,026)  

Noncurrent portion $ 36,646,298   

 

 

(10) Demand Bonds 

Included in long-term debt are $48,000,000 for Series 1992F,G; $200,000,000 for Series 2000B; 
$100,000,000 for Series 2000C; $41,100,000 for Series 2002C; $73,300,000 for Series 2004A; $73,300,000 
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for Series 2004B; $85,000,000 for Series 2005C1-C2 of Airport System Revenue Bonds Series respectively,  
which bear interest at flexible or weekly rates and are subject to mandatory redemption upon conversion of 
the interest rate to a different rate type or rate period. If the bonds are in a weekly (or monthly) mode, the 
bonds are subject to purchase on demand of the holder at a price of par plus accrued interest.  Each series has 
an irrevocable letter of credit or standby bond purchase agreement which the remarketing agent for the bonds 
can draw upon to purchase the bonds.  If the bonds purchased by the remarketing agent could not be resold 
within a designated period of time, each irrevocable letter of credit and standby bond purchase agreement 
contains provisions for a take out agreement which would convert the obligation to an installment loan with 
the provider of that agreement.  If the take out agreement were to be exercised, the Airport System would be 
required to pay interest amounts on the loan that are expected to be higher than the interest amount on the 
bonds. 

Irrevocable letters of credit were issued as collateral for the Series 1992F, 1992G, and 2002C revenue bonds 
in the amounts as follows: 

Letter of
Letter of Annual credit

Par amount credit commitment expiration
Bonds outstanding amount fee date

Series 1992F $ 26,200,000   $ 31,059,400   0.370% September 24, 2009
Series 1992G 21,800,000   25,829,467   0.370% September 24, 2009
Series 2002C 41,100,000   51,232,000   0.370% October 8, 2009

 

As of December 31, 2006 and 2005, no amounts have been drawn under any of the existing agreements. 

(11) Bond Ordinance Provisions 

Additional Bonds 

The Airport System may issue additional parity and subordinate bonds, subject to certain coverage and other 
provisions, for the purpose of acquiring, improving or equipping facilities related to the Airport System. 

Airport System Revenue Bonds 

Under the terms of the Bond Ordinance, all bond series, except for the Series 2001 C1-C4 Bonds, (the Senior 
Bonds) are collateralized by a first lien on the Net Revenues of the Airport System. Under the terms of the 
Subordinate Bond Ordinance, the Series 2001 C1-C4 Bonds are collateralized by Net Revenues of the Airport 
System subordinate to the Senior Bonds. 

The Airport System is required by the Bond Ordinance to set and collect rates and charges sufficient, together 
with other available funds, to provide for the payment of all operating and maintenance expenses for the 
current fiscal year plus 125% of the aggregate principal and interest payments of the Senior Bonds for such 
fiscal year prior to the issuance of additional bonds. Management believes the Airport System is in 
compliance with the bond covenants listed in the bond ordinance. 
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(12) Swap Agreements 

The Airport System has entered into interest rate swap agreements in order to protect against rising interest 
rates. In accordance with GAAP, the fair value of swap agreements is not reported in the financial statements. 

Summary of Interest Rate Swap Transactions 

Notional Bond/Swap Variable Fair values
Trade Effective amount termination Associated Payable receivable December 31,

Counterparty date date (in millions) date debt series swap rate swap rate 2006
1998 Swap Agreements:

Goldman Sachs Capital
Markets, L.P. 1/22/98 10/4/00 $ 100  11/15/25 2000B 4.7600% Bond rate $ (12,400,000)

Lehman Bros. Special
Financing Inc. 1/22/98 10/4/00 100  11/15/25 2000B 4.7600    Bond rate (12,400,000)

Societe Generale,
New York, Branch 1/22/98 10/4/00 100  11/15/25 2000C 4.7190    Bond rate (11,900,000)

1999 Swap Agreements:
Goldman Sachs Capital

Markets, L.P. 7/22/99 10/4/01 100  11/1/22 2001C1-4 5.6179    BMA (20,150,000)
Merrill Lynch Capital

Services, Inc. 7/22/99 10/4/01 50  11/1/22 2001C1-4 5.5529    BMA (9,760,000)
RFPC, LTD. 7/22/99 10/4/01 50  11/1/22 2001C1-4 5.6229    BMA (10,100,000)

2002 Swap Agreements:
Goldman Sachs Capital 76.33% 1,500,000  

Markets, L.P. 4/11/02 4/15/02 100  11/01/22 2001C1-4 BMA LIBOR
RFPC, LTD. 76.00% 1,330,000  

4/11/02 4/15/02 100  11/01/22 2001C1-4 BMA LIBOR

2005 Swap Agreements
Royal Bank of Canada 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6560    70% LIBOR (365,000)
JP Morgan Chase Bank, N.A. 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6874    70% LIBOR (365,000)
Jackson Financial 

Products, LLC 4/14/05 11/15/06 111.834 11/15/25 2006A 3.6560    70% LIBOR (1,160,000)
Piper Jaffray Financial 

 Products, Inc. 4/14/05 11/15/06 55.917 11/15/25 2006A 3.6600    70% LIBOR (365,000)

2006B Swap Agreements
Royal Bank of Canada 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  
JP Morgan Chase Bank, N.A. 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  
Jackson Financial 

Products, LLC 8/9/06 11/15/06 111.834 11/15/25 2006A BMA 4.0855% 2,280,000  
Piper Jaffray Financial 

 Products, Inc. 8/9/06 11/15/06 55.917 11/15/25 2006A BMA 4.0855% 1,140,000  

2006A Swap Agreements
Forward Starting Swap Agreements

Bear Stearns Capital Markets Inc 6/1/06 11/15/07 180.850 11/15/25 (1) 4.0085    70% LIBOR (6,928,000)
Lehman Bros. Special Financing 6/1/06 11/15/07 120.567 11/15/25 (1) 4.0085    70% LIBOR (4,618,000)
GKB Financial Services Corp. II 6/1/06 11/15/07 60.283 11/15/25 (1) 4.0085    70% LIBOR (2,309,000)

(1) The associated debt series for the 2006 swap agreement are the proposed issuance of Airport System Revenue Refunding Bonds for the
1997E bonds.  
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Payments by the Airport System to counterparties relating to these swap agreements, including termination 
payments, are Subordinate Obligations, subordinate to debt service payments on the Airport System’s Senior 
Bonds, and on parity with the Airport System’s Subordinate Bonds. The year-end fair values were calculated 
using the mid-market LIBOR and BMA swap curves as of December 31, 2006. Fair values represent the 
difference between the present value of the fixed payments and the present value of the floating payments, at 
forward floating rates as of December 31, 2006. When the present value of payments to be made by the 
Airport System exceeds the present value of payments to be received, the swap has a negative value to the 
Airport System. When the present value of payments to be received by the Airport System exceeds that of 
payments to be made, the swap has a positive value to the Airport System. 
 
Risks Associated with the Swap Agreements 

The following risks are generally associated with swap agreements: 

Credit Risk – All of the Airport System’s swap agreements rely upon the performance of swap 
counterparties. The Airport System is exposed to the risk of these counterparties being unable to fulfill their 
financial obligations to the Airport System. The Airport System measures the extent of this risk based upon 
the credit ratings of the counterparty and the fair value of the swap agreement. If the Airport System delivers 
a surety policy or other credit support document guaranteeing its obligations under the swap agreement that is 
rated in the highest rating category of either Standard & Poor’s, Moody’s Investors Service or Fitch, for any 
swap agreement, the counterparty to that agreement is obligated to either be rated, or provide credit support 
securing its obligations under the swap agreement rated, in the highest rating category of either Standard & 
Poor’s, Moody’s Investors Service or Fitch; or, under certain circumstances, provide collateral. The Airport 
System is obligated, under the swap agreements, to provide such surety policy or credit support if the 
unsecured and unenhanced ratings of the Airport System’s Senior Bonds is below any two of BBB by 
Standard & Poor’s, Baa2 by Moody’s Investors Service or BBB by Fitch. As of December 31, 2006, the 
ratings of the Airport System’s Senior Bonds were A+ by Standard & Poor’s (with a stable outlook), A1 by 
Moody’s Investors Service (with a stable outlook) and A+ by Fitch (with a stable outlook). Therefore, no 
surety policy or credit has been provided to the counterparties by the Airport System. Failure of either the 
Airport System or the counterparty to provide credit support or collateral, as described in the swap 
agreements, is a termination event under the swap agreements (see termination risk below). 
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The ratings of the counterparties, or their credit support providers, as of December 31, 2006 are as follows: 

Ratings of the counterparty or its credit
support provider

Counterparty (credit support provider) S&P Moody’s Fitch

Goldman Sachs Capital Markets, L.P.
(Goldman Sachs Group, Inc.) AA- Aa3 AA-

Lehman Brothers Special Financing Inc.
(Lehman Brothers Holdings Inc.) A+ A1 A+

Merrill Lynch Capital Services, Inc.
(Merrill Lynch & Co., Inc.) AA- Aa3 AA-

RFPC, LTD. (Ambac Assurance Corp.) AAA Aaa AAA
Societe Generale, New York Branch AA Aa2 AA
Royal Bank of Canada AA- Aaa AA
JP Morgan Chase Bank, N.A. AA- Aa2 AA-
Jackson Financial Products, LLC A+ Aa3 AA-

(Merrill Lynch & Co., Inc.)
Piper Jaffray Financial Products, Inc. A+ Aa3 AA-

(Morgan Stanley Capital Services
Morgan Stanley)  

As of December 31, 2006, there was no risk of loss for the swap agreements that had negative fair values. For 
the swap agreements that had positive fair values, the risk of loss is the amount of the derivatives fair value. 

Termination Risk – Any party to the Airport System’s swap agreements may terminate the swap if the other 
party fails to perform under the terms of the contract. Additionally, the Airport System may terminate any of 
its swap agreements at any time at its sole discretion. Further, certain credit events can lead to a termination 
event under the swap agreements (see Credit Risk above). If, at the time of termination, the swap has a 
negative fair value, the Airport System could be liable to the counterparty for a payment equal to the swap’s 
fair value. If any of the Airport System’s swap agreements are terminated, the associated variable rate bonds 
would either no longer be hedged with a synthetic fixed interest rate or nature of the basis risk associated with 
the swap agreement which may change. The Airport System is not aware of any existing event that would 
lead to a termination event with respect to any of its swap agreements. 

Basis Risk – Each of the Airport System’s swap agreements are associated with certain debt obligations or 
other swaps. The Airport System pays interest at variable interest rates on some of the associated debt 
obligations and associated swaps. The Airport System receives variable payments under some of its swap 
agreements. To the extent the variable rate on the associated debt or the associated swap paid by the Airport 
System is based on an index different than that used to determine the variable payments received by the 
Airport System under the swap agreement, there may be an increase or decrease in the synthetic interest rate 
intended under the swap agreement. The nature of this risk for each of the Airport System’s series of swaps is 
discussed more specifically in the descriptions of these swap agreements below. 
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Description of the Swap Agreements and Associated Debt 

The 1998 Swap Agreements and Associated Debt – On January 1, 1998, the Airport System entered into 
interest rate swap agreements (the 1998 Swap Agreements) with three financial institutions in order to take 
advantage of and secure prevailing interest rates in contemplation of the future refunding of certain senior 
bonds through the Airport System’s issuance of variable rate bonds on or before October 4, 2000. Each 1998 
Swap Agreement has a notional amount of $100 million and provides for certain payments to or from each 
financial institution equal to the difference between a fixed rate payable by the Airport System under each 
Agreement and the prevailing variable rate on certain of the Airport System’s variable rate bonds payable by 
the respective financial institutions. Upon the occurrence of certain events, a counterparty to a 1998 Swap 
Agreement may elect to apply an alternative variable rate, 70% of the London Interbank Offered Rate for 
one-month deposits of U.S. dollars (LIBOR) plus 0.10%, instead of the variable rate payable on the 
associated debt. Events that could trigger the right of the counterparty to apply the alternative rate include, 
among other things, a downgrade of the short-term ratings of the associated debt to below A-1+ by S&P, 
VMIG-1 by Moody’s or F-1+ by Fitch or the long-term ratings of the bonds are downgraded to below one of 
the highest two rating categories of any two of S&P, Moody’s or Fitch, or an event of taxability. An event of 
taxability includes, among other things, a change in tax law that causes the relationship between the Bond 
Markets Association Index (BMA) and LIBOR such that the daily average BMA Index as a percentage of 
daily average LIBOR exceeds 80% for a period of 90 consecutive days or 75% for a period of 120 
consecutive days. The effect of a counterparty applying the alternative rate would be to increase the basis risk 
for the swap. There would be a greater likelihood of differences between the variable rate paid by the Airport 
System on the associated debt and variable payments received from the counterparty under the swap. There 
was no such taxability event nor a downgrade of the short-term ratings for the year ended December 31, 
2006. 

In August 2000, the Airport System issued the Series 2000B and the Series 2000C Bonds in order to refund a 
portion of the Series 1990A Bonds, and treated such 1998 Swap Agreements as relating to the payments due 
on the Series 2000B Bonds and the Series 2000C Bonds (the associated debt), thereby effectively converting 
the floating rates of the Series 2000B Bonds and the Series 2000C Bonds to a fixed interest rate. The 
aggregate weighted average fixed rate payable by the Airport System under the 1998 Swap Agreements is 
4.7463%. The 1998 Swap Agreements became effective on October 4, 2000, and payments under these 1998 
Swap Agreements commenced on November 1, 2000. 

The 1999 Swap Agreements and Associated Debt – On July 28, 1999, the Airport System entered into interest 
rate Swap Agreements (the 1999 Swap Agreements) with three financial institutions in order to take 
advantage of and secure prevailing interest rates in contemplation of the future refunding of a portion of the 
Series 1991A Bonds and Series 1991D Bonds through the Airport System’s issuance of variable rate bonds 
on or before October 4, 2001. The 1999 Swap Agreements have notional amounts of $100 million, 
$50 million and $50 million, respectively, and provide for certain payments to or from each financial 
institution equal to the difference between a fixed rate payable by the Airport System under each Agreement 
and the BMA Index payable by the respective financial institutions. Historically, average BMA Index has 
been lower than the variable interest rate the Airport System pays on the associated debt. The Airport System 
attributes this difference to the fact that the associated debt is subject to the alternative minimum tax. This 
means that, on average, the Airport System pays more in interest on the associated debt than it receives under 
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the 1999 Swap Agreements. This basis risk is modified when the 1999 Swap Agreements and associated debt 
are considered together with the 2002 Swap Agreements. 

On October 4, 2001, the Airport System issued the Series 2001 C1-C4 to refund a portion of the 
Series 1991A Bonds and Series 1991D Bonds. The net effect of the 1999 Swap Agreements, when 
considered together with the variable rate Series 2001 C1-C4 Subordinate Bonds, is that the Airport System 
will effectively pay a fixed rate, plus or minus the difference between the actual rate on the Series 2001 
C1-C4 Subordinate Bonds and the Bond Market Association Index, on $200 million of obligations. The 
aggregate weighted average fixed rate payable by the Airport System under the 1999 Swap Agreements is 
5.6029%. The 1999 Swap Agreements became effective on October 4, 2001, and payments under these 
Agreements commenced on November 1, 2001. 

The 2002 Swap Agreements and Associated Debt – On April 11, 2002, the Airport System entered into 
interest rate Swap Agreements (the 2002 Swap Agreements) with two financial institutions in order to 
effectively change the amounts it receives under the 1999 Swap Agreements from the Bond Market 
Association Index (BMA) to a percentage of the London Interbank Offered Rate for one-month deposits of 
U.S. dollars (LIBOR). The 2002 Swap Agreements have a notional amount of $200 million, relate to the 
2001 C1-C4 bonds and provide for certain payments to or from each financial institution equal to the 
difference between BMA payable by the Airport System and a percentage of LIBOR payable by the 
respective financial institutions. The net effect of the 2002 Swap Agreements, when considered together with 
the 1999 Swap Agreements, is that the Airport System will receive 76.165% of LIBOR, rather than BMA, to 
offset the actual rate paid on the Series 2001 C1-C4 bonds. 

The Airport System is exposed to basis risk under the 1999 and 2002 Swap Agreements, due to the 
differences in indices between the variable interest rate it pays on the associated debt and 76.165% of LIBOR 
received under the 2002 Swap Agreements. The 2002 Swap Agreements became effective on April 15, 2002 
and payments under these Agreements commenced on May 1, 2002. 

The 2005 Swap Agreements – In April 2005, the Airport System entered into interest rate Swap Agreements 
(the 2005 Swap Agreements) with four financial institutions in order to take advantage of and secure 
prevailing interest rates in contemplation of the future refunding of a portion of the Series 1996A Bonds and 
Series 1996D Bonds through the Airport System’s issuance of variable rate bonds on or before November 15, 
2006. On August 9, 2006, the Airport System amended the 2005 Swap Agreements. The notional amounts of 
the 2005 Swap Agreements are approximately $56 million, $56 million, $112 million and $56 million, 
respectively, and provide for certain payments to or from each financial institution equal to the difference 
between a fixed rate payable by the Airport System under each Agreement and 70% of the London Interbank 
Offered Rate for one-month deposits of U.S. dollars (LIBOR) payable by the respective financial institutions. 

In August 2006, the Airport System issued the Series 2006A bonds in order to refund the Series 1996A and 
1996D bonds, and entered into the 2006B Swap Agreements (described below under “The 2006B Swap 
Agreements”).  The net effect of the 2005 Swap Agreements, when considered together with the fixed rate 
Series 2006A bonds and the 2006B Swap Agreements is that the Airport System will pay a fixed rate plus or 
minus the difference between the BMA index and 70% of 1-month LIBOR on $280 million of obligations. 
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The aggregate weighted average fixed rate payable by the Airport System under the 2005 Swap Agreements 
is 3.66%.  The Airport System is exposed to basis risk under the 2005A Swap Agreements, due to the 
difference in indices between BMA paid on the associated 2006B Swap Agreements and 70.0% LIBOR 
received under the 2005 Swap Agreements.  The 2005 Swap Agreements became effective on November 15, 
2006 and payments under the Agreements commenced on December 1, 2006. 

The 2006A Swap Agreements – On June 1, 2006, the City entered into interest rate swap agreements (the 
“2006A Swap Agreements”) with three financial institutions in order to take advantage of and secure 
prevailing interest rates in contemplation of the refunding of the Series 1997E bonds through the Airport 
System’s issuance of variable rate bonds on or before November 15, 2007.  The 2006A Swap Agreements 
have notional amounts of approximately $181.0 million, $121.0 million and $60.0 million, respectively, and 
provide for certain payments to or from each financial institution equal to the difference between the fixed 
rate payable by the Airport System under each Agreement and 70% of London Interbank Offered Rate 
(LIBOR) for one month deposits of U.S. dollars payable for the respective financial institutions. 

The Airport System is exposed to market-access risk under the 2006A Swap Agreements.  Market-access risk 
is the risk that the Airport System will not be able to enter the credit markets or that costs associated with 
entering the credit market will increase.  If the 2006A Swap Agreements become effective and proposed 
refunding bonds are not issued, the Airport System would make net swap payments as required under the 
Swap Agreement.  The Airport System would make fixed payments to the counterparties and receive variable 
payments of 70% of LIBOR.  If the proposed variable rate bonds are issued, actual savings ultimately 
recognized by the transaction will be affected by the terms of the proposed variable rate refunding bonds and 
the net effect of the variable rate payments received under the swap and the payments on the bonds. 

If the proposed variable rate refunding bonds are issued, and the 2006A Swap Agreements become effective, 
the Airport System will be exposed to basis risk under the 2006A Swap Agreements, due to the differences 
between the variable interest rate to be paid on the associated debt and 70% of LIBOR to be received under 
the 2006A Swap Agreements. 

If the 2006A Swap Agreements become effective, the net effect, when considered together with the proposed 
variable rate refunding bonds, is that the Airport System will effectively pay a fixed rate, plus or minus the 
difference between the actual rate of the variable rate refunding bonds and 70% of LIBOR on $362.0 million 
of obligations.  The aggregate weighted average fixed rate payable by the Airport System under the 2006A 
Swap Agreements is 4.01%.  The 2006A Swap Agreements have an effective date of November 15, 2007.  
Payments under these Agreements have not commenced. 

The 2006B Swap Agreements-On August 9, 2006 the Airport System entered into interest rate swap 
agreements (the “2006B Swap Agreements”) with four financial institutions in order to synthetically create 
variable rate debt in association with the refunding of the Series 1996A and 1996D bonds on August 17, 
2006.  The 2006B Swap Agreements have notional amounts of approximately $56.0 million, $56.0 million, 
$112.0 million and $56.0 million, respectively, and provide for certain payments to or from each financial 
institution equal to the difference between a variable rate based on the Bond Market Association Index 
payable by the Airport System under each Agreement and a fixed rate payable by the respective financial 
institutions. 
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In August 2006, the Airport System issued the Series 2006A bonds in order to refund the Series 1996A and 
1996D bonds.  The net effect of the 2006B Swap Agreements, when considered together with the fixed rate 
Series 2006A bonds, is that the Airport System will effectively pay a variable rate based on BMA plus or 
minus the difference between the fixed rate on the Series 2006A bonds and the fixed rate received under the 
2006B Agreements on $280.0 million of obligations.  In November 2006, the 2005 Swap Agreements 
became effective (see “The 2005 Swap Agreements”).  The net effect of the 2005 Swap Agreements, when 
considered together with the fixed rate Series 2006A bonds and the 2006B Swap Agreements is that the 
Airport System will pay a fixed rate plus or minus the difference between the BMA index and 70.0% of 1-
month LIBOR, minus the difference of the fixed receiver rate on the 2006B Swap and the weighted average 
fixed payor rate on the 2005 Swap on $280.0 million of obligations. 

The aggregate weighted average fixed rate payable by the financial institutions under the 2006B Swap 
Agreements is 4.09%.  The 2006B Swap Agreements became effective on November 15, 2006 and payments 
under these Agreements commenced on December 1, 2006. 

Swap Payments and Associated Debt 

As rates vary, variable rate bond interest payments and net swap payments will vary. As of December 31, 
2006, debt service requirements of the related variable rate debt and net swap payments, assuming current 
interest rates remain the same, for their terms, were as follows: 

Interest rate
Principal Interest swaps net Total

Year:
2007 $ —    $ 33,230,200   $ 4,621,069   $ 37,851,269   
2008 —    33,230,200   4,621,069   37,851,269   
2009 —    33,230,200   4,621,069   37,851,269   
2010 —    33,230,200   4,621,069   37,851,269   
2011 —    33,230,200   4,621,069   37,851,269   
2012-2016 31,695,000   165,738,850   23,126,849   220,560,699   
2017-2021 385,975,000   135,504,485   19,451,249   540,930,734   
2022-2025 361,915,000   39,967,171   2,405,317   404,287,488   

Total $ 779,585,000   $ 507,361,506   $ 68,088,760   $ 1,355,035,266   
 

Variable Rate Bonds and Swap payments are calculated using rates in effect on December 31, 2006. 

(13) Denver International Special Facility Revenue Bonds 

To finance the acquisition and construction of various facilities at Denver International, the City issued three 
series of Special Facility Revenue Bonds. These bonds are special limited obligations of the City, payable 
and secured by a pledge of certain revenues to be received from lease agreements for these facilities. The 
bonds do not constitute a debt or pledge of the full faith and credit of the City or the Airport System, and 
accordingly, have not been reported in the accompanying financial statements. As of December 31, 2006 and 
2005, Special Facility Revenue Bonds outstanding totaled $327,610,000 and $332,320,000, respectively. 
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(14) Capital Lease 

The Airport System entered into a capital lease agreement for runway equipment with GE Capital Public 
Finance on July 1, 2003. The capital lease was paid off in 2006. Amortization of the capital lease is included 
in depreciation expense.  The related net book value of the equipment as of December 31, 2005 was as 
follows: 

Equipment $ 6,009,746   
Less accumulated depreciation (3,240,972)  

Net book value $ 2,768,774   
 

 

Changes in capital lease for the years ended December 31, 2006 and 2005 were as follows: 

Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Capital lease $ 1,061,885   $ —    $ (1,061,885)  $ —    
Less current —    

Noncurrent portion $ —    
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Capital lease $ 3,114,679   $ —    $ (2,052,794)  $ 1,061,885   
Less current (1,061,885)  

Noncurrent portion $ —    
 

(15) Compensated Absences 

Employees may accumulate earned but unused benefits up to specified maximum.  The changes in 
compensated absences for 2006 and 2005 are as follows: 
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Balance Balance
January 1, December 31,

2006 Additions Retirements 2006

Compensated Absences payable $ 6,522,074   $ 1,002,609   $ (829,039)  $ 6,695,644   
Less current (1,577,340)  

Noncurrent portion $ 5,118,304   
 

 

Balance Balance
January 1, December 31,

2005 Additions Retirements 2005

Compensated Absences payable $ 6,358,521   $ 701,537   $ (537,984)  $ 6,522,074   
Less current (1,165,067)  

Noncurrent portion $ 5,357,007   
 

(16) Pension Plan 

Plan Description 

Employees of the Airport System, as well as substantially all of the general employees of the City, are 
covered under the Denver Employees Retirement Plan (DERP). The following is a brief description of the 
retirement plan. Plan participants should refer to the appropriate source documents or publicly available 
financial reports for more complete information. 

The DERP is a cost sharing multiple-employer, defined benefit plan established by the City to provide 
pension and post-retirement health benefits for its employees. The DERP is administered by the DERP Board 
of Trustees in accordance with sections 18.401 through 18.433.4 of the City’s Revised Municipal Code. 
Amendments to the plan are made by ordinance. These Code sections establish the plan, provide complete 
information on the DERP, and vest the authority for the benefit and contribution provision with the City 
Council. The DERP Board of Trustees acts as the trustee of the plan’s assets. As of January 1, 2006, the date 
of the last actuarial valuation, the plan was underfunded; however, there is no net pension obligation reported 
because the actuarial valuation adjusts contributions in the ensuing year to fully fund the plan. The 
Retirement Board monitors the plan continually to ensure an appropriate level of funding. 

The plan issues a publicly available financial report that includes financial statements and required 
supplementary information. The report is available by contacting: 

Denver Employees Retirement Plan 
777 Pearl Street 

Denver, Colorado 80203 
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Pension Plan’s Funding Policy and Annual Pension Cost 

For DERP, The City contributes 8.50% of covered payroll and employees make a pre –tax contribution of 
2.50% in accordance with Section 18-407 of the revised Municipal Code of the City. The City’s contributions 
to DERP for the years ended December 31, 2006, 2005 and 2004 were $36,036,000, $35,036,000 and 
$33,108,000, respectively, which equaled the required contributions each year. 

The City’s annual pension cost for the current year and related information for the plan is as follows (dollar 
amounts expressed in thousands): 

DERP health
DERP benefits

Contribution rates (as a percentage of covered
payroll):

Employer 8.31% 0.82%
Plan members 2.48% 0.25%

Annual pension cost $53,428   $5,292   
Total contributions made $49,245   $5,264   
Actuarial valuation date 1-1-06 1-1-06
Actuarial cost method Projected unit credit Projected unit credit
Amortization method Level dollar, open basis Level dollar, open basis
Remaining amortization period 28 years 28 years
Asset valuation method 5-year smoothed mkt. 5-year smoothed mkt.

Actuarial assumptions:
Investment rate of return* 8.0% 8.0%
Projected salary increases* 3.0-7.7% 3.0-7.7%
*Includes inflation at 3.0% 0.0%
Cost of living adjustments None None
Health insurance benefit inflation —    —    

Actuarially determined

 

Three-year trend information (dollar amounts expressed in thousands): 

Year Annual Percentage of
beginning pension APC Net pension

1-Jan cost (APC) contributed obligation

DERP Pension Benefits 2004 $ 51,480   86.6 % —    
2005 48,734   99.7 —    
2006 53,428   92.2

DERP Health Benefits 2004 4,072   96.5 —    
2005 4,723   96.7 —    
2006 5,292   99.5
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Unfunded 
Actuarial AAL as a
Accrued Percentage

Actuarial Liability (AAL)- Underfunded of Covered
Value Projected Unit AAL Funded Covered Payroll 

of Assets (a) Credit (b) (b-a) Ratio (a/b) Payroll (c) (b-a)/(c)

$ 1,572,938,437 $ 1,604,530,172 $ 31,591,735 98.0% $ 501,966,050 6.3%
1,651,090,641 1,665,540,822 14,450,181 99.1% 495,003,210 3.0%
1,735,208,838 1,782,504,943 47,296,105 97.3% 495,285,185 9.5%

87,110,400 105,478,904 18,368,504 82.6% 501,966,050 3.7%
88,527,589 116,567,764 28,040,175 75.9% 485,003,210 5.8%
90,227,891 123,775,074 33,547,183 72.9% 495,285,185 6.8%1/1/06

1/1/06
DERP-Health Benefits

1/1/04
1/1/05

1/1/04
1/1/05

Actuarial Valuation
Date

DERP-Pension Benefits

 

(17) Deferred Compensation Plan 

The City offers its employees a deferred compensation plan created in accordance with Internal Revenue 
Code Section 457. The plan, available to all City employees, permits them to defer a portion of their salary 
until future years. The deferred compensation is not available to employees until termination, retirement, 
death, or an unforeseeable emergency. 

All amounts of compensation deferred under the plan, all property and rights purchased with those amounts, 
and all income attributable to those amounts, property, or rights are (until paid or made available to the 
employees or other beneficiary) held in trust by the City for the exclusive benefit of the participants and their 
beneficiaries. 

It is the opinion of the City’s legal counsel that the City has no liability for losses under the plan but does 
have the duty of due care that would be required of an ordinary prudent investor. 

(18) Commitments and Contingencies 

(a) Commitments 

At December 31, 2006, the Airport System has the following contractual commitments for construction 
and professional services: 

Construction projects $ 124,489,128   
Construction projects to be funded

by bonded debt 208,771,710   
Projects related to remediation –

Stapleton 11,672,406   
Total commitments $ 344,933,244   
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(b) Noise Litigation 

The City and Adams County entered into an intergovernmental agreement for Denver International 
dated April 21, 1988 (the Intergovernmental Agreement). The Intergovernmental Agreement 
establishes maximum levels of noise that should not be exceeded on an average annual basis at various 
grid points surrounding the Airport.  Penalties must be paid to Adams County when these maximums 
are exceeded. 

As of December 31, 2006, the Airport System accrued $.5 million in the accompanying financial 
statements for noise violations and penalties. 

(c) Claims and Litigation 

The Airport System is involved in several other claims and lawsuits and is the subject of certain other 
investigations. The Airport System and its legal counsel estimate that the ultimate resolution of these 
matters will not materially affect the accompanying financial statements of the Airport System. 

(d) Denver International Assets under Operating Leases 

The Airport leases portions of its buildings and improvements to airline and concession tenants under 
noncancelable operating leases. Lease terms vary from 1 to 30 years. The operating leases with the 
concession tenants require rental payments equal to the greater of a fixed minimum amount per square 
foot or percentage of gross receipts. Rental income under operating leases for 2006 and 2005 was 
$61,479,426 and $53,393,400, respectively. 

Minimum future rentals due from concession tenants are as follows for the years ending December 31: 

2007 $ 45,635,800   
2008 42,615,500   
2009 41,786,300   
2010 40,905,500   

38,868,900   
2012-2016 80,636,200   
2017-2021 52,600   

$ 290,500,800   

2011

Total minimum future rentals
 

The United lease provides that it can be terminated by the airline if the airline’s cost per enplaned 
passenger exceeds $20 in 1990 dollars. Current costs per enplaned passenger did not approach this limit 
for either 2006 or 2005. Rental rates for airlines are established under a ratemaking methodology 
whereby a compensatory method is used to set terminal rental rates and a residual method is used to set 
landing fees. Rentals, fees, and charges must generate gross revenues together with other available 
funds sufficient to meet the rate maintenance covenant per the Bond Ordinance. 
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(e) Federal grants 

Under the terms of the Federal grants, periodic audits are required and certain costs may be questioned as not 
being appropriate expenditures under the terms of the grants. Such audits could lead to reimbursement to the 
grantor agencies. The Airport System management believes disallowances, if any will be immaterial to its 
financial position and operations of the Airport. 

(19) Insurance 

The Airport System is exposed to various risks of loss related to torts; thefts of, damage to, and destruction of 
assets; errors and omissions; and natural disasters. The Airport System has purchased commercial insurance 
for the various risks. 

Employees of the City (includes all DIA employees) are covered by the City’s insurance policies. Effective 
October 1, 1989, the City established a workers’ compensation self-insurance trust in accordance with State 
statutes, to be held for the benefit of the City’s employees 

The City’s Workers’ Compensation Internal Service Fund compensates City employees, or their eligible 
dependents, for injuries as authorized by the State Workers’ Compensation law or City ordinances. The 
administrators of the fund provide safety training and enhancement programs, in addition to maintaining 
in-house records of claims. On August 1, 1991, a separate insurance program was established by the City to 
insure all contract labor working on-site at Denver International. The program provides medical and 
indemnity payments as required by law for on-the-job related injuries for all non-City employees and 
builders’ risk, general liability, and professional liability for all applicable construction and consulting firms 
working on-site at the Denver International Airport. The insurance program covers only incidents incurred 
prior to September 1994. 

Deductibles under this insurance program are: (1) workers’ compensation liability of $250,000 per 
occurrence; and (2) general liability, builders’ risk, and professional liability insurance of $25,000, $100,000, 
and $1,000,000 per occurrence, respectively. 

Settled claims for these risks have not exceeded this commercial coverage in any of the past three fiscal 
years. 

(20) Significant Concentration of Credit Risk 

The Airport System derives a substantial portion of its operating revenues from airline’s landing and facility 
rental fees (airline operating revenue). For the years ended December 31, 2006 and 2005, United Airlines 
represented approximately 59% and 59%, respectively, of the Airport System’s airline operating revenue. 
Frontier Airlines represented 13% and 12% of the Airport System’s airline operating revenue. No other 
airline represented more than 10% of the Airport System’s airline operating revenues. The Airport System 
requires performance bonds to support airlines and concession accounts receivables. 

(21) United Airlines 

The dominant air carrier at Denver International Airport is United Airlines, one of the world’s largest airlines. 
The Airport currently is the second largest connecting hub in United’s route system, both in terms of 
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passengers and flight operations. Pursuant to the United Use and Lease Agreement, United currently leases 
43 of the 95 full-service gates at the Airport. In addition, United together with its United Express commuter 
affiliates, accounted for 56.4% and 56.4% of enplaned passengers at the Airport in 2006 and 2005. 

In May 2005, the Airport System and United reached an agreement in principle for United to permanently 
release two Concourse A gates that had been temporarily released by United under the Stipulated Order. In 
exchange, the Airport System allocated $10.0 million in surplus PFC revenues or other available funds to 
reduce the Debt Service Requirements on United’s automated baggage system. 

In the 2005-2 Amendment to the United Use and Lease Agreement, the Airport System agreed to a reduction in 
United’s rates and charges associated with the automated baggage system of $4.9 million in 2006, $8.5 million in 
2007 and $11.0 million in 2008 through 2025, the last year of the term of the United Use and Lease Agreement in 
exchange for United’s agreement to grow the Denver hub. This agreed reduction will be achieved by defeasing 
outstanding debt with available $1.50 PFCs. 

In the 2006 Amendment, the Airport System agreed to further mitigate United’s baggage system charges by 
defeasing certain outstanding Airport System Revenue Bonds and reducing amortization charges allocated to the 
automated baggage system in stated amounts not to exceed $10.0 million per year, using available Capital Fund 
moneys and other legally available Airport funds.  The Airport System also agreed to improve the existing 
commuter facilities on the east end of Concourse B in order to accommodate larger regional jet aircraft and 
provide new enhanced passenger amenities.  These improvements, referred to herein as the Concourse B 
Commuter Facility Project, are estimated to cost approximately $41.5 million.  The Concourse B Commuter 
Facility Project was completed April 23, 2007. 

Under the 2006 Amendment, United will gradually relinquish its six leased gates on Concourse A.  The Airport 
System expects that Frontier or other airlines will lease, or use on a nonpreferential basis, the gates relinquished by 
United as they become available.  United relinquished one of the Concourse A gates on July 1, 2006, and has 
relinquished a second Concourse A gate on November 30, 2006 and the remaining four Concourse A gates upon 
completion of the Concourse B Commuter Facility Project. 

United emerged from bankruptcy in February 2006. 

(22) Subsequent Events 

The Airport System is seeking proposals from qualified participants to own, manage, finance and/or build a 500 
room, four star, four diamond hotel to be connected to Jeppesen Terminal. 

 
In April of 2007, the Airport drew on the Airport System Subordinate Commercial Paper 2006A notes with an 
outstanding principal of $30 million. 

 
The Airport is assisting United in refinancing its Special Facility bond obligations in the amount of $270,000,000. 

 
Delta Airlines emerged from Chapter 11 bankruptcy on April 30, 2007. 

 
 
 
.
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Schedule of Compliance with Rate Maintenance Covenant
as Defined in the 1984 Airport System General Bond Ordinance

Airport Revenue Account (Unaudited)

Year ended December 31, 2006

Gross revenue:
Facility rentals $ 237,394,015
Concession income 34,304,468
Parking income 110,534,937
Car rental income 41,641,365
Landing fees 92,389,849
Aviation fuel tax 12,714,401
Other sales and charges 11,871,715
Interest income 42,519,679
Miscellaneous income 1,242,752

Gross revenues as defined in the ordinance 584,613,181

Operation and maintenance expenses:
Personnel services 97,592,363
Contractual services 139,652,041
Maintenance, supplies and materials 18,879,094
Miscellaneous expense 1,500,000

Operation and maintenance expenses as defined in the ordinance 257,623,498

Net revenue 326,989,683

Other available funds 49,787,669
Net revenue plus other available funds as defined in the ordinance $ 376,777,352

Debt service requirements as defined in the ordinance (1) $ 215,989,302
Coverage ratio (net revenue plus other available funds as a percentage

of debt service requirements) 174%

(1) Net of irrevocably committed Passenger Facility Charges of $74,702,000 applied under Supplemental
Bond Ordinance.
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(1) Bond Account 

There shall be credited to the Bond Account, in the following order of priority: 

(a) Interest Account 

Required deposit monthly to the Bond Interest Account, commencing on the first day of the month 
immediately succeeding the issuance of any bonds, an amount which if made in substantially equal 
installments thereafter would be sufficient to pay the next maturing installment of interest on such 
series of bonds. 

Required
interest
account

balance at
Interest Balance December 31,

Bond series payment date interest due 2006

Series 1991A 05/15/07 $ 1,315,650   $ 219,275   
Series 1991D 05/15/07 3,975,750   662,625   
Series 1992F-G 01/01/07 152,918   152,918   
Series 1995C 05/15/07 345,313   57,552   
Series 1997E 05/15/07 11,168,913   1,861,485   
Series 1998A 05/15/07 5,166,625   861,104   
Series 1998B 05/15/07 2,584,875   430,813   
Series 2000A 05/15/07 7,832,099   1,305,350   
Series 2000B 01/01/07 656,603   656,603   
Series 2000C 01/01/07 324,822   324,822   
Series 2001A 05/15/07 7,778,416   1,296,403   
Series 2001B 05/15/07 456,563   76,094   
Series 2001D 05/15/07 1,566,113   261,019   
Series 2002A1-A3 01/01/07 982,276   982,276   
Series 2002C 01/01/07 140,325   140,325   
Series 2002E 05/15/07 4,705,688   784,281   
Series 2003A 05/15/07 4,049,125   674,854   
Series 2003B 05/15/07 3,279,525   546,588   
Series 2004A 01/01/07 236,729   236,729   
Series 2004B 01/01/07 238,074   238,074   
Series 2005A 05/15/07 5,690,975   948,496   
Series 2005B1-B2 01/01/07 250,349   250,349   
Series 2005C1-C2 01/01/07 255,105   255,105   
Series 2006A 05/15/07 6,920,350   1,153,392   
Series 2006B 05/15/07 4,250,125   708,354   

$ 15,084,886   
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(b) Principal Account 

Required deposit monthly to the Bond Principal Account, commencing on the first day of the month 
immediately succeeding the issuance of any Serial Bonds, or commencing one year prior to the first 
fixed maturity date of such Serial Bonds, whichever date is later, an amount which if made in 
substantially equal installments thereafter would be sufficient to pay the next maturing installment of 
principal of such Serial Bonds. 

Required
principal
account

balance at
Principal Balance December 31,

Bond series payment date principal due 2006

Series 1991A 11/15/07 $ 8,780,000   $ 731,667
Series 1991D 11/15/07 13,260,000   1,105,000
Series 1992 F, G 11/15/07 1,300,000   108,333
Series 2000A 11/15/07 12,520,000   1,043,333
Series 2001A 11/15/07 17,370,000   1,447,500
Series 2001D 11/15/07 2,905,000   242,083
Series 2002A1-A3 11/15/07 6,350,000   529,167
Series 2002C 11/15/07 1,300,000   108,333
Series 2002E 11/15/07 16,650,000   1,387,500
Series 2004A 11/15/07 1,300,000   108,333
Series 2004B 11/15/07 1,300,000   108,333
Series 2005B1-B2 11/15/07 3,525,000   293,750
Series 2005C1-C2 11/15/07 2,800,000   233,333
Series 2006B 11/15/07 17,725,000   1,477,083

Total principal account requirement $ 8,923,748

 

(c) Sinking Account 

Required deposit monthly, to the Bond Sinking Account, commencing on the first day of the twelfth 
calendar month prior to the date on which the City is required to pay any Term Bonds, one twelfth of 
the amount necessary to pay the redemption price or principal of such Term Bonds scheduled to be 
retired in any year by mandatory redemption, at fixed maturity or otherwise, except to the extent any 
other monies, including without limitation, monies in any escrow account, are available therefore. 
The 1991A Series and 1991D Series are subject to mandatory sinking fund redemption requirements. 
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(d) Redemption Account 

Required deposit to the Bond Redemption Account, on or prior to any date on which the Airport 
System exercises its option to call for prior redemption of any Bonds, an amount necessary to pay 
the redemption price of such bonds on such Redemption Date, except to the extent any other monies, 
including without limitation, monies in any escrow account, are available therefore. 

As of December 31, 2006, the redemption account had a balance of $17.1 million for the sixth 
runway and baggage system. 

(e) Bond Account Summary 

The sum of the required bond account balances described in items (a) through (d) above is as 
follows: 

Aggregate required Bond Account balance $ 24,008,634
Bond Account balance at December 31, 2006 24,008,634

Underfunded $ —    
 

(2) Bond Reserve Account 

The City is required, after making required monthly deposits to the Interest, Principal, Sinking Account, 
and Redemption accounts of the Bond Account, to apply Net Revenues to fund the Bond Reserve Account, 
in an amount equal to the maximum annual interest and principal payable on all outstanding Senior Bonds 
of the Airport System, as defined in the General Bond Ordinance. The amount deposited to the Bond 
Reserve Account at December 31, 2006 is $325,070,055. The minimum Bond Reserve Account 
requirement is $325,070,055. 

(3) Operation and Maintenance Reserve Account 

The operation and maintenance reserve account is an amount equal to two times the monthly average 
operating and maintenance costs of the preceding year. The Airport System is required to make equal 
monthly transfers sufficient to fully fund the Operations and Maintenance Reserve Account by January 1, 
2007. 
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Computation of minimum operation and maintenance reserve: 

2005 Operation and maintenance expenses $ 231,128,857

Minimum operations and maintenance reserve requirement for 2005 38,521,476
Operation and maintenance reserve account balance at

December 31, 2006 (1) 59,733,489
Overfunded $ 21,212,013

 

(1) Under the Supplemental Bond Ordinance effective September 9, 2003, the City may increase the 
operating and maintenance reserve account balance to an amount equal to three times the prior year’s 
monthly average. The City is in the process of increasing the reserve. 
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CITY AND COUNTY OF DENVER, COLORADO
MUNICIPAL AIRPORT SYSTEM

Summary of Insurance Coverage (Unaudited)

December 31, 2006

Expiration Annual
Policy number Company Item covered date premium Coverage

ESP2000-274 Quanta Speciality Lines Pollution and remediation legal liability 12/23/07 $ 246,465(1) $ 10,000,000   
XSR 310244 Clarendon American Excess auto 01/01/07 107,896   1,000,000   
FL 254 FM Global Property/boiler and machinery 01/01/07 2,478,342   1,000,000,000   
L9900439 Lloyds of London Excess liability 01/01/07 381,429   450,000,000   
AAPN 00981771003 ACE Property and Casualty Primary liability 01/01/07 572,398   50,000,000   

ACE American/AXA Art
Multi-participation Ins./Lloyds Underwriters Fine Arts 01/01/07 173,100/8,655(2) 250,000,000   

ACE American/AXA Art

(1) This is a three year prepaid amount.  The policy term is 12/23/04 to 12/23/07.
(2) This is a multi-participation policy with coverage shared by DIA.
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APPENDIX C 

GLOSSARY OF TERMS 

Set forth below are definitions of some of the terms used in this Official Statement and the Senior 
Bond Ordinance.  Reference is hereby made to the provisions of the Senior Bond Ordinance for a 
complete recital of the terms defined therein, some of which are set forth below.  See also 
“APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE” for certain 
proposed amendments to the definitions. 

“AGTS” means automated guideway transit system. 

“AIP” means the Federal Aviation Administration’s Airport Improvement Program. 

“Additional Parity Bonds” means additional Bonds which the City issues under the Senior Bond 
Ordinance on a parity with the Series 2007D Bonds. 

“Airport” means Denver International Airport. 

“Airport Consultant” means an independent airport management consultant or airport 
management consulting firm, as from time to time appointed by the Manager on behalf and in the name of 
the City: (a) who has a wide and favorable reputation for special skill and knowledge in methods of the 
development, operation, and management of airports and airport facilities; but (b) who is not in the 
regular employ or control of the City. 

“Airport System” means the following facilities, whether heretofore or hereafter acquired by the 
City and whether located within or without the boundaries of the City: (a) Stapleton; (b) Denver 
International Airport; (c) all other airports, heliports or functionally similar aviation facilities; and (d) all 
other facilities of whatsoever nature relating to or otherwise used in connection with the foregoing, 
including without limitation, buildings, structures, terminals, parking and ground transportation facilities, 
roadways, land, hangars, warehouses, runways, shops, hotels, motels and administration offices.  The 
terms do not include any Special Facilities, except to the extent otherwise provided in the Senior Bond 
Ordinance. 

“Airport System Fund” means the separate fund designated as the “City and County of Denver, 
Airport System Fund,” created under the Senior Bond Ordinance. 

“Bond Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Revenue Bonds, Interest and Principal Retirement Fund,” created in the Senior 
Bond Ordinance. 

“Bond Requirements” for any period means the Debt Service Requirements payable during such 
period, excluding the amount of any Obligations payable (or for which reserves are required to be 
deposited) during such period. 

“Bond Reserve Fund” means the special and separate account designated as the “City and County 
of Denver, Airport System Revenue Bonds, Bond Reserve Fund,” created under the Senior Bond 
Ordinance. 

“Bonds” means bonds, notes, certificates, commercial paper, or other securities issued by the City 
or by the City, for and on behalf of the Department, pursuant to the provisions of the Senior Bond 
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Ordinance which are payable from the Net Revenues of the Airport System and which payment is secured 
by a pledge of and lien on such Net Revenues, including, without limitation, Completion Bonds, 
Refunding Bonds, Serial Bonds, Term Bonds, Credit Enhanced Bonds, Option Bonds, Capital 
Appreciation Bonds, and Variable Rate Bonds; but the term does not include any Special Facilities 
Bonds, Subordinate Bonds or any Obligations (except as represented by any bonds registered in the name 
of any provider of any Credit Facility or its nominee as a result of a purchase by a draw on the Credit 
Facility). 

“Business Day” means, with respect to the Series 2007D Bonds, any day (1) on which 
commercial banks in New York, New York and Denver, Colorado, are not required or authorized to 
remain closed; and (2) on which The New York Stock Exchange is not closed. 

“Capital Appreciation Bonds” means Bonds which by their terms appreciate in value to a stated 
face amount at maturity. 

“Capital Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Capital Improvement and Replacement Fund,” created under the Senior Bond 
Ordinance. 

“Capitalized Interest Account” means the special and separate subaccount within the Project Fund 
designated as the “City and County of Denver, Airport System Revenue Bonds, Capitalized Interest 
Account,” created under the Senior Bond Ordinance. 

“City” means the City and County of Denver, Colorado. 

“City Charter” means the home-rule charter of the City, as amended from time to time, and the 
term includes any successor charter or like document adopted as the organic law of the City. 

“City Council” means the City Council of the City. 

“Code” or “Tax Code” means the Internal Revenue Code of 1986, as from time to time amended, 
or the Internal Revenue Code of 1954, as amended, to the extent it remains applicable to any Bonds or 
other matters under the Senior Bond Ordinance.  The term includes any regulations of the U.S. 
Department of the Treasury proposed or promulgated thereunder.  Any reference to a specific section of 
the “Tax Code” is deemed to be a reference to the latest correlative section thereof, except where the 
context by clear implication otherwise requires. 

“Committed Passenger Facility Charges” means two-thirds of all PFCs received by the City from 
time to time pursuant to the First PFC Application and the Second PFC Application. 

“Completion Bonds” means Bonds issued for the purpose of defraying additional Cost of an 
Improvement Project and thereby implementing its completion. 

“Consent Agent” means American National Bank (formerly The Bank of Cherry Creek, a Branch 
of Western National Bank) and any successor and assign thereof. 

“Cost” means the City’s costs properly attributable to any Improvement Project, Refunding 
Project, or combination thereof (as the context requires), including without limitation: (a) the costs of 
labor and materials, of machinery, furnishings, and equipment, and of the restoration of property damaged 
or destroyed in connection with construction work; (b) the costs of insurance premiums, indemnity and 
fidelity bonds, financing charges, bank fees, taxes, or other municipal or governmental charges lawfully 
levied or assessed; (c) administrative and general overhead costs; (d) the costs of reimbursing funds 
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advanced by the City, including any intrafund or interfund loan, or advanced with the approval of the City 
by the State, any city, the federal government, or by any other person, or any combination thereof; (e) the 
costs of surveys, appraisals, plans, designs, specifications, or estimates; (f) the costs, fees and expenses of 
printers, engineers, architects, financial consultants, legal advisors, or other agents or employees; (g) the 
costs of publishing, reproducing, posting, mailing, or recording; (h) the costs of contingencies or reserves; 
(i) interest on Bonds for such period as may be determined by Supplemental Ordinance, any discount on 
the sale or remarketing of Bonds, any reserves for the payment of Bonds, or any other costs of issuing, 
carrying or repaying Bonds or of purchasing, carrying, and selling or redeeming Investment Securities, 
including without limitation any fees or charges of agents, trustees or other fiduciaries, and any fees, 
premiums or other costs incurred in connection with any Credit Facility; (j) the costs of amending any 
resolution, ordinance or other instrument relating to Bonds; (k) the costs of repaying any short-term 
financing, construction loans, and other temporary loans, and of the incidental expenses incurred in 
connection with such loans; (l) the costs of acquiring any property, rights, easements, licenses, privileges, 
agreements, or franchises; (m) the costs of demolition, removal, and relocation; and (n) all other lawful 
costs as may be determined by the Manager. 

“Credit Enhanced Bonds” means Bonds, the payment of which, or other rights in respect of 
which, is secured in whole or in part by a Credit Facility or by a pledge of revenues other than Gross 
Revenues. 

“Credit Facility” means any letter of credit, policy of bond insurance, surety bond, guarantee or 
similar instrument issued by a financial, insurance or other institution and which provides security or 
liquidity in respect of Bonds. 

“Credit Facility Obligations” means repayment or other obligations incurred by the City under a 
credit agreement or similar instrument in respect of draws or other payments or disbursements made 
under a Credit Facility; but only if such obligations have a lien on the Net Revenues of the Airport 
System on the same priority as the lien thereon of Bonds. 

“Debt Service Requirements” for any period means the sum of: (i) the amount required to pay the 
interest on any Bonds during such period; (ii) the amount required to pay the principal, Redemption Price 
or Purchase Price of any Bonds during such period, whether at stated or theretofore extended maturity, 
upon mandatory redemption, upon the exercise of any option to redeem or require tender of such Bonds if 
the City has irrevocably committed itself to exercise such option, or by reason of any other circumstance 
which will, with certainty, occur during such period; and (iii) the amount of any Credit Facility 
Obligations required to be paid and any Regularly Scheduled Hedge Payments to be made by the City 
with respect to any Hedge Facility secured under the Senior Bond Ordinance during such period, in each 
case computed as follows:  (a) no payments required for any Option Bonds, other Bonds, or Obligations 
which may be tendered or otherwise presented for payment at the option or demand of the owners thereof, 
or which may otherwise become due by reason of any other circumstance which will not, with certainty, 
occur during such period, shall be included in any computation of Debt Service Requirements prior to the 
stated or theretofore extended maturity or otherwise certain due dates thereof, and all such payments shall 
be deemed to be required on such stated or theretofore extended maturity dates or otherwise certain due 
dates; (b) except for any historical period for which the actual rate or rates are determinable and except as 
otherwise provided herein, Variable Rate Bonds, and Obligations which bear interest at a variable rate, 
shall be deemed to bear interest at a fixed annual rate equal to the prevailing rate of such Variable Rate 
Bonds or Obligations on the date of computation; provided that in any computation (i) of Minimum Bond 
Reserve; (ii) relating to the issuance of additional Bonds required by the Senior Bond Ordinance; or (iii) 
required by the rate maintenance covenant of the Senior Bond Ordinance, Variable Rate Bonds shall be 
deemed to bear interest at a fixed annual rate equal to (y) the average of the daily rates of such Bonds 
during the 365 consecutive days (or any lesser period such Bonds have been Outstanding) next preceding 
the date of computation; or (z) with respect to any Variable Rate Bonds which are being issued on the 
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date of computation, the initial rate of such Bonds upon issuance; (c) further, in any computation relating 
to the issuance of additional Bonds required by the Senior Bond Ordinance and any computation required 
by the rate maintenance covenant in the Senior Bond Ordinance, there shall be excluded from the 
computation of Debt Service Requirements amounts which are irrevocably committed to make the 
payments described in clauses (i), (ii), and (iii) above during such period, including without limitation any 
amounts in an Escrow Account and any proceeds of Bonds deposited to the credit of the Capitalized 
Interest Account; and (d) any Variable Rate Bonds with respect to which there exists a Hedge Facility that 
obligates the City to pay a fixed interest rate shall be deemed to bear interest at the effective fixed annual 
rate thereon as a result of such Hedge Facility for the full term of such Hedge Facility.  In the case of any 
Bonds that bear interest at a fixed rate and with respect to which there exists a Hedge Facility that 
obligates the City to pay a floating interest rate the Debt Service Requirement shall be deemed for the full 
term of the Hedge Facility to include the interest payable on such Bonds, less the fixed amounts received 
by the City under the Hedge Facility, plus the amount of the floating payments (using the conventions 
described in (b) above) to be made by the City under the Hedge Facility. 

“Department of Aviation” or “Department” means the Department of Aviation of the City and its 
successor in functions, if any. 

“DTC” means The Depository Trust Company, New York, New York, which will be the 
registered owner of all the Series 2007D Bonds. 

“Escrow Account” means any special and separate account established with a trust bank, 
designated by Supplemental Ordinance to administer such account in whole or in part with the proceeds 
of any Refunding Bonds or other moneys to provide for the timely payment of any Bond Requirements. 

“Facilities” or “Airport Facilities” means any real, personal, or real and personal property, or any 
interest therein, and any facilities (other than Special Facilities, except to the extent otherwise provided in 
the Senior Bond Ordinance) comprising a part of the Airport System, including without limitation, land 
for environmental or noise abatement purposes. 

“Favorable Opinion of Bond Counsel” means an opinion of an attorney or firm of attorneys, 
selected by the City, whose experience in matters relating to the issuance of obligations by states and their 
political subdivisions is nationally recognized, to the effect that the action proposed to be taken is 
authorized or permitted by the laws of the State, the General Bond Ordinance and the Series 2007D 
Supplemental Ordinance and will not adversely affect the exclusion of interest on the Series 2007D 
Bonds from gross income for federal income tax purposes. 

“Financial Consultant” means any financial consultant which is appointed by the City with 
respect to any series of Bonds. 

“First PFC Application” means the City’s 1992 PFC Application as amended by the FAA in 
October 2000. 

“Fiscal Year” means the twelve months commencing on January 1 of any calendar year and 
ending on December 31 of the same calendar year, or any other twelve-month period which the 
appropriate authority designates as the fiscal year for the operation of the Airport System. 

“Fitch” means Fitch, Inc. and its successors. 

“General Bond Ordinance” means the General Bond Ordinance approved by the City Council on 
November 29, 1984, as amended and supplemented prior to the adoption of the Series 2007D 
Supplemental Ordinance. 
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“Gross Revenues” means any income and revenue lawfully derived directly or indirectly by the 
City from the operation and use of, or otherwise relating to, the Airport System, whether resulting from an 
Improvement Project, or otherwise.  The term includes, without limitation, all rentals, rates, fees, and 
other charges for the use of the Airport System, or for any service rendered by the City in the operation 
thereof; on and after January 1, 1994, the revenues from the City’s sales and use taxes raised at the rate of 
two cents for each gallon of fuel purchased for use in the generation of power for propulsion or drawing 
of aircraft; any passenger taxes, passenger facility charges, or other passenger charges imposed for the use 
of the Airport System, but only to the extent included as Gross Revenues by the terms of any 
Supplemental Ordinance; and, except as otherwise provided in the Senior Bond Ordinance, interest and 
other realized gain from any investment of moneys accounted for in the various accounts of the Airport 
System Fund.  The term does not include: (a) any Bond proceeds and other money (including interest) 
required to be credited to the Project Fund or the Bond Reserve Fund; (b) any rentals or other revenue, 
grants, appropriations, or gifts derived directly or indirectly from the United States; (c) any grants, 
appropriations, or gifts from the State, or any other sources, which are required by their terms to be used 
only for purposes other than the payment of Debt Service Requirements; (d) except as otherwise provided 
in the Senior Bond Ordinance, any revenue derived from any Special Facilities other than ground rentals 
relating to such Special Facilities and any moneys paid to the City in lieu of such ground rentals; (e) the 
proceeds of any insurance policy, except any such proceeds derived in respect of loss of use or business 
interruption; (f) any money (including interest) in any Escrow Account or similar account pledged to the 
payment of any obligations therein specified; (g) any money received in respect of any Credit Facility, 
unless otherwise provided by Supplemental Ordinance; and (h) any Hedge Termination Payments 
received by the City. 

“Hedge Facility” means any rate swap transaction, basis swap transaction, cap transaction, floor 
transaction, collar transaction, or similar transaction entered into by the City, for and on behalf of the 
Department, and a Hedge Provider, which is intended to be integrated with and to convert or limit the 
interest rate on any Bonds. 

“Hedge Facility Obligations” means payment obligations of the City in respect of Hedge 
Facilities, which are payable from all or any designated portion of the Net Revenues of the Airport 
System and secured under the Senior Bond Ordinance; but only if such obligations have a lien on the Net 
Revenues of the Airport System on the same priority as the lien thereon of Bonds; provided that Hedge 
Termination Payments to be made by the City shall not be secured under the Senior Bond Ordinance on a 
parity with the Bonds. 

“Hedge Provider” means a financial institution whose senior long-term debt obligations, or 
whose obligations under any Hedge Facility are (a) guaranteed by a financial institution, or subsidiary of 
a financial institution, whose senior long-term debt obligations, are rated at least “A1,” in the case of 
Moody’s and “A+,” in the case of S&P, or the equivalent thereto in the case of any successor thereto, or 
(b) fully secured by obligations described in items (a) or (b) of the definition of Permitted Investments 
which are (i) valued not less frequently than monthly and have a fair market value, exclusive of accrued 
interest, at all times at least equal to 105% (or such lower percentage as shall be acceptable to the Rating 
Agencies) of the principal amount of the investment, together with the interest accrued and unpaid 
thereon, (ii) held by any Federal Reserve Bank or a depository acceptable to the City, (iii) subject to a 
perfected first lien on behalf of the Bonds, and (iv) free and clear from all third-party liens. 

“Hedge Termination Payment” means any amount payable to the City or a Hedge Provider, in 
accordance with a Hedge Facility, if the Hedge Facility is terminated prior to its scheduled termination 
date. 

“Improvement Project” means any project to acquire, improve or equip (or any combination 
thereof) Facilities, as authorized and described by Supplemental Ordinance. 
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“Independent Accountant” means any certified public accountant, or any firm of certified public 
accountants, duly licensed to practice and practicing as such under the laws of the State, as from time to 
time appointed and compensated by the City: (a) who is, in fact, independent and not under the control of 
the City; (b) who does not have a substantial interest, direct or indirect, with the City; and (c) who is not 
connected with the City as an officer or employee thereof, but who may be regularly retained to make 
annual or similar audits of any books or records of the City. 

“Interest Account” means the special and separate subaccount within the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Interest Account,” created under the 
Senior Bond Ordinance. 

“Interest Payment Date” means, with respect to the Series 2007D Bonds, each May 15 and 
November 15, commencing November 15, 2007. 

“Investment Securities” means, to the extent the following are permitted investments under the 
City’s investment policy, as such investment policy may be amended from time to time:  (a) Federal 
Securities; and (b) if the laws applicable to the City permit any of the following investments to be made at 
the time such investment is made, any of the following:  (i) Certificates or any other evidences of an 
ownership interest in Federal Securities or the interest thereon; (ii) interest bearing bank time deposits 
evidenced by certificates of deposit issued by banks incorporated under the laws of any state (including 
the State) or the Federal Government, or any national banking association that is a member of the Federal 
Deposit Insurance Corporation, and interest bearing savings and loan association time deposits evidenced 
by certificates of deposit issued by savings and loan associations which are members of the Federal 
Savings and Loan Insurance Corporation, if (1) such deposits are fully insured by the Federal Deposit 
Insurance Corporation or the Federal Savings and Loan Insurance Corporation, or (2) the shareholders’ 
equity (e.g., capital stock, surplus, and undivided profits), however denominated, of such bank or savings 
and loan association is at least equal to $10,000,000.00, or (3) such deposits are secured by Federal 
Securities, by obligations described in subparagraphs (b)(i) or (b)(iii) of this definition, or by tax-exempt, 
unlimited general obligation bonds of a state or municipal government rated “A” (or its equivalent) or 
better by one or more nationally recognized rating agencies, having at all times a market value in the 
aggregate (exclusive of accrued interest) at least equal to the amount of such deposits so secured, 
including accrued interest (or by any combination thereof); (iii) bonds, debentures, notes, or other 
evidences of indebtedness issued or guaranteed by any of the following agencies: Federal Farm Credit 
Banks; the Export-Import Bank of the United States; Federal Land Banks; the Federal National Mortgage 
Association; the Tennessee Valley Authority; the Government National Mortgage Association; the 
Federal Financing Bank; the Farmers Home Administration; the Federal Home Loan Bank; or any agency 
or instrumentality of the Federal Government which shall be established for the purposes of acquiring the 
obligations of any of the foregoing or otherwise providing financing therefor; (iv) repurchase agreements 
with banks described in subparagraph (b)(ii) of this definition and government bond dealers reporting to 
and trading with the Federal Reserve Bank of New York, which agreements are secured by depositing 
Federal Securities or obligations described in subparagraphs (b)(i) or (b)(iii) of this definition with an 
escrow agent satisfactory to the City, including, without limitation, any Federal Reserve Bank or any 
branch thereof; (v) banker’s acceptances that are rated at the time of purchase in the highest short-term 
rating category of, or are otherwise approved by, the Rating Agencies and that mature not more than 180 
days after the date of purchase; (vi) new housing authority bonds issued by public agencies or 
municipalities and fully secured as to the payment of both principal and interest by a pledge of annual 
contributions under a contract with the Federal Government; or project notes issued by public agencies or 
municipalities and fully secured as to the payment of both principal and interest by a requisition or 
payment agreement with the Federal Government; (vii) obligations issued by the City which are rated “A” 
(or its equivalent) or better by one or more nationally recognized rating agencies, but excluding any 
Bonds or Subordinate Bonds; (viii) commercial paper that is rated at the time of purchase in the highest 
short-term rating category of, or is otherwise approved by, the Rating Agencies and that matures not more 
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than 270 days after the date of purchase; (ix) investments in (1) money market funds which are rated, at 
the time of purchase, in the highest short-term rating category of, or are otherwise approved by, the 
Rating Agencies and (2) public sector investment pools operated pursuant to Rule 2a-7 promulgated by 
the Securities and Exchange Commission in which the issuer’s deposit must not exceed 5% of the 
aggregate pool balance at any time, if the pool is rated, at the time of purchase, in one of the two highest 
short-term rating categories by, or is otherwise approved by, the Rating Agencies; (x) any bonds or other 
obligations of any state of the United States of America or any agency, instrumentality or local 
government unit of such state that are not callable at the option of the obligor prior to maturity or as to 
which irrevocable instructions have been given by the obligor to call on the date specified in the notice, 
and either:  (A) that are rated, on the date of purchase, based on the irrevocable escrow account or fund 
(the “escrow”), in the highest long-term rating category by, or are otherwise approved by, the Rating 
Agencies; or (B) as to which the following apply:  (1) such bonds or other obligations are fully secured as 
to principal, interest and any redemption premium by an escrow consisting only of cash or direct 
obligations of the United States of America, which escrow may be applied only to the payment of the 
principal, interest and any redemption premium on those bonds or other obligations on their maturity date 
or dates or the specified redemption date or dates in accordance with those irrevocable instructions, as 
appropriate; and (2) the escrow is sufficient, as verified by an independent certified public accountant, to 
pay principal, interest and any redemption premium on the bonds or other obligations described in this 
paragraph (x) on the maturity date or dates or the specified redemption date or dates specified in the 
irrevocable instructions referred to above, as appropriate; (xi) obligations issued by any state of the 
United States of America or any agency, instrumentality or local government unit of such state, and which 
obligations have on the date of purchase a rating in one of the two highest rating categories of, or are 
otherwise approved by, the Rating Agencies, without regard to any numerical or positive or negative 
designation; (xii) Investment Agreements with:  (A) a Broker/Dealer (or its parent) either (1) having 
uninsured, unsecured and unguaranteed debt rated, at the time of investment, investment grade by, or is 
otherwise approved by, the Rating Agencies (in which case the agreement must provide that, if the 
provider is downgraded below investment grade by at least two of the Rating Agencies, the City may 
terminate the agreement) or (2) providing an investment agreement which is fully secured by Federal 
Securities which are (a) valued not less frequently than monthly and have a fair market value, exclusive of 
accrued interest, at all times at least equal to 103% of the principal amount of the investment, together 
with the interest accrued and unpaid thereon, (b) held by any Federal Reserve Bank or a depository 
acceptable to the City, (c) subject to a perfected first lien on behalf of owners of the Bonds, and (d) free 
and clear from all third-party liens; (B) a bank having long-term uninsured, unsecured and unguaranteed 
debt rated, at the time of investment, in one of the two highest rating categories by, or is otherwise 
approved by, the Rating Agencies (the agreement must provide that, if the bank is downgraded below 
“A-” (or its equivalent) by at least two Rating Agencies, the City may terminate the agreement); (C) an 
insurance company having an uninsured, unsecured, and unguaranteed claims paying ability rated, at the 
time of investment, in the highest rating category by, or otherwise approved by, the Rating Agencies (the 
agreement must provide that, if the insurance company is downgraded below the highest rating category 
by at least two Rating Agencies, the City may terminate the agreement); and (D) a corporation whose 
principal business is to enter into investment agreements, if that corporation has been assigned, at the time 
of investment, a counterparty rating in the highest rating category by, or is otherwise approved by, the 
Rating Agencies, or the Rating Agencies have, at the time of the investment, rated the investment 
agreements of such corporation in the highest rating category or have otherwise approved such investment 
(the agreement must provide that, if either the corporation’s counterparty rating or that corporation’s 
investment agreements rating is downgraded by at least two of the Rating Agencies, the City may 
terminate the agreement); and (xiii) such other investments as the Treasurer may be authorized to make 
with the general funds of the City. 

“Manager” means the manager of the City’s Department of Aviation, or his or her designee and 
successor in functions, if any. 
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“Mayor” means the mayor of the City, or his or her designee, and his or her successor in 
functions, if any. 

“MBIA” means MBIA Insurance Corporation, the issuer of the MBIA Policy.  

“MBIA Policy” means the financial guaranty insurance policy issued by MBIA that guarantees 
the payment of the principal of and interest on the Series 2007D Bonds.  

“Minimum Bond Reserve” means the maximum amount of Bond Requirements in any Fiscal 
Year, or portion thereof, during the period commencing on the date of such computation and ending on 
the last date on which any Bonds to which such Bond Requirements relate will be Outstanding.  With 
respect to any series of Bonds, 25% or more of the aggregate principal amount (or stated face amount) of 
which is payable as a Bond Requirement in any Fiscal Year, if such principal (or stated face amount) is 
not required to be redeemed or prepaid prior to such date of payment, it shall be assumed for purposes of 
determining the Minimum Bond Reserve that (a) such series of Bonds matures over a twenty-year term 
from its date of issuance, (b) bears interest at a rate determined by the Treasurer to be the rate on bonds of 
comparable term and credit under then existing market conditions, provided that the rate so determined 
shall not be less than the actual rate or rates borne by such series of Bonds, and (c) is payable on a 
substantially level annual debt service basis assuming the rate so determined.  This definition would be 
changed by the Proposed Amendments.  See “APPENDIX E – PROPOSED AMENDMENTS TO THE 
SENIOR BOND ORDINANCE.” 

“Minimum Operation and Maintenance Reserve” means an amount equal to not less than 
one-sixth and not more than one-third of the actual Operation and Maintenance Expenses of the Airport 
System during the next preceding Fiscal Year, as determined by the Manager not more often than once in 
each Fiscal Year. 

“Moody’s” means Moody’s Investors Service, Inc. and its successors. 

“Net Rent Lease” means a lease of facilities relating to the Airport System or Special Facilities 
entered into by the City pursuant to which the lessee or licensee agrees to pay to the City rentals during 
the term thereof, and to pay in addition all operation and maintenance expenses relating to the leased 
facilities, including, without limitation, maintenance costs, insurance, and all property taxes and 
assessments now or hereafter lawfully levied.  This definition would be changed by the Proposed 
Amendments.  See “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND 
ORDINANCE.” 

“Net Revenues” means the Gross Revenues remaining after the deduction of the Operation and 
Maintenance Expenses. 

“Ninth Supplemental Ordinance” means the Supplemental Ordinance which creates the PFC 
Fund as a separate account within the Airport System Fund, establishes the PFC Debt Service Account 
and the PFC Project Account as separate subaccounts within the PFC Fund, and provides for the deposit 
of PFC revenues to such fund and accounts.  The procedure for the administration of the PFCs set forth in 
the Ninth Supplemental Ordinance is replaced and superceded to the extent provided in the PFC 
Supplemental Ordinance. 

“Obligations” means Credit Facility Obligations and Hedge Facility Obligations. 

“Operation and Maintenance Expenses” means all reasonable and necessary current expenses of 
the City, paid or accrued, of operating, maintaining, and repairing the Airport System.  The term includes 
without limitation: (a) engineering, auditing, reporting, legal, and other overhead expenses of the various 
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departments of the City (including without limitation the expenses of the Treasurer) directly related and 
reasonably allocable to the administration, operation, and maintenance of the Airport System; (b) fidelity 
bond and property and liability insurance premiums relating to the Airport System, or a reasonably 
allocable share of a premium of any blanket bond or policy relating to the Airport System; (c) payments 
to pension, retirement, health, and hospitalization funds, and other insurance, and to any self-insurance 
fund as insurance premiums not in excess of such premiums which would otherwise be required for such 
insurance; (d) any general (ad valorem) taxes, assessments, excise taxes, or other charges which may be 
lawfully imposed on the City, the Airport System, the revenue, or income derived therefrom, or any 
privilege in connection therewith; (e) the reasonable charges of the Paying Agent and any other 
depository bank relating to Bonds; (f) costs of contractual services, professional services, salaries, other 
administrative expenses, and costs of materials, supplies, repairs, and labor, relating to the Airport System 
or to Bonds, including without limitation the reasonable expenses and compensation of trustees, receivers, 
or other agents or fiduciaries; (g) costs incurred in collecting or refunding all or any part of the Gross 
Revenues including the amount of any such refunds; (h) costs of any utility services furnished to the 
Airport System by the City or otherwise; (i) periodic fees, premiums or other costs incurred in connection 
with any Credit Facility Obligations; and (j) all other generally accepted current expenses of operating, 
maintaining and repairing an airport system similar to the Airport System.  The term does not include any 
allowance for depreciation; the Cost of any Improvement Project (except to the extent not paid as part of 
such Cost and otherwise properly characterized as an Operation and Maintenance Expense); any reserves 
for major capital replacements or Operation and Maintenance Expenses (except as required in the Senior 
Bond Ordinance); payments in respect of Debt Service Requirements; any expenses incurred by lessees or 
licensees under Net Rent Leases; any Operation and Maintenance Expenses relating to Special Facilities 
(except as otherwise provided in the Senior Bond Ordinance); and any liabilities imposed on the City, 
including, without limitation, negligence in the operation of the Airport System. 

“Operation and Maintenance Fund” means the special and separate account designated as the 
“City and County of Denver, Airport System Operation and Maintenance Fund,” created under the Senior 
Bond Ordinance. 

“Operation and Maintenance Reserve Account” means the special and separate subaccount in the 
Operation and Maintenance Fund designated as the “City and County of Denver, Airport System 
Operation and Maintenance Reserve Account,” created under the Senior Bond Ordinance. 

“Option Bonds” means Bonds which by their terms may be tendered for payment by and at the 
option of the owners thereof prior to the stated maturity thereof, or the maturities of which may be 
extended by and at the option of the owners thereof. 

“Ordinance” or “Senior Bond Ordinance” means the General Bond Ordinance of the City 
approved on November 29, 1984, Ordinance No. 626, Series of 1984, as supplemented and amended by 
the 1984 Airport System Supplemental Bond Ordinance, Ordinance No. 627, Series of 1984; the 
Series 1985 Airport System Supplemental Bond Ordinance, Ordinance No. 674, Series of 1985; the 
Series 1990A Airport System Supplemental Bond Ordinance, Ordinance No. 268, Series of 1990; the 
Series 1991A Airport System Supplemental Bond Ordinance, Ordinance No. 278, Series of 1991; the 
Series 1991D Airport System Supplemental Bond Ordinance, Ordinance No. 726, Series of 1991; the 
Series 1992A Airport System Supplemental Bond Ordinance, Ordinance No. 82, Series 1992; the 
Series 1992B Airport System Supplemental Bond Ordinance, Ordinance No. 288, Series of 1992; the 
Ninth Supplemental Ordinance; the Series 1992C Airport System Supplemental Bond Ordinance, 
Ordinance No. 640, Series of 1992; the Series 1992D Airport System Supplemental Bond Ordinance, 
Ordinance No. 641, Series of 1992; the Series 1992E Airport System Supplemental Bond Ordinance, 
Ordinance No. 642, Series of 1992; the Series 1992F Airport System Supplemental Bond Ordinance, 
Ordinance No. 643, Series of 1992; the Series 1992G Airport System Supplemental Bond Ordinance, 
Ordinance No. 644, Series of 1992; the Series 1994A Airport System Supplemental Bond Ordinance, 
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Ordinance No. 680, Series of 1994; the Series 1995A Airport System Supplemental Bond Ordinance, 
Ordinance No. 428, Series of 1995; the Series 1995B Airport System Supplemental Bond Ordinance, 
Ordinance No. 429, Series of 1995; the Series 1995C Airport System Supplemental Bond Ordinance, 
Ordinance No. 950, Series of 1995; the Series 1996A Airport System Supplemental Bond Ordinance, 
Ordinance No. 226, Series of 1996; the Series 1996B Airport System Supplemental Bond Ordinance, 
Ordinance No. 227, Series of 1996; the Twenty-first Supplemental Ordinance; the Series 1996C Airport 
System Supplemental Bond Ordinance, Ordinance No. 888, Series of 1996; the Series 1996D Airport 
System Supplemental Bond Ordinance, Ordinance No. 889, Series of 1996; the Twenty-fourth 
Supplemental Ordinance, Ordinance No. 480, Series of 1997; the Series 1997D Airport System 
Supplemental Bond Ordinance, Ordinance No. 547, Series of 1997; the Series 1997E Airport System 
Supplemental Bond Ordinance, Ordinance No. 548, Series of 1997; the Twenty-seventh Supplemental 
Ordinance; the Series 1998A Airport System Supplemental Bond Ordinance, Ordinance No. 821, Series 
of 1998; the Series 1998B Airport System Supplemental Bond Ordinance, Ordinance No. 822, Series of 
1998; the Thirtieth Supplemental Ordinance; the Series 2000A Airport System Supplemental Bond 
Ordinance, Ordinance No. 647, Series of 2000; the Series 2000B Airport System Supplemental Bond 
Ordinance, Ordinance No. 648, Series of 2000; the Series 2000C Airport System Supplemental Bond 
Ordinance, Ordinance No. 649, Series of 2000; the Series 2001A Airport System Supplemental Bond 
Ordinance, Ordinance No. 539, Series of 2001; the Series 2001B Airport System Supplemental Bond 
Ordinance, Ordinance No. 540, Series of 2001; the Series 2001D Airport System Supplemental Bond 
Ordinance, Ordinance No. 675, Series of 2001; the Series 2002A1-A3 Airport System Supplemental 
Bond Ordinance, Ordinance No. 715, Series of 2002; the Series 2002C Airport System Supplemental 
Bond Ordinance, Ordinance No. 800, Series of 2002; the Series 2002D Airport System Supplemental 
Bond Ordinance, Ordinance No. 801, Series of 2002; the Series 2002E Airport System Supplemental 
Bond Ordinance, Ordinance No. 802, Series of 2002; the Series 2003A Supplemental Bond Ordinance, 
Ordinance No. 298, Series of 2003; the Series 2003B Supplemental Bond Ordinance, Ordinance No. 299, 
Series of 2003; the Series 2004A Supplemental Bond Ordinance, Ordinance No. 748, Series of 2004; the 
Series 2004B Supplemental Bond Ordinance, Ordinance No. 749, Series of 2004; the Series 2005A 
Supplemental Bond Ordinance, Ordinance No. 559, Series of 2005; the Series 2005B1-B2 Supplemental 
Bond Ordinance, Ordinance No. 785, Series of 2005; the Series 2005C1-C2 Supplemental Bond 
Ordinance, Ordinance No. 786, Series of 2005; the Series 2006A Supplemental Bond Ordinance, 
Ordinance No. 495, Series of 2006; the Series 2006B Supplemental Ordinance, Ordinance No. 496, Series 
of 2006; the Series 2007A-B Supplemental Ordinance, Ordinance No. 375, Series of 2007; the Series 
2007C Supplemental Ordinance, Ordinance No. 376, Series of 2007; the Series 2007D Supplemental 
Ordinance; and the PFC Supplemental Ordinance. 

“Other Available Funds” means for any Fiscal Year the amount determined appropriate by the 
Manager to be transferred from the Capital Fund to the Revenue Fund; but in no event shall such amount 
exceed 25% of the aggregate Debt Service Requirements for such Fiscal Year. 

“Outstanding” when used with reference to any Bonds and as of any particular date means all 
such Bonds in any manner theretofore or thereupon issued, except: (a) any Bonds canceled or paid by or 
on behalf of the City on or before such date; (b) any Bonds which are deemed to be paid pursuant to the 
Senior Bond Ordinance or for which sufficient moneys are held in trust pursuant to the Senior Bond 
Ordinance; (c) any Bonds in lieu of or in substitution for which other Bonds shall have been executed and 
delivered; and (d) except any Bonds held as Bank Bonds any Option Bonds deemed tendered or 
purchased as provided by Supplemental Ordinance.  In determining whether the owners of the requisite 
principal amount of Outstanding Bonds have given any request, demand, authorization, direction, notice, 
consent or waiver, Bonds owned by the City shall be disregarded and deemed not to be Outstanding. 

“Passenger Facility Charges” or “PFCs” means charges collected by the City pursuant to the 
authority granted by the Aviation Safety and Capacity Expansion Act of 1990 and 14 CFR Part 158, as 
amended from time to time, in respect of any component of the Airport System and interest earnings 
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thereon, net of amounts that collecting air carriers are entitled to retain for collecting, handling and 
remitting such passenger facility charge revenues. 

“Paying Agent” means, when used with respect to the Series 2007D Bonds, the City Treasurer 
and any successors thereof. 

“PFC Debt Service Account” means the special and separate subaccount in the PFC Fund 
designated as the “PFC Debt Service Account,” created under the Senior Bond Ordinance. 

“PFC Fund” means the special and separate account designated as the “City and County of 
Denver, Colorado, Airport System Revenue Bonds, PFC Fund,” created under the Senior Bond 
Ordinance. 

“PFC Project Account” means the special and separate subaccount in the PFC Fund designated as 
the “PFC Project Account,” created under the Senior Bond Ordinance. 

“PFC Supplemental Ordinance” means the Supplemental Ordinance which provides for the 
deposit of PFC revenues to the PFC Fund, and to the PFC Debt Service Account and the PFC Project 
Account in such fund. 

“Planned Series 2007E Bonds” means the Airport System Revenue Bonds, Series 2007E, planned 
to be issued by the City on or before November 30, 2007, in the approximate principal amount of 
$57 million to fund a portion of the 2007 Project. 

 “Planned Series 2007F Bonds” means the Airport System Revenue Bonds, Series 2007F, 
planned to be issued by the City on or before November 15, 2007, in the approximate principal amount of 
$362 million to current refund and defease certain of the outstanding Series 1997E Bonds. 

“Pledged Revenues” means all or a portion of the Gross Revenues.  The designated term indicates 
a source of revenues and does not necessarily indicate all or any portion or other part of such revenues in 
the absence of further qualification. 

“Principal Account” means the special and separate subaccount in the Bond Fund designated as 
the “City and County of Denver, Airport System Revenue Bonds, Principal Account,” created under the 
Senior Bond Ordinance. 

“Project Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Revenue Bonds, Project Fund,” created under the Senior Bond Ordinance, which 
consists of (a) separate subaccounts for each Improvement Project and Refunding Project, or combination 
thereof, as provided by Supplemental Ordinance and (b) the Capitalized Interest Account. 

“Proposed Amendments” means the proposed amendments to the Senior Bond Ordinance as set 
forth in “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

“Purchase Price” means that amount due an owner of any Bond purchased or deemed purchased 
pursuant to and as provided in the Supplemental Ordinance authorizing such Bond. 

“Rating Agencies” means any of Moody’s, S&P, or Fitch, then maintaining ratings on any of the 
Bonds at the request of the City. 
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“Redemption Account” means the special and separate subaccount in the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Redemption Account,” created under 
the Senior Bond Ordinance. 

“Redemption Date” means the date fixed by the City for the mandatory or optional redemption or 
required tender of any Bonds prior to their respective fixed maturity dates. 

“Redemption Price” means, when used with respect to a current interest Bond, the principal 
amount thereof, plus the applicable premium, if any, payable on a Redemption Date, or when used with 
respect to a Capital Appreciation Bond, the accreted value, plus the applicable premium, if any, payable 
on a Redemption Date. 

“Refunding Bonds” means any Bonds issued to refund, pay and discharge any Bonds, Credit 
Facility Obligations, Subordinate Bonds, or other securities or obligations. 

“Refunding Project” means any undertaking to refund, pay, and discharge any Bonds, Credit 
Facility Obligations, Subordinate Bonds, or other securities or obligations. 

“Registrar” means when used with respect to the Series 2007D Bonds, the City Treasurer and any 
successor thereof. 

“Regularly Scheduled Hedge Payments” means the regularly scheduled payments under the terms 
of a Hedge Facility which are due absent any termination, default or dispute in connection with such 
Hedge Facility. 

“Report of the Airport Consultant” means the report of the Airport Consultant entitled “Report of 
the Airport Consultant on the proposed issuance of City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007,” prepared for the City 
by Jacobs Consultancy Inc., which is attached to this Official Statement as “APPENDIX A – REPORT 
OF THE AIRPORT CONSULTANT.” 

“Regular Record Date” means, with respect to a particular series of Bonds, the record date for 
determining Bond ownership for the purpose of paying interest as it becomes due, as such date is 
provided by Supplemental Ordinance. 

“Revenue Fund” means the special and separate account designated as the “City and County of 
Denver, Airport System Gross Revenue Fund,” created under the Senior Bond Ordinance. 

“S&P” means Standard & Poor’s Ratings Service, Inc. and its successors. 

“Second PFC Application” means the City’s PFC application which was approved by the FAA in 
January 2001. 

“Securities Depository” means DTC, designated as the depository for the Series 2007D Bonds, 
and includes any nominee or successor thereof. 

“Senior Bond Ordinance” means the General Bond Ordinance, as amended and supplemented by 
the Series 2007D Supplemental Ordinance and any Supplemental Ordinance that may be adopted by the 
City Council after the adoption of the Series 2007D Supplemental Ordinance. 

“Series 1990A Bonds” means the Airport System Revenue Bonds, Series 1990A, issued on 
May 29, 1990, in the original aggregate principal amount of $700,003,842.72. 



Peck Shaffer draft of 8/21/2007 
NOT FOR INVESTORS 

 C-13 

“Series 1991A Bonds” means the Airport System Revenue Bonds, Series 1991A, issued on 
April 25, 1991, in the original aggregate principal amount of $500,003,523.35. 

“Series 1991D Bonds” means the Airport System Revenue Bonds, Series 1991D, issued on 
October 23, 1991, in the original aggregate principal amount of $600,001,390.65. 

“Series 1992C Bonds” means the Airport System Revenue Bonds, Series 1992C, issued on 
September 24, 1992, in the original aggregate principal amount of $392,160,000. 

“Series 1992F Bonds” means the Airport System Revenue Bonds, Series 1992F, issued on 
September 24, 1992, as variable rate bonds, and additionally secured by a liquidity facility, in the original 
aggregate principal amount of $30,000,000. 

“Series 1992G Bonds” means the Airport System Revenue Bonds, Series 1992G, issued on 
September 24, 1992, as variable rate bonds, and additionally secured by a liquidity facility, in the original 
aggregate principal amount of $25,000,000. 

“Series 1994A Bonds” means the Airport System Revenue Bonds, Series 1994A, issued on 
September 8, 1994, in the original aggregate principal amount of $257,000,000. 

“Series 1995B Bonds” means the Airport System Revenue Bonds, Series 1995B, issued on 
June 22, 1995, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $98,530,000. 

“Series 1995C Bonds” means the Airport System Revenue Bonds, Series 1995C, issued on 
November 28, 1995, and additionally secured by municipal bond insurance (except for Series 1995C 
Bonds maturing in 2016), in the original aggregate principal amount of $107,585,000. 

“Series 1996A Bonds” means the Airport System Revenue Bonds, Series 1996A, issued on 
March 28, 1996, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $146,110,000. 

“Series 1996B Bonds” means the Airport System Revenue Bonds, Series 1996B, issued on 
March 28, 1996, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $137,430,000. 

“Series 1996C Bonds” means the Airport System Revenue Bonds, Series 1996C, issued on 
October 17, 1996, and additionally secured by municipal bond insurance (except for the Series 1996C 
Bonds maturing in 1998 through 2001), in the original aggregate principal amount of $117,550,000. 

“Series 1996D Bonds” means the Airport System Revenue Bonds, Series 1996D, issued on 
October 17, 1996, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $160,195,000. 

“Series 1997E Bonds” means the Airport System Revenue Bonds, Series 1997E, issued on 
August 28, 1997, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $415,705,000. 

“Series 1998A Bonds” means the Airport System Revenue Bonds, Series 1998A, issued on 
December 1, 1998, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $206,665,000. 
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“Series 1998B Bonds” means the Airport System Revenue Bonds, Series 1998B, issued on 
December 1, 1998, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $103,395,000. 

“Series 2000A Bonds” means the Airport System Revenue Refunding Bonds, Series 2000A, 
issued on August 24, 2000, and additionally secured by municipal bond insurance, in the original 
aggregate principal amount of $330,625,000. 

“Series 2000B Bonds” means the Airport System Revenue Refunding Bonds, Series 2000B, 
issued on August 24, 2000, as variable rate bonds, and additionally secured by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $200,000,000. 

“Series 2000C Bonds” means the Airport System Revenue Refunding Bonds, Series 2000C, 
issued on August 24, 2000, as variable rate bonds, and additionally secured by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $100,000,000. 

“Series 2001A Bonds” means the Airport System Revenue Refunding Bonds, Series 2001A, 
issued on June 28, 2001, a portion of which is additionally secured by municipal bond insurance, in the 
aggregate original principal amount of $395,635,000. 

“Series 2001B Bonds” means the Airport System Revenue Refunding Bonds, Series 2001B, 
issued on June 28, 2001, and additionally secured by municipal bond insurance, in the aggregate original 
principal amount of $16,675,000. 

“Series 2001D Bonds” means the Airport System Revenue Refunding Bonds, Series 2002D, 
issued on August 6, 2001, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $70,540,000. 

“Series 2002A1-A3 Bonds” means the Airport System Revenue Refunding Bonds, Series 
2002A1-A3, issued on September 12, 2002, as auction rate bonds and additionally secured by municipal 
bond insurance, in the original aggregate principal amount of $300,000,000. 

“Series 2002C Bonds” means the Airport System Revenue Refunding Bonds, Series 2002C, 
issued on October 9, 2002, as variable rate bonds, and additionally secured by a liquidity facility, in the 
original aggregate principal amount of $49,000,000. 

“Series 2002D Bonds” means the Airport System Revenue Refunding Bonds, Series 2002D, 
issued on October 9, 2002, as variable rate bonds, and additionally secured by a liquidity facility, in the 
original aggregate principal amount of $29,000,000. 

“Series 2002E Bonds” means the Airport System Revenue Refunding Bonds, Series 2002E, 
issued on October 9, 2002, and additionally secured by financial guaranty insurance policies, in the 
original aggregate principal amount of $203,565,000. 

“Series 2003A Bonds” means the Airport System Revenue Bonds, Series 2003A, issued on 
May 1, 2003, and additionally secured by municipal bond insurance, in the original aggregate principal 
amount of $161,965,000. 

“Series 2003B Bonds” means the Airport System Revenue Bonds, Series 2003B, issued on 
May 1, 2003, certain maturities of which are additionally secured by municipal bond insurance, in the 
original aggregate principal amount of $125,000,000. 
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“Series 2004A Bonds” means the Airport System Revenue Bonds, Series 2004A, issued on 
October 21, 2004, as variable rate bonds and additionally secured both by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $75,000,000. 

“Series 2004B Bonds” means the Airport System Revenue Bonds, Series 2004B, issued on 
October 21, 2004, as variable rate bonds and additionally secured both by a liquidity facility and 
municipal bond insurance, in the original aggregate principal amount of $75,000,000. 

“Series 2005A Bonds” means the Airport System Revenue Bonds, Series 2005A, issued on 
August 25, 2005, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $227,740,000. 

“Series 2005B1-B2 Bonds” means the Airport System Revenue Bonds, Series 2005B1-B2, issued 
on October 31, 2005, in two subseries as auction rate bonds and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of $91,750,000. 

“Series 2005C1-C2 Bonds” means the Airport System Revenue Bonds, Series 2005C1-C2, issued 
on October 31, 2005, in two subseries as variable rate bonds and additionally secured by municipal bond 
insurance, in the original aggregate principal amount of $87,700,000. 

“Series 2006A Bonds” means the Airport System Revenue Bonds, Series 2006A, issued on 
August 17, 2006, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $279,585,000. 

“Series 2006B Bonds” means the Airport System Revenue Bonds, Series 2006B, issued on 
August 17, 2006, and additionally secured by municipal bond insurance, in the original aggregate 
principal amount of $170,005,000. 

“Series 2007A Bonds” means the Airport System Revenue Bonds, Series 2007A, expected to be 
issued concurrently with the Series 2007D Bonds, and additionally secured by municipal bond insurance, 
in the original aggregate principal amount of $188,350,000.  

“Series 2007A-B Bonds” means the Series 2007A Bonds and the Series 2007B Bonds. 

“Series 2007A-C Bonds” means the Series 2007A Bonds, the Series 2007B Bonds and the Series 
2007C Bonds. 

“Series 2007B Bonds” means the Airport System Revenue Bonds, Series 2007B, expected to be 
issued concurrently with the Series 2007D Bonds, and additionally secured by municipal bond insurance, 
in the original aggregate principal amount of $24,250,000.  

“Series 2007C Bonds” means the Airport System Revenue Bonds, Series 2007C, expected to be 
issued concurrently with the Series 2007D Bonds, and additionally secured by municipal bond insurance, 
in the original aggregate principal amount of $34,635,000.  

“Series 2007D Bonds” means the Airport System Revenue Bonds, Series 2007D, in the original 
aggregate principal amount of $147,815,000 offered pursuant to this Official Statement. 

“Series 2007D-E Supplemental Ordinance” means the Series 2007D-E Airport System 
Supplemental Bond Ordinance, as amended and supplemented from time to time by any other 
Supplemental Ordinance. 
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 “Sinking Fund Account” means the special and separate subaccount in the Bond Fund designated 
as the “City and County of Denver, Airport System Revenue Bonds, Sinking Fund Account,” created 
under the Senior Bond Ordinance. 

“Sinking Fund Requirements” means for any period amounts required by the Senior Bond 
Ordinance or by Supplemental Ordinance to be credited to the Sinking Fund Account. 

“Special Facilities” means facilities relating to or used in connection with the Airport System, the 
cost of which is financed with the proceeds of Special Facilities Bonds issued pursuant to the Senior Bond 
Ordinance.  This definition would be changed by the Proposed Amendments.  See “APPENDIX E –  
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

“Special Facilities Bonds” means bonds or other securities to finance the cost of any Special 
Facilities and which are payable solely from all or a portion of the rentals received pursuant to a Net Rent 
Lease of such Special Facilities. 

“Stapleton” means Stapleton International Airport, which is part of the Airport System. 

“State” means the State of Colorado. 

“Subordinate Bonds” means bonds or other securities or obligations relating to the Airport 
System, payable from Net Revenues, and having a lien thereon subordinate and junior to the lien thereon 
of Bonds. 

“Subordinate Bond Fund” means the special and separate account designated as the “City and 
County of Denver, Airport System Subordinate Revenue Bonds, Interest and Principal Retirement Fund,” 
created under the Senior Bond Ordinance. 

“Subordinate Bond Ordinance” means the 1997 Airport System Subordinate Bond Ordinance of 
the City approved on August 25, 1997, Series of 1997, as supplemented and amended from time to time. 

“Subordinate Contract Obligations” means capital leases, installment purchase agreements, 
guaranty agreements, or other similar contracts incurred pursuant to the provisions of the Subordinate 
Bond Ordinance which are payable from all or any designated portion of the Net Revenues of the Airport 
System and secured by a pledge of and lien on such Net Revenues, subordinate only to the lien thereon of 
the Bonds.  The term does not include (i) Subordinate Bonds, Subordinate Credit Facility Obligations, or 
Subordinate Hedge Facility Obligations; or (ii) obligations that may be treated as Operation and 
Maintenance Expenses under generally accepted accounting principles and obligations incurred and 
payable in full within a single Fiscal Year (whether or not such obligations may be so treated as Operation 
and Maintenance Expenses). 

“Subordinate Credit Facility” means any letter of credit, policy of bond insurance, surety bond, 
guarantee or similar instrument issued by a financial, insurance or other institution and which provides 
security or liquidity in respect of Subordinate Bonds. 

“Subordinate Credit Facility Obligations” means repayment or other obligations incurred by the 
City pursuant to a credit agreement or similar instrument in respect of draws or other payments or 
disbursements made under a Subordinate Credit Facility, and which obligations are payable from all or 
any designated portion of the Net Revenues of the Airport System and secured by a pledge of and lien on 
such Net Revenues subordinate only the lien thereon of the Bonds and any Credit Facility Obligations. 
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“Subordinate Hedge Facility” means any rate swap transaction, basis swap transaction, cap 
transaction, floor transaction, collar transaction, or similar transaction, which is intended to convert or 
limit the interest rate on any Bonds or Subordinate Bonds. 

“Subordinate Hedge Facility Obligations” means payment obligations of the City in respect of 
Subordinate Hedge Facilities, which are payable from all or any designated portion of the Net Revenues 
of the Airport System and secured by a pledge of and a lien on such Net Revenues subordinate only to the 
lien thereon of the Bonds and any Credit Facility Obligations. 

“Supplemental Ordinance” means any ordinance of the City amending or supplementing the 
Senior Bond Ordinance, including without limitation any such ordinance authorizing the issuance of 
Bonds thereunder, and any ordinance amendatory thereof or supplemental thereto. 

“Term Bonds” means Bonds of a series with a fixed maturity date or dates which do not constitute 
consecutive periodic installments and which Bonds are designated as Term Bonds by the Supplemental 
Ordinance authorizing their issuance. 

“Treasurer” or “City Treasurer” means the manager of the City’s Department of Revenue, 
ex-officio Treasurer, or his or her designee, and his or her successor in functions, if any. 

“Twenty-first and Twenty-seventh Supplemental Ordinances” means the Supplemental 
Ordinances which provide for the deposit of PFC revenues to the PFC Fund, and to the PFC Debt Service 
Account and the PFC Project Account in such fund.  The procedures for the administration of PFCs set 
forth in the Twenty-first and Twenty-seventh Supplemental Ordinances are replaced and superceded to 
the extent provided in the PFC Supplemental Ordinance. 

“Underwriters” means, with respect to the Series 2007D Bonds, Lehman Brothers, Citigroup 
Global Markets Inc., Piper Jaffray & Company and RBC Capital Markets. 

“Variable Rate Bonds” means Bonds issued with a variable, adjustable, convertible, or other 
similar rate which is not fixed in percentage for the entire term thereof at the date of issuance, but which 
is subject to maximum limitations. 

*     *     * 
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APPENDIX D 

SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND ORDINANCE 

The following statements are summaries of certain provisions of the Senior Bond Ordinance, 
including, without limitation, the PFC Supplemental Ordinance, and are in addition and complementary 
to the summary found under “THE SERIES 2007D BONDS.” 

Several of the provisions and defined terms used in this summary would be changed by the 
Proposed Amendments.  See “APPENDIX E – PROPOSED AMENDMENTS TO THE SENIOR BOND 
ORDINANCE.” 

Description of the Bonds 

The City and the Paying Agent may treat the person in whose name any Bond is registered upon 
the books or records of the Registrar as the absolute owner thereof, whether the Bond is overdue or not, 
for all purposes whatsoever; and payment of, or on account of, the Bond Requirements of any Bond is to 
be made only to, or upon the order of, such owner or his legal representative. 

The Supplemental Ordinances relating to the issuance of the Outstanding Senior Bonds and the 
Series 2007D Bonds each provide that so long as Senior Bonds are registered in the name of the 
Securities Depository, all payments of the Debt Service Requirements or Redemption Price and all 
notices with respect to the Bonds are to be made and given in the manner provided in the letter of 
representation from the City to the Securities Depository. 

If the date for making any payment or deposit or the last date for performance of any act or the 
exercise of any right, as provided in the Senior Bond Ordinance, is a Saturday, Sunday, legal holiday or 
other day on which banking institutions in the City are authorized by law to remain closed, such payment 
or deposit may be made or act performed or right exercised on the next succeeding day not a Saturday, 
Sunday, legal holiday or other day on which such banking institutions are authorized by law to remain 
closed, with the same force and effect as if done on the nominal date so provided, and no interest will 
accrue for the period after such nominal date. 

Bonds which have been called for redemption are due and payable on the Redemption Date stated 
in the notice of redemption at the applicable Redemption Price, plus interest accrued to the Redemption 
Date; and upon presentation and surrender thereof, together with a written instrument of transfer duly 
executed by the owner or by his duly authorized attorney, such Bonds are to be paid.  If on the 
Redemption Date sufficient moneys are held by or on behalf of the Paying Agent for the redemption of 
the called Bonds, and if notice of redemption has been duly published and mailed, then from and after the 
Redemption Date such Bonds will cease to bear interest and no longer will be considered Outstanding. 

Additional Parity Bonds 

The Senior Bond Ordinance permits the City to issue Additional Parity Bonds to pay the Cost of 
an Improvement Project or a Refunding Project.  In order to issue Additional Parity Bonds for an 
Improvement Project under the Senior Bond Ordinance, the City is required to obtain: 

(a) a certificate or opinion of an Independent Accountant, setting forth for the last 
audited Fiscal Year or for any period of 12 consecutive calendar months out of the 18 calendar 
months next preceding the delivery of such series of additional Bonds, (i) the Net Revenues, 
together with any Other Available Funds, for such period and (ii) the aggregate Debt Service 
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Requirements for such period; and demonstrating that for such period the Net Revenues, together 
with any Other Available Funds, at least equaled the larger of either (A) the amount needed to 
make the required deposits to the credit of the several subaccounts in the Bond Fund and to the 
credit of the Bond Reserve Fund and the Operation and Maintenance Reserve Account or (B) an 
amount not less than 125% of the aggregate Debt Service Requirements for such period; 

(b) a report of the Airport Consultant estimating, for each of the three Fiscal Years 
commencing with the earlier of either the Fiscal Year following the Fiscal Year in which the 
Manager estimates such Improvement Project will be completed or the first Fiscal Year in which 
there are Debt Service Requirements with respect to the Bonds to be issued for such Improvement 
Project: (i) the Gross Revenues and (ii) the Operation and Maintenance Expenses and other 
amounts required to be deposited in each of the subaccounts (other than the Redemption Account) 
in the Bond Fund, the Bond Reserve Fund, and the Operation and Maintenance Reserve Account; 
and demonstrating that the Net Revenues in each such Fiscal Year, together with any Other 
Available Funds, are projected to be at least equal to the greater of either (A) the amounts needed 
to make the required deposits to the credit of the several subaccounts (other than the Redemption 
Account) in the Bond Fund, the Bond Reserve Fund and the Operation and Maintenance Reserve 
Account or (B) an amount not less than 125% of the aggregate of any Debt Service Requirements 
for each such Fiscal Year, for the series of Bonds then to be issued and for any future series of 
Bonds which the Manager estimates will be required to complete payment of the Cost of such 
Improvement Project (such Debt Service Requirements of any future series of Bonds to be 
estimated by the Airport Consultant or by the Financial Consultant, if any), in each case after 
giving effect, among other factors, to the increase in Operation and Maintenance Expenses and to 
the completion of the Improvement Project or any completed portion thereof, and the increase in 
rates, fees, rentals or other charges (or any combination thereof) as a result of the completion of 
such Improvement Project or any completed portion thereof; and 

(c) a certificate of the Manager to the effect that as of the date of the adoption of the 
Supplemental Ordinance authorizing such additional Bonds the City is not in default in making 
any payments required by the Senior Bond Ordinance. 

In any computation required by the above, there is excluded from Gross Revenues any capital 
gain resulting from any sale or revaluation of Investment Securities or bank deposits, or both.  If any one 
or more of the documents required by subsections (a) through (c) above cannot be given with the required 
results stated therein, the City may not issue Additional Parity Bonds; provided however, the City may 
issue Additional Parity Bonds for the purpose of refunding Senior Bonds without having to comply with 
the requirements described in subparagraphs (a) through (c) above. 

Security 

Subject only to the right of the City to pay Operation and Maintenance Expenses of the Airport 
System, the Gross Revenues and all moneys and securities paid or to be paid to, or held or to be held in, 
any fund or account under the Senior Bond Ordinance (except moneys and securities held in any Escrow 
Account and except as otherwise provided in the Senior Bond Ordinance) are irrevocably pledged to 
secure the payment of the Bond Requirements of the Bonds, Credit Facility Obligations and Hedge 
Facility Obligations.  No preference, priority or distinction will exist between Bonds except as otherwise 
expressly provided in the Senior Bond Ordinance.  The Bond Requirements of the Bonds are not to be 
considered or held to be general obligations of the City but are to constitute its special obligations.  The 
City has not pledged its full faith and credit and taxing power for the payment of the Bond Requirements 
of the Bonds. 
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The payment of the Bond Requirements of any Bonds is not secured by an encumbrance, 
mortgage, or other pledge of property of the City, except the Net Revenues and other funds pledged for 
their payment. 

The Airport System Fund 

The Senior Bond Ordinance creates the following accounts and subaccounts in the Airport 
System Fund, all of which are held by the City: the Revenue Fund, the Operation and Maintenance Fund 
(including the Operation and Maintenance Reserve Account), the Bond Fund (including the Interest 
Account, Principal Account, Sinking Fund Account and Redemption Account), the Bond Reserve Fund, 
the Subordinate Bond Fund, the Capital Fund, the Project Fund (including the Capitalized Interest 
Account) and the PFC Fund (including the PFC Debt Service Account and the PFC Project Account). 

Application of Revenues 

So long as any Bonds are Outstanding, all Gross Revenues of the Airport System are to be 
deposited to the credit of the Revenue Fund.  After making the payments each month required to be 
credited to the Operation and Maintenance Fund, moneys in the Revenue Fund are required to be 
transferred and credited to the following accounts and subaccounts in the following order of priority and 
at the following times: 

(a) to the Interest Account of the Bond Fund, monthly, commencing on the first day 
of the month immediately succeeding the issuance of any Bonds, an amount which if made in 
substantially equal installments thereafter would be sufficient, together with any other moneys 
from time to time available therefor from whatever source, including without limitation moneys 
in the Capitalized Interest Account set aside for the payment of interest, to pay the next maturing 
installment of interest on Outstanding Bonds; 

(b) to the Principal Account of the Bond Fund, monthly, commencing on the first 
day of the month immediately succeeding the issuance of any Serial Bonds, or commencing one 
year prior to the first fixed maturity date of such Serial Bonds, whichever date is later, an amount 
which if made in substantially equal installments thereafter would be sufficient, together with any 
other moneys from time to time available therefor from whatever source to pay the next maturing 
installment of principal on Outstanding Serial Bonds; 

(c) with the same priority as the Principal Account, to the Sinking Fund Account of 
the Bond Fund, monthly, commencing on the first day of the twelfth calendar month prior to the 
date on which the City is required to pay any Term Bonds, one-twelfth of the amount necessary to 
pay the Redemption Price or principal of Outstanding Term Bonds, scheduled to be retired in any 
year by mandatory redemption, at fixed maturity, or otherwise, except to the extent any other 
moneys, including without limitation, moneys in any Escrow Account, are available therefor; 

(d) on or prior to any date on which the City exercises its option to call for prior 
redemption any Bonds, to the Redemption Account, an amount necessary to pay the Redemption 
Price of such Bonds on such Redemption Date, except to the extent any other moneys (including 
without limitation moneys in any Escrow Account) are available therefor; 

(e) to the Bond Reserve Fund, not less frequently than monthly, commencing no 
later than the first day of the month next succeeding each date on which any series of Bonds is 
issued or on which the amounts credited thereto are less than the Minimum Bond Reserve, cash 
or Investment Securities in an amount which, if made in substantially equal installments 
thereafter, would be sufficient to accumulate the Minimum Bond Reserve on or before the first 
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day of the sixtieth month following the date of commencement (taking into account, in all such 
cases, the known minimum gain from Investment Securities to be received by the City over such 
period of sixty months); 

(f) to the Subordinate Bond Fund, from any moneys remaining in the Revenue Fund 
amounts which are required for the payment of any Subordinate Bonds, including any reasonable 
reserves therefor, as provided by any Supplemental Ordinance or other instrument; 

(g) to the Operation and Maintenance Reserve Account, from any moneys remaining 
in the Revenue Fund, not less frequently than monthly, an amount in cash or Investment 
Securities, or both, at least equal to the amount which, if made in substantially equal installments 
thereafter, would be sufficient to accumulate the Minimum Operation and Maintenance Reserve 
on or before the first day of the 36th  month thereafter (taking into account, in all such cases, the 
known minimum gain from Investment Securities to be received by the City over such period); 
and 

(h) to the Capital Fund, at the end of each Fiscal Year and after all payments referred 
to in (a) through (g) above have been made, all remaining moneys in the Revenue Fund. 

Moneys in the Capital Fund may be withdrawn in any priority for any one, all, or any 
combination of the following purposes, as the Manager may from time to time determine: (a) to pay the 
Costs of acquiring, improving or equipping any Airport Facilities, to the extent such Costs are not 
Operation and Maintenance Expenses; (b) to pay costs of extraordinary and major repairs, renewals, 
replacements, or maintenance items pertaining to any Airport Facilities, of a type not properly defrayed as 
Operation and Maintenance Expenses; and (c) to pay the Bond Requirements of any Bonds (or payments 
due for Subordinate Bonds) if such payment is necessary to prevent any default in the payment of such 
Bond Requirements. 

If any monthly credit required to be made to the Interest Account, the Principal Account or the 
Sinking Fund Account of the Bond Fund is deficient, the City is required to include the amount of such 
deficiency in the next monthly deposit into such subaccount. 

No payment need be made into the Bond Reserve Fund so long as the moneys therein are at least 
equal to the Minimum Bond Reserve, and any moneys therein exceeding the Minimum Bond Reserve are 
to be transferred as Gross Revenues to the Revenue Fund and used for the purposes thereof, as provided 
in the Senior Bond Ordinance.  In the event any Supplemental Ordinance so provides, the City may at any 
time or from time to time, subject to certain limitations, deposit a Credit Facility in the Bond Reserve 
Fund in full or partial satisfaction of the Minimum Bond Reserve; provided that any such Credit Facility 
is to be payable on any date on which moneys are required to be withdrawn from the Bond Reserve Fund 
as provided in the Senior Bond Ordinance.  The Supplemental Ordinances authorizing the respective 
series of outstanding Senior Bonds impose limitations on the City’s ability to deposit a Credit Facility in 
the Bond Reserve Fund. 

So long as any Senior Bonds remain rated by Moody’s, and unless Moody’s otherwise agrees, no 
Credit Facility may be deposited in the Bond Reserve Fund in full or partial satisfaction of the Minimum 
Bond Reserve, pursuant to the Senior Bond Ordinance, unless the then current Moody’s rating on the 
Senior Bonds is equal to or less than the Moody’s rating (or public finance equivalent thereof) of (a) the 
senior unsecured debt instruments of the provider of such Credit Facility or (b) in the event the provider 
of such Credit Facility is a bond or other insurance company the higher of the following: (i) any claims 
paying rating assigned by Moody’s to such provider or (ii) any Moody’s rating of debt secured by the 
insurance policies or surety bonds of such provider.  In no event may any rating described in clause (a) or 
clause (b) above be less than “A” or “A3,” as the case may be, unless Moody’s otherwise agrees.  In 
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addition, no Credit Facility may be deposited in the Bond Reserve Fund in full or partial satisfaction of 
the Minimum Bond Reserve, pursuant to the Senior Bond Ordinance, unless the then current rating of the 
provider of such Credit Facility by Moody’s or by S&P is in one of the two highest rating categories of 
such rating agency.   

If on any Bond Requirement payment date the City has failed for any reason to pay the full 
amount required into the Interest Account, the Principal Account and the Sinking Fund Account, as 
described above, an amount equal to the respective difference between that paid from the Net Revenues 
and the full amount required is to be paid on such date into such subaccounts from the Bond Reserve 
Fund (including any Credit Facility therein).  The moneys so used are to be reaccumulated (or any such 
Credit Facility will be reinstated) in the Bond Reserve Fund from the first Net Revenues thereafter 
received (not required to be otherwise applied) in not more than sixty substantially equal monthly 
installments (taking into account the known minimum gain from Investment Securities to be received).  If 
any monthly payment to be made into the Bond Reserve Fund is deficient, the City is required to pay into 
such fund the amount of such deficiency from the first Net Revenues thereafter received. 

No payment is to be made into the Operation and Maintenance Reserve Account if the moneys 
therein then equal not less than the Minimum Operation and Maintenance Reserve.  The moneys in the 
Operation and Maintenance Reserve Account are to be accumulated and maintained as a continuing 
reserve to be used only to prevent deficiencies in the payment of the Operation and Maintenance 
Expenses of the Airport System resulting from the failure to deposit into the Operation and Maintenance 
Fund sufficient funds to pay such expenses as the same accrue and become due. 

PFC Fund 

All Passenger Facility Charges, upon their receipt from time to time by the City, are to be 
immediately deposited directly to the credit of the subaccounts in the PFC Fund in the following order of 
priority: 

(a) First, to the PFC Debt Service Account in each Fiscal Year through 2013, 
inclusive, the lesser of (i) all Committed Passenger Facility Charges received in each such Fiscal 
Year, and (ii) that portion of Committed Passenger Facility Charges received in each such Fiscal 
Year which, together with other available amounts credited to the PFC Debt Service Account, 
will be sufficient to make the payments from the PFC Debt Service Account to the Bond Fund 
required in each such Fiscal Year, as set forth below; and 

(b) Second, to the PFC Project Account all Passenger Facility Charges so received 
by the City in each Fiscal Year not otherwise required to be applied as described in (a). 

The following amounts, to the extent credited to the PFC Debt Service Account, will be 
irrevocably committed under the PFC Supplemental Ordinance to the payment of Debt Service 
Requirements on Senior Bonds in each Fiscal Year through 2013, inclusive: 

2007  $107,930,000 
2008  111,707,000 
2009  115,617,000 
2010  119,664,000 
2011  123,852,000 
2012  128,188,000 
2013  132,673,000 
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If no payments to the PFC Debt Service Account are required, no Passenger Facility Charges are 
required to be deposited to the credit of the PFC Debt Service Account.  Any amounts remaining in the 
PFC Debt Service Account on December 31, 2013, are to be credited to the PFC Project Account. 

Amounts credited to the PFC Project Account may be applied to any lawful purpose relating to 
the Airport System as the Manager may from time to time determine, including the transfer to the PFC 
Debt Service Account for the payment of Debt Service Requirements. 

The PFC Supplemental Ordinance is applicable only to the Passenger Facility Charges, as defined 
therein. 

Project Fund 

The money in the appropriate subaccount in the Project Fund is to be applied to the payment of 
the Cost of the Improvement Project or Refunding Project, or a combination thereof, as the case may be. 

Payments from the Project Fund can be made only after the Manager has certified that such 
payment will comply with Section 142 of the Tax Code and upon voucher drawn by the Manager and 
filed with the Auditor.  For each Fiscal Year after the delivery of any Bonds, until the termination of each 
Improvement Project, the City will cause an audit to be made by an Independent Accountant of all 
receipts and money then on deposit in the Project Fund and all disbursements made pursuant to the 
provisions of the Senior Bond Ordinance. 

Upon substantial completion of the Improvement Project, surplus moneys in the Project Fund, not 
reserved for the payment of any remaining Cost, are to be paid to the Bond Reserve Fund if the Minimum 
Bond Reserve is not fully accumulated, and then paid to the Interest Account, the Principal Account or 
the Sinking Fund Account or to any combination of such subaccounts.  Notwithstanding the above, any 
surplus moneys in the Project Fund will be applied so as to permit compliance with requirements of the 
Tax Code. 

Alterations of, additions to, and deletions from any Improvement Project may be made prior to 
the withdrawal of all moneys accounted for in the applicable subaccount in the Project Fund, but, in the 
Airport Consultant’s opinion, any such alterations, additions and deletions will neither render the City 
incapable of meeting its rate maintenance covenant nor increase the estimated Cost of such Improvement 
Project, as fixed by Supplemental Ordinance, by more than 25% (excluding from such determination of 
Cost any capitalized interest, funded reserves, purchase discounts, or costs of issuance). 

Investments 

The Investment Securities purchased as an investment or reinvestment of moneys in any such 
account or subaccount are to be deemed at all times to be part of the account or subaccount and held in 
trust therefor.  Except as otherwise provided in the Senior Bond Ordinance, any interest earned on, or any 
profit or loss realized from the liquidation of, such Investment Securities and any interest or other gain 
from the deposit of moneys in any commercial bank, are to be credited or charged to the Revenue Fund as 
such gain or loss is realized; but any such interest, profit or loss on Investment Securities in any 
subaccount in the Project Fund or in the Bond Reserve Fund is to be credited or charged to such account 
or subaccount, and no interest or profit transferred to the Revenue Fund from any subaccount in the 
Project Fund until its termination or from the Bond Reserve Fund until the moneys accounted for therein, 
after any such transfer, are at least equal to the Minimum Bond Reserve. 

In the computation of the amount in any account or subaccount as required by the Senior Bond 
Ordinance, Investment Securities purchased as an investment of moneys therein are to be valued at the 
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cost thereof (including any amount paid as accrued interest) or the principal amount thereof, whichever is 
less; except that Investment Securities purchased at a premium initially may be valued at the cost thereof, 
but in each year after such purchase are to be valued at a lesser amount determined by ratably amortizing 
the premium over their remaining term.  The valuation of Investment Securities and bank deposits 
accounted for in any account or subaccount must be made not less frequently than annually. 

Insurance 

The City has covenanted that it will insure and at all times keep the Airport System insured to the 
extent insurable by a responsible insurance company, companies, or carriers authorized and qualified 
under the laws of the State to assume the risk thereof against direct physical damage or loss from fire and 
so-called extended coverage perils in an amount not less than 80% of the replacement value of the 
Facilities so insured, less depreciation; but such amount of insurance will at all times be sufficient to 
comply with any legal or contractual requirement which, if breached, would result in assumption by the 
City of a portion of any loss or damage as a co-insurer; and also, if at any time the City is unable to obtain 
such insurance to the extent required at reasonable cost, the City will maintain such insurance to the 
extent reasonably obtainable.  The proceeds of all such insurance will be available for, and to the extent 
necessary will be applied to, the repair, reconstruction and other replacement of damaged or destroyed 
Facilities.  If the proceeds are more than sufficient for such purpose, the balance remaining will be paid 
first into the Bond Reserve Fund to the extent necessary to bring the amount on deposit therein up to the 
then Minimum Bond Reserve, then any balance will be transferred into the Capital Fund.  If such 
proceeds are insufficient to repair, reconstruct or otherwise replace the damaged or destroyed Facilities, 
the deficiency may be supplied from moneys in the Capital Fund, or any other moneys legally available 
for such purposes. 

The City also covenants that it will at all times carry with a responsible insurance company, to the 
extent not provided for in leases and agreements between the City and others relating to the Airport 
System, insurance covering the loss of revenues from Facilities by reason of necessary interruption, total 
or partial, in the use thereof, resulting from damage thereto, or destruction thereof, however caused, in 
such amounts as are estimated to be sufficient to provide a full normal income during the period of 
suspension subject to certain conditions.  The Senior Bond Ordinance also makes provision for insurance 
against liability to any person sustaining bodily injury or property damage or the death of any person by 
reason of defect or want of repair in or about the Airport System or by reason of the negligence of any 
employee, and against such other liability for individuals, including workmen’s compensation insurance, 
to the extent attributed to ownership and operation of the Airport System and damage to property. 

For any company insuring the Airport System under a general liability policy, the total liability of 
such company for all damages resulting from all bodily injury and all property damage as the result of any 
one occurrence, will not be less than $75 million under a single limit of liability endorsement or other like 
provision of the policy regardless of the number of insureds under the policy, individuals who sustain 
bodily injury or property damage, claims made or suits brought on account of bodily injury or property 
damage, or occurrences. 

Records, Reports and Audits 

The City has covenanted that it will keep accurate books and records showing the monthly 
revenues derived from the Airport System or any Special Facilities and of the disposition thereof in 
reasonable detail as may be determined by the Manager, and in accordance with standard accounting 
practices; and that, on the basis of such books and records, the City will cause reports to be prepared 
quarterly and copies to be mailed promptly (a) to the Airport Consultant and (b) to those owners of 
Outstanding Bonds who may request in writing such reports. 
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The City has covenanted it will cause an audit to be made of its books and accounts pertaining to 
the Airport System by an Independent Accountant as soon as practicable following the close of each 
Fiscal Year.  The annual audit report is to include for the period covered (a) a statement showing, among 
other things, (i) the amount of Gross Revenues, (ii) the amount of Operation and Maintenance Expenses, 
(iii) the amount of Net Revenues including a statement as to whether or not such Net Revenues together 
with Other Available Funds have been at least sufficient to meet the Rate Maintenance Covenant, and (iv) 
the amount of any capital expenditures pertaining to the Airport System and any Special Facilities; (b) a 
balance sheet as of the end of the Fiscal Year; (c) a comment by the Independent Accountant concerning 
the City’s methods of operation, accounting practices, and compliance with the Senior Bond Ordinance 
and other instruments and proceedings relating to the Airport System; (d) a list of insurance policies in 
effect at the end of the audit period; and (e) a recapitulation of each account and subaccount created by 
the Senior Bond Ordinance and any other instrument or proceeding relating to the Airport System.  
Within 90 days after each annual audit report is filed with the City, copies of such reports are to be mailed 
to the Airport Consultant, to those owners of Outstanding Bonds who may request in writing such report, 
and to any others as required. 

Defeasance 

When all principal, interest, and any prior redemption premiums due in connection with the 
Bonds have been duly paid, or provision made therefor in accordance with the Senior Bond Ordinance, all 
covenants, agreements and other obligations of the City to the owners of the Bonds will thereby 
terminate, become void and be discharged and satisfied. 

Any Outstanding Bond, prior to the maturity or Redemption Date thereof, will be deemed to have 
been paid if (a) in case such Bond is to be redeemed on any date prior to its maturity, the City has by 
Supplemental Ordinance given irrevocable instructions to effect due notice of redemption on such 
Redemption Date, if such notice is required; (b) there have been deposited in an Escrow Account, either 
(i) moneys in an amount which will be sufficient or (ii) direct obligations of, or obligations the principal 
and interest on which are unconditionally guaranteed by, the United States of America (“Federal 
Securities”) which do not contain provisions permitting the redemption thereof at the option of the issuer, 
the principal of and the interest on which when due, and without any reinvestment thereof, will provide 
moneys which, together with the moneys, if any, deposited with or held in such Escrow Account at the 
same time, will be sufficient to pay when due the principal of and interest due and to become due on such 
Bond on or prior to its redemption or maturity date; and (c) in the event such Bond is not subject to 
redemption within the next 60 days, the City by Supplemental Ordinance will have given irrevocable 
instructions to effect, as soon as practicable, notice to the owner of such Bond that the deposit required by 
(b) above has been placed in such Escrow Account and that such Bond is deemed to have been paid and 
stating such maturity or redemption date upon which moneys are to be available for the payment of the 
principal of, premium, if any, and interest on such Bond. 

As to Variable Rate Bonds, the amount required for the interest thereon will be calculated at the 
maximum rate which such Variable Rate Bonds may bear; provided, however, that if on any date, as a 
result of such Variable Rate Bonds having borne interest at less than such maximum rate for any period, 
the total amount of moneys and such Federal Securities on deposit for the payment of interest on such 
Variable Rate Bonds is in excess of the total amount which would have been required to be deposited on 
such date in respect of such Variable Rate Bonds in order to fully discharge and satisfy such Variable 
Rate Bonds, the City may use the amount of such excess for lawful purposes relating to the Airport 
System free and clear of any trust, lien, security interest, pledge or assignment securing such Variable 
Rate Bonds or otherwise existing under the Senior Bond Ordinance. 

Notwithstanding any provisions of the Senior Bond Ordinance to the contrary, Option Bonds may 
only be discharged and satisfied by depositing moneys or Federal Securities which together with other 
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moneys lawfully available therefor are sufficient at the time of such deposit to pay when due the 
maximum amount of principal of, premium, if any, and interest on such Option Bonds which could 
become payable to the owners of such Option Bonds upon the exercise of any options provided to the 
owner of such Option Bonds or upon the mandatory tender thereof; provided, however, that if, at the time 
such a deposit is made, the options originally exercisable by the owner of an Option Bond are no longer 
exercisable or such Option Bonds are no longer subject to mandatory tender, such Option Bond will not 
be considered an Option Bond for purposes of this paragraph.  If any portion of the moneys deposited for 
the payment of the principal of, and premium, if any, and interest on Option Bonds is not required for 
such purpose, the City may use the amount of such excess for lawful purposes relating to the Airport 
System free and clear of any trust, lien, security interest, pledge or assignment securing said Option 
Bonds or otherwise existing under the Senior Bond Ordinance. 

This provision would be changed by the Proposed Amendments.  See “APPENDIX E – 
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

Modification of the Senior Bond Ordinance 

The Senior Bond Ordinance may be amended or supplemented by a Supplemental Ordinance 
without the consent of or notice to the owners of Bonds as follows: (a) to authorize the issuance of 
Additional Parity Bonds and to specify and determine matters which are not contrary to or inconsistent 
with the Senior Bond Ordinance; (b) to cure defects in the Senior Bond Ordinance; (c) to grant any 
additional rights to the owners of Bonds, including, without limitation, the designation of a trustee; (d) to 
add covenants of the City; (e) to add limitations on the City; (f) to confirm any pledge of the Pledged 
Revenues or any other moneys; (g) to cause the Senior Bond Ordinance to comply with the Trust 
Indenture Act of 1939, as amended; and (h) to effect any other changes in the Senior Bond Ordinance 
which in the opinion of an attorney or firm of attorneys whose experience in matters relating to the 
issuance of obligations by states and their political subdivisions is nationally recognized, do not 
materially and prejudicially affect the rights of the owners of any Bonds. 

The Senior Bond Ordinance also may be amended or supplemented by a Supplemental Ordinance 
adopted by the City upon the written consent of the owners of Bonds constituting more than 50% in 
aggregate principal amount of all Bonds then Outstanding and affected by the amendment or supplement.  
Notwithstanding, no such Supplemental Ordinance will have the effect of permitting without the consent 
of the owner of any Bond Outstanding so affected: (a) a change (other than as expressly provided for in 
the Supplemental Ordinance authorizing such Bond) in the maturity or in the terms of redemption of 
principal, or any installment of interest of any Outstanding Bond; (b) a reduction of the principal, interest 
rate or prior redemption premium of any Bond; (c) the creation of a lien upon or a pledge of revenues 
ranking prior to the lien or to the pledge created by the Senior Bond Ordinance; (d) a reduction of the 
principal amount or percentages of Bonds, the consent of the owners of which is required for any such 
amendment or modifications; (e) the establishment of priorities as between Outstanding Bonds; or (f) 
modifications materially and prejudicially affecting the rights of the owners of any Bonds then 
Outstanding. 

This provision would be changed by the Proposed Amendments.  See “APPENDIX E – 
PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE.” 

Events of Default 

The Senior Bond Ordinance provides that each of the following events is an “Event of Default”: 
(a) the City’s failure to pay when due the principal of any Bond, or any prior redemption premium in 
connection therewith, or both, or any failure to pay any installment of interest after it is due and payable; 
(b) the City is rendered incapable of fulfilling its obligations under the Senior Bond Ordinance; (c) the 
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City’s failure to perform (or begin the performance of) all acts required of it under any contract relating to 
the Pledged Revenues, the Airport System, or otherwise, which failure continues for 60 days after notice 
of such failure; (d) the City discontinues, delays, or fails to carry out the repair, reconstruction or 
replacement of any material part of the Airport System (which, if not promptly repaired, would have a 
material adverse effect on the Pledged Revenues) which is destroyed or damaged; (e) an order or decree is 
entered with the City’s consent appointing a receiver for the Airport System or the Pledged Revenues 
derived therefrom, or having been entered without the consent of the City, such order or degree is not 
vacated, discharged, or stayed on appeal within 60 days after entry; (f) the City defaults in the due and 
punctual performance of any other covenants, agreements, and provisions contained in any Bonds or in 
the Senior Bond Ordinance on its part to be performed, and such default has continued for 60 days after 
written notice specifying such default and requiring the same to be remedied has been given to the City by 
the owners of 10% in principal amount of all Bonds then Outstanding; (g) the City files a petition 
pertaining to its Airport System and seeking a composition of indebtedness under the Federal Bankruptcy 
Law, or under any other applicable law or statute of the United States of America or the State; and (h) 
such other Event of Default as is set forth in any Supplemental Ordinance; provided, however, that it shall 
not be an Event of Default under clauses (c) or (f) if the Manager determines that corrective action has 
been instituted within the 60-day period and is being diligently pursued. 

Remedies of Owners of Bonds 

Upon the occurrence and continuance of any Event of Default (except as otherwise provided by 
Supplemental Ordinance with respect to Credit Enhanced Bonds), the owners of not less than 10% in 
principal amount of all Bonds then Outstanding may declare the principal and interest of the Bonds then 
outstanding due and immediately payable and proceed against the City to protect and enforce the rights of 
the owners of the Bonds issued under the Senior Bond Ordinance by suit, action, or special proceedings in 
equity, or at law, either for the appointment of a receiver or for the specific performance of any covenant 
or agreement contained in, or by any award of execution of any power granted in the Senior Bond 
Ordinance or for the enforcement of any proper legal or equitable remedy as such bond owners may deem 
most effectual to protect and enforce such rights, or for acceleration subject to the conditions of the Senior 
Bond Ordinance.  No remedy specified in the Senior Bond Ordinance is intended to be exclusive of any 
other remedy, and each and every remedy is to be cumulative. 

Upon the happening of an Event of Default, the City will perform all acts on behalf of the owners 
of the Bonds to protect the security created for the Bonds and to insure timely payment thereof.  During 
the continuance of an Event of Default, subject to any limitations with respect to payment of Credit 
Enhanced Bonds, the City, after payment (but only out of moneys received other than pursuant to a draw 
on a Credit Facility) of the amounts required for reasonable and necessary Operation and Maintenance 
Expenses and for the reasonable renewals, repairs and replacements of the Airport System necessary in 
the judgment of the City to prevent a loss of Gross Revenues, will apply all moneys, securities and funds 
under the Senior Bond Ordinance, including, without limitation, Gross Revenues as an express trust for 
the owners of the Bonds and will apply the same toward the payment of principal of and interest on the 
Bonds in the order specified in the Senior Bond Ordinance. 

Covenant Against Competing Facilities 

Unless, in the opinion of an attorney or firm of attorneys of recognized standing, compliance with 
such covenant in a particular situation would violate federal or State antitrust laws, the City has 
covenanted that it will neither construct, affirmatively permit to be constructed, facilitate the construction 
or operation of, nor enter into any agreement permitting or otherwise facilitating the construction or 
operation of, other facilities to be operated by any person competing with the operation of the Airport in a 
manner that would materially and adversely affect the City’s ability to comply with the requirements of 
the rate maintenance covenant, but nothing in such covenant impairs the police power of the City, and 
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nothing therein prevents the City from participating in a joint action agency, other regional entity or as a 
party to any intergovernmental agreement for the acquisition, operation and maintenance of airport 
facilities so long as provision has been made for the repayment of all Bond Requirements of all 
Outstanding Bonds or so long as such acquisition, operation and maintenance of such airport facilities, in 
the opinion of the Airport Consultant, will not materially and adversely affect the City’s ability to comply 
with the requirements of the rate maintenance covenant of the Senior Bond Ordinance. 

Corporate Existence 

The City has covenanted that it will maintain its corporate identity and existence so long as any 
Bonds remain Outstanding, unless another body corporate and politic, by operation of law or by contract, 
succeeds to the duties, privileges, powers, liabilities, disabilities, immunities, and rights of the City with 
respect to the Airport System without, in an attorney’s opinion, adversely and materially affecting the 
privileges and rights of any owner of any Outstanding Bond. 

Disposal of Airport Property 

The City has covenanted that, except in the normal course of business and except as otherwise 
provided below, neither all nor a substantial part of the Airport System will be sold, leased, mortgaged, 
pledged, encumbered, alienated, or otherwise disposed of until all Bonds have been paid in full, or unless 
provision has been made therefor.  The City may, however, transfer all or a substantial part of the Airport 
System to another body corporate and politic (including without limitation, any successor of the City) 
which assumes the City’s obligations with respect to the Airport System, wholly or in part, if in an 
attorney’s opinion, the privileges and rights of any owner of any Outstanding Bonds are not materially 
and adversely affected.  In the event of any such transfer and assumption, the City is not prevented from 
retaining any facility of the Airport if, in an attorney’s opinion, such retention will not materially and 
adversely affect the privileges and rights of any owner of any Outstanding Bonds. 

The City may execute (with certain limitations) leases, licenses, easements, or other agreements 
in connection with the operation of the Airport System. 

The City may sell, exchange, lease, or otherwise dispose of, or exclude from the Airport System, 
any Facilities constituting a part of the Airport System which have, in the opinion of the Manager, ceased 
to be necessary for the efficient operation of the Airport System, or which have been replaced by other 
Facilities of at least equal value, except to the extent the City is prevented from so doing by any 
contractual limitation pertaining thereto.  The net proceeds of the sale of any such Facilities are to be used 
for the purpose of replacing Facilities at the Airport System, or are to be paid into the Capital Fund. 

Tax Covenant 

The City has covenanted that it will not take (or omit to take) or permit or suffer any action to be 
taken if the result thereof would cause any Bonds to become arbitrage bonds within the meaning of 
Section 148 of the Tax Code.  The City further has covenanted that it will not (a) make any use of the 
proceeds of any Bonds, any fund reasonably expected to be used to pay the principal of or interest on any 
Bonds, or any other funds of the City, (b) make any use of any Facilities, or (c) take (or omit to take) any 
other action with respect to any Bonds, if such use, action or omission would, under the Tax Code, cause 
the interest on any Bonds to be included in gross income for federal income tax purposes.  
Notwithstanding, the City may issue Bonds the interest on which is intended to be included in gross 
income for federal income tax purposes. 
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Miscellaneous 

The City has agreed that it will maintain and keep the Facilities in a sanitary condition, in good 
repair, in working order, and free from obstructions.  The City further has agreed to maintain and operate 
the Facilities in a manner suitable for air transport operations.  The City will make any further assurances 
as may be necessary with respect to the pledge of Gross Revenues of the Airport System.  The City will 
prevent any accumulation of claims for interest after maturity. 

Series 2007D-E Supplemental Ordinance 

The undertakings, covenants, agreements, obligations, warranties and representations of the City 
in the Senior Bond Ordinance in respect of the Series 2007D Bonds are the undertakings, covenants, 
agreements, obligations, warranties and representations of the City, for and on behalf of the Department. 

The Series 2007D-E Supplemental Ordinance includes provisions required by MBIA, including, 
without limitation, the right of MBIA to consent to any amendment of the Senior Bond Ordinance 
affecting the Series 2007D Bonds; the designation of MBIA as the sole holder of the Series 2007D Bonds 
for purposes of events of default and remedies and consents or directions under the Senior Bond 
Ordinance (such as the right of MBIA to consent to the acceleration of the payment of the Series 2007D 
Bonds in the event of a default); the subrogation of MBIA to the rights of recipients of payments made by 
MBIA in respect of the Series 2007D Bonds.  See also “BOND INSURANCE.” 

*     *     * 
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APPENDIX E 

PROPOSED AMENDMENTS TO THE SENIOR BOND ORDINANCE 

The amendments to the Senior Bond Ordinance that have been proposed but not yet adopted are 
set forth below.  These Proposed Amendments may become effective only upon adoption of a 
Supplemental Ordinance by the City Council.  The City Council is under no obligation to adopt any of 
these Proposed Amendments, and no representation is made herein regarding which of the remaining 
Proposed Amendments, if any, may eventually be adopted.  By purchase and acceptance of the Series 
2007D Bonds, the Owners and Beneficial Owners thereof are deemed to have consented to the adoption 
of the Proposed Amendments, either in whole or in part, substantially in the form set forth below and to 
the appointment of American National Bank as their agent with irrevocable instructions to file a written 
consent to that effect at the time and place and in the manner provided by the Senior Bond Ordinance.  
The purchasers of all Senior Bonds issued by the City in 2000 and thereafter have likewise been deemed 
to have consented to the Proposed Amendments.  See also “SECURITY AND SOURCES OF PAYMENT – 
Proposed Amendments to the Senior Bond Ordinance.”  The Proposed Amendments are shown in 
blackline. 

DEFINITIONS–Section 102 A. 

The following definitions are to be amended to read as follows: 

(8.1) “Balloon Maturities” means, with respect to any series of Bonds or other 
Obligations 50% or more of the aggregate principal amount (or stated face amount) of 
which is payable as a Bond Requirement in any Fiscal Year, that portion of that series 
which matures within that Fiscal Year.  For purposes of this definition, the principal 
amount maturing on any date shall be reduced by the amount of those Bonds or other 
Obligations required to be redeemed or otherwise prepaid prior to their stated maturity 
date.  Similar structures with respect to commercial paper, bond anticipation notes or other 
Short-Term/Demand Obligations shall not be Balloon Maturities for purposes of this 
Instrument. 

(22.1) “Contract Obligations” means capital leases, installment purchase 
agreements, guaranty agreements, or other similar contracts, which are payable from all or 
any designated portion of the Net Revenues of the Airport System and secured under this 
Instrument.  The term does not include (a) Bonds, Credit Facility Obligations, or Hedge 
Facility Obligations; or (b) obligations that may be treated as Operation and Maintenance 
Expenses under generally accepted accounting principles and obligations incurred and 
payable in full within a single Fiscal Year (whether or not such obligations may be so 
treated as Operation and Maintenance Expenses). 

(47) “Minimum Bond Reserve” means (i) so long as any Bonds issued prior to 
August 1, 2000 are Outstanding, the maximum amount of Bond Requirements in any Fiscal 
Year, or portion thereof, during the period commencing on the date of such computation and 
ending on the last date on which any Bonds to which such Bond Requirements relate will be 
Outstanding, and (ii) if no Bonds issued prior to August 1, 2000 are Outstanding, an amount 
equal to the lesser of (A) the maximum amount of Bond Requirements in any Fiscal Year, 
or portion thereof, during the period commencing on the date of such computation and 
ending on the last date on which any Bonds to which such Bond Requirements relate will be 
Outstanding or (B) 125% of the average annual aggregate Bond Requirements on the 
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Bonds then Outstanding; provided that if no Bonds issued prior to August 1, 2000 remain 
Outstanding, the Minimum Bond Reserve may be reduced to the maximum amount which 
is permitted to be capitalized for such purpose from the proceeds of such Bonds under then 
current law in order to maintain the exclusion from gross income for federal income tax 
purposes of interest on such Bonds; and provided further that no Minimum Bond Reserve 
shall be required for any Short Term/Demand Obligations.  With respect to any series of 
Bonds, 25% 50% or more of the aggregate principal amount (or stated face amount) of which is 
payable as a Bond Requirement in any Fiscal Year, if such principal (or stated face amount) is not 
required to be redeemed or prepaid prior to such date of payment, it shall be assumed for 
purposes of determining the Minimum Bond Reserve that (i) such(x) such series of Bonds 
matures over a twenty thirty-year term from its date of issuance, (ii) bears(y) bears interest at a 
rate determined by the Treasurer to be the rate on bonds of comparable term and credit under then 
existing market conditions, provided that the rate so determined shall not be less than the actual 
rate or rates borne by such series of Bonds, and (iii) is(z) is payable on a substantially level 
annual debt service basis assuming the rate so determined. 

(50) “Net Rent Lease” means a lease or license of facilities relating to the Airport 
System or Special Facilities entered into by the City pursuant to which the lessee or licensee 
agrees to pay to the City rentals or other payments during the term thereof for the use of 
certain facilities, and to pay in addition all operation and maintenance expenses relating to the 
leased such facilities, including, without limitation, maintenance costs, insurance, and all 
property taxes and assessments now or hereafter lawfully levied. 

(56.1) “Other Defeasance Securities” means any type of security or obligation, in 
addition to Federal Securities, that the Rating Agencies then maintaining ratings on any 
Bonds to be defeased have determined are permitted defeasance securities and qualify the 
Bonds to be defeased thereby for a rating in the highest category of, or are otherwise 
approved by, such Rating Agencies; provided that such security or obligation must be a 
permitted investment under the City’s investment policy as then in effect. 

(58) The term “owner” or any similar term, when used in connection with any Bonds 
means the registered owner of any Bond or the owner of record as to any Bond issued in book 
entry form; provided that with respect to any series of Bonds which is insured by a bond 
insurance policy, the term “owner” for purposes of all consents, directions, and notices 
provided for in this Instrument and any applicable Supplemental Ordinance, shall mean the 
issuer of such bond insurance policy so long as such policy issuer has not defaulted under its 
policy. 

(71.2) “Released Revenues” means revenues of the Airport System in respect of 
which the following have been filed with the Clerk: 

(a) a certificate of the Manager describing such revenues and requesting 
that such revenues be excluded from the term Gross Revenues; 

(b) either (i) an Independent Accountant’s certificate to the effect that 
Net Revenues in the two most recent completed Fiscal Years, after the revenues 
covered by the Manager’s request are excluded, were at least equal to the larger of 
(A) the amounts needed for making the required deposits to the credit of the several 
subaccounts in the Bond Fund, the Bond Reserve Fund, and the Operation and 
Maintenance Reserve Account, or (B) an amount not less than 135% of the average 
Debt Service Requirements for each Fiscal Year during the remaining term of all 
Bonds that will remain Outstanding after the exclusion of such revenues; or (ii) an 
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Airport Consultant’s certificate containing the estimates required by Section 704B, 
to the effect that, based upon reasonable assumptions, projected Net Revenues for 
each of the three full Fiscal Years following the Fiscal Year in which such certificate 
is delivered, after the revenues covered by the Manager’s certificate are excluded, 
will not be less than the larger of (A) the amounts needed for making the required 
deposits to the credit of the several subaccounts in the Bond Fund, the Bond Reserve 
Fund, and the Operation and Maintenance Reserve Account, or (B) an amount not 
less than 150% of the average Debt Service Requirements for each Fiscal Year 
during the remaining term of all Bonds that will remain Outstanding after the 
exclusion of such revenues; 

(c) an opinion of Bond Counsel to the effect that the exclusion of such 
revenues from the definition of Gross Revenues and from the pledge and lien of this 
Instrument will not, in and of itself, cause the interest on any outstanding Bonds to 
be included in gross income for purposes of federal income tax; and 

(d) written confirmation from each of the Rating Agencies to the effect 
that the exclusion of such revenues from the pledge and lien of this Instrument will 
not cause a withdrawal or reduction in any unenhanced rating then assigned to the 
Bonds. 

Upon filing of such documents, the revenues described in the Manager’s certificate 
shall no longer be included in Gross Revenues and shall be excluded from the pledge and 
lien of this Instrument. 

(74.1) “Short-Term/Demand Obligations” means each series of Bonds issued 
pursuant to this Instrument, (a) the payment of principal of which is either (i) payable on 
demand by or at the option of the owner at a time sooner than a date on which such 
principal is deemed to be payable for purposes of computing Debt Service Requirements, or 
(ii) scheduled to be payable within one year from the date of issuance and is contemplated 
to be refinanced for a specified period or term either (A) through the issuance of additional 
Short-Term/Demand Obligations pursuant to a commercial paper or other similar 
program, or (B) through the issuance of long-term Bonds pursuant to a bond anticipation 
note or similar program, and (b) the purchase price, payment or refinancing of which is 
additionally secured by a Credit Facility. 

(77) “Special Facilities” means facilities relating to or used in connection with the 
Airport System, the cost of which is financed with the proceeds of Special Facilities Bonds issued 
pursuant to art. VIII hereof.  The Cost of any Special Facilities may include the types of costs 
included herein under the definition of “Cost,” and may also include indirect costs for 
improvements to other parts of the Airport System or public utilities and other 
infrastructure not owned by the City that the Manager deems necessary and desirable in 
connection with such Special Facilities. 

The following new subparagraphs (e), (f), and (g) are to be added to the definition of “Debt 
Service Requirements”: 

(e) The Debt Service Requirements of any series of Bonds (other than 
Bonds that mature within one year of the date of issuance thereof) or other 
Obligations all or a portion of which constitutes a Balloon Maturity shall, unless 
otherwise provided in the Supplemental Ordinance pursuant to which such Bonds 
are authorized, be calculated by assuming that principal and interest on such 
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Balloon Maturity is to be amortized over a 30-year period, beginning on the date of 
issuance or incurrence, assuming level debt service payable in each year at a rate of 
interest equal to the actual rate of interest of such Balloon Maturity on the date of 
calculation, provided that if the date of calculation is within 12 months of the final 
due date of such Balloon Maturity, the full amount of principal to become due shall 
be included in the calculation unless provision (g) of this definition then applies to 
such maturity. 

(f) If all or any portion of an outstanding series of Bonds constitutes 
Short-Term/Demand Obligations, then, for purposes of determining Debt Service 
Requirements, each maturity that constitutes Short-Term/Demand Obligations 
shall, unless otherwise provided in the Supplemental Ordinance pursuant to which 
such Bonds are authorized, be treated as if it were to be amortized over a term of 
not more than 30 years and with substantially level annual debt service funding 
payments commencing not later than the year following the year in which such 
Short-Term/Demand Obligations were issued, and extending not later than 30 years 
from the date such Short-Term/Demand Obligations were originally issued; the 
interest rate used for such computation shall be that rate quoted in The Bond Buyer 
25 Revenue Bond Index for the last week of the month preceding the date of 
calculation as published by The Bond Buyer, or if that index is no longer published, 
another similar index designated by the Manager, taking into consideration whether 
such Bonds bear interest which is or is not excluded from gross income for federal 
income tax purposes; with respect to any series of Bonds only a portion of which 
constitutes Short-Term/Demand Obligations, the remaining portion shall be 
assumed to be paid in accordance with any amortization schedule established by the 
Supplemental Ordinance setting forth the terms of such Bonds or shall be treated as 
described in such other provision of this definition as shall be applicable. 

(g) Any maturity of Bonds that constitutes a Balloon Maturity as 
described in provision (e) of this definition and for which the stated maturity date 
occurs within 12 months from the date such calculation of Debt Service 
Requirements is made, shall be assumed to become due and payable on the stated 
maturity date, and provision (e) above shall not apply thereto, unless the Treasurer 
shall file a certificate with the Clerk stating (i) that the City intends to refinance 
such maturity, (ii) the probable terms of such refinancing and (iii) that City has the 
financial ability to successfully complete such refinancing; upon the receipt of such 
certificate, such Balloon Maturity shall be assumed to be refinanced in accordance 
with the probable terms set out in such certificate and such terms shall be used for 
purposes of calculating Debt Service Requirements; provided that such assumption 
shall not result in an interest rate lower than that which would be assumed under 
provision (e) above and shall be amortized over a term of not more than 30 years 
from the expected date of refinancing. 

The following new subparagraph (i) is to be added to the definition of “Gross Revenues”: 

(i) Any Released Revenues in respect of which there have been filed 
with the Clerk a Manager’s certificate, an Airport Consultant’s certificate, and an 
opinion of Bond Counsel and the other documents contemplated in the definition of 
“Released Revenues.” 
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OTHER PROVISIONS 

The last paragraph of Section 603 (Deposit and Investment of Moneys) is to be amended to read 
as follows: 

Moneys held in the Bond Fund, Capitalized Interest Account and the Bond Reserve Fund shall 
not be invested and reinvested in any obligations of the City included within the definition of Investment 
Securities.  Investments of money in the Bond Reserve Fund shall mature not later than ten years from the 
date of investment, and in no event later than the final fixed maturity date of Bonds the payment of which 
is secured thereby.  For purposes of any such investment or reinvestment, Investment Securities shall be 
deemed to mature at the earliest date on which the obligor or a third party is, on demand, obligated to 
pay a fixed sum in discharge of the whole of such obligations.  In scheduling each such investment or 
reinvestment, the Treasurer may rely upon estimates of appropriate officers or employees of the City. 

A new Section 709 is to be added as follows: 

Section 709.  Contract Obligations. 

The City or the City for and on behalf of the Department may incur Contract Obligations 
for any Improvement Project or Refunding Project.  Such Contract Obligations shall be incurred 
pursuant to a Supplemental Ordinance, which (i) may pledge all or any designated portion of the 
Net Revenues to the payment of such Contract Obligations; (ii) shall provide the terms and 
conditions of such Contract Obligations; (iii) shall provide for the payment of such Contract 
Obligations; and (iv) may provide for such other matters as the Manager and the City shall 
determine.  Prior to the incurrence of any Contract Obligations there shall be filed with the Clerk 
the certificates, opinions and reports described in subsections B and C of Section 704 hereof; 
provided that for the purposes of such certificates, opinions and reports Contract Obligations shall 
be treated, as nearly as practicable, as Bonds. 

A new Section 806 is to be added as follows: 

Section 806.  Loan Agreements for Special Facilities Bonds. 

In connection with Special Facilities to be used by one or more persons, in lieu of a Net Rent 
Lease the City may also enter into a loan or financing agreement under which the user or users of 
the Special Facilities agree to pay all expenses of operation and maintenance and to make payments 
sufficient to pay the principal of, interest on, and any redemption premium due in connection with 
Special Facilities Bonds to be issued by the City to finance such Special Facilities.  Except for 
ground rentals or payments in lieu of ground rentals to be received by the City, all or part of the 
payments to be made under such loan or financing agreement may be assigned by the City to secure 
the payment of Special Facilities Bonds issued by the City to finance such Special Facilities. 

The last paragraph of Section 1101 (Defeasance) is to be amended to read as follows: 

For all purposes of this section, the term “Federal Securities” shall be deemed to include those 
Investment Securities described in (but subject to the limitations of) § 102A(44) (b)(i) hereof and Other 
Defeasance Securities. 
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A new Section 1106 is to be added as follows: 

Section 1106.  Notice to Rating Agencies. 

The Treasurer shall provide or cause to be provided to each of the Rating Agencies a copy 
of each notice given to owners of the Bonds, such notices to be sent to the address of each Rating 
Agency as filed with the Treasurer. 

Paragraph (F) of Section 1303 (Amendments) is to be amended to read as follows: 

F. Prejudicial Modification.  Modifications Other modifications materially and 
prejudicially affecting the rights of the owners of any some (but not all) Bonds then Outstanding. 

OTHER CHANGES 

The General Bond Ordinance may be changed in other respects as necessary to implement the 
foregoing amendments and integrate them into the existing text of the Ordinance. 

*     *     * 
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APPENDIX F 

DTC BOOK-ENTRY SYSTEM 

The information in this appendix concerning DTC and the DTC book-entry system has been 
obtained from sources believed to be reliable, but the City and the Department take no responsibility for 
the accuracy or completeness thereof.  Beneficial Owners should confirm the following information with 
DTC or the DTC Participants. 

None of the City, the Department or the Underwriters has any responsibility or obligation to any 
Beneficial Owner with respect to (1) the accuracy of any records maintained by DTC or any DTC 
Participant, (2) the distribution by DTC or any DTC Participant of any notice that is permitted or 
required to be given to the Owners of the Series 2007D Bonds under the Senior Bond Ordinance, (3) the 
payment by DTC or any DTC Participant of any amount received under the Senior Bond Ordinance with 
respect to the Series 2007D Bonds, (4) any consent given or other action taken by DTC or its nominee as 
the Owner of the Series 2007D Bonds or (5) any other related matter. 

DTC will act as securities depository for the Series 2007D Bonds.  The Series 2007D Bonds will 
be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) 
or such other name as may be requested by an authorized representative of DTC.  One fully registered 
bond certificate will be issued for each maturity of the Series 2007D Bonds, each in the aggregate 
principal amount of such maturity, and will be deposited with DTC. 

DTC, the world’s largest depository, is a limited-purpose trust company organized under the 
New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York 
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934, as amended.  DTC holds and provides asset servicing for over 2 
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market 
instruments from over 100 countries that DTC’s participants (“Direct Participants”) deposit with DTC.  
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities through electronic computerized book-entry transfers and pledges 
between Direct Participants’ accounts.  This eliminates the need for physical movement of securities 
certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, clearing corporations and certain other organizations.  DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC, 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 S&P’s highest rating: “AAA.”  
The DTC Rules applicable to Direct Participants are on file with the SEC.  More information about DTC 
can be found at www.dtcc.com and www.dtc.org.  The City undertakes no responsibility for and makes 
no representations as to the accuracy or the completeness of the content of such material contained on 
DTC’s website as described in the preceding sentence including, but not limited to, updates of such 
information or links to other internet sites accessed through the aforementioned website. 

Purchases of the Series 2007D Bonds under the DTC system must be made by or through Direct 
or Indirect Participants, which will receive a credit for the Series 2007D Bonds on DTC’s records.  The 
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ownership interest of each Beneficial Owner will in turn be recorded on the Direct and Indirect 
Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their 
purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the 
Series 2007D Bonds will be accomplished by entries made on the books of Direct and Indirect 
Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates 
representing their ownership interests in the Series 2007D Bonds. 

To facilitate subsequent transfers, all Series 2007D 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 Series 2007D Bonds with DTC and 
their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in 
beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the Series 2007D 
Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such Series 
2007D Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their customers. 

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

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to 
the Series 2007D Bonds unless authorized by a Direct Participant in accordance with DTC’s Procedures.  
Under its usual procedures, DTC mails an Omnibus Proxy to the City 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 Series 2007D Bonds are credited on the record date (identified in a listing attached to 
the Omnibus Proxy). 

Principal and interest payments on the Series 2007D Bonds will be made to Cede & Co., or such 
other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit 
Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the 
City or the Paying Agent on the payable date in accordance with their respective holdings shown on 
DTC’s records.  Payments by Direct and Indirect Participants to Beneficial Owners will be governed by 
standing instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in “street name,” and will be the responsibility of such Direct and 
Indirect Participant and not of DTC, the Paying Agent or the City, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Payments with respect to the Series 2007D Bonds to 
Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the City or the Paying Agent, 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 depository with respect to the Series 2007D Bonds 
at any time by giving reasonable notice to the City, or the City may decide to discontinue use of the 
system of book-entry transfers through DTC (or a successor securities depository).  Under such 
circumstances, in the event that a successor depository is not obtained, certificates representing the Series 
2007D Bonds are required to be printed and delivered as provided in the Senior Bond Ordinance. 

*     *     * 
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APPENDIX G 

FORM OF CONTINUING DISCLOSURE UNDERTAKING 

 THIS CONTINUING DISCLOSURE UNDERTAKING (this “Disclosure Undertaking”) is 
executed and delivered by the CITY AND COUNTY OF DENVER, COLORADO (the “City”), in 
connection with the issuance of $147,815,000 Airport System Revenue Bonds, Series 2007D (the 
“Bonds”), by the City, for and on behalf of its Department of Aviation (the “Department”).  The Bonds 
are being issued pursuant to Ordinance No. 626, Series of 1984, as heretofore amended and supplemented 
and as further supplemented by Ordinance No. 415, Series of 2007, adopted by the City Council of the 
City on August 13, 2007 (collectively, the “Ordinance”). 

In consideration of the purchase of the Bonds by the Participating Underwriters (as defined 
below), the City covenants and agrees as follows: 

Section 1. Definitions.  The definitions set forth in the Ordinance apply to any capitalized 
term used in this Disclosure Undertaking unless otherwise defined in this Section.  As used in this 
Disclosure Undertaking, the following capitalized terms shall have the following meanings: 

“Annual Financial Information” means the financial information or operating data with respect to 
the City, the Airport System and any Obligated Person, delivered at least annually pursuant to Section 2 
hereof, substantially similar to the type set forth in the Official Statement as described in Schedule 1 
hereto.  Annual Financial Information may, but is not required to, include Audited Financial Statements 
and may be provided in any format deemed convenient by the City. 

“Audited Financial Statements” means the annual financial statements for the Airport System, 
prepared in accordance with generally accepted accounting principles as in effect from time to time, 
audited by a firm of certified public accountants. 

“Bondowner” or “Owner of the Bonds” means the registered owner of the Bonds, and so long as 
the Bonds are subject to the Book Entry System, any person who, through any contract, arrangement or 
otherwise, has or shares investment power with respect to the Bonds, which includes the power to 
dispose, or direct the disposition, of the Bonds. 

“Central Post Office” means Disclosure USA, a website accessible at www.disclosureusa.org or 
any other national central repository authorized by the Commission for continuing disclosure filings by 
issuers of municipal securities pursuant to the Rule. 

“Commission” means the Securities and Exchange Commission. 

“Events” means any of the events listed in Section 3(a) of this Disclosure Undertaking. 

“MSRB” means the Municipal Securities Rulemaking Board.  The current address of the MSRB is 
1900 Duke Street, Suite 600, Alexandria, Virginia 22314; telephone (703) 797-6600; fax (703) 797-6700. 

“National Repository” means all of the Nationally Recognized Municipal Securities Information 
Repositories designated by the Commission pursuant to the Rule and currently listed on the Internet on 
the following website: www.sec.gov/info/municipal/nrmsir.htm. 

“Obligated Person” means the City, for and on behalf of the Department, and each airline or 
other entity using the Airport System under a lease or use agreement extending for more than one year 
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from the date in question and including bond debt service as part of the calculation of rates and charges, 
under which lease or use agreement such airline or other entity has paid amounts equal to at least 20% of 
the Gross Revenues of the Airport System for the prior two Fiscal Years of the City. 

“Official Statement” means the final Official Statement dated August __, 2007 together with any 
supplements thereto prior to the date the Bonds are issued, delivered in connection with the original issue 
and sale of the Bonds. 

“Participating Underwriters” has the meaning given thereto under the Rule, or any successors to 
such Underwriters known to the Treasurer. 

“Repository” or “Repositories” means each National Repository and the State Repository. 

“Rule” means Rule 15c2-12 adopted by the Commission under the Securities Exchange Act of 
1934, as the same may be amended from time to time. 

“State Repository” shall mean the public or private repository or entity, if any, designated by the 
State of Colorado as a state information depository for purposes of the Rule.  As of the date of this 
Disclosure Undertaking, there is no State Repository for the State of Colorado. 

“Treasurer” means the Manager of Revenue of the Department of Revenue, Chief Financial 
Officer of the City, or his or her designee, and successor in functions, if any. 

Section 2. Provision of Annual Financial Information. 

(a) Commencing with the Fiscal Year ended December 31, 2007, and annually while the 
Bonds remain outstanding, the Treasurer shall provide or cause to be provided to the Repositories or the 
Central Post Office, Annual Financial Information and Audited Financial Statements with respect to the 
City and the Airport System.  No such Annual Financial Information shall be deemed an official act of the 
City without the approval of the Treasurer. 

(b) Such Annual Financial Information with respect to the Airport System shall be provided 
not later than 270 days after the end of each Fiscal Year.  If not provided as a part of the Annual Financial 
Information, the Audited Financial Statements with respect to the Airport System will be provided when 
available, but in no event later than 270 days after the end of each Fiscal Year. 

(c) The Treasurer may provide or cause to be provided Annual Financial Information and 
Audited Financial Statements with respect to the City and the Airport System by specific cross reference 
to other documents which have been submitted to the Repositories or the Central Post Office or filed with 
the Commission.  If the document so referenced is a final official statement within the meaning of the 
Rule such final official statement must be available from the MSRB.  The Treasurer shall clearly identify 
each such other document provided by cross reference. 

(d) The City acknowledges that United Airlines (“United”) is the only Obligated Person 
other than the City, at present, that is required by federal law to file Annual Financial Information with 
the Commission.  The City and the Treasurer take no responsibility for the accuracy or completeness of 
such filings by United or by any future Obligated Person.  Unless no longer required by the Rule to do so, 
the City and the Treasurer agree to use their reasonable best efforts to cause United (to the extent United 
is not otherwise required under federal law to do so), and any future Obligated Person, to make Annual 
Financial Information available as contemplated by this Section 2.  Any change in Obligated Persons shall 
be reported by the Treasurer in connection with the Annual Financial Information. 
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Section 3. Reporting of Events. 

(a) This Section 3 shall govern the giving of notices of the occurrence of any of the 
following Events with respect to the Bonds, if material: 

(i) principal and interest payment delinquencies; 

(ii) nonpayment related defaults; 

(iii) unscheduled draws on the Bond Reserve Fund created by the Ordinance or any 
surety bond relating thereto reflecting financial difficulties; 

(iv) unscheduled draws on any credit enhancement relating to the Bonds reflecting 
financial difficulties; 

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

(vi) adverse tax opinions or other event affecting the tax exempt status of the Bonds; 

(vii) modifications to rights of the owners of the Bonds; 

(viii) notice of optional or unscheduled redemption of any Bonds; 

(ix) defeasance of the Bonds or any portion thereof; 

(x) release, substitution or sale of property securing repayment of the Bonds; and 

(xi) rating changes. 

(b) Whenever the Treasurer obtains knowledge of the occurrence of an Event, the Treasurer 
shall as soon as possible determine if such Event would constitute material information for owners of 
Bonds, provided, that any Event under subsection (a)(viii), (ix) or (xi) will always be deemed to be 
material. 

(c) If the Treasurer determines that knowledge of the occurrence of an Event would be 
material, the Treasurer shall file or cause to be filed, in a timely manner, a notice of such occurrence with 
the MSRB and either the Central Post Office or the Repositories, and no such notice shall be deemed an 
official notice from the City without the approval of the Treasurer.  Notwithstanding the foregoing, notice 
of Events described in subsections (a)(viii) and (ix) need not be given under this subsection any earlier 
than the notice (if any) of the underlying event is given to owners of affected Bonds pursuant to the 
Ordinance. 

(d) At any time the Bonds are outstanding, the Treasurer shall provide or cause to be 
provided, in a timely manner, to the MSRB and either the Central Post Office or the Repositories, notice 
of any failure of the City to timely provide the Annual Financial Information and Audited Financial 
Statements as specified in Section 2 hereof.  No such notice shall be deemed an official notice from the 
City without the approval of the Treasurer. 

Section 4. Term.  This Disclosure Undertaking shall be in effect from and after the issuance 
and delivery of the Bonds and shall extend to the earlier of (a) the date all principal and interest on the 
Bonds shall have been deemed paid pursuant to the terms of the Ordinance; (b) the date that the City or 
the Department shall no longer constitute an “obligated person” with respect to the Bonds within the 
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meaning of the Rule; and (c) the date on which those portions of the Rule which require this Disclosure 
Undertaking are determined 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 Attorney’s Opinion selected by the City, a copy of which opinion shall be given to the 
Underwriter.  The Treasurer shall file or cause to be filed a notice of any such termination with the MSRB 
and either the Repositories or the Central Post Office. 

Section 5. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 
Undertaking, the City may amend this Disclosure Undertaking, and any provision of this Disclosure 
Undertaking may be waived (a) if such amendment occurs prior to the actual issuance and delivery of the 
Bonds and the Underwriter consents thereto, (b) if such amendment is consented to by the owners of no 
less than a majority in aggregate principal amount of the Bonds obtained in the manner prescribed by the 
Ordinance, or (c) if such amendment or waiver is otherwise consistent with the Rule.  Written notice of 
any such amendment or waiver shall be provided by the Treasurer to either the Repositories or the Central 
Post Office and the MSRB, and the Annual Financial Information shall explain the reasons for the 
amendment and the impact of any change in the type of information being provided. 

Section 6. Additional Information.  Nothing in this Disclosure Undertaking shall be 
deemed to prevent the City from disseminating any other information, using the means of dissemination 
set forth in this Disclosure Undertaking or any other means of communication, or including any other 
annual information or notice of occurrence of an event which is not an Event, in addition to that which is 
required by this Disclosure Undertaking; provided that the City shall not be required to do so.  No such 
information shall be deemed an official notice from the City without the approval of the Treasurer.  If the 
City chooses to include any annual information or notice of occurrence of an event in addition to that 
which is specifically required by this Disclosure Undertaking, the City shall have no obligation under this 
Disclosure Undertaking to update such information or include it in any future annual filing or notice of 
occurrence of an Event. 

Section 7. Default and Enforcement.  If the City or the Treasurer fail to comply with any 
provision of this Disclosure Undertaking, any Bondowner may take action in the District Court for the 
Second Judicial District of the State of Colorado to seek specific performance by court order to compel 
the City and the Treasurer to comply with its obligations under this Disclosure Undertaking; provided that 
any Bondowner seeking to require compliance with this Disclosure Undertaking shall first provide to the 
Treasurer at least 30 days’ prior written notice of the City’s or the Treasurer’s failure, giving reasonable 
details of such failure, following which notice the City and the Treasurer shall have 30 days to comply.  A 
default under this Disclosure Undertaking shall not be deemed an Event of Default under the Ordinance 
or the Bonds, and the sole remedy under this Disclosure Undertaking in the event of any failure of the 
City or the Treasurer to comply with this Disclosure Undertaking shall be an action to compel 
performance. 

Section 8. Beneficiaries.  This Disclosure Undertaking shall inure solely to the benefit of 
the City, the Participating Underwriters and Owners from time to time of the Bonds, and shall create no 
rights in any other person or entity. 

*     *     * 



Peck Shaffer draft of 8/21/2007 
NOT FOR INVESTORS 

 G-5 

Schedule 1 

“Annual Financial Information” means the financial information and operating data with respect 
to the City, the Airport System and any Obligated Person substantially similar to the type set forth in the 
Official Statement under the headings “AVIATION ACTIVITY AND AIRLINES – Aviation Activity” 
and “CAPITAL PROGRAM,” data concerning outstanding debt, fund balances and results of operations 
of the type included under the heading “FINANCIAL INFORMATION” and any other material financial 
information or operating data with respect to the City or the Airport System similar to the foregoing 
contained in APPENDIX B to the Official Statement. 

*     *     * 
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APPENDIX H 

FORM OF OPINION OF BOND COUNSEL 

Hogan & Hartson LLP 
and 

Bookhardt & O’Toole 
Denver, Colorado 

City and County of Denver, Colorado 
   for and on behalf of its Department of Aviation 
City and County Building 
Denver, Colorado 80202 
 
Lehman Brothers Inc. 
as Representative of the Series 2007D Underwriters 
listed in Schedule 1 of the Series 2007D Bond Purchase Agreement 
399 Park Avenue, 16th Floor 
New York, NY  10022 
 
 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $147,815,000 

 
 

Ladies and Gentlemen: 
 
 We have acted as bond counsel to the City and County of Denver, Colorado (the “City”), in 
connection with the City’s issuance, for and on behalf of its Department of Aviation (the “Department”), 
of $147,815,000 principal amount of the “City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007D” (the “Series 2007D Bonds”) 
pursuant to Ordinance No. 626, Series of 1984, as supplemented and amended by certain supplemental 
ordinances, including Ordinance No. 415, Series of 2007 (collectively, the “Ordinance”).  All capitalized 
terms used and not defined herein shall have the same meanings set forth in the Ordinance. 
 
 The Series 2007D Bonds are being issued as fully registered bonds and are dated the date of 
issuance.  The Series 2007D Bonds mature, bear interest, are payable and are subject to redemption, prior 
to maturity, in the manner and upon the terms set forth therein and in the Ordinance. 
 
 We have examined the law and such certified proceedings and other instruments as we deem 
necessary to form an appropriate basis for us to render this opinion, including, without limitation, Article 
XX of the Colorado Constitution, the Supplemental Public Securities Act, title 11, article 57, part 2, 
Colorado Revised Statutes, as amended (the “Supplemental Public Securities Act”), the Charter of the 
City, Ordinance No. 755, Series of 1993, designating the Department as an “enterprise” within the 
meaning of Section 20, Article X of the Colorado Constitution, the resolution of the Manager of the 
Department authorizing, approving, and requesting the issuance of the Series 2007D Bonds, a certified 
transcript of the record of proceedings of the City Council of the City taken preliminary to and in the 
authorization of the Series 2007D Bonds, the form of the Series 2007D Bonds, the Report of the Airport 
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Consultant dated July 25, 2007, and certificates of officers of the City (specifically including a tax 
certificate and a pricing certificate) and of others delivered in connection with the issuance of the Series 
2007D Bonds. 
 
 We have not been engaged and have not undertaken to review the accuracy, completeness or 
sufficiency of the Official Statement or other offering material relating to the Series 2007D Bonds, and 
we express no opinion herein relating to such matters.  As to questions of fact material to our opinion, we 
have relied upon the representations of the City and other parties contained in the Ordinance, certified 
proceedings, reports, certificates and other instruments (and have assumed the genuineness of signatures, 
the legal capacity of all natural persons, the accuracy, completeness and authenticity of original 
documents and the conformity with original documents of copies submitted to us) without undertaking to 
verify the same by independent investigation. 
 
 Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 
 

1. The City validly exists as a body corporate and politic and political subdivision 
of the State of Colorado (the “State”), with the power to adopt the Ordinance and issue the Series 2007D 
Bonds for and on behalf of the Department. 

 
2. The Ordinance has been duly adopted by the City and constitutes a valid and 

binding obligation of the City, for and on behalf of the Department, enforceable against the City in 
accordance with its terms. 

 
3. The Series 2007D Bonds have been duly authorized, executed and delivered by 

the City, for and on behalf of the Department, and are valid and binding special obligations of the City, 
for and on behalf of the Department, payable solely from the sources provided therefor in the Ordinance. 

 
4. The Ordinance creates, pursuant to the home rule powers of the City under 

Article XX of the Colorado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for the benefit 
of the Series 2007D Bonds, on a parity with the lien thereon of Bonds (and any Obligations in respect 
thereof) heretofore or hereafter issued by the City, or by the City, for and on behalf of the Department. 

 
5. The interest on the Series 2007D Bonds is excluded from gross income for 

federal income tax purposes, except for any period during which such Series 2007D Bonds are held by a 
person who is a “substantial user” of the Airport System or a “related person,” as those terms are used in 
Section 147(a) of the Internal Revenue Code of 1986, as amended (the “Code”).  It should be noted, 
however, that interest on the Series 2007D Bonds will be treated as an item of tax preference in 
calculating the federal alternative minimum tax liability imposed on individuals, trusts, estates and 
corporations.  The opinions set forth in the first sentence of this paragraph assume compliance by the City 
with certain requirements of the Internal Revenue Code, as amended (the “Code”), that must be met 
subsequent to the issuance of the Series 2007D Bonds in order that the interest thereon be, or continue to 
be, excluded from gross income for federal income tax purposes.  The City has covenanted to comply 
with such requirements of the Code.  Failure to comply with such requirements could cause the interest on 
the Series 2007D Bonds to be includable in gross income for federal income tax purposes retroactive to 
the date of issuance of the Series 2007D Bonds.  We express no opinion herein regarding other federal tax 
consequences arising with respect to the Series 2007D Bonds. 

 
6. To the extent interest on the Series 2007D Bonds is excluded from gross income 

for federal income tax purposes, such interest is not subject to income taxation by the State.  We express 
no opinion regarding other State or local tax consequences arising with respect to the Series 2007D 
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Bonds, including whether interest on the Series 2007D Bonds is exempt from taxation under the laws of 
any jurisdiction other than the State. 

 
It is to be understood that the rights of the owners of the Series 2007D Bonds and the 

enforceability of the Series 2007D Bonds and the Ordinance may be subject to and limited by bankruptcy, 
insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or 
hereafter enacted; and may also be subject to and limited by the exercise of judicial discretion, procedural 
and other defenses based on particular factual circumstances and equitable principles in appropriate cases, 
to the reasonable exercise by the State and its governmental bodies of the police power inherent in the 
sovereignty of the State, and to the exercise by the United States of powers delegated to it by the United 
States Constitution; and while certain remedies and other provisions of the Ordinance are subject to the 
aforesaid exceptions and limitations and, therefore, may not be enforceable in accordance with their 
respective terms, such unenforceability would not preclude the enforcement of the obligations of the City, 
for and on behalf of the Department, to pay the principal of, and premium, if any, and interest on, the 
Series 2007D Bonds from the Net Revenues of the Airport System. 

 
We assume no obligation to advise you of any changes in the foregoing subsequent to the 

delivery of this opinion.  
 
We are advised that MBIA Insurance Corporation has issued a municipal bond new issue 

insurance policy relating to the Series 2007D Bonds.  We express no opinion as to the validity or 
enforceability of such municipal bond insurance policy, the protections afforded thereby, or any other 
matters pertaining thereto.  

 
Respectfully submitted, 
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APPENDIX I 

SPECIMEN OF THE MBIA POLICY
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FINANCIAL GUARANTY INSURANCE POLICY 
MBIA Insurance Corporation 

Armonk, New York 10504 
                                                         Policy No. [NUMBER] 

MBIA Insurance Corporation (the "Insurer"), in consideration of the payment of the premium and subject to the terms of this policy, hereby 
unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following described obligations, the full and complete payment 
required to be made by or on behalf of the Issuer to [PAYING AGENT/TRUSTEE] or its successor (the "Paying Agent") of an amount equal to (i) the 
principal of (either at the stated maturity or by any advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the 
Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except that in the event of any acceleration of the 
due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other than any 
advancement of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall be made in such amounts and at such 
times as such payments of principal would have been due had there not been any such acceleration, unless the Insurer elects in its sole discretion, to pay 
in whole or in part any principal due by reason of such acceleration);  and (ii) the reimbursement of any such payment which is subsequently recovered 
from any owner pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an avoidable preference to such owner 
within the meaning of any applicable bankruptcy law.  The amounts referred to in clauses (i) and (ii) of the preceding sentence shall be referred to herein 
collectively as the "Insured Amounts."  "Obligations" shall mean: 

[PAR] 
[LEGAL NAME OF ISSUE] 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon receipt of written 
notice by registered or certified mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which is 
then due, that such required payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice of 
such nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New York, 
or its successor, sufficient for the payment of any such Insured Amounts which are then due.  Upon presentment and surrender of such Obligations or 
presentment of such other proof of ownership of the Obligations, together with any appropriate instruments of assignment to evidence the assignment of 
the Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the appointment of the Insurer as agent for 
such owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such instruments being in a form 
satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall disburse to such owners, or the Paying Agent payment 
of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts and legally 
available therefor.  This policy does not insure against loss of any prepayment premium which may at any time be payable with respect to any Obligation. 

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the Issuer, 
or any designee of the Issuer for such purpose.  The term owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the 
underlying security for the Obligations. 

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service of 
process shall be valid and binding. 

This policy is non-cancellable for any reason.  The premium on this policy is not refundable for any reason including the payment prior to maturity of the 
Obligations. 

IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this [DAY] day of  
[MONTH, YEAR]. 

                                           MBIA Insurance Corporation 

                                                                     
                                           President 

                                      Attest:                            
                                           Assistant Secretary 

STD-R-7 
01/05 
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$212,600,000 
City and County of Denver, Colorado, 

for and on behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2007A-B 

Pricing Certificate 

'The undersigned, the Manager of Revenue, Chief Financial Officer, ex officio Treasurer 
of the Cily and County of Denver, Colorado (the "City"), does hereby make the following 
determinaitions, consistent with the standards established with respect to the "City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007A (the "Series 2007A Bonds") and the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007B" (the "Series 2007B Bonds" and together with the Series 2007A Bonds the 
"Series 2007A-B Bonds") by the 1984 Airport System General Bond Ordinance, Ordinance 
No. 626, Series of 1984 (the "General Bond Ordinance"), as supplemented and amended from 
time to time including, without limitation, by Ordinance No. 375, Series of 2007 (the 
"Ordinance"). Unless otherwise indicated, all defined terms shall have the meanings given them 
in the Ordinance. 

1. 'The principal amount of the Series 2007A Bonds shall be $1 88,350,000 (i. e., less than the 
~na~ximurn principal amount of $325,000,000). 

2. 'The principal amount of the Series 2007B Bonds shall be $24,250,000 (i.e., less than the 
~na~ximum principal amount of $32,000,000). 

3. 'The Series 2007A-B Bonds shall bear interest at the rates per annum and mature on the 
dates and in the principal amounts set forth in Schedule A attached hereto (i.e., at coupon 
ratles not exceeding 6.50% and not later than November 15,2037). 

4. Pqyment of the scheduled principal of and interest on the Series 2007A Bonds shall be 
insured by a financial guaranty insurance policy issued by MBIA Insurance Corporation 
(the "Series 2007A Bond Insurer"). 

5. Pqyment of the scheduled principal of and interest on the Series 2007B Bonds shall be 
insured by a financial guaranty insurance policy issued by Ambac Assurance Corporation 
(the "Series 2007B Bond Insurer"). 

6. 'The true interest cost of the Series 2007A Bonds is 4.8784614% (i.e., less than 5.60%). 

7. 'The true interest cost of the Series 2007B Bonds is 4.8081420% (i.e., less than 5.60%). 

8. 'The Sinking Fund Schedule for the Series 2007A Bonds is attached hereto as Schedule C. 

2007A-B Pricing Certificate v4.doc 



9. 'The Series 2007A Bonds maturing on and after November 15, 2018, shall be subject to 
opitional redemption prior to maturity by the City, on and after November 15, 2017, in 
wh~ole or in part at any time, at the principal amount of the Series 2007A Bonds to be 
recleemed, plus accrued interest to the date fixed for redemption. 

10. 'The Series 2007B Bonds maturing on and after November 15, 2018, shall be subject to 
opltional redemption prior to maturity by the City, on and after November 15, 2017, in 
wh~ole or in part at any time, at the principal amount of the Series 2007B Bonds to be 
redeemed, plus accrued interest to the date fixed for redemption. 

11. 'The Series 2007A Bonds shall be sold to Goldman, Sachs & Co., on behalf of itself and 
the: other underwriters identified in the Official Statement at an aggregate price of 
$1'31,278,636.55, being the $188,350,000 par amount of the Series 2007A Bonds, plus a 
reoffering premium of $4,049,3 19.05 and less an underwriting discount of $1,120,682.50 
(:i.e., less than 0.750% of the principal amount of the Series 2007A Bonds). 

12. 'The Series 2007B Bonds shall be sold to Goldman, Sachs & Co., on behalf of itself and 
the other underwriters identified in the Official Statement at an aggregate price of 
$24,927,302.50, being the $24,250,000 par amount of the Series 2007B Bonds, plus a 
reoffering premium of $82 1,590 and less an underwriting discount of $144,287.50 (i. e., 
less than 0.750% of the principal amount of the Series 2007B Bonds). 

13. 'These determinations are necessary and in the long-term financial interest of the City to 
effect the Series 2007A Improvement Project and the 2007B Improvement Project and to 
achieve the most favorable net effective interest rate on the 2007A-B Bonds. 



WITNESS my hand this 29th day of August 2007. 

- 
Manager of Revenue, Chief Financial Officer, 
ex officio Treasurer of the City and County 
of Denver, Colorado 



SCHEDULE A 
Maturity Schedule 

Series 2007A Bonds 

Maturity Date Principal Interest 
(November 15) -- Amount Rate Yield Price 

'The Purchase Price for the Series 2007A Bonds is $191,278,636.55 (representing the par 
amount of' $188,350,000, plus a reoffering premium of $4,049,319.05 and less an underwriting 
discount of $1,120,682.50). 

* Term Bond (see Mandatory Sinking Fund Schedule on Schedule C herein) 
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SCHEDULE B 
.Maturity Schedule 
Series 2007B Bonds 

Maturity Date Principal Interest 

- (November 15) Amount Rate Yield Price 

'The Purchase Price for the Series 2007B Bonds is $24,927,302.50 (representing the par 
amount of $24,250,000, plus a reoffering premium of $821,590 and less an underwriting 
discount of $144,287.50). 



SCHEDULE C 
Mandatory Sinking Fund Schedule 

Series 2007A Bonds 
Maturing on November 15,2030 

Year of Principal 
Redemption Amount 

2028 $29,155,000 
2029 30,615,000 
2030 (final maturity) 3 1,255,000 





$34,635,000 
City and County of Denver, Colorado, 

for and on behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2007C 

Pricing Certificate 

The undersigned, the Manager of Revenue, Chief Financial Officer, ex officio Treasurer 
of the City and County of Denver, Colorado (the "City"), does hereby make the following 
determinations, consistent with the standards established with respect to the "City and County of 
Denver, C)olorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Se:ries 2007C" (the "Series 2007C Bonds") by the 1984 Airport System General Bond 
Ordinance, Ordinance No. 626, Series of 1984 (the "General Bond Ordinance"), as supplemented 
and amended from time to time including, without limitation, by Ordinance No. 376, Series of 
2007 (the "Ordinance"). Unless otherwise indicated, all defined terms shall have the meanings 
given then1 in the Ordinance. 

1. The principal amount of the Series 2007C Bonds shall be $34,635,000 (i.e., less than the 
malximum principal amount of $245,000,000). 

2. The Series 2007C Bonds shall bear interest at the rates per annum and mature on the 
dates and in the principal amounts set forth in Schedule A attached hereto (i. e., at coupon 
ratles not exceeding 6.50% and not later than November 15,2033). 

3. P~yment of the scheduled principal of and interest on the Series 2007C Bonds shall be 
insured by a financial guaranty insurance policy issued by MBIA Insurance Corporation 
(the "Bond Insurer"). 

4. The true interest cost of the Series 2007C Bonds is 4.7454501% (i.e., less than 5.60%). 

5. The Series 2007C Bonds maturing on and after November 15, 201 8, shall be subject to 
opitional redemption prior to maturity by the City, on and after November 15, 2017, in 
wh.ole or in part at any time, at the principal amount of the Series 2007C Bonds to be 
redleemed, plus accrued interest to the date fixed for redemption. 

6. The Series 2007C Bonds shall be sold to Citigroup Global Markets Inc., on behalf of 
itself and the other underwriters identified in the Official Statement at an aggregate price 
of $35,793,477.95, being the $34,635,000 par amount of the Series 2007C Bonds, plus a 
reoffering premium of $1,409,'70 1.70 and less an underwriting discount of $25 1,223.75 
(i.e., less than 0.750% of the principal amount of the Series 2007C Bonds). 

7. These determinations are necessary and in the long-term financial interest of the City to 
effect the Series 2007C Refunding Project to achieve net present value savings to the 
City. 

2007C Pricing  certificate v4.doc 



WITNESS my hand this 29th day of August 2007. 

~ z a ~ e r  of Revenue, Chief Financial Officer, 
ex ofl>io Treasurer of the City and County 
of Denver, Colorado 



SCHEDULE A 
Maturity Schedule 

Series 2007C Bonds 

Maturity Date Principal Interest 
(November 15) Amount Rate Yield Price 

The Purchase Price for the Series 2007C Bonds is $35,793,477.95 (representing the par 
amount of $34,635,000, plus a reoffering premium of $1,409,701.70 and less an underwriting 
discount of $25 1,223.75). 





$147,815,000 
City and County of Denver, Colorado, 

for and on behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2007D 

Pricing Certificate 

The undersigned, the Manager of Revenue, Chief Financial Officer, ex officio Treasurer 
of the City and County of Denver, Colorado (the "City"), does hereby make the following 
determinations, consistent with the standards established with respect to the "City and County of 
Denver, C)olorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007Dn (the "Series 2007D Bonds") by the 1984 Airport System General Bond 
Ordinance, Ordinance No. 626, Series of 1984 (the "General Bond Ordinance"), as supplemented 
and amended from time to time including, without limitation, by Ordinance No. 415, Series of 
2007 (the "Ordinance"). Unless otherwise indicated, all defined terms shall have the meanings 
given then1 in the Ordinance. 

1. The principal amount of the Series 2007D Bonds shall be $147,815,000 (i. e., less than the 
malximum principal amount of $204,000,000). 

2. The Series 2007D Bonds shall bear interest at the rates per annum and mature on the 
dates and in the principal amounts set forth in Schedule A attached hereto (i.e., at coupon 
rat~es not exceeding 6.50% and not later than November 15,2037). 

3. Pqyment of the scheduled principal of and interest on the Series 2007D Bonds shall be 
insured by a financial guaranty insurance policy issued by MBIA Insurance Corporation 
(the "Series 2007D Bond Insurer"). 

4. The true interest cost of the Series 2007D Bonds is 4.8667867% (i.e., less than 5.60%). 

5. The Series 2007D Bonds maturing on and after November 15, 2018, shall be subject to 
opitional redemption prior to maturity by the City, on and after November 15, 2017, in 
wh.ole or in part at any time, at the principal amount of the Series 2007D Bonds to be 
redleemed, plus accrued interest to the date fixed for redemption. 

6. The Series 2007D Bonds shall be sold to Lehrnan Brothers Inc., on behalf of itself and 
the other underwriters identified in the Official Statement, at an aggregate price of 
$1:53,755,951.07, being the $147,815,000 par amount of the Series 2007D Bonds, plus an 
original issue premium of $6,786,366.65 and less an underwriting discount of 
$845,415.58 (i.e., less than 0.750% of the principal amount of the Series 2007D Bonds). 

7. These determinations are necessary and in the long-term financial interest of the City to 
effect the Series 2007D Improvement Project and to achieve the most favorable net 
effective interest rate on the 2007D Bonds. 

200711 Pricing Certificate 



WITNESS my hand this 29th (fay of August 2007. 

~ a n a y e r  of Revenue, Chief Financial Officer, 
ex ofJicio Treasurer of the City and County 
of Denver, Colorado 



SCHEDULE A 
Maturity Schedule 

Series 2007D Bonds 

Maturity Date Principal Interest 
(November 15) Amount Rate Yield Price 

The Purchase Price for the Series 2007D Bonds is $153,755,951.07 (representing the par 
amount of $147,815,000, plus an original issue premium of $6,786,366.65 and less an 
underwriting discount of $845,4 15.58). 





CONTINUING DISCLOSURE UNDERTAKING 

THIS CONTINUING DISCLOSURE UNDERTAKING (this "Disclosure Undertaking") is 
executed and delivered by the CITY AND COUNTY OF DENVER, COLORADO (the "City"), in 
connection with the issuance of $247,235,000 Airport System Revenue Bonds, Series 2007A-C (the 
"Bonds"), by the City, for and on behalf of its Department of Aviation (the "Department"). The Bonds are 
being issued pursuant to Ordinance No. 626, Series of 1984, as heretofore amended and supplemented and 
as further supplemented by Ordinance No. 375, Series of 2007 and Ordinance No. 376, Series of 2007, both 
adopted by the City Council of the City on July 30,2007 (collectively, the "Ordinance"). 

In consideration of the purchase of the Bonds by the Participating Underwriters (as defined below), 
the City covenants and agrees as follows: 

Section 1. Definitions. The definitions set forth in the Ordinance apply to any capitalized term 
used in this Disclosure Undertaking unless otherwise defined in this Section. As used in this Disclosure 
Undertaking, the following capitalized terms shall have the following meanings: 

"Annual Financial Information" means the financial information or operating data with respect to 
the City, the Airport System and any Obligated Person, delivered at least annually pursuant to Section 2 
hereof, substantially similar to the type set forth in the Official Statement as described in Schedule 1 hereto. 
Annual Financial Information may, but is not required to, include Audited Financial Statements and may be 
provided in any format deemed convenient by the City. 

"Audited Financial Statements" means the annual financial statements for the Airport System, 
prepared in accordance with generally accepted accounting principles as in effect from time to time, audited 
by a firm of certified public accountants. 

"Bondowner" or "Owner of the Bonds" means the registered owner of the Bonds, and so long as the 
Bonds are :subject to the Book Entry System, any person who, through any contract, arrangement or 
otherwise, has or shares investment power .with respect to the Bonds, which includes the power to dispose, 
or direct the: disposition, of the Bonds. 

"Central Post OfJice" means Disclosure USA, a website accessible at www.disclosureusa.org or 
any other national central repository authorized by the Commission for continuing disclosure filings by 
issuers of m~unicipal securities pursuant to the Rule. 

"Cc~mmission" means the Securities and Exchange Commission. 

"Events" means any of the events listed in Section 3(a) of this Disclosure Undertaking. 

"M:YRB" means the Municipal Securities Rulemaking Board. The current address of the MSRB is 
1900 Duke Street, Suite 600, Alexandria, Virginia 223 14; telephone (703) 797-6600; fax (703) 797-6700. 

"National Repository" means all of the Nationally Recognized Municipal Securities Information 
Repositories designated by the Commission pursuant to the Rule and currently listed on the Internet on the 
following website: www.sec.gov/info/municipal/nrmsir.htm. 

"Obligated Person" means the City, for and on behalf of the Department, and each airline or other 
entity using the Airport System under a lease or use agreement extending for more than one year from the 
date in question and including bond debt service as part of the calculation of rates and charges, under which 



lease or use: agreement such airline or other entity has paid amounts equal to at least 20% of the Gross 
Revenues of the Airport System for the prior two Fiscal Years of the City. 

"OJficial Statement" means the final Official Statement dated August 6, 2007 together with any 
supplements thereto prior to the date the Bonds are issued, delivered in connection with the original issue 
and sale of Ithe Bonds. 

"Participating Underwriters" has the meaning given thereto under the Rule, or any successors to 
such Underwriters known to the Treasurer. 

"Repository" or "Repositories" means each National Repository and the State Repository. 

"Rule" means Rule 15c2-12 adopied by the Commission under the Securities Exchange Act of 
1934, as the same may be amended from time to time. 

"Stirte Repository" shall mean the public or private repository or entity, if any, designated by the 
State of Collorado as a state information depository for purposes of the Rule. As of the date of this 
Disclosure Undertaking, there is no State Repository for the State of Colorado. 

"Trlcasurer" means the Manager of Revenue of the Department of Revenue, Chief Financial 
Officer of the City, or his or her designee, and successor in functions, if any. 

Section 2. Provision of Annual Financial Information. 

(a) Commencing with the Fiscal Year ended December 31, 2007, and annually while the 
Bonds remalin outstanding, the Treasurer shall provide or cause to be provided to the Repositories or the 
Central Post Office, Annual Financial 1nfc)rmation and Audited Financial Statements with respect to the 
City and the Airport System. No such Annual Financial Information shall be deemed an official act of the 
City without the approval of the Treasurer. 

(b) Such Annual Financial Infbrmation with respect to the Airport System shall be provided 
not later than 270 days after the end of each Fiscal Year. If not provided as a part of the Annual Financial 
Information, the Audited Financial Statements with respect to the Airport System will be provided when 
available, blut in no event later than 270 days after the end of each Fiscal Year. 

(c) The Treasurer may provide or cause to be provided Annual Financial Information and 
Audited Financial Statements with respect to the City and the Airport System by specific cross reference to 
other documents which have been submitted to the Repositories or the Central Post Office or filed with the 
Commission. If the document so referenced is a final official statement within the meaning of the Rule such 
final official statement must be available from the MSRB. The Treasurer shall clearly identify each such 
other document provided by cross reference. 

(d) The City acknowledges that United Airlines ("United") is the only Obligated Person other 
than the City, at present, that is required by federal law to file Annual Financial Information with the 
Commissioi~. The City and the Treasurer lake no responsibility for the accuracy or completeness of such 
filings by United or by any future Obligated Person. Unless no longer required by the Rule to do so, the 
City and the: Treasurer agree to use their reasonable best efforts to cause United (to the extent United is not 
otherwise required under federal law to do so), and any future Obligated Person, to make Annual Financial 
Information available as contemplated by this Section 2. Any change in Obligated Persons shall be 
reported by the Treasurer in connection with the Annual Financial Information. 



Section 3. Reporting of Events. 

(a) This Section 3 shall govern the giving of notices of the occurrence of any of the following 
Events with respect to the Bonds, if material: 

(i) principal and interest payment delinquencies; 

(ii) nonpayment related defaults; 

(iii) unscheduled draws on the Bond Reserve Fund created by the Ordinance or any 
surety bond relating thereto reflecting financial difficulties; 

(iv) unscheduled drawls on any credit enhancement relating to the Bonds reflecting 
financial difficulties; 

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

(vi) adverse tax opinions or other event affecting the tax exempt status of the Bonds; 

(vii) modifications to ri,ghts of the owners of the Bonds; 

(viii) notice of optional or unscheduled redemption of any Bonds; 

(ix) defeasance of the Bonds or any portion thereof; 

(x) release, substitution or sale of property securing repayment of the Bonds; and 

(xi) rating changes. 

(b) Whenever the Treasurer obtains knowledge of the occurrence of an Event, the Treasurer 
shall as soon as possible determine if such Eivent would constitute material information for owners of Bonds, 
provided, th~at any Event under subsection (a)(viii), (ix) or (xi) will always be deemed to be material. 

(c) If the Treasurer determines that knowledge of the occurrence of an Event would be 
material, the Treasurer shall file or cause to be filed, in a timely manner, a notice of such occurrence with 
the MSRB (and either the Central Post Office or the Repositories, and no such notice shall be deemed an 
official notice from the City without the approval of the Treasurer. Notwithstanding the foregoing, notice 
of Events described in subsections (a)(viii) and (ix) need not be given under this subsection any earlier than 
the notice (if any) of the underlying event is given to owners of affected Bonds pursuant to the Ordinance. 

(d) At any time the Bonds are outstanding, the Treasurer shall provide or cause to be provided, 
in a timely manner, to the MSRB and either the Central Post Office or the Repositories, notice of any failure 
of the City to timely provide the Annual Financial Information and Audited Financial Statements as 
specified in Section 2 hereof. No such notice shall be deemed an official notice from the City without the 
approval of the Treasurer. 

Section 4. Term. This Disclosure Undertaking shall be in effect from and after the issuance and 
delivery of the Bonds and shall extend to the earlier of (a) the date all principal and interest on the Bonds 
shall have lbeen deemed paid pursuant to the terms of the Ordinance; (b) the date that the City or the 
Department shall no longer constitute an "obligated person" with respect to the Bonds within the meaning 
oFthe Rule; and (c) the date on which those portions of the Rule which require this Disclosure Undertaking 



are determined to be invalid by a court of' competent jurisdiction in a non-appealable action, have been 
repealed retiroactively or otherwise do not apply to the Bonds, which determination shall be evidenced by an 
Attorney's Opinion selected by the City, a copy of which opinion shall be given to the Underwriter. The 
Treasurer shall file or cause to be filed a notice of any such termination with the MSRB and either the 
Repositorie!; or the Central Post Office. 

Section 5. Amendment; Waiver. Notwithstanding any other provision of this Disclosure 
Undertaking, the City may amend this Disclosure Undertaking, and any provision of this Disclosure 
Undertaking may be waived (a) if such amendment occurs prior to the actual issuance and delivery of the 
Bonds and the Underwriter consents thereto, (b) if such amendment is consented to by the owners of no less 
than a majority in aggregate principal amount of the Bonds obtained in the manner prescribed by the 
Ordinance, or (c) if such amendment or waiver is otherwise consistent with the Rule. Written notice of any 
such amendment or waiver shall be provided by the Treasurer to either the Repositories or the Central Post 
Office and the MSRB, and the Annual Financial Information shall explain the reasons for the amendment 
and the impact of any change in the type of' information being provided. 

Section 6. Additional Information. Nothing in this Disclosure Undertaking shall be deemed to 
prevent the City from disseminating any other information, using the means of dissemination set forth in 
this Disclosure Undertaking or any other means of communication, or including any other annual 
information or notice of occurrence of an event which is not an Event, in addition to that which is required 
by this Disclosure Undertaking; provided that the City shall not be required to do so. No such information 
shall be deemed an official notice from the City without the approval of the Treasurer. If the City chooses 
to include any annual information or notice of occurrence of an event in addition to that which is 
specifically required by this Disclosure Undertaking, the City shall have no obligation under this Disclosure 
Undertaking to update such information or include it in any future annual filing or notice of occurrence of 
an Event. 

Section 7. Default and Enforcement. If the City or the Treasurer fail to comply with any 
provision of this Disclosure Undertaking, any Bondowner may take action in the District Court for the 
Second Judiicial District of the State of Colorado to seek specific performance by court order to compel the 
City and the: Treasurer to comply with its obligations under this Disclosure Undertaking; provided that any 
Bondowner seeking to require compliance with this Disclosure Undertaking shall first provide to the 
Treasurer ait least 30 days' prior written notice of the City's or the Treasurer's failure, giving reasonable 
details of such failure, following which notice the City and the Treasurer shall have 30 days to comply. A 
default under this Disclosure Undertaking shall not be deemed an Event of Default under the Ordinance or 
the Bonds, and the sole remedy under this Disclosure Undertaking in the event of any failure of the City or 
the Treasurer to comply with this Disclosure Undertaking shall be an action to compel performance. 

Section 8. Beneficiaries. This Disclosure Undertaking shall inure solely to the benefit of the City, 
the Participiiting Underwriters and Owners from time to time of the Bonds, and shall create no rights in any 
other person or entity. 



Datled: August 29,2007 

[SEAL] 

ATTEST: 

By: y ' ~ ~ r U r >  d . 4 -  
City klerk and &corder 

Approved a:s to Form: Recommended and Approved: 

By : 
Manager of the Department of Revenue, 
Chief Financial Officer 

Countersigned and registered: 

By: 



Schedule 1 

"Annual Financial Information" means the financial information and operating data with respect to 
the City, the Airport System and any Obligated Person substantially similar to the type set forth in the 
Official Statement under the headings "AVIATION ACTIVITY AND AIRLINES - Aviation Activity" and 
"CAPITAL PROGRAM," data concerning outstanding debt, fund balances and results of operations of the 
type included under the heading "FINANCIAL INFORMATION" and any other material financial 
information or operating data with respect to the City or the Airport System similar to the foregoing 
contained in APPENDIX B to the Official Statement. 





CONTINUING DISCLOSURE UNDERTAKING 

THIS CONTINUING DISCLOSURE UNDERTAKING (this "Disclosure Undertaking") is 
executed arid delivered by the CITY AND COUNTY OF DENVER, COLORADO (the "City"), in 
connection with the issuance of $147,815,000 Airport System Revenue Bonds, Series 2007D (the "Bonds"), 
by the City., for and on behalf of its Department of Aviation (the "Department"). The Bonds are being 
issued pursuant to Ordinance No. 626, Series of 1984, as heretofore amended and supplemented and as 
further supplemented by Ordinance No. 41 5, Series of 2007, adopted by the City Council of the City on 
August 13, :2007 (collectively, the "Ordinance"). 

In consideration of the purchase of the Bonds by the Participating Underwriters (as defined below), 
the City covenants and agrees as follows: 

Section 1. Definitions. The definitions set forth in the Ordinance apply to any capitalized term 
used in this Disclosure Undertaking unless otherwise defined in this Section. As used in this Disclosure 
Undertaking, the following capitalized temis shall have the following meanings: 

"Annual Financial Information" means the financial information or operating data with respect to 
the City, the Airport System and any Obligated Person, delivered at least annually pursuant to Section 2 
hereof, substantially similar to the type set forth in the Official Statement as described in Schedule 1 hereto. 
Annual Financial Information may, but is not required to, include Audited Financial Statements and may be 
provided in any format deemed convenient by the City. 

"Audited Financial Statements" means the annual financial statements for the Airport System, 
prepared in accordance with generally accepted accounting principles as in effect from time to time, audited 
by a firm of certified public accountants. 

r l B o n d ~ ~ n e r l l  or ''Owner of the Bonds" means the registered owner of the Bonds, and so long as the 
Bonds are :subject to the Book Entry System, any person who, through any contract, arrangement or 
otherwise, has or shares investment power ,with respect to the Bonds, which includes the power to dispose, 
or direct the: disposition, of the Bonds. 

"Central Post Office" means Disclosure USA, a website accessible at www.disclosureusa.org or 
any other national central repository authorized by the Commission for continuing disclosure filings by 
issuers of rn~unicipal securities pursuant to the Rule. 

"Commission" means the Securitiers and Exchange Commission. 

"Events" means any of the events listed in Section 3(a) of this Disclosure Undertaking. 

"M,SRBU means the Municipal Securities Rulemaking Board. The current address of the MSRB is 
1900 Duke Street, Suite 600, Alexandria, Virginia 223 14; telephone (703) 797-6600; fax (703) 797-6700. 

"National Repository" means all of the Nationally Recognized Municipal Securities Information 
R.epositories designated by the Commission pursuant to the Rule and currently listed on the Internet on the 
following website: www.sec.gov/info/municipal/nrmsir.htm. 

"Obligated Person" means the City, for and on behalf of the Department, and each airline or other 
entity using the Airport System under a lease or use agreement extending for more than one year from the 
date in question and including bond debt service as part of the calculation of rates and charges, under which 



lease or use agreement such airline or other entity has paid amounts equal to at least 20% of the Gross 
Revenues clf the Airport System for the prior two Fiscal Years of the City. 

"QFcial Statement" means the final Official Statement dated August 20, 2007 together with any 
supplemen1.s thereto prior to the date the Bonds are issued, delivered in connection with the original issue 
and sale of the Bonds. 

"Participating Underwriters" has the meaning given thereto under the Rule, or any successors to 
such Underwriters known to the Treasurer. 

"Repository" or "Repositories" means each National Repository and the State Repository. 

"Rule" means Rule 15c2-12 adopted by the Commission under the Securities Exchange Act of 
1934, as the same may be amended from time to time. 

"State Repository" shall mean the public or private repository or entity, if any, designated by the 
State of Colorado as a state information depository for purposes of the Rule. As of the date of this 
Disclosure Undertaking, there is no State Repository for the State of Colorado. 

"Treasurer" means the Manager of Revenue of the Department of Revenue, Chief Financial 
Officer of the City, or his or her designee, (and successor in functions, if any. 

Section 2. Provision of Annual Financial Information. 

(a) Commencing with the Fiscal Year ended December 31, 2007, and annually while the 
Bonds remain outstanding, the Treasurer shall provide or cause to be provided to the Repositories or the 
Central Posit Office, Annual Financial Information and Audited Financial Statements with respect to the 
City and the Airport System. No such Annual Financial Information shall be deemed an official act of the 
City without the approval of the Treasurer. 

(b) Such Annual Financial Information with respect to the Airport System shall be provided 
not later than 270 days after the end of each Fiscal Year. If not provided as a part of the Annual Financial 
in for ma ti or^, the Audited Financial Statements with respect to the Airport System will be provided when 
available, but in no event later than 270 days after the end of each Fiscal Year. 

(c) The Treasurer may provide or cause to be provided Annual Financial Information and 
Audited Financial Statements with respect to the City and the Airport System by specific cross reference to 
other documents which have been submitted to the Repositories or the Central Post Office or filed with the 
Commission. If the document so referenced is a final official statement within the meaning of the Rule such 
final official statement must be available from the MSRB. The Treasurer shall clearly identify each such 
other document provided by cross reference. 

(d) The City acknowledges that United Airlines ("United") is the only Obligated Person other 
than the City, at present, that is required by federal law to file Annual Financial Information with the 
Commissio!n. The City and the Treasurer take no responsibility for the accuracy or completeness of such 
filings by United or by any future Obligated Person. Unless no longer required by the Rule to do so, the 
City and the Treasurer agree to use their reasonable best efforts to cause United (to the extent United is not 
otherwise required under federal law to do so), and any future Obligated Person, to make Annual Financial 
Information1 available as contemplated by this Section 2. Any change in Obligated Persons shall be 
reported by the Treasurer in connection with the Annual Financial Information. 



Section 3. Reporting of Events. 

(a) This Section 3 shall govern the giving of notices of the occurrence of any of the following 
Events with respect to the Bonds, if material: 

(i) principal and interest payment delinquencies; 

(ii) nonpayment related defaults; 

(iii) unscheduled draws on the Bond Reserve Fund created by the Ordinance or any 
surety bond relating thereto reflecting financial difficulties; 

(iv) unscheduled draws on any credit enhancement relating to the Bonds reflecting 
financial difficulties; 

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

(vi) adverse tax opinions or other event affecting the tax exempt status of the Bonds; 

(vii) modifications to rights of the owners of the Bonds; 

(viii) notice of optional or unscheduled redemption of any Bonds; 

(ix) defeasance of the Bonds or any portion thereof; 

(x) release, substitution or sale of property securing repayment of the Bonds; and 

(xi) rating changes. 

(b) Whenever the Treasurer obtains knowledge of the occurrence of an Event, the Treasurer 
shall as soon as possible determine if such Event would constitute material information for owners of Bonds, 
provided, that any Event under subsection (a)(viii), (ix) or (xi) will always be deemed to be material. 

(c) If the Treasurer determines that knowledge of the occurrence of an Event would be 
material, the Treasurer shall file or cause to be filed, in a timely manner, a notice of such occurrence with 
the MSRB and either the Central Post Office or the Repositories, and no such notice shall be deemed an 
official notice from the City without the approval of the Treasurer. Notwithstanding the foregoing, notice 
of Events described in subsections (a)(viii) and (ix) need not be given under this subsection any earlier than 
the notice (if any) of the underlying event is given to owners of affected Bonds pursuant to the Ordinance. 

(d) At any time the Bonds are outstanding, the Treasurer shall provide or cause to be provided, 
in a timely manner, to the MSRB and either the Central Post Office or the Repositories, notice of any failure 
of the City to timely provide the Annual Financial Information and Audited Financial Statements as 
specified in Section 2 hereof. No such notice shall be deemed an official notice from the City without the 
approval of the Treasurer. 

Section 4. Term. This Disclosure Undertaking shall be in effect from and after the issuance and 
delivery of the Bonds and shall extend to the earlier of (a) the date all principal and interest on the Bonds 
shall have been deemed paid pursuant to the terms of the Ordinance; (b) the date that the City or the 
Department shall no longer constitute an "obligated person" with respect to the Bonds within the meaning 
of the Rule; and (c) the date on which those portions of the Rule which require this Disclosure Undertaking 



are determined 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 
Attorney's Opinion selected by the City, a copy of which opinion shall be given to the Underwriter. The 
Treasurer slhall file or cause to be filed a notice of any such termination with the MSRB and either the 
R.epositories or the Central Post Office. 

Section 5. Amendment; Waiver. Notwithstanding any other provision of this Disclosure 
Undertaking, the City may amend this Disclosure Undertaking, and any provision of this Disclosure 
Undertaking may be waived (a) if such amendment occurs prior to the actual issuance and delivery of the 
Bonds and the Underwriter consents thereto, (b) if such amendment is consented to by the owners of no less 
than a majority in aggregate principal amount of the Bonds obtained in the manner prescribed by the 
Ordinance, or (c) if such amendment or waiver is otherwise consistent with the Rule. Written notice of any 
such amendment or waiver shall be provided by the Treasurer to either the Repositories or the Central Post 
Office and ithe MSRB, and the Annual Financial Information shall explain the reasons for the amendment 
and the impact of any change in the type of information being provided. 

Section 6. Additional Information. Nothing in this Disclosure Undertaking shall be deemed to 
prevent the City from disseminating any other information, using the means of dissemination set forth in 
this Disclosure Undertaking or any other means of communication, or including any other annual 
information or notice of occurrence of an event which is not an Event, in addition to that which is required 
by this Disclosure Undertaking; provided that the City shall not be required to do so. No such information 
shall be deemed an official notice from the City without the approval of the Treasurer. If the City chooses 
to include any annual information or notice of occurrence of an event in addition to that which is 
specifically required by this Disclosure Undertaking, the City shall have no obligation under this Disclosure 
Undertaking to update such information or include it in any future annual filing or notice of occurrence of 
an Event. 

Section 7. Default and Enforcement. If the City or the Treasurer fail to comply with any 
provision of this Disclosure Undertaking, any Bondowner may take action in the District Court for the 
Second Judicial District of the State of Colorado to seek specific performance by court order to compel the 
City and the: Treasurer to comply with its obligations under this Disclosure Undertaking; provided that any 
Bondowner seeking to require c~mplianc~e with this Disclosure Undertaking shall first provide to the 
Treasurer ait least 30 days' prior written notice of the City's or the Treasurer's failure, giving reasonable 
details of such failure, following which notice the City and the Treasurer shall have 30 days to comply. A 
default under this Disclosure Undertaking shall not be deemed an Event of Default under the Ordinance or 
the Bonds, and the sole remedy under this Disclosure Undertaking in the event of any failure of the City or 
the Treasurer to comply with this Disclosure Undertaking shall be an action to compel performance. 

Section 8. Beneficiaries. This Disclosure Undertaking shall inure solely to the benefit of the City, 
the Participating Underwriters and Owners from time to time of the Bonds, and shall create no rights in any 
other person or entity. 



Dated: August 29,2007 

Approved as to Form: Recommended and Approved: 

By: , -/&LA7 ./L 
Manager of the Department of Revenue, 

Countersigned and registered: 

By: 



Schedule 1 

"Anwual Financial Information" means the financial information and operating data with respect to 
the City, the Airport System and any Obligated Person substantially similar to the type set forth in the 
Official Statement under the headings "AV:[ATION ACTIVITY AND AIRLINES - Aviation Activity" and 
"CAPITAL PROGRAM," data concerning outstanding debt, fund balances and results of operations of the 
type included under the heading "FINANCIAL INFORMATION" and any other material financial 
information or operating data with respect to the City or the Airport System similar to the foregoing 
contained in APPENDIX B to the Official Statement. 





Blanket Issuer Letter of Representations 
r o  be Comcieted by Issuer] 

City and County of Denver, Colorado, 
by and through its Department of Aviation 

June 22, 1995 

.Attention: C'ndenvriting Department - Eligibilitv 
The Depository Trust Company 
.jq5 \,liter Street: -30th Floor 
Sew York, S Y  10041-0099 

Lad.ies and Gentlemen: 

This letter sets forth our understanding with respect to all issues (the "Securities") that issuer- - 

shall request be made eligible for deposit by The Depository Trust Company ("DTC"). 

To induce DTC to accept the Securities as elibble for deposit at DTC. and to act in accordance 

with DTC's Rules with respect to the Securities, Issuer represents to DTC that Issuer will comph. 

wtith the requirements stated in DTC's Operational Arrangements, as they may be amended from 

time to time. 

Note: -- Very truly yours, 
Schedule .\ contains statements that IITC believes 
xcuratelydescribeDTC,themethodofeffectin book- City  and County of Denver, Colorado, 
entn t m s f e n  of securities distributed through D#C, and 
celtain related matters. 

Received and Accepted: 

THE DEPOSITORY TRUST COMPANY 

By. @%@- v 



S.4llIPLE CIFFERING DOCUlllENT WNGCT,4GE 
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE 

(Prepared by DTC-bracketed material may be applicable only to certain issues) 

Tllr Drpo~iton. Tnlst Co~~~pan!. i"DTC"1. Se\v York. NY will act as securities depositon for the 
\rc~lnt,ec tllr '.~ecr,rities"). The Securities \\ill be issued as fully-regstered securities re$stered in the 
il,ulie ot' Cecle & Co.  I DTC's partnership no~ninee). One fully-registered Securit\.. certificate be 
iss~~ecl ti,r ;e;ich iss~ie of; the Securities, [each] in the aggregate principaLamount of such issue. dnd itill 
l ~ e  deposited nith DTC. [If. ho\ve\-er. the aggregate principal amount of [any] issue exceeds S2OO 
~i~illion. one certificate will be issued mith respect to each 3200 million of principal amount and dl) 

additional certificate \till be issued with respect to any remaining principal amount of such issue.] 

- .  DTC is a limited-purpose trust company organized under the New York Banking Law. a "banking 
or9,lnization" uithin the meaning of the New York Banking Law, a member of the Federal ~esen. ;  
Svstem, d "clearing corporation" mitihin the meaning of the New York Uniform Commercial Code, and a 
'clearin agency" regstered pursuant to the provisions of Section l i A  of the Securities Exchange Act of 
19.34. DTC holds securities that its participants ("Participants") deposit with DTC. DTC also faciltates 
the settlement monq  Participants of securities transactions, such as transfers and pledges, in deposited- 
securities through electronic computerized book-entry changes in Participants' accounts, therebv 
eliminating the need for physical movement of securities certificates. Direct Participants include 
securities brokers and dealers. banks, trust c o ~ p a n i e s ,  clearing corporations, and certain other 
orsanizations. DTC is owned bv a number of its Direct Participants and by the New York Stock 
Exchange. Inc.. the American Stock Exchange, Inc., and the National Association of Securities Dealers. 
Inc. r\ccess to the DTC svstem is also available to others such as securities broken and dealers, banks. 
and trust companies that*clear through or maintain a custodial relationship with a Direct Participant. 
either directlv or indirectly ("Indirect Participants"). The Rules applicable to DTC and its Participants 
are on file with the Securities and Exchange Commission. 

r Purchases of Securities under the DTC system must be made by or through Direct Participants, 
\vhic:h will receive a credit for the Securities on DTC's records. The ownership interest of each actual 
purc:haser of each Security ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect 
Participants' records. Beneficial Owners will not receive written confirmation from DTC of their 
purchase, but Beneficial Owners are expected to receive written confirmations providmg details of the 
transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the 
Secr~rities are to be accomplished by entries made on the books of Participants acting on behalf of 
Benleficid Ownem. Beneficial Owners will not receive certificates representing their ownership interests 
in Securities, except in the event that use of the book-entry system for the Securities is discontinued. 

1 To facilitate subsequent transfers, d Securities deposited by Participants with DTC are registered 
in th~e name of DTC's partnership nominee, Cede & Co. The deposit of Securities with DTC and their 
registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no 
knovvledge of the actual Beneficial Chvners of the Securities; DTC's records reflect only the identity of 
the ]Direct Participants to whose accounts such Securities are credited, which may or may not be the 
Senc2ficial h e r s .  The Participants will remain responsible for keeping account of their holdngs on 
behallf of their customers. 



( o I I \ ~ . \ . ~ I I c ~ .  o t  ~ioticr\ , L I I ( I  o t l~c - r  C . ~ I I I I I I I I I I ~ C . , I ~ ~ O I ~ ~  1 )  [IT(: to Direct P;irticip;irlti. Dlrt~ct 
t'.i~tic.~p,u~ti t o  Itrc11rrc.t P,irticip,iilts. . t r ~ t l  I)\ D~rcct Piut~c~[~;ir~ts Lir~d Intlirrct P;irt~cip,ints to Benefic~,iI 
( ) \ \ I I ~ - I - \  { ~ I I I  lw < o \ ~ r n v ( l  I ) \  L i r r c i ~ ~ < v ~ t l c A ~ ~ t i  L ~ ~ ~ ~ o ~ ~ g  thr111. s ~ ~ h i e c t  t o  <in!, stcit~itor\ or reg~il;itor\ 
I . , Y ~ ~ ~ I ~ ~ ~ : I I Y I ~ ~ s  .c\ IILL! l)e I I I  ejfect t ' r o ~ ~ ~  tillie to ti111r 

Krclc~trptiori 11oticec sll,ill be ivnt to Cvtlt. & Co. I f  less than '111 of the Sec~lritie, \\ithin .in isirie Jre 
I ~ ~ ~ I I I ~ ~  i - c . t ! c ~ t ~ ~ ~ ~ r c l .  IlTC:'\ pl-~ictice is to tletermilie b! lot the ,unol.lnt of the interest of e,icli Direct 
P,titicip;it~t I I I  \~lcll Isille to t)e redee~necl,i 

Sr1tllt.r DT(: nor Crtlr & Co \till corisent or \.ate nith respect to Secr~rities. Under 1t5 us11a1 
~>roc.,-cl~irei. DTC: ~~i ,~ i l s  ,un 011i11il)ris Pro\? to the Issuer as soon as possible dter the recortl date. The 
O I I I I I ~ ~ ) I I S  Pro\\ . L ~ S ~ ~ I S  Cede & Co.'\; consenting or ~oting rights to those Direct Participants to \t,llose 
.icco~ints the Securities ,ire credited on the record date (identified in a listing attached to the Omnibus 
Pro\?.). 

s .  Principid and interest pa\inerits on the Securities will be made to DTC. DTC's practice is to credt 
Direct Participants' accounts on pa>.able date in accordance with their respective holdngs shomn on 
DTC:'s records i~nless DTC has reason to belie1.e that it will not receive pavment on pa\.able date. 
P'i!111ents b? Participants to Beneficial Ownen will be governed by standing initructions and customaq. 
practices. is the case trith securities held for the accounts of customers in bearer form or regstered in 
"strelet name." and \rill be the responsibilip of such Participant and not of DTC, the .\gent, or the 
Issuer, subject to anv statuto? or regulatory requirements as may be in effect from time to time, - 
Pat-tnent of principal.and interest to IDTC is the responsibility of the Issuer or the .\gent. dsbursement 
of'ruch pa~mients to Direct Participants shall be the responsibilitv of DTC, and disbursement of such 
p;i>olents to the Beneficial Owners shall be the responsibility of ~ i r e c t  and Indirect Participants. 

[ V .  .\ Beneficid Owner shall give notice to elect to have its Securities purrhased or tendered. through 
its Participant. to the [~enderi~emarketing] Agent, and shall effect delivery of such Securities by causinp 
the Direct Participant to transfer the Participant's interest in the Securities, on DTC's records. to the 
[TenderlRemarketing] Agent. The requirement for physical delivery of Securities in connection with a 
demand for purchase or a mandaton purchase will be deemed satisfied when the ownership rights in 
the Securities are transferred by Direct Participants on DTC's records.] 

i t l l .  DTC mat. discontinue prociding its services as securities depository with respect to the Securities 
rt 11) time by \ i n g  reasonable notice to the Issuer or the Agent. Under such cilcumstances, in the 
event that a successor securities depository is not obtained, Security certificates are required to be 
printed m d  delivered. 

1 I .  The Issuer may decide to discontinue use of the system of book-ent~ transfers through DTC (or 
a suocessor securities depository). In that event, Security certificates will be printed and delivered. 

12. The h a t i o n  in this section concerning DTC and DTC's book-ently system has been obtained 
from sources that the Issuer believes to be reliable, but the Issuer takes no responsibility for the 
accuraq thereof. 





555 Ciirport Boulevard, Sulte 300 
Burlingame, California 94010 U.S A. 
1.65Ci 579.7722 Fax: 1 650 343 5220 
formerly Leigh Fisher Associates August 29,2007 

Mr. Stain Koniz 
Deputy Director 
Department of Aviation 
City and County of Denver 
Denver International Airport 
Room 9860, Airport Office Building 
8500 Peita Boulevard 
Denver, Colorado 80249-6340 

Re: Consent to Use of Report of the Airport Consultant, City and County 
of' Denver, Department of Aviation, Airport System Revenue Bonds, 
Series 2007A-D 

Dear Mr. Koniz: 

We hereby consent to the inclusion of our Report of the Airport Consultant (the Report), 
dated July 25,2007, on certain aspects of the proposed issuance of City and County of 
Denver,, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007A-D (the Bonds), in the Preliminary Official Statements and 
the Official Statements for the Bonds. We also consent to the use of the references to our 
Report appearing in the Preliminar:~ Official Statements and the Official Statements for 
the Bonds. 

The contents of our Report were accurate as of July 25,2007 (the date of our Report) and 
reflected events occurring through that date. 

The information contained in our report was provided by the sources documented in 
the report or reviewed with and agreed to by Department of Aviation management. To 
the best of our knowledge, the information in the Report does not contain any untrue 
statements of a material fact, or omit to state any material facts which were known as of 
July 27,2007, and would have been necessary to be stated therein for the purposes of 
which tlhey were used or to make the statements therein, in the light of the 
circumstances under which they were made not misleading. 

As stated in our report, we have no responsibility to update our report because of 
events and transactions occurring after the date of the report. 

Respectfully submitted, 

DEN638 

Afrporl Managemtbnt Consuiting 60 years of wnitce ro aivportr 



555 Airport Boulevard, Suite 300 
Burlingarne, Californ~a 94010 W.S.A. 
1 65C1 579.7722 Fax: 1.850 343.5220 
formerly Leigh /:isher Assoclates August 29,2007 

Mr. Sta:n Koniz 
Assista:nt Deputy Manager of Avia.tion/Finance 
City an'd County of Denver 
Denver International Airport 
Airport Office Building - 8th Floor 
8500 Peiia Boulevard 
Denver, Colorado 80249-6340 

Re: Report of the Airport Consultant for Additional Bonds Test, 
Issuance of the Airport Syste~n Revenue Bonds, Series 2007 
by the City and County of Denver, Colorado, 
for and on Behalf of its Department of Aviation 

Dear Mr. Koniz: 

Jacobs (Sonsultancy has been retained as the Airport Consultant within the meaning of 
the City and County of Denver, Colorado, Airport System General Bond Ordinance, 
Ordinance 626, Series of 1984 (as amended and supplemented, the General Bond 
Ordinance) in connection with the issuance of the Airport System Revenue Bonds, 
Series 2007 Bonds. Capitalized terms used and not otherwise defined herein have the 
meanings set forth in the General Bond Ordinance. 

In accordance with the applicable requirements set forth in Sections 704B and 706 of the 
General. Bond Ordinance, we have estimated for each of the three Fiscal Years 
commeincing with the first Fiscal Year in which there are Debt Service Requirements 
with respect to the 2007A-B Bonds and the 2007D Bonds the (i) Gross Revenues and 
(ii) Operation and Maintenance Expenses and other amounts required to be deposited 
in each of the subaccounts (other than the Redemption Account) in the Bond Fund, the 
Bond Reserve Fund, and the Operation and Maintenance Reserve Account. As 
demonstrated in Attachment A to this letter report, the Net Revenues in each such 
Fiscal Year, together with any Other Available Funds, are projected to be at least equal 
to the aimount described in Section 704B (2) of the General Bond Ordinance (being 
larger than the amount described in Section 704B (1) of the General Bond Ordinance), 
assuming in each case that the 2007A-B Bonds and the 2007D Bonds have been issued as 
of the date of this letter. 

The key factors and assumptions used to develop the projections and the results of 
those projections are described in Attachment A to this letter report, which should be 
read in its entirety for an understanding of the estimates and projections, and the 
underlying assumptions. 

Airport Managcam~ent Consulting years nfscrwce m airports 



JACOBS 

Mr. Sta:n Koniz 
August 29,2007 

We have no responsibility to update this letter report for events and circumstances 
occurring after the date of Attachm.ent A. 

Respectfully submitted, 

JACOBS CONSULTA~CY 

Alrpoft Management Consultlttg 



555 Pilrport Boulevard, Surte 300 
Burl~ngame. Cal~fornqa 94010 U S A 
16505797722 Fax 16503435220 

fonnc?rty Leigh Fisher Associates August 29,2007 

Mr. Stan Koniz 
Assistant Deputy Manager of AviationIFinance 
City ant1 County of Denver 
Denver International Airport 
Airport Office Building - 8th Floor 
8500 Peifia Boulevard 
Denver, Colorado 80249-6340 

Re: Attachment A: Discussion of Assumptions and Results, Report of the Airport 
Consultant for Additional Bonds Test, Issuance of the Airport System Revenue 
Boinds, Series 2007 by the City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation 

Dear MI:. Koniz: 

We are pleased to submit this discussion of assumptions and results (Attachment A) in 
connecti.on with the issuance of the Airport System Revenue Bonds, Series 2007 (2007 
Bonds) by the City and County of Denver, Colorado (the City), for and on behalf of its 
Department of Aviation (the Department). 

This Attachment A was prepared by Jacobs Consultancy serving as the Airport 
Consultimt to document the assumptions used in preparing the projections for the 
"additional Bonds test" of the General Bond Ordinance, and more specifically 
Section 704(B) and Section 706 of the General Bond Ordinance, with respect to the 
issuance of the 2007A-B Bonds and the 2007D Bonds. 

SERIES 2007 BONDS 

The 200i7 Bonds include multiple series and have multiple purposes, as follows: 

The 2007A-B and 2007D Bonds are to be issued to fund projects in the 
Airport Capital Program. 

Depending on market conditions for issuing bonds, the 2007C Bonds are 
to be issued to advance-refund all or a portion of the principal 
outstanding of the 2003B Bonds. 

The 2007F Bonds are to be issued to current-refund a portion of the 
principal outstanding of the 1997E Bonds. 

Airport Menageme~nt Consulting 



JACOBS 
CONSULTMClI 

Mr. Stan Koniz 
August 29,2007 

Under the General Bond Ordinance, the 2007F Bonds and the 2007C Bonds are not 
considered "additional Bonds" and as such, are no longer considered in this letter. 

GENERAL BOND ORDINANCE 

In 1984, the City approved a General Bond Ordinance that provided for the issuance of 
Airport System Revenue Bonds (Senior Bonds) having a first lien on the Net Revenues* 
of the Airport System. The 1984 General Bond Ordinance, as supplemented and 
amended by Supplemental Bond Ordinances, is referred to as the General Bond 
Ordinance. (Capitalized terms in this Attachment A are used as defined in the General 
Bond Ordinance.) 

Under the General Bond Ordinance, debt service on Senior Bonds to be paid from 
amounts irrevocably committed to pay such debt service is excluded from Debt Service 
Requirements on Senior Bonds in calculating coverage for the Rate Maintenance 
Covenaint and to demonstrate compliance with the additional Bonds test, which is 
described below. 

Additional Bonds Test (ABT) 

Section '704B of the General Bond Ordinance requires that, as a condition of issuing 
"additic~nal Bonds", the City file a report of the Airport Consultant: 

". . .estimating, for each of the three Fiscal Years commencing with the earlier of 
either the Fiscal Year following the Fiscal Year in which the Manager estimates 
such Improvement Project will be completed, or the first Fiscal Year in which 
there are Debt Service Requirements with respect to the Bonds to be issued for 
such Improvement Project, (i) the Gross Revenues and (ii) the Operation and 
Maintenance Expenses and other amounts required to be deposited in each of the 
subaccounts (other than the Redemption Account) in the Bond Fund, the Bond 
Reserve Fund, and the Operation and Maintenance Reserve Account; and 
demonstrating that the Net Revenues in each such Fiscal Year, together with any 
Other Available Funds, are projected to be at least equal [to] the larger of either: 

(1) The amounts needed for making the required deposits to the credit of the 
several subaccounts (other than the Redemption Account) in the Bond Fund, 
the Bond Reserve Fund, and the Operation and Maintenance Reserve Account, 
or 

*Cross R.evenues less Operation and Maintenance Expenses. 

Airport IUanagemenl Consultfnlng 



JACOBS 
CONSULTANCYf 

Mr. Stan Koniz 
August 29,2007 

(2) An amount not less than 125% of the aggregate of any Debt Service 
Requirements for each such Fiscal Year, for the series of Bonds then to be 
issued, and for any future series of Bonds which the Manager shall estimate 
will be required to complete payment of the Cost of such Improvement Project 
(such Debt Service Requirements of any future series of Bonds to be estimated 
by the Airport Consultant or by the Financial Advisor, if any), in each case after 
giving effect, among other factors, to the increase in Operation and 
Maintenance Expenses and to the completion of the Improvement Project or 
any completed portion thereof, and the increase in rates, fees, rentals, or other 
charges (or any combination thereof) as a result of the completion of such 
Improvement Project or any such completed portion thereof.. .'I 

This prc~vision is referred to as the "additional Bonds test." The larger of the two 
amount!; calculated in accordance with Section 704B is Test 2. The projections of debt 
service coverage presented in this Attachment A are based on the requirements of Test 2 
and are presented for the three Fiscal Years (from 2011 through 2013) following the 
issuance of the 2007A-B Bonds being the first Fiscal Year in which there are Debt Service 
Requireiments with respect to the 2007A-B Bonds and the 2007D Bonds. 

FINANC:IAL FORECASTS DOCUMENTED IN 2007 REPORT 

The financial forecasts documented in the Report of the Airport Consultant* (the 2007 
Report), dated July 25,2007, extend through 2013 and address the ability of the City to 
meet the debt service coverage requirements of the Rate Maintenance Covenant of the 
General Bond Ordinance after taking into account the estimated Debt Service 
Requirements of the 2007A-B Bonds and the 2007D-E Bonds, Commercial Paper Notes, 
and additional Bonds** (referred to in the 2007 Report and this letter as the Future 
Planned Bonds) estimated to be required to implement the Airport Capital Program 
described in the Report. The Report was included as Appendix A in the Official 
Statements for the issuance of the 2007 A-B Bonds and 2007D Bonds dated August 6, 
2007, and August 20,2007, respectively. 

The financial forecasts in the 2007 Report were based on information and assumptions 
that were provided by or reviewed with and agreed to by Airport management. Those 
key factors and assumptions that were significant to the forecasts are set forth in the 
Report, "Key Factors Affecting Future Airline Traffic." The Report should be read in its 
entirety for an understanding of the (a) scope of the Report and (b) forecasts and the 
underlying assumptions. 

*The 20107 Report includes debt service on the 2007E Bonds, which were not issued by 
the City as of the date of this letter. 

**Except Special Facilities Revenue Bonds. 

Airport Management Consulting 



Mr. Star1 Koniz 
August 29,2007 

ABT PFlOJECTlONS 

For purposes of addressing the additional Bonds test projections for the 2007A-B Bonds 
and 2 0 0 7 ~  Bonds, we have substantially adopted the assumptions and the forecasts 
presented in the Report, which have not been updated for events or circumstances that 
have occurred since the date of the 2007 Report. In particular, we did not analyze 
additional factors that may affect passenger demand, recent trends in the national and 
Denver local economies, or other considerations that may affect future airline traffic and 
financial results. The key factors and assumptions used to develop the forecasts 
presented in the 2007 Report should be read in their entirety for an understanding of 
the forecasts and the underlying assumptions. 

While we believe that the long-term forecasts presented in the 2007 Report are a likely 
indicator of future aviation activity and financial results for the Airport under the 
assumptions presented therein, changes in certain of the key factors and assumptions 
since the date of the Report may affect the forecasts in the near-term. 

In preparing the debt service coverage projections for the additional Bonds test, we 
have also adjusted the forecasts presented in the 2007 Report to: 

Reflect the actual pricing of the 2007A-B Bonds and 2007D Bonds, as provided 
by the Financial Advisors to the City (First Albany Capital and Estrada 
Hinojosa & Company, Inc.). 

Revise the forecast of PFC revenues to reflect the forecast of Committed 
Passenger Facility Charges .revenue only, which is irrevocably committed under 
the General Bond Ordinance to the payment of Debt Service Requirements on 
Senior Bonds through 2013. 

Exclude debt service associated with the 2007E Bonds, which were not issued 
by the City as of the date of this letter, but were assumed to be issued in the 
Report. 

Exclude any debt service associated with the Future Planned Bonds and, and 
.related assumptions that are included in the Report. 

:Exclude approximately 51%* of the incremental Gross Revenues and Operation 
and Maintenance Expenses associated with the planned 10-gate expansion of 
,aircraft gates on Concourse C. 

*This reflects the portion of project costs associated with the 10-gate expansion of 
aircraft gates on Concourse C that is expected to be financed with the net proceeds of 
Future Planned Bonds, which are excluded for the reasons stated in the letter. 

Airport Nlanagement Conrultlng 



Mr. Stan Koniz 
August 29,2007 

Reverse the effect of the assumed optional redemption and re-amortization of 
the Series 2003B Bonds principal outstanding. 

To the best of Airport managementl's knowledge and belief as of the date of this 
Attachment A, the assumptions and projections set forth in this Attachment A 
appropriately present the estimated financial results of the Airport System from 2007 
through 2013. 

ABT COVERAGE 

For the debt service coverage projections shown below, estimated Debt Service 
Require~ments are net of the forecast: Committed Passenger Facility Charges revenue 
through 2013 under the General Bond Ordinance. The projections demonstrate 
comp1ia:nce with the additional Bonds test of the General Bond Ordinance, as follows: 

DEBT SERVICE COVERAGE CALCULATION 
(in thousands, except coverage) 

Estimated Forecast 
2007 2008 2009 2010 201 1 2012 2013 - . - - - - - -  

Net Revenues and Other 
Available Funds $404,042 $394,107 $400,633 $409,033 $426,838 $429,556 $427,615 

Debt Sewice Requirements (a) 
Senior Bonds $225,711 $218,366 $212,813 $218,897 $246,458 $247,446 $243,767 
Subordinate Bonds 11.806 11.806 11.806 11.806 11.806 11,806 11,806 

Total $237,517 $230,172 $224,619 $230,703 $258,264 $259,252 $255,573 

Debt service coverage 
Senior Bonds 179% 180% 188% 187% 173% 174% 175% 
All Bonds 170% 171% 178% 177% 165% 16601~ 167% 

(a) The Financial Consultants. 

In our opinion, the underlying assu~nptions, and resulting estimates and projections in 
this Attachment A provide a reasonable basis for purposes of demonstrating 
compliance with the additional Bontls test of the General Bond Ordinance. However, 
any estimate or projection is subject to uncertainties. Therefore, there would be 
differences between the estimated or projected and actual results, and those differences 
could be material. 

This Attachment A is provided solely for the purpose of demonstrating compliance with 
Section 7'048 and Section 706 of the General Bond Ordinance and is not to be included or 
referred to in the Official Statement or any other public offering document to be issued 

Alrporl Management Consulting 



JACOBS 
COMMJLTANC7f 

Mr. Stan Koniz 
August 29,2007 

in connection with the 2007 Bonds. We have no responsibility to update this Attachment 
A to reflect events and circumstances occurring after the date of this letter. 

We appreciate the opportunity to serve as the Airport Consultant to the City in 
connection with this financing. 

Respectfully submitted, 

~ A C O B S  CONSULTANCY i 

Alrport Management Consulting 





CITY AND COUNTY OF DENVER, COILORADO 
for and on behalf of its Department of Aviation 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2003B 

ESCROW AGREEMENT 

DATED as of August 29, 2007, made by and between the CITY AND COUNTY 
OF DEIWR, COLORADO, for and on behalf sf its Department of Aviation, party of the first 
part, and ZIONS FIRST NATIONAL BANK, having and exe:rcising full and complete trust 
powers, duly organized and existing under the laws of the United States of America, being a 
member of the Federal Deposit Insurance Corporation and the Federal Reserve System and 
having an office and a principal place of business in Denver, Colorado, party of the second part. 

(I) 7NHEREAS, the City and County of Denver (the "Cityy'), in the State of 
Colorado (the "State"), is a municipal corporation duly organize:d and existing as a home rule 
city under Article XX, State Constitution and under the Charter of the City (the "Charter"), and 
is a political subdivision of the State; and 

(2) \WHEREAS, subject to certain exceptions, all legislative powers 
possessed by the City, conferred by Article XX, State Constitution or contained in the Charter, as 
either has from time to time been amended, or otherwise existing by operation of law, are vested 
in the Ciiy Council (the "Council"); and 

(3) \WEREAS, pursuant to the Charter and its plenary grant of powers as a 
home-nile City, the City, by Ordinance No. 755, Series of 19913 (the "Enterprise Ordinance"), 
has des~ignated the Department of Aviation (the "Department"') as an enterprise within the 
meaning of Section 20, Afiicle X, State Constitution; and 

(4) \WHEREAS, the Enterprise Ordinance provides that the City owns the 
Department; the Manager of the Department (the "Manager") is the governing body of the 
Department; and the Ilepartment has the authority to issue its own bonds or other financial 
obligations in the name of the City, payable solely from revenue:: derived or to be derived from 
the hc~tions, services, lbenefits or facilities of the Department or fiom any other available funds, 
as authorized by ordinance after approval and authorization by the Manager; and 

(5) \&'HEREAS, the bonds designated as the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, PLirport System Revenue Bonds, 
Series 21003B" (the "Se:ries 2003B Bonds"), as athorized by Ortlinance No. 299, Series of 2003 
(the "Series 2003B Airport System Supplemental Bond Ordinance"), were issued in the original 
aggregate principal amount of $125,000,000 for the purpose of defiayhg a portion of the costs of 
refunding: certain other Auport System Revenue Bonds and diefraying the cost of acquiring, 
improving and equipping certain airport facilities; and 
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(6) WHEREAS, as contemplated by the Enterprise Ordinance, the Manager 
has exelcuted a resolution approving, authorizing and requesting the issuance by the City, of the 
issue designated as the "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007C" (the "Series 2007C 
Bonds"), as authorized by Ordinance No. 626, Series of 1984, cited as the "1984 Airport System 
General Bond Ordinance" and Ordinance No. 376, Series of 2007 (the "Series 2007C Airport 
System Supplemental Bond Ordinance"); for the purpose of defi-aying the cost of refunding a 
portion of the outstanding Series 2003B Bonds, as more specifically identified in Exhibit 1 
hereto (the "Refunded Bonds"); and 

(7) WHEREAS, the Council has determined heretofore that it is in the best 
interest of the City to issue the Series 2007C Bonds; and 

(8) WHEREAS, a proposed bond purchase agreement (the "Purchase 
Contract") has been submitted to the City by the Underwriters (as defined in the Series 2007C 
Alrport System Supplemental Bond Ordinance), providing for the purchase of the Series 2007C 
Bonds; and 

(9) WHEREAS, the Series 2007C Bonds are to be sold to the Underwriters 
subject to the approving opinions of the City's bond counsel, Hogan & Hartson, L.L.P., Denver, 
Coloradlo and Bookhardt & O'Toole, Denver, Colorado ("'Bond Counsel"); and 

(10) WHEREAS, the Council by the Series 2007C Airport System 
Supplemental Bond Ordinance, among other matters: 

A. Formally authorized the execution and delivery of the Purchase 
Contract; 

B. Created the Escrow Account (as defined below), to be maintained 
lby Zions First National Bank (the "Escrow Bank''); 

C. Provided for the deposit in the Escrow Account of a portion of the 
]proceeds of the Series 2007C Bonds, and other Anport System funds, if any; 

D. Authorized the execution and delivery of this Series 2003B Escrow 
.Agreement (this "Escrow Agreement"); and 

(1 1) WHEREAS, copies of the Series 2007C Airport System Supplemental 
Bond Ordinance have been delivered to the Escrow Bank and the provisions set forth therein are 
herein incorporated by reference as if set forth herein verbatim in full; and 

(12) WHEREAS, the Securities described in Exhibit 3 hereto (the "Initial 
Securities") have appropriate maturities and yields to ensure the payment, together with the 
initial cash (as described below), of the principal, interest and premium in respect of the 
Refunded Bonds (the "Refbnded Debt Service Requirements"), as set forth in Exhibit 2 hereto; 
and 



(13) WHEREAS, a schedule of receipts from such Initial Securities and a 
schedule: of required tlisbursements in the special report of Causey Demgen & Moore Inc., 
attached as Exhibit 4 hereto and dated August 29, 2007, relating to the Refunded Bonds (the 
"Verification Repo~V) demonstrate the sufficiency of the Initial Securities and initial balance 
remaining uninvested for the payment of the Refunded Debt Service Requirements, as the same 
become due; and 

(14) '(NHEREAS, the Escrow Bank represents that it is empowered to 
undertak:e the obligations and commitments on its part herein set forth; and 

(15) 7iVHEREAS, the undersigned officers of the Escrow Bank are duly 
authorized to execute and deliver this Escrow Agreement in the ]Escrow Bank's name and on its 
behalf; and 

(16) WHEREAS, the City, for and on behalf olf its Department of Aviation, is 
empowered to undertake the obligations and commitments on its part lherein set forth; and 

(17) WHF,REAS, the undersigned officers of ithe City are duly authorized to 
execute ;and deliver this Escrow Agreement, for and on behalf of its Dmepartment. 

NOW, 'ITHEREFORE, THIS SERIES 2003B ESCROW AGRE:IEMENT WITNESSETH: 

That in consideration of the mutual agreements berein contained, in consideration 
of the fee described in Section 9 of this Escrow Agreement duly paid by the City, for and on 
behalf olf its Departmei~t, to the Escrow Bank at or before the ensealing and delivery of these 
presents, the receipt of which is hereby acknowledged, and in orcler to secure the payment of the 
Refundejd Debt Servict: Requirements, as the same become due, the parties hereto mutually 
undertake, promise am1 agree for themselves, their respective representatives, successors, and 
assigns, iw follows: 

!section 1. Creation of Escrow. 

A. Simultaneously with the delivery of the Series 2007C Bonds and subject to their 
issuance, the City, for and on behalf of its Department of Aviation, with $35,336,430.00 of 
proceeds of the Series 2007C Bonds, together with other availalble Airport System h d s  in the 
amount of $466,512.00 shall purchase the Initial Securities and shall cause the Initial Securities 
and uniivested amounts of $1.88 from the proceeds of the Series 2007C Bonds and $0.50 in 
other available Airport System funds to be credited to the trust account designated as the City 
and Coimty of Denver, Colorado, for and on behalf of its Department of Aviation, Auport 
System Revenue Bonds, Series 2003B Escrow Account (the "Series 2003B Escrow Account" or 
the "Escrow  account"^^, created with the Escrow Bank pursuant to the Series 2007C Airport 
System Supplemental Bond Ordinance. 

13. Other securities (together with the Initial Seaxities, the "Securitiesyy) which 
comply with Section 4 hereof may be substituted for any Initial Securities if such Initial 
Securities are unavailable for purchase at the time of issuance of the Series 2007C Bonds or if 
such substitution is required or permitted by the Tax Code and the applicable regulations 
thereunder, subject in any case to sufficiency demonstrations and yield proofs in a certified 



public a.ccountant's report, and subject to favorable opinions of Bond Counsel as to the legality 
of any such substitution, and its effect, if any, on the status for federal income tax purposes of 
interest on the Series 2007C Bonds, and in any event in such a manner so as not to increase the 
price which the City pays for the initial acquisition of Securities for the Escrow Account. 
Similarly, any temporary advancement of moneys to the Escrow Account to pay designated 
Refunded Debt Service Requirements, because of a failure to receive promptly the principal of 
and interest on any Securities at their respective fixed maturity dates, or otherwise, may be 
repaid to the person advancing such moneys upon the receipt by the Escrow Bank of such 
principal. and interest payments on such Securities. Nothing herein shall be construed to require 
the advancement of moneys by the Escrow Bank. Any Securities withdrawn from the Escrow 
Account: as provided in his paragraph shall be returned to the Manager of the City's Department 
of Revenue, ex ofJicio Treasurer (the "Treasurer"). 

(Z. The initial cash, the proceeds of the Initial Securities (and of any other Securities 
acquired as an investment or reinvestment of rmneys accounted for in the Escrow Account), and 
any such Securities themselves (other than Securities, including the Initial Securities, held in 
book-entry form), shall be deposited with the Escrow Bank and credited to and accounted for in 
the Escrow Account. The Securities and moneys accounted for therein shall be redeemed and 
paid out and otherwise administered by the Escrow Bank for the benefit of the registered owners 
of the Etefimded Bonds and of the City as provided in this Escrow Agreement and the Series 
2007C Airport System Supplemental Bond Ordinance. 

Section 2. Purpose of Escrow. 

A. The Escrow Bank shall hold the initial cash, all Securities accounted for in the 
Escrow Account (provided that certain of such Securities, including the Initial Securities, may be 
held in book-entry form), and all moneys received from time to time as interest on and principal 
of such Securities, subject to any reinvestment as provided in Section 5 hereof, in trust to secure 
and for the payment of the Refimded Debt Service Requirements, as set forth in Exhibit 2 to this 
Escrow Agreement, as the same become due at the respective payment, maturity or redemption 
dates set forth therein. 

13. Except as provided in Subsection B of Section 1 hereof, the Escrow Bank shall 
collect the principal of and interest on the Securities promptly as such principal and interest 
become due and, subject to any reinvestment as provided in Section 5 hereof, shall apply all 
money SO collected to the payment of the Refimded Debt Service Requirements, as aforesaid. 

Section 3. Accounting for Escrow. 

fL The moneys and Securities accounted for in the Escrow Account shall not be 
subject to checks drawn by the City or otherwise subject to its order except as otherwise 
provided in Subsection B of Section 1 hereof. 

3 .  The Escrow Bank, however, shall disburse as provided herein from the Escrow 
Account, solely from fimds available in the Escrow Account, to the paying agent (the "Paying 
Agent") for the Refimded Bonds sufficient moneys to permit the payment, without default, of the 
Refimded Debt Service Requirements, as the same become due, as provided herein. 



C. Except as otherwise provided in Subsection B of Section 1 hereof, there shall be 
no sale of any Securities held hereunder, and no Securities held hereunder and callable for prior 
redemption at the option of the City shall be called at any time: for prior redemption, except if 
necessay to avoid a default in the payment of the Refunded Debt Service Requirements. In such 
case, the Escrow Bank shall not be liable for any loss due to any sale or prior redemption ofany 
Securitit:~. 

Section 4. Maturities of Securities. 

.A. Any Securities shall be purchased in such manner: 

(1) 
' So that such Securities may be redeemed at their respective maturities to 

meet such Refunded Debt Service Requirements, as the same become: due, and 

(2) !30 that any sale or prior redemption of such Securities shall be 
unneces:sary. 

Section 5. Reinvestments. 

,4. The Escrow Bank, at the written direction of the Treasurer, shall reinvest in 
Securities any moneys (except the initial cash) received in payment of the principal of and 
interest on any Securities accounted for in the Escrow Account, subject to the limitations of 
Section 1, Section 4 and Section 6 hereof and the following limitations: 

(1) Any such Securities shall not be subject to redemption prior to their 
respective maturities at the option of the issuer thereof 

(2) Any such Securities shall mature on or prior to the date or dates when the 
proceeds thereof must be available for the prompt payment of the Refunded Debt Service 
Requirements, as the sane become due. 

(3) TJnder no circumstances, shall any reinvestment be made under this 
Subsection A if such reinvestment, alone or in combination with any other investment or 
reinvestment, violates the applicable provisions of the Internal Revenue Code of 1986, as 
amended (the "Tax Code"), and the applicable rules and regulations thereunder. 

(4) The Escrow Bank shall make no :such reinvestment under this 
SubsectionA unless the City first obtains and fimishes to the Escrow Bank (a) written opinions 
of Bond Counsel, to the effect that such reinvestment, as described in the opinions, complies 
with subparagraph (3) of this Subsection A, and (b) a certified public accountant's report 
demonstrating that after such reinvestment the moneys and Securities accounted for in the 
Escrow ,4ccount comply with Section 6 hereof 

13. Except as povided in h s  Section S, the Escrow Bank shall have no obligation by 
virtue of this Escrow Agreement, general trust law, or otherwise to make any reinvestment of 
any moneys in the Escrow Account at any time. 



Section 6. Transfers for Refunded Debt Service Requirements. As provided in 
Section 3B hereof, the Escrow Bank shall make such arrangements as will assure, to the extent of 
money in the Escrow Account properly allocable to and available therefore, the timely payment 
of the Refunded Debt Service Requirements. 

Section 7. Termination of Escrow Account. When payment or provision for payment 
shall have been made so that all Refimded Debt Service Requirements shall be or shall have been 
paid in 111 and discharged, the Escrow Bank shall immediately transfer the moneys, if any, then 
remaining in the Escrow Account as directed by the Treasurer, and the Escrow Bank shall make 
forthwith a final report to the Treasurer and shall terminate the Escrow Account. 

Section 8. Defeasance and Redemption. As contemplated by the Series 2007C 
Rehdirlg Project authorized by the Series 2007C Auport System Supplemental Bond 
Ordinance, the Refunded Bonds maturing on or after November L 5, 201 6, are to be redeemed cn 
November 1 5, 20 1 3. Forthwith upon the issuance of the Series 2007C Bonds, the Treasurer shall 
give notice that the Refunded Bonds have been defeased, and the Refunded Bonds maturing on 
or after November 15, 20 16, have been called for prior redemption on November 15, 20 13, as 
provided by the Series 2007C Aqort  System Supplemental Bond Ordinance and this Escrow 
Agreement. 

Section 9. Fees and Costs. 

1.  The Escrow Bank's total fees and costs for and in carrying out the provisions of 
this Escrow Agreement have been approved by the parties hereto, which amount is to be billable 
at closing and treated as payment in 111 of all charges of the Escrow Bank relating to this 
Escrow Agreement for services performed hereunder (except as such services relate to any 
reinvestment directed by the Treasurer pursuant to Section 5A hereof). 

13. Such payment for services rendered and to be rendered by the Escrow Bank shall 
not be fix deposit in the Escrow Account, and the fees of and coljts incurred by the Escrow Bank 
(including any fees and costs relating to aily reinvestment directed by the Treasurer pursuant to 
Section 5A hereof) shall not be deducted fiom the Escrow Account. 

Section 10. Possible Deficiencies. 

A. If at any time it shall appear to the Escrow Bank that the moneys and any interest 
on or piincipal of the Securities in escrow allocable for such use under this Escrow Agreement 
will not be sufficient to make any required payment of the Refimded Debt Service Requirements 
as the same becomes due, the Escrow Bank shall notify the Treasurer in writing as soon as 
reasonably practicable of such fact and the amount of such deficiency. 

13. Thereupon the City shall forthwith deposit with the Escrow Bank for deposit in 
the Escrow Account, fiom legally available m r t  System fimds, such additional moneys as 
may be required. 



Section 11. Character of Deposit. 

A. It is recognized that title to the Securities and moneys accounted for in the Escrow 
Account: from time to time shall remain vested in the City but subject always to the prior charge 
and lien thereon of this Escrow Agreement and the use thereof required to be made by the 
provisions of this Escrow Agreement and the Series 2007C Aqport System Supplemental Bond 
Ordinance. 

B. The Escrow Bank shall hold all such Securities (except as they may be held in 
book-entry form) and money in the Escrow Account as a special trust fimd and account separate 
and v~holly segregated from all other securities and f h d s  of the Escrow Bank, or deposits therein 
and shall never commingle such Securities or money with other securities or money. 

!Section 12. Securing Deposit. 

.4. The Escrow Bank may cause the Securities accounted for in the Escrow Account 
(except as they may be held in book-entry form) to be registered in the name of the City for 
payment, if they are registrable for payment, and in such event shall obtain the necessary 
endorsernents from the duly authorized official of the City as the Securities become due. 

13. The City, in connection with any Securities accounted for in the Escrow Account 
and held in book-enQ form, shall cooperate with the Escrow Bank and shall forthwith make 
arrangements with an appropriate representative of the issuer (of such Securities, so that the 
interest Ion and the principal of the Securities shall be promptly transmitted, as the same become 
due from time to time, to the Escrow Bank for the benefit of the City. 

(3. All uninvested money held at any time in the Escrow Account shall be 
continuously secured by the deposit of Securities in a principal amount and value always not less 
than the total amount of uninvested money in the Escrow Account: 

(1) In any branch of the Federal Reserve Bank, or 

(2) In any commercial bank which: 

(a) Is a state or national bank or trust company, and 

(b) Is a member of the Federal Deposit Insurance Corporation, and 

(c) Is a member of the Federal Reserve System, and 

(d) Has a shareholder's equity of $10,000,000 or more, and 

(e) Is exercising full and complete trust powers, and 

(f) May be located within or without the State (referred to herein as a 
"trust bank"), or 



(3) In any branch of the Federal Reserve Bank and in one or more trust banks 
(or any combination thereof). 

I>. Any Securities (except as they may be held in book-entry form) and any 
uninvested moneys accounted for in the Escrow Account may from time to time be placed by the 
Escrow Bank for safekeeping wholly or in part in any such trust bank, only if prior to such 
transfer the City consents thereto in writing. 

Ii Such Securities so held as a pledge shall be used whenever necessary to enable 
the Paying Agent for the Refunded Bonds to pay the Refunded Debt Service Requirements, as 
the same become due, to the extent other moneys are not transferred or caused to be transferred 
for such purpose by the Escrow Bank. 

I;. Each such trust bank holding any Securities accounted for in the Escrow Account 
or any uninvested moneys accounted for therein, shall be furnished by the Escrow Bank with a 
copy of this Escrow Agreement prior to such deposit. 

. By the acceptance of such Securities or such uninvested moneys each such trust 
bank shall be bound in the same manner as the Escrow Bank, as herein provided. 

11. The Escrow Bank, however, shall remain solely respo~lsible to the City: 

(1) For any investment or reinvestments of moneys pursuant to Section 1 and 
Section 5 hereof, 

(2) For transfers of moneys pursuant to Section 6 hereof, 

(3) For the termination of the Escrow Account pursuant to Section 7 hereof, 

(4) For any notification of possible deficiencies pursuant to Section 10 hereof, 

( 5 )  For defraying any charges of any branch of the Federal Reserve Bank or 
any trust bank for any deposits of Securities pledged to secure uninvested moneys, of Securities 
in escrow and of uninvested moneys in escrow (or in any combination thereof) or for any other 
services :relating to this Escrow Agreement or the Escrow Account. 

I. Subject to the continuing responsibilities of the Escrow Bank as stated in 
paragraph H of thls Section, the Escrow Bank may cause any one, all, or any combination of the 
duties stated in paragraph H to be performed on its behalf by any trust bank. If the Escrow Bank 
wishes to transfer any of its duties to be performed to another bust bank, the Escrow Rank shall 
notify the Treasurer prior to any transfer of such duties. 

I. If at any time the Escrow Bank f d s  to account for any moneys or Securities held 
by it or by any such trust bank failing to account therefore shall be impressed with a trust for the 
amount thereof, and the City shall be entitled to a preferred claim upon such assets. 

1 .  If for any reason such moneys or Securities cannot be identified, all other assets 
of the Elscrow Bank and of each such trust bank failing to account therefore shall be impressed 



with a trust for the amount thereof, and the City shall be entitled to a preferred claim upon such 
assets. 

L,. No money paid into and accounted for in the Escrow Account shad ever be 
considered as a banking deposit, and neither the Escrow Bank nor any such trust bank shall have 
any right or title with respect thereto. 

Section 13. Purchaser's Responsibility. The purchascxs and registered owners from 
time to ,time of the Series 2007C Bonds shall in no manner be responsible for the application or 
disposition of the proceeds thereof or any moneys or Securities accounted for in the Escrow 
Account. 

Section 14. Amendment. 

1L The Series 2007C Bonds shall be issued in reliance upon this Escrow Agreement, 
and, except as herein provided, this Escrow Agreement shall be irrevocable and not subject to 
amendment after any of the Series 2007C Bonds shall have been issued. 

3 The City and the Escrow Bank may agree upon any amendment to this Escrow 
Agreement which is necessary to correct any formal (as opposed to substantive) defect, 
omission, ambiguity or inconsistent provision herein and which does not adversely affect the 
interest of the registered owners of the Series 2007C Bonds or the registered owners of the 
Rehdetl Bonds. If the City or the Escrow Bank shall find that by reason of some error or 
omission or othenvise in the provisions hereof a substantive amendment is desirable in order to 
give effkct to the true intention and purpose of this Escrow Agreement, cne or more amendments 
may be proposed by the Escrow Bank or the City, respectively, in a court of competent 
jurisdictiion requesting the consideration and approval of such amendment, provided that no such 
amendment may be prejudicial to or otherwise adversely affect the rights of the holders or 
registered owners of the Series 2007C Bonds or the Refhded :Bonds. The City shall pay all 
reasonable costs of the Escrow Bank, including attorneys7 fees, in connection with any such 
proceeding proposed by the City. 

C. When a court has jurisdiction over the parties to such action by proper service of 
process or otherwise, written notice of the pendency of such actioln shall be given to holders and 
registered owners of the Refhded Bonds and holders and registered owners of the Series 2007C 
Bonds by first-class, as well as such other manner (if any) as may be required by court rule or 
statute of the jurisdiction. 

13. Within a period of 30 days following the coml?letion of such publication any 
holder or regstered owner of any Series 2007C Bonds or any holder or registered owner of any 
Refhded Bond may intervene in such action and ask to be heard. 

E. When the court shall have heard all such person; wishing to be heard and shall 
have considered the ev:idence and the facts, if it shall enter a judgment finding that the proposed 
amendment or amendments may legally be made and will effectuate the intention and purposes 
of this Escrow Agreement, and will not adversely affect the holders or registered owners of the 
Refunded Bonds, this Escrow Agreement may be so ame:nded, and the amendment or 
arnendrn.ents so made shall be effective, subject, however, to a favorable opinion of nationally 



recognized bond counsel experienced in matters relating to exemption of interest on municipal 
bonds a.s to the legality of such amendment or amendments and the effect thereof on the tax- 
exempt status of the Series 2007C Bonds and an acceptable sufficiency demonstration in a 
certified public accountant's report. 

Section 15. Exculpatory Provisions. 

14. The duties and responsibilities of the Escrow Barik are limited to those expressly 
and specifically stated in this Escrow Agreement. 

13. The Escrow Bank shall not be liable or responsible for any loss resulting from any 
investrne:nt or reinvestment made pursuant to this Escrow Agreement and made in compliance 
with the provisions thereof 

(3. The Escrow Bank shall not be personally liable o:r responsible for any act that it 
may do or omit to do hereunder, while acting with reasonable care, except for duties expressly 
imposed upon the Escrow Bank hereunder or as othenvise expressly provided herein. 

13. The Escrow Bank shall neither be under any obligation to inquire into or be in any 
way res]>onsible for the performance or nonperformance by the City of any of its obligations, nor 
shall the Escrow Bank be responsible in any manner for the recitals or statements contained in 
this Escrow Agreement, in the Series 2007C Airport System Supplemental Bond Ordinance, in 
the Refimded Bonds, or in any proceedings taken in connection therewith, such recitals and 
statemen~ts being made solely by the City. 

1 .  Nothing in this Escrow Agreement shall create any obligation or liabilities on the 
part of the Escrow Bank to anyone other than the City, the holders and registered owners of the 
Series 2007C Bonds and holders and registered owners of the Refunded Bonds. 

Section 16. Time of Essence. Time is of the essence in the performance of the 
obligations from time to time imposed upon the Escrow Bank by this Escrow Agreement. 

Section 17. Successors. 

14. Whenever in this Escrow Agreement the City or the Escrow Bank is named or 
referred to, such provisions are deemed to include any successor of the City or the Escrow Bank, 
respectively, immediate or intermediate, whether so expressed or not. 

13. All of the stipulations, obligations, and agreements by or on behalf of, and other 
provisio~ls for the benefit of, the City or the Escrow Bank contained in this Escrow Agreement: 

(1) Shall bind and inure to the benefit of any such successor, and 

(2) Shall bind and inure to the benefit of any officer, board, authority, agent, 
or instnunentality to whom or to which there shall be transferred by or in accordance with law 
any relevant right, power, or duty of the City or the Escrow Bank, respectively, or of its 
successor. 



Section 18. Counterparts. This Escrow Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

Section 19. Prohibition Against Employment of Illegal Aliens to Perform Work 
Under this Escrow Agreement. Neither the Escrow Bank nor any subcontractor or 
subconsultant shall knowingly employ or contract with an illegal alien to perform work under 
this Escrow Agreement. The provisions of Exhibits 5 and 6 attached to this Escrow Agreement 
are incorporated herein by reference. 

[Signature pages to follow] 



IN WITNESS WHEREOF, the CITY, for and on behalf of its Department of Aviation, 
has caused his Escrow Agreement to be signed by the Mayor and the Clerk and Recorder of the 
City and with the seal of the City hereunto affixed; and the Escrow Bank has caused this Escrow 
Agreement to be signed in its corporate name by an authorized officer, sealed vith its corporate 
seal, and attested by an authorized officer, all as of the day and year first above written. 

CITY AND COUNTY OF DENVER, COLORADO 

ATTEST: 

BY: & 6- \ . G > ~ P - ~  
~ t e ~ h d n i e  Y. 07Mkfley, Clerk and 
~ecorder,  ex ofJicio Clerk of the 
City and County of Denver 

REGISTERED AND COUNTERSIGNED: 

APPROVED AS TO FORM: 

RECOMMENDED AND APPROVED: 
3 

/b /'- 
BY: A> 4 

Manager of the Department of Revenue, 
Chief Financial Oficer, ex ofJicio Treasurer 



ZIONS FIRST NATIONAL BANK, as Escrow Bank 

By: 



STATE OF COLORADO ) 
CITY AND 1 ss. 
COUNT'U' OF DENVER 1 

The foregoing instrument was acknowledged before me this 2qM day of 
by John Hickenlooper and Stephanie Y. O'Malley, as Mayor and Clerk and Recorder, ex oflicio 
Clerk, respectively, of the City and County of Denver, Colorado. 

WITNESS MY HAND AND OFFICIAL SEAL, the day and year above written. 

MY commission expires: ( I -27- fD 

STATE OF COLORADO 1 
CITY AND ) SS. 
COUNTY OF DENVER ) 

The foregoipg instrument was acknowledged before me this 29h day of 0-Vewk 
by* u as of Zions First National Bank, being f& duly 
sworn b y  me, a~knowled~edthat  he signed the foregoing documentation in the respective 
capacity therein set forth. 

IVITNESS MY HAND AND OFFICIAL SEAL, the day and year above written. 

~y commission expires: II-27-lO 



EXHIBIT 1 

REFUNDED BONDS 

Maturity 
Issue Maturity Type Bond Coupon Vatue Call Date Call Price 

Datcd 0510 1/2003 Delivered 05/01/2003 
Series 2003B (Non-AMT) 1 111 5/20 16 Serial Coupon 5.750% $ 3,730,000 11/15/2013 100.000% 
Series 2003B (Non-AMT) 1 111 5/20 17 Serial Coupon 5.750% 4.8 10,000 11/15/2013 lOO.OOO"/o 
Series 2003B (Non-MT) 11/15/2033 0 Term2 Cou on 5.500% 100.000% 



EXHIBIT 2 

Payment 
Date 

15-Nov-07 
15-Mav-08 

REFUNDED DEBT SERVICE REQUIREMENTS 

Payment For 
Rate -- Principal Interest 

% 933,025.00 

Total Debt 
Payment 

$ 933,025.00 



EXHIBIT 3 

INITIAL SECURITIES 

Settlement Maturity Par Coupon Total 
Type Date Date - Amount Rate Price Cost 

Security purchased with the DSF Contribution: 

SLGS 29-Aug-07 15-NOV-07 $ 466,5 12.00 4.980Yu 100.000000% $ 466,5 12.00 

Securities purchased with the 2007C Bond Proceeds: 

SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 



EXHIBIT 4 

VERIFICATION REPORT 



CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 20074 20078 AND 2007C 



CAUSEY CIEMGEN & MOORE INC. 
Certified Public Accounanu and Consulants 

Suite 4650 
1801 California Street 

Denver, Colorado 80202-2681 
Telephone; (303) 296-2229 
Facsimile: (303) 296-3731 

www.cdmcpa.com August 29,2007 

City and County of Denver 
Department of Revenlle 
'1 44 West Colfax 
Denver, Colorado 80202 

Denver International Axport 
5500 Pma Boulevard 
Denver, Colorado 80249 

'Firs? Albany Capital hc .  
One Perm Plaza 
New York, New York 101 19 

Citigroup Global Markets Inc. 
1625 Broadway 
Denver, Colorado 80202 

Hogan & Hartson LLP 
1230-17~ Sheet 
Denver, Colorado 80202 

Bookhardt & OYToole 
1675 Broadway 
Denver, Colorado 80202 

M B N  Insurance Corporation 
1 13 King Street 
A m & ,  New York 10504 

Ambac Assurance Corporation 
One State Slreet Plaza 
New York, New York 10004 

We have completed our engagement to verify the mathematical accuracy of (a) the computations 
relating to the adequacy of cash plus U.S. Treasury Securities to be held in escrow to pay the debt 
service requirements of the Airport System Revenue Bonds, Series 2003B (only those bonds as 
describled in Exhibit B-I) (herein referred to as the "Refunded Bonds") issued by the City and 
County of Denver, Colorado, for and on Behalf of its Department of Aviation (herein referred to as 
the "City"), (I) the computations supporting the conclusion of Bond Counsel that the following 
bonds ([herein referred to as the "2007 Bonds") to be issued by the City: 

Auport System Revenue Bonds, Series 2007A berein referred to as the 2007A Bondsy') 

Airport System Revenue Bonds, Series 2007B (herein referred to as the 2007B Bonds") 

Airport System Revenue Bonds, Series 2007C (herein referred to as the 2007C Bonds") 

are not "arbitrage bonds" under Section 148 of the htemaI Revenue Code of 1986, as amended, and 
(c) the present value savings associated with the rehding transaction. We express no opinion on 
the attainability of the assumptions underlying the computations or the tax-exempt status of the 
2007 :Bonds. Our verification was performed solely on the information contained in certain 
schedules of proposed transactions provided by First Albany Capital hc .  (herein referred to as the 
"Finan.cia1 Advisor"). In the course of our engagement to verify the mathematical accuracy of the 
computations in the schedules provided to us, we prepared Exhibits A through E attached hereto 
and m,ade a part hereof. 

C D M  



City and County of Denver 
August 29, 2007 
Page 2 

The scope of our engagement consisted of performing the procedures described herein. These 
procediues were performed in a manner that we deem to be appropriate. 

The accompanying exhibits of proposed transactions were prepared on the basis of assumptions 
underlying the computations and in accordance with the procedures described herein. We did not 
independently confirm the information used with outside parties. 

OUR IJNDERSTANDING OP THE TRANSACTION - 
The 20107 Bonds are to be issued on August 29,2007 to advance refiuld the Refimded Bonds and to 
finance certain capital improvements. A portion of the proceeds of the 2007C Bonds will be used 
to purc:hase U.S. Treasury Securities and to provide cash which will be placed into an escrow 
account, together with cash and a U.S. Treasury Security to be purchased with certain funds to be 
contributed fiom the Debt Service Fund associated with the Refimded Bonds, to advance refund the 
Refunded Bonds. 

The Eslxow Agent will pay the debt service requirements of the R e h d e d  Bonds on each scheduled 
paymerit date through and including November 15, 2013 and will redeem the Refhded Bonds at a 
redemption price equal to 100% of par, on November 15, 2013, which is the fust optional 
redemption date for these bonds. 

ESCROW ACCOUNT TRANSACTIONS 

We verified the mathematical accuracy of the accompanying calculations of the escrow account 
transacitions proposed to advance refund the Refunded Bonds. 

The presently outstanding debt service requirements of the Refunded Bonds will be satisfied by the 
purchase of U.S. Treasury Securities (as described in Exhibit A-3) plus $2.38 in cash. The 
securities and cash will be placed in an irrevocable escrow account and held therein until the 
Refunded Bonds are redeemed as previously described. 

We read a copy of the Official Statement for the Refunded Bonds insofar as these obligations are 
described with respect to principal amounts, interest rates, interest payment dates, maturity dates, 
and retlemption provisions. We assumed this document to be accurate and all debt service 
paymerits on the Refunded Bonds to be current as of August 29, 2007. We compared the above 
infomxition set forth in the document with the related information contained in the schedules 
provided to us and found the information to be consistent. 

We compared the subscribed. interest rates of the U.S. Treasury Securities (State and Local 
Government Series) to be purchased and placed in escrow with the maximum allowable interest 
rates a; published in the SLGS Securities Daily Rate Table by the Bureau of the Public Debt for 
August 1, 2007 and found the subscribed rates to be less than or equal to the maximum allowable 
rates that were in effect on the subscription date for each respective maturity date. 

City and Coimty of Dcnvcr 13924~1 



City anti County of Denver 
August 29,2007 
Page 3 

Based on the procedures and information set forth above, the computations provided to us and 
represented in Exhibits A through B, which indicate that the cash and securities proposed to be 
placed in escrow by the City will produce the amounts necessary to provide for the timely payment 
of the proposed debt payment schedule on the Refimded Bonds, are mathematically correct. 

BLEMIED YIELD ON THE 2007 BONDS 

We verified the mathematical accuracy of the accompanying computations of the blended yield on 
the 2007 Bonds as of August 29, 2007. For purposes of this calculation, yield is defined as the rate 
of interest which, using the assumptions and procedures set forth herein, discounts the adjuste: 
payments to be made on the 2007 Bonds to an amount equal to the target purchase price of the 2007 
Bonds. The computations were made using a 360-day year with interest compounded semi-annually 
and treated, $6,280,610.75 as the original issue premium (of which $4,049,319.05 is allocable to 
the 2007A Bonds, $821,590.00 is allocable to the 2007B Bonds, and $1,409,701.70 is allocable to 
the 2007C Bonds) and $1,816,966.00 as the bond insurance premium (of which $1,327,237.24 is 
dlocable to the 2007A 3onds, $234,623.06 is allocable to the 2007B Bonds, =d $?.55,105.70 is 
allocable the 2007C Bonds) (which results in a target purchase price of $251,698,644.75). 

In conducting our verification, we assumed that the re-offering prices of the 2007 Bonds are as 
described in Exhibits C-1 through C-3, that the 2007 Bonds stated to mature on or before 
Novemlber 15, 2017 are not optionally callable, and that the 2007 Bonds stated to mature on 
Novemloer 15, 201 8 and thereafter are optionally callable at 100% of par on November 15, 2017 
and theireafter. We tested to determine whether any combination of optional redemptions of the (a) 
2007A Bonds stated to mature on November 15, 2023 and November 15, 2024, (b) the 2007B 
Bonds stated to mature on November 15, 2032, and (c) the 2007C Bonds stated to mature on 
November 15,2033 (which represent the only ca1Iable maturities with reoffering prices in excess of 
the safe harbor limit of 102.500%) (hexin referred to as the "Callable Premium Bonds") would 
result i11 a lower yield on the 2007 Bonds than that realized by assuming that such bonds are retired 
on their stated maturity dates. We assumed that all other maturities of the 2007 Bonds would be 
retired on the dates and in the amounts set forth in Exhibits C-1 through C-3. 

Based upon the procedures and information set forth above, the computations provided to us and 
represented in Exhibits C through C-3, which indicate that the blended yield on the 2007 Bonds, 
assumirig the Callable Premium Bonds are redeemed at par on November 15, 2017, is 4.83697%, 
are mathematically correct. It is our opinion that computing the aforementioned yield on the 2007 
Bonds by treating the Callable Premium Bonds as redeemed at par on November 15, 201 7 results in 
the lowest yield on the 2007 Bonds of all possible payment pennutations thereon. 

YIELDI ON THIE INVESTMENT RY THE ESCROWED OBLIGATIONS PURCHASED 
WITH 2007 BOND PROCEEDS - 
We varified the mathematical accuracy of the accompanying computation of the yield on the 
investment in the escrowed U.;S. Treasury Securities purchased with 2007 Bond proceeds based on 
an assumed settlement date of August 29, 2007 and a purchase price of %35,336,430.00. For 
purposts of this calculation, yield is defined as the rate of interest which, using the assumptions and 
City and Ccunry of Dcnvcr 13924~1 
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procedures set forth herein, discounts the cash receipts fiom the escrowed securities to an amount 
equal to the purchase price of the escrowed securities. The computations were made using a 360- 
day year with interest compounded semi-annually and were based on the dates the h d s  are to be 
receive:d in the escrow account, and assume that all cash balances are not reinvested. 

Based upon the procedures and information set forth above, the computations provided to us and 
represented in Exhibit D, which indicate that the yield on the escrowed securities purchased with 
2007 Bond proceeds is 4.601 18% (which is less than the yield on the 2007 Bonds), are 
mathematically correct. 

PIUESENT VALUE SAVINGS 

We ve~rified the mathematical accuracy of the accompanying computation of the present value 
savings; resulting from the advanced refunding of the Refimded Bonds based on an assumed 
settlement date of August 29,2007. The computation was made using a 360-day year with interest 
compo~mded semi-annually. 'The wmputdion was based on the assumptions that (1) the debt 
service requirements of the Refimded Bonds would have been paid on the regularly scheduled 
payment dates, without optional redemption prior to maturity, (2) the debt service requirements of 
the 2007A Bonds will be paid on the regularly scheduled payment dates, without optional 
redemption prior to maturity, (3) the Issuer will contribute cash on the settlement date in the amount 
of $466,512.50 fiom the Debt Service Fund associated with the Refinded Bonds, and (4) the 
annual ldiscount rate for purposes of this calculation is 4.83697%. 

Based on the procedures and information set forth above, the computations in Exhibit E which 
indicate: that the present value savings associated with this refimding transaction is $1,287,530.99, 
are mathematically correct. 

USE OF THIS REPORT 

It is understood that this report is solely for the information of and assistance to the addressees 
hereof in connection with the issuance of the 2007 Bonds and is not to be used, relied upon, 
circulated, quoted or otherwise referred to for any other purpose without our written consenf except 
that (i) reference may be made to the report in the Official Statement for the 2007 Bonds in the 
section captioned "Verification of Mathematical Computations," (ii) reference may be made to the 
report in the purchase contract or in any closing documents pertaining to the issuance of the 2007 
Bonds, (iii) the report may be used in its entirety as an exhibit to the escrow agreement for the 
Refunded Bonds, (iv) the report may be included in the transcripts pertaining to the issuance of the 
2007 Bonds, (v) the report may be relied upon by Bond Counsel in connection with its opinions 
concern.ing the Refhded Bonds and the 2007 Bonds, (vi) the report may be relied upon by any 
rating a,gency or bond insurer that shall have rated or insured or that will rate or insure the Refunded 
Bonds or the 2007 Bonds, and (vii) the report may be relied upon by the Escrow Agent for the 
Refkndd Bonds. 

City and Coru~ly sf Danvcr 13924~1 
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The scope of our engagement is deemed by the addressees hereto to be sufficient to assist such 
parties in evaluating the mathematical accuracy of the various computations cited above. The 
sufficiency of this scope is solely the responsibility of the specified users of this report and should 
not be taken to supplant any additional inquiries or procedures that the users would undertake in 
their consideration of the issuance of the bonds related to the transaction described herein. We 
make no representation regarding the sufliciency of the scope of this engagement. This report 
should not be used by any party who does not agree to the scope set fcrth herein and who does not 
take responsibility for the sufKciency and appropriateness of such scope for their purposes. 

We have no obligation to update this report because of events, circumstances, or transactions 
occurrk~g subsequent to the date of this report. 

Very truly yours, 
C- bB* /n- /-, 

City and Counly of Denver 13924~1 



CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SEXUES 2007A, 20078 AND 2007C 

ESCROW ACCOUNT CASH FLOW 
AS OF AUGUST 29,2007 

Cash Receipts Prom 
U.S. Treasury Securities 

~u rchas id  with Total Cash Cash 
the DSF 2007 Bond Receipts From Disbursements 

Contribution Proceeds U.S. Treasury From Escrow 
Date (Exhibit A-1) (Exhibit A-2) Securities (Exhibit B) 
Beginning 
Balance: 

15-NOV-07 $47 1,463.13 $46 1,561.26 $933,024.39 $933,025.00 
15-May-08 933,024.58 933,024.58 933,025.00 
1 5-NOV-08 933,025.64 933,025.64 933,025.00 
15-May-09 933,024.34 933,024.34 933,025.00 
1 5-NOV-09 933,025.06 933,025.06 933,025.00 
15-May-10 933,024.54 933,024.54 933,025.00 
I 5-NOV-10 933,025.25 933,025.25 933,025.00 
15-May-1 1 933,025.30 933,025.30 933,025.00 
1 5-NOV- 1 1 933,025.09 933,025.09 933,025.00 
15-May-12 933,024.36 933,024.36 933,025.00 
15-NOV-12 933,024.88 933,02488 933,025.00 
15-May-13 933,025.88 933,025.88 933,025.00 

EXHIBIT A 

Cash 
Balance 



EXHIBIT A-1 
CITY AND COUNTY OF DENVER, COLORADO 

FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SEWES 2007A, 2007B AND 2OWC 

CASH RECEIPT FROM THE ESCROWED SECURITY 
PURCHASED WITH THE DSF CONTRlBUTlON 

AS OF AUGUST 29,2007 

S466,512.00 
4.980000% Total 

Payment SLGS (1) Cash 

( I )  U.S. Treasury Certificate of Indebtedness 
(State and Local Government Series). 
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CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A, 2007B AND 2007C 

DESCRJPTION OF THE ESCROWED SECURl'TIES 
AS OF AUGUST 29,2007 

Settlement Maturity Par Coupon Total 
L!he Date Date Amount Rate Price Cost 

Securily Purchased with the DSF Contribution: 

Securities Purchased with 2007 Bond Proceeds: 

SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 



EXHIBIT B 
CITY AND COUNTY OF DENVER, COLORADO 

FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERlES Z007A, 2007B AND 2007C 

ESCROW ACCOUNT DISBURSEMENT 
REQULREiMENTS FORTRE REFUNDED BONDS 

AS OF AUGUST 29,2007 

Payment For 
Payment Principal 

Date Rate Redeemed Interest Total 
15-NOV-07 $933,025.00 15933,025.00 

15-Nov-13 Various 133,540,000.00 933,025.00 34,473,025.00 
0 



EXHIBIT 5 1  
CITY AND COUNTY OFDENVER, COLORADO 

f OR AND OW BEHALF OF ITS DEPARTMEKT OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 2007A, 20078 AND 2007C 

DEBT SERVICE REQUIREMENTS FOR THE REFUNDED BONDS 
ASSUMING NO OPTIONAL REDEMPTIONS PRIOR TO MA'NRITY 

AS OF AUGUST 29.2007 

(FOR INFORMATIONAL PURPOSES ONLY) 

Payment Payment For Total Debt 
Date Rate Prlnapal Interest Payment 

15-Nov47 593 3,025.00 $933,025.00 
15-May48 933,025.00 933,025.00 



ClTY AM) COUNTY OF D E N M q  COLORADO 
FOR AND ON BEHALF OR ITS DEPARTMENT OF AVlATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A, 20076 AND 2007C 

EXHIBIT C 

BLENDED YIELD ON THE 2007 BOWDS 
AS OF AUGUST 29,2007 

Prenent Valve at 
Adjusted Paymcnt Far AupsL29,2007 

2W7C 2007A 20078 Usings Semi-Aomumlly 
Psymenc Bonds Bond# Bonds Totrl Adinsled Comwwided Yield or 

Date (Exhibit C-1) (Exhibit C-2) (Exhail C-3) Debt Payment 4.83697% 
! 5-Nova7 5365,591.67 51.983.133.89 5255.972.?2 52.609.702.78 52.583J03.62 

Dated Date: 29-Aug-07 
Delivery Date: 29-Aug-07 

The above aggregate praaut value oFthc Fulurc 
paymcnu cquals tbc tollowing: 

2007C 2D07A 2007B 
Bonds Bonds Bonds Total 

Par Value af h e  Issue 530.635.000.00 S188.350.000.00 S%250.W0.00 S247.2)5,000.00 
OFiginal Issue Prrmium 1 ;409:701.70 4.049.31 9.05 821.590.00 6280,610.75 
Bond l ~ u r s n c e  Prnturn f25S.lOS 70) (1 327.237.24) (134.623.06) (1.816.966.00! 
Procecds on Delivery 3ate 335.789.596 00 S19l.072.091.8 1 524,836.966.94 $35 ,698,644.75 



EXHIBIT C-1 
Page 1 of 2 

CITY AND COUNTY OF DENYEH, COl.ORAD0 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEii RKYENUE BONDS 
SERIES 2007A. 2007B AND 2007C 

20MC BOND DEBT SERVICE KEQUIREMENTS AND PRODUCTION 
AS OF AUGUST 29.2007 

Original Issue 
Payment Payment For Total Dcbt Call Atljuslmenls Adjurlcil Deb1 Reoffering Prcmisml Total 

Dalc Wale Principal lntcrrrl Paymenl Princi~al lnterat Pnynlcnt Price (Wircoun t) Prduclion 
15-Nov-07 $365.59 1.67 $365.591.67 $365.59 1.67 
15-May-08 865,875.00 865.875.00 865.875.00 
1 S-Nov-08 865,875.00 865.875.00 865,875.00 
15-May49 865.875.00 865,875.00 865.875.00 
IS-Nov-09 865,875.00 865,875.00 865.875.00 
IS-May-10 855,875.00 865.875.00 865,875.00 
15-Nov- 10 865,875.00 865.875.00 865.875.00 
15-May-1 l 865,875.00 865.875.00 865.875.00 
15-Nov- l l 865.875.00 865.875.00 865,875.00 
15-May-12 865,875.00 865.875.00 865,875.00 
15-Nov-12 865.875.00 865.875.00 865,875.00 
15-May-13 865,875.00 WS,87S.00 865,875.00 
15-Nov-13 865,875.00 865.875.00 865.875.00 
15-May-14 865,875.00 865.875.00 865,875.00 
1 ~-Nov- 14 865.875.00 865.875.00 865.875.00 
15-May- 15 865,875.00 865,875.00 865.875.00 
15-Nov-I 5 865,875.00 865,875.00 865,875.00 
15-May-16 865,875.00 865,875.00 865.875.00 
15-Nov-16 5.000% $3.8 15.MX).00 865.875.00 4,680,875.00 4.680.875.00 106.288% 
IS-May-17 770,500.00 770,500.00 770,500.00 
15-Nov-I7 5.000% 4.870.000.00 770.500.00 5.640.500.DO $25,950.000.00 31.590,500.00 106.410% 
15-May-18 648.750.00 648.750.00 (S618.750.00) 
1 5-Nov- 18 648.750.00 648,750.00 (648,750.00) 
15-May-19 648,750.00 648,750.00 (648.750.00) 
15-Nov-19 ' 648,750.00 648.750.00 (648,750.00) 

15-May-20 648,750.M 648.750.00 (648.750.00) 
15-Nov-20 648.750.00 618,750.00 (648.750.00) 

IS-May-2 l 648,750.00 648,750.00 (64 8.750.00) 

15-Nov-2 1 648,750.00 648,750.00 (648,750.00) 
I S-May-22 648,750.00 648,750.00 (648.750.00) 
15-Nov-22 648,750.00 648,750.00 (648.750.00) 
IS-Msy-23 648,710.00 648,750.00 (648.750.00) 
15-Nov-23 648,750.00 648,750.W (648,750.00) 
IS-May-24 648,750.00 648.750.W (648.750.00) 
I S-Nov-24 648,750.00 648,750.00 (64 8,'/50.00) 



EXUIBIT C-1 
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CITY AND COUNTY OF DENVEIL, COLORADO 
FOR AND ON BEIIA1.P O F  ITS DEPARTMENT O F  AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A, 20078 AND 2007C 

2007C BOND DEBT SERVICE REQUIREMENTS AND PRODUCTION 
AS O F  AUGUST 29,2007 

Originul lssuc 
Payment Payment For Told  Debt Call Mjushnenta Adjusted Debt Reorering Premium1 Total 

Date Rule Principal lntcrnl  Paymcnt Principal Interest Payment Price (Discount) Prmluction 
15-May-25 648.750.00 64 8.750.00 1648.750.001 



Payment 
Dmle 

IS-Nov-07 
15-May-08 
1 S-Nova8 
IS-May-09 
I 5 -No49  
15-May-10 
15-Nov- I0 
15-May-) I 
15-Nov- I I 
15-May-I2 
1 5-Nov- 12 
I 5-May-13 
1ENov-13 
15-May-1 4 
1 5-Nov- I4 
15-May-IS 
IS-Nov-15 
15-May-16 
15-Nov- 16 
IS-May-17 
IS-Nov-17 
15-May-18 
15-Nov-I8 
15-May-19 
IS-Nov-I9 
15-May-20 
15-Nov-20 
15-May -2 1 
IS-Nov-2 1 
15-May-22 
15-Nov-22 
IS-May-2; 
15-Nov-23 
15-May-24 
15-Nov-24 

Payn~ent For 
Rate Princil~nl Interat  

$1.988.138.89 

CITY AND COUNTY OPDENVER, C O L O W O  
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

ApIiPORT SY8lEhl IXEVBNUE BONJlS 
SERIES 2007A. 200713 AND 2007C 

2007A BOND DEBT SERVICE REQUIREMENTS AND PHODUCTlON 
AS OF AUGUST 29,2007 

Original Issue 
Total Debt Call Adjustmeats 
Payment Pri~~cipal Intcrcst 
$1.988.138.89 

Adjusted Debt Reoffering Prcmiuml Total 
Payment Price (Discount) Production 
$1.988.13889 







EXHIBIT C-3 
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CITY AND COUNTY OF UENVBR, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

A I R P f I R T  SVPTE-M _9PVPNUL BONGS - - - - - - - - - - - - 
SERIES 2007A, 20078 AND 2007C 

20078 DONI) DEBT SERVICE REQUIREhlENTS AND PRODUCTION 
AS OF AUGUST 29,2007 

- 
Paymcnl Paymcnl For Total Debt Call Adjustmcnls Adluslcd Dcbi Rwlfering Premisml Total 

Date Rate Prineiyal ln leml  Payment Principal Intcresa Paymcnl Price @Iscount) Productloo 
1 5-Nov-24 606.250.00 606.250.00 (606.250.00) 



EXHIBIT D 
CITY AND COUNTY OF DENVER, COLORADO 

FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 2007A, 20078 AND 2007C 

ESCROW YIELD CALCULATION 
AS OF AUGUST 29,2007 

Total Cash 
Receipts From 
U.S. Treasury 

Securities Present Value at 
Purchased with August 29,2007 

2007 Bond Using 8 Semi-Annually 
Proceeds Cornoounded Yield of 

Date (Exhibit A) 4.60118% 
I 5-NOV-07 M1,561.38 S457J49.98 

Total Cost of Securities S35,336,430.00 



Date -- 
15-Nova7 
15-May-08 
15-N0v-08 
15-May-09 
15-Nov-09 
15-May-10 
1 5-Nov-l 0 
15-May-1 I 
15-Nov-1 I 
15-May-12 
15-Nov-12 
15-May-13 
15-NOV-13 
15-May-14 
LS-Nov- 14 
15-May-15 
15-h'ov-15 
15-May16 
15-NOV-16 
15-Mny-17 
1 5-Nov- 17 
15-May-18 
15-Nov-18 
15-May19 
15-Nov-I9 
15-May-20 
1 5-NOV-20 
15-May-21 
IS-NOV-ZI 
IS-May-22 
1 SNov-22 
15-May23 
1 5-NOV-23 
15-May-24 
15-Nov-24 
15-May-25 
15-Nov-25 
15-May-26 
1 5-NOV-26 
15-May-27 
15-Nov-27 
15-May-28 
15-Nov-28 
15-May-29 
1 S-NOV-29 
IS-May30 
15-Xov-30 
I >May-3 1 
15-Nov-3 1 
15-May-32 
15-Nov-32 
15-May-33 
15-NOV-33 

Total 

c m  AND courin OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTaMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A, 2007B AND ZOO7C 

PRESENT VALUE SAVINGS (COST) 
AS OF AUGUST 29,2007 

2007C Bond Refunded Bond 
Debt Service Debt Service 
(Exhibit C-1) (Exhlblt B-1) 

5365.59 1.67 15933,025.00 
Savin~s (Cost) 

5567,433.33 
67,150.00 
67,150.00 
67,150.00 
67,150.00 
67,150.00 
67.150.00 
67,150.00 
67,150.00 
67,150.00 
67.150.00 
67,150.00 
67.150.00 
67,150.00 
67,150.00 
67.1 50.00 
67.150.00 
67,150.00 

(17,850.00) 
55,287.50 
(4,712.50) 
38.750.00 
38,750.00 
38,750.00 
38,750.00 
38,750.00 
38.750.00 
38,750.00 
38,750.00 
38,750.00 
38,750.00 
38,750.00 
38,750.00 
38.750.CO 
38,750.00 
38,750.00 
38,750.00 
38,750.00 
38,750.00 
38.750.00 
38,750.00 
38,750.00 
38.750.00 
38,750.00 
38,750.00 
38.750.00 
38.750.00 
38.750.00 
38.750.00 
38,750.00 
38.750.00 
38,750.00 

(9 1 1.250.00) 
2.03 1.708.33 

Annual 
Savings (Cost) 

S567,433.33 

EXHIBIT E 

Present Value of 
Savings (Cost) at 
August 29,2007 

4.83697% 
$561,736.79 

61.906.13 
63,373.45 
6 1,876.96 
60,415.81 
58,989.16 
57.596.21 
56,236.14 
54,908.20 
53,611.61 
52,345.63 
51,L09.55 
49,902.66 
48,724.27 
47,573.71 
46,450.31 
45,353.45 
44,2 82.48 

(1 1,493.33) 
34,758.1 1 
(2,892.69) 
23,224.38 
22,675.97 
22,140.50 
21,617.68 
21,107.2 1 
20.608.79 
20,122.1 3 
19,646.97 
19,183.03 
18,730.05 
18,287.76 
17,855.92 
17,434.27 
17,022.59 
16,620.62 
16,228.14 
15,844.93 
15,470.78 
15,105.45 
14,748.76 
14,400.48 
14,060.43 
13,728.41 
13,404.23 
13,087.71 
12.778.66 
12,476.90 
12,182.28 
11.894.61 
11,613.73 
11,339.49 

(260,363.98) 
1,754,043.19 

1)SF Contribution 
Net Total 



EXHIBIT F 

Sources of Funds: 
Par Value of .Eon& 
Original Issue Premium 
DSF Contribution 

Total Sources of Funds 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVLATlON 

AIRPORT SYSTEM REVENUE BONDS 
SERLES 2007A, 2007B AND 2007C 

ESTIMATED SOURCES AND USES OF FUNDS 
AS OF AUGUST 29,2007 

Uses of Funds: 
Beginning Escrow Account Cash Balance 
Cost of :be B;cmwed Securities Purchased with: 

the DSF Contribution 
2007 Bond Proceeds 

Bond Insurance Prerm'um 
Project Fund,Deposit 
DSW Deposit 
Capitalized fc.terest Fund Deposit 
Underwriter's Discount 
Issuance Costs 

Total Use!: of Funds 

2007C 2007A 2007B 
Bonds Bonds Bonds Total 



EXHIBIT 5 

EMPLOYMENT OR CONTRACTING WITH ILLEGAL ALIENS 
TO PERFORM WORK IS PROHIBITED 

A,. This Escrow Agreement is subject to Article 17.5 of Title 8, Colorado Revised 
Statutes, as now existing or hereakr amended (the "Certification Statute"). Compliance by the 
Escrow Bank and its subcontractors with the Certification Statute is expressly made a contractual 
condition of this Escrow Agreement. 

B. The Escrow Bank shall not knowingly employ or contract with an illegal alien to 
perform ,work under this Escrow Agreement. The Escrow Bank shall not enter into a contract 
with a subconttactor that knowingly employs or contracts with an illegal alien or that fails to 
certify to the Escrow Bank that it does not knowingly employ or contract with an illegal alien to 
perform work under this Escrow Agreement. 

C. The Escrow Bank represents, warrants and agrees that: 

(a) It has confirmed or attempted to confirm the employment eligibility of all 
employees who are newly hired for employment in the United States, through 
participation in the Basic Pilot Employment Verification Program administered 
by the U.S. Social Security Administration and U.S. Department of Homeland 
Security ("Basic Pilot Program" or "BPP), as defined in $8-17.5-101(1), C.R.S., 
or that if it is not accepted into the BPP prior to entering into this Escrow 
Agreement, it shall apply to participate in the BPP every three months until either 
it is accepted into the BPP or it has completed its obligations under this Escrow 
Agreement, whichever occurs first. 

(b) It will not use the BPP to undertake pre-employment screening of job applicants 
while performing its obligations under this Escrow Agreement. 

(c.) If it obtains actual knowledge that a subcontractor performing work under thls 
Escrow Agreement knowingly employs with or contracts with an illegal alien, it 
will notify such subcontractor and the City w i t h  three days, and terminate such 
subcontractor if within three days after such notice the subcontractor does not stop 
employing cr contracting with the illegil alien, unless during such three day 
period the subcontractor provides information to establish that the subcontractor 
has not knowingly employed or contracted with an illegal alien. 

(dl) It shall comply with all reasonable requests made in the course of an investigation 
by the Colorado Department of Labor and Employment under authority of 

8-17.5-102(5), C.R.S. 

D. If the Escrow Bank fails to comply with any provision of this Exhibit 5, the City 
may terminate this Escrow Agreement for breach and the Escrow Bank shall be liable for actual 
and consequential damages to the City. 



EXHIBIT 6 

CERTIFICATION UNDER 5 8-17-5102, C.R.S. 

'The Escrow Bank, in compliance with 5 817.5-102, C.R.S., certifies that at the time of 
the execution of this Certification: 

1. The Escrow Bank does not knowingly employ or contract with an illegal alien. 

2. The Escrow Bank has participated or attempted to participate in the Basic Pilot 
Employment Verification Program in order to confirm the employment eligibility of all 
employees who are newly hired for employment in the United States. 

ZIONS FIRST NATIONAL BANK 

By: 
Title: 

DATE: - 





City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

$188,350,000 
Airport System Revenue Bonds, Series 2007A 

and 
$24,250,000 

Airport System Revenue Bonds, Series 20078 

BOND PURCHASE AGREEMENT 

August 1,2007 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

City and County Building 
144 West Colfax 
Denver, Colorado 80202 

Ladies and Gentlemen: 

Goldman, Sachs & Co. (the "Representative"), on its own behalf and on behalf of 
the underwriters listed on Schedule 1 hereto (collectively, the "Underwriters") hereby offers to 
enter into this Bond Purchase Agreement with you (the "City") for the sale by the City, for and 
on behalf of its Department of Aviation, and purchase by the Underwriters of (a) $188,350,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007A" (the "Series 2007A 
Bonds") and (b) $24,250,000 aggregate principal amount of "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007B" (the "Series 2007B Bonds" and together with the Series 2007A Bonds, the "Series 
2007A-E5 Bonds"), dated their date of delivery, maturing on the dates and bearing interest at the 
rates described in the Official Statement (as hereinafter defined), and being subject to such other 
terms as are reflected in the Official Statement. All capitalized terms used herein and not 
otherwise defined shall have the meanings given them in the Official Statement. 

This offer is made subject to acceptance by you prior to 4:00 p.m.. Denver time, 
on the d.ate hereof, and upon such acceptance this Bond Purchase Agreement shall be in full 
force and effect in accordance with its terms and shall be binding upon you and the 
Underwriters, subject to Section 7 hereof. 

1 .  Underwriting. Upon the terms and conditions and upon the basis of the 
representations herein set forth, the Underwriters hereby agree to purchase from the City, for and 
on behalf of its Department of Aviation, for offering to the public, and the City, for and on behalf 
of its Department of Aviation, hereby agrees to sell to the Underwriters, except as hereinafter 
providedl, all, but not less than all, of the Series 2007A Bonds at the purchase price of 



$191,278.,636.55 (the "Series 2007A Purchase Price"), representing the par amount of the Series 
2007A Bonds of $188,350,000.00, plus an original issue premium of $4,049,319.05, less an 
underwriling discount of $1,120,682.50, and all, but not less than all, of the Series 2007B Bonds 
at the purchase price of $24,927,302.50 (the "Series 2007B Purchase Price"), representing the 
par amount of the Series 2007B Bonds of $24,250,000.00, plus an original issue premium of 
$821,590.00, less an underwriting discount of $144,287.50. The combined purchase price for 
both the Series 2007A Bonds and the Series 2007B Bonds shall be $216,205,939.05 and shall 
hereafter be referred to as the "Series 2007A-B Purchase Price." 

The Series 2007A-B Bonds shall be as described in and shall be issued and 
secured under and pursuant to the City's General Bond Ordinance, Ordinance No. 626, Series of 
1984, as heretofore supplemented and amended and as to be W h e r  supplemented by the Series 
2007A-B Airport System Supplemental Bond Ordinance authorizing the issuance of the Series 
2007A-B Bonds (the "Series 2007A-I3 Supplemental Ordinance") passed by the City Council 
(collectively, the "Ordinance"), and the Pricing Certificates executed in accordance therewith 
(the "Pricing Certiiicates") and pursuant to the Manager's Resolution relating to the Series 
2007A-B Bonds (the "Series 2007A-B Manager's Resolution"), with only such changes therein 
as shall be mutually agreed upon between us. Payment of the principal of and interest on the 
Series 2007A Bonds shall be secured by a financial guaranty insurance policy (the "2007A 
I'olicy") issued by MBIA Insurance Corporation ("MBIA") and the Series 2007B Bonds shall be 
secured by a financial guaranty insurance policy (the "2007B Policy") issued by Ambac 
Assurance Corporation ("Ambac"). The 2007A Policy and the 2007B Policy shall be referred to 
collectivlely herein as the "Bond Insurance Policy," and MBIA and Ambac shall be referred to 
collectiv~ely herein as the "Bond Insurer." The Series 2007A-B Bonds shall be delivered in the 
form anti manner provided in Section 4 hereof. The Series 2007A-B Bonds are to be issued 
contemporaneously with the City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007C (the "Series 2007C 
Bonds") The net proceeds of the Series 2007A-B Bonds will be used to fund capital 
inlprovelments for Denver International Airport (the "Airport"). The City shall also execute a 
Continuing Disclosure Undertaking (the "Continuing Disclosure Undertaking") for the benefit of 
the owners of the Series 2007A-B Bonds. 

2. Official Statement: Offering. 

(a) The City consents to the prior use by the Underwriters of the Preliminary 
Official Statement (in printed or electronic form) relating to the Series 2007A-B Bonds 
and represents that such Preliminary Official Statement was deemed final by the City as 
of its date for purposes of Rule 1 5 ~ 2 -  12  promulgated under the Securities Exchange Act 
of 1934 (the "Rule"). except for the omission of such information as is specified under 
the Rule. Within seven business days of the date hereof and, in any event. at least three 
business days prior to Closing (as hereinafter defined), the City will deliver to the 
IJnderwriters copies of the Official Statement of the City relating to the Series 2007A-B 
I3onds, in sufficient quantities to enable the Underwriters to comply with the Rule and 
other applicable rules of the Securities and Exchange Commission and the Municipal 
Securities Rulemaking Board. By execution thereof by the Manager of the Department 
of Aviation and the Manager of the Department of Revenue, the City shall deem the 
Official Statement complete as of its date within the meaning of the Rule (such Official 



Statement, including the cover page and all appendices and statements included therein, 
incorporated by reference therein or attached thereto, together with any supplements 
th.ereto, being herein called the "Official Statement"). 

(b) The City authorizes the use of the Official Statement (in printed or electronic 
fclrm) in connection with the public offering and sale of the Series 2007A-B Bonds. The 
City also authorizes the references in the Official Statement to the Report of Jacobs 
Consultancy Inc. (the "Airport Consultant"); the use and lease agreements, including any 
and all amendments or supplements thereto (collectively, the "Basic Airport Leases"); the 
Intergovernmental Agreement on a New Airport (the "Intergovernmental Agreement"); 
th~e Plan of Financing; other contracts regarding the Airport; and the Ordinance and the 
use by the Undenvriters of copies of such documents in connection with the public 
offering and sale of the Series 2007A-B Bonds. 

(c) The City agrees to notify the Underwriters pursuant to Section 9 of this 
Agreement promptly of any material change in the affairs or financial condition of the 
Airport System that may occur prior to the Closing. The City further agrees to notify the 
Underwriters of any material developments affecting the Airport System or the Series 
21107A-B Bonds of which the City becomes aware between the date of this Bond 
Purchase Agreement and a date that is 25 days after the later of the date of Closing or the 
end of the underwriting period for purposes of the Rule, notice of which date the 
Representative shall deliver to the City if later than the Closing date. After such 
notification, if, in the opinion of the City and the Underwriters, a change would be 
re:quired in the Official Statement so that it does 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 light of the circumstances under which they were made, not misleading, then 
such change will be made by amendment or supplement, and the Official Statement as so 
amended or supplemented will be supplied to the Underwriters in reasonable quantity for 
d.istribution. 

(d) The City agrees to cooperate with the Underwriters and counsel to the 
Cinderwriters in taking all necessary action to qualify the Series 2007A-B Bonds for offer 
and sale under the securities or "blue sky" laws of such states and territories of the United 
States as the Underwriters may request; provided that the City will not be required to 
consent to service of process in jurisdictions other than Colorado. 

(e) The Representative shall send, by first-class mail or equally prompt means, a 
copy of the Official Statement to both the Municipal Securities Rulemaking Board and to 
the Municipal Advisory Council of Texas Central Post Off~ce (www.Disclosurel!SA.org) 
or each of the nationally recognized municipal securities information repositories 
dlesignated as such by the Securities and Exchange Commission. 

(L) In order to assist the Underwriters in complying with paragraph (b)(5) of the 
Rule, the City will undertake pursuant to the Continuing Disclosure Undertaking to 
provide annual reports and notices of certain enumerated events. The form of the 
C'ontinuing Disclosure Undertaking is set forth in Appendix G to the Official Statement. 



3. City's Representations and Warranties. The City represents and warrants 
to the Unlderwriters that: 

(a) with respect to the Report of the Airport Consultant included as Appendix A 
to the Official Statement, all information (except forecasts) in Appendix A relating to the 
Airport, the Airport System, and actions of the City relating thereto is true, correct and 
complete in all material respects, and the remaining portions of the Official Statement 
(except for the information contained in the section entitled "BOND INSURANCE," and 
in Appendices F and I), are, as of the date hereof, complete and accurate, and such 
remaining portions of the Official Statement do not contain any untrue statement of a 
material fact or omit to state a material fact necessary to be stated therein for the purposes 
fur which they are to be used or to make the statements therein, in the light of the 
circumstances under which they were made, not misleading; 

(b) the City is, and will be at the date of the Closing, duly organized and 
existing as a home-rule city of the State of Colorado with the powers and authority, 
among others, set forth in Article XX of the Colorado Constitution (the "Home Rule 
Article") except as limited by the City Charter (the "Charter"), having full power and 
authority to carry out and consummate all transactions contemplated by this Bond 
Purchase Agreement, the Official Statement, the Ordinance, the Pricing Certificates, the 
Basic Airport Leases, the Intergovernmental Agreement and the Continuing Disclosure 
Undertaking; 

(c) the City has adopted the Ordinance and has duly authorized: (A) the 
execution and delivery of the Bond Purchase Agreement, the Pricing Certificates and the 
Continuing Disclosure Undertaking; and (B) the issuance and sale of the Series 2007A-B 
Bonds; the adoption of the Ordinance and the execution and delivery of this Bond 
Purchase Agreement, the Pricing Certificates and the Continuing Disclosure Undertaking 
and compliance with the provisions hereof and thereof, under the circumstances 
contemplated hereby, will not conflict with or constitute on the part of the City a breach 
of or default under any agreement or other instrument to which the City is a party or by 
which it is bound or any existing law, administrative regulation, court order or consent 
decree to which the City is sub-iect; 

(d) the Ordinance, this Bond Purchase Agreement and the Continuing 
Disclosure Undertaking constitute the legal, valid and binding obligations of the City, 
enforceable in accordance with their respective terms, subject to bankruptcy, insolvency, 
reorganization, moratorium and other similar laws and principles of equity relating to or 
affecting the enforcement of creditors' rights and when delivered to and paid for by the 
Underwriters at the Closing in accordance with the provisions of this Bond Purchase 
Agreement, the Series 2007A-B Bonds will have been duly authorized, executed, issued 
and delivered and will constitute valid and binding special obligations of the City, for and 
on behalf of its Department of Aviation, of the character authorized in the Home Rule 
Article and not in contravention of the Charter, in conformity with, and entitled to the 
benefit and security of. the Ordinance; 

( e )  the Ordinance creates in favor of the Series 2007A-B Bonds an irrevocable 
and first lien (but not necessarily an exclusive first lien) on the Net Revenues of the 



Airport System, on a parity with the lien thereon, after the issuance of the Series 2007A- 
B Bonds and Series 2007C Bonds, of the Airport System Revenue Bonds, Series 1991A, 
Airport System Revenue Bonds, Series 1991D, Airport System Revenue Bonds, Series 
1992C, Airport System Revenue Bonds, Series l992F-G, Airport System Revenue 
Bonds, Series 19992, Airport System Revenue Bonds, Series 1997E, Airport System 
Revenue Bonds, Series 1998A, Airport System Revenue Refunding Bonds, 
Sleries 2000A-C, Airport System Revenue Refunding Bonds, Series 2001A-B, Airport 
System Revenue Refunding Bonds, Series 2001D, Airport System Revenue Refunding 
Bonds, Series 2002A1-A3, Airport System Revenue Refunding Bonds, Series 2002C, 
Airport System Revenue Refunding Bonds, Series 2002E, Airport System Revenue 
Bonds, Series 2003A, Airport System Revenue Bonds, Series 2004A-B, Airport System 
Revenue Bonds. Series 2005A, Airport System Revenue Bonds, Series 2005B1-B2. 
Airport System Revenue Bonds, Series 2005C1-C2, Airport System Revenue Bonds, 
Series 2006A-B and Series 2007C Bonds. 

(f) the Ordinance includes a valid covenant on the part of the City to fix, revise, 
charge and collect rentals, rates, fees and other charges for the Airport System, and, 
except as disclosed in the Official Statement, the City has full power and authority to 
irnpose and collect fees and charges from airlines and other tenants of the Airport 
System, as evidenced by the Basic Airport Leases and agreements with various Airport 
System tenants (collectively, the "Concession Agreements"); 

(g) except as disclosed in the Official Statement, no legal proceedings of which 
the City has received written notice are pending or, to the City's knowledge, threatened: 
( ' I )  contesting or affecting the validity or authority for the issuance or delivery of the 
Series 2007A-B Bonds or seeking to restrain or enjoin the issuance or delivery of the 
Series 2007A-B Bonds; (2) contesting or affecting the operation of the Airport System or 
the validity or enforceability of the Ordinance, the Pricing Certificates, the Series 2007A- 
8, Manager's Resolution, the' Basic Airport Leases, the Intergovernmental Agreement, 
this Bond Purchase Agreement or the Continuing Disclosure Undertaking; (3) contesting 
or affecting the validity of the Concession Agreements; (4) seeking to restrain or enjoin 
the collection of revenues pledged under the Ordinance which, if determined adversely to 
the City. would have a material adverse effect on the City's collection of the income or 
revenues pledged under the Ordinance, or the pledge thereof; (5) contesting the 
c~ompleteness or accuracy of the Official Statement; or ( 6 )  contesting the power of the 
oficials of the City or their authority with respect to the Ordinance, the Pricing 
Certificates, the Series 2007A-B Manager's Resolution, the Series 2007A-B Bonds, the 
C)fficial Statement, this Bond Purchase Agreement or the Continuing Disclosure 
LJndertaking; 

(h) with respect to the section entitled "LITIGATION" in the Official 
Statement. all information therein is complete and accurate; 

(i) the financial statements of and other financial information regarding the 
Airport System included in the Official Statement have been prepared in all material 
respects on a consistent basis in accordance with generally accepted accounting 
principles applicable to the financial reporting of governmental entities and present fairly 



the financial position of the Airport System and the results of operations of the Airport 
Slystem at the dates and for the periods indicated; 

0 )  except as disclosed in the Official Statement, the Ordinance, the Pricing 
Certificates, the Series 2007A-B Manager's Resolution, the Basic Airport Leases, the 
In~tergovernrnental Agreement and the Concession Agreements are and at the Closing will 
be in full force and effect in accordance with their terms and, as of the Closing, will not 
have been amended, modified or supplemented by the City, except as may have been 
agreed to in writing by the Representative, and there shall have been duly adopted and 
th,ere shall be in full force and effect such ordinances as shall be necessary in connection 
with the transactions contemplated hereby; 

(k) except as disclosed in the Official Statement, the City is not in default in the 
payment of principal or interest by the City on any bond, note or other general or special 
obligation for borrowed money nor is it in default under any agreement or instrument 
under which any obligation for borrowed money has been issued, and no event of which 
th~e City has notice or knowledge has occurred under the provisions of any such 
in~strument or agreement which, with or without the lapse of time or the giving of notice, 
01: both, constitutes or would constitute a default thereunder; 

( I )  except as disclosed in the Official Statement, the Airport has been designed 
in accordance with, and the use of the Airport complies with, all applicable federal, State 
and local laws or ordinances (including rules and regulations) relating to zoning, 
building, safety and environmental quality; 

(m) all authorizations. approvals, licenses, permits, consents and orders of any 
governmental authority, legislative body, board, agency or commission having 
jurisdiction of the matter which are required for the due authorization of, which would 
constitute a condition precedent to, or the absence of which would materially adversely 
affect the due performance by the City of its obligations, under the Ordinance, the Pricing 
Certificates, the Bond Purchase Agreement and the Continuing Disclosure Undertaking, 
the Series 2007A-B Bonds or any other document relating thereto, have been duly 
obtained, except for such approvals, consents and orders as may be required under the 
"Blue Sky" or other securities laws of any jurisdiction in connection with the offering and 
sale of the Series 2007A-B Bonds; and all permits, licenses or other approvals necessary 
for the operation of the Airport have been obtained and are in full force and effect; 

(n)  the City has in force all insurance with respect to the Airport System as 
required by the Ordinance; 

(0) the City has not failed during the previous five years to comply in all material 
respects with any previous undertakings in a written continuing disclosure contract or 
agreement under the Rule. 

4. The Closing. At 8 3 0  a.m., Denver time, on August 29, 2007 or at such 
other tirnle or on such earlier or later date as the Representative and the City mutually agree upon 
(herein called the "Closing"), the City, for and on behalf of its Department of Aviation, will issue 
the Series 2007A-B Bonds and cause them to be delivered to the Underwriters at The Depository 



Trust Connpany ("DTC"), in typewritten form, duly executed by the City, for and on behalf of its 
Department of Aviation. At the Closing the City will deliver or cause to be delivered to the 
Lrndenvriters, at the offices of Hogan & Hartson L.L.P. in Denver, Colorado, or at such other 
place as the Representative and the City may mutually agree upon, the documents mentioned in 
Paragraph 5(d) hereof, and the Representative will accept such delivery and pay the Series 
2007A-B Purchase Price by wire transfer or by certified or official bank check or checks payable 
in federal or other immediately available funds, or by such other funds as may be mutually 
agreed upon, to the order of the City. The Series 2007A-B Bonds are initially to be registered in 
the name of Cede & Co.. as partnership nominee for DTC, as securities depository for the Series 
2007A-B Bonds. The Series 2007A-B Bonds will be in such authorized denominations as DTC 
and the Representative shall specify. CUSIP identilication numbers will be obtained by the 
Cndenvriters and will be printed on the Series 2007A-B Bonds in accordance with the 
requirements of DTC; provided neither the printing of a wrong number on any Series 2007A-B 
Bond nor the failure to print a number thereon shall constitute cause to refuse acceptance or 
delivery of any Series 2007A-B Bond. 

5. Conditions Precedent to the Underwriters' Obligations. The Underwriters 
have entered into this Bond Purchase Agreement in reliance upon the City's representations and 
warranties and the City's performance of its obligations hereunder, both as of the date hereof and 
as of the date of the Closing. The Underwriters' obligations under this Bond Purchase 
Agreement are and shall be subject to the following further conditions: 

(a) at the time of the Closing, the Ordinance, the Pricing Certificates. the Series 
2007A-B Manager's Resolution, the Basic Airport Leases, the Intergovernmental 
Agreement, the Concession Agreements, this Bond Purchase Agreement and the 
Continuing Disclosure Undertaking shall be in full force and effect, and such Ordinance, 
the Pricing Certificates, the Series 2007A-B Manager's Resolution, leases, letters and 
agreements, together with the Official Statement and the Report of the Airport 
Consultant, shall not have been amended, modified or supplemented except as described 
in the Official Statement or as may have been agreed to in writing by the Representative, 
arid the City shall have duly adopted and published and there shall be in full force and 
effect such ordinances as shall be necessary in connection with the transactions 
contemplated hereby and thereby; 

(b) the Series 2007A-B Bonds shall be rated not less than "Aaa" by Moody's 
Investors Service, Inc., "AAA" by Standard & Poor's Ratings Services, a division of The 
MkGraw-Hill Companies, Inc., and "AAA" by Fitch Ratings, Inc., and all such ratings 
shall be in effect and shall not have been lowered on or prior to the Closing; 

(c) at the Closing there shall not have been any material adverse change in the 
properties or financial condition of the Airport System as described in the Official 
Statement, except as set forth in or contemplated by the Official Statement; 

(d) at the Closing, the Underwriters shall receive the following documents: 

(1 )  (i) the approving legal opinions of Hogan & Hartson L.L.P. and 
Bookhardt & O'Toole (collectively, "Bond Counsel") dated the date of the 
Closing, substantially in the form of Appendix H to the Ot'ficial Statement: and 



(ii) the supplemental opinions of Bond Counsel dated the date of the Closing, 
substantially in the forms of Exhibit A-1 and A-2 hereto. 

(2) the opinion of the City Attorney of the City, dated the date of the 
Closing, in the form of Exhibit B hereto; 

(3) an opinion of counsel to MBIA as to the validity and enforceability 
of the 2007A Policy and an opinion of counsel to Ambac as to the validity and 
enforceability of the 2007B Policy; 

(4) the opinion of Peck, Shaffer & Williams LLP, special counsel to the 
City, dated the date of the Closing, substantially in the form of Exhibit C hereto; 

(5) the opinions of Sherman & Howard L.L.C. and Greenberg Traurig, 
LLP, counsel to the Underwriters, dated the date of the Closing, substantially in 
the form of Exhibit D hereto; 

(6) a certificate, dated the date of the Closing, duly executed by 
appropriate officials of the City satisfactory to the Representative and in form and 
substance satisfactory to counsel to the Underwriters, to the effect that (i) the 
representations and agreements of the City herein are true and correct as of the 
date of the Closing; and (ii) except as disclosed in the Official Statement, no legal 
proceedings of which the City has received written notice are pending or 
threatened: (A) contesting or affecting the validity or authority for the issuance or 
delivery of the Series 2007A-B Bonds or seeking to restrain or enjoin the issuance 
or delivery of the Series 2007A-B Bonds; (B) contesting or affecting the operation 
of the Airport or the validity or enforceability of the Ordinance, the Pricing 
Certificates, the Series 2007A-B Manager's Resolution, the Basic Airport Leases, 
the Intergovernmental Agreement, this Bond Purchase Agreement or the 
Continuing Disclosure Undertaking; (C) contesting or affecting the validity of the 
Concession Agreements; (D) seeking to restrain or enjoin the collection of 
revenues pledged under the Ordinance that, if determined adversely to the City, 
would have a material adverse effect on the City's collection of the income or 
revenues pledged under the Ordinance, or the pledge thereof; (E) contesting the 
completeness or accuracy of the Official Statement; or (F) contesting the power of 
the officials of the City or their authority with respect to the Ordinance, the 
Pricing Certificates, the Series 2007A-B Manager's Resolution, the Series 2007A- 
B Bonds, the Official Statement, this Bond Purchase Agreement or the 
Continuing Disclosure Undertaking; (iii) the financial statements and other 
iinancial information of the Airport System contained in the Official Statement 
present fairly the financial position of the Airport System as of the dates indicated 
and the results of its operations for the periods specified therein, and such 
financial statements and other financial information have been prepared in 
conformity with generally accepted accounting principles for governmental 
entities applied in all material respects on a consistent basis (except as described 
in the Official Statement) with respect to such period; (iv) since December 31, 
2006, there has not been any material adverse change in the properties or financial 
condition of the Airport System, except as set forth in or contemplated by the 



Official Statement; and (v) no default has occurred and is continuing under the 
Ordinance; 

(7) executed or certified copies of the Ordinance (including the Series 
2007A Supplemental Ordinance and Series 2007B Supplemental Ordinance), the 
Pricing Certificates. the Series 2007A-B Manager's Resolution and the Consent to 
Proposed Amendments relating to the proposed amendments to the Ordinance and 
the appointment of a consent agent; 

(8) the Report of the Airport Consultant, together with the consent of the 
Airport Consultant to its use in the Official Statement, including a certificate duly 
executed by appropriate officials of the Airport Consultant satisfactory to the 
Representative and in form and substance satisfactory to counsel to the 
Underwriters, to the effect that (i) the contents of such Report were accurate as of 
the date of such Report and reflected events occurring through that date; and (ii) 
to the best of their knowledge, the information in such Report does not contain 
any untrue statements of a material fact, or omit to state any material facts which 
were known as of the date of such Report, and would have been necessary to be 
stated therein for the purposes of which they were used or to make the statements 
therein, in light of the circumstances under which they were made, not 
misleading; 

(9) a certificate, dated the date of Closing and signed by the City's 
Manager of the Department of Aviation and the City's Manager of the 
Department of Revenue to the effect that (i) at the time of the adoption of the 
Series 2007A Supplemental Ordinance and the Series 2007B Supplemental 
Ordinance, the City is not in default in making any payments required by Art. V 
of the Ordinance and (ii) the Official Statement is complete as of its date of 
delivery to the Underwriters and, with respect to the Report of the Airport 
Consultant included as Appendix A to the Official Statement, all information 
(except forecasts) in Appendix A relating to the Airport, the Airport System, 
Stapleton and the actions of the City relating thereto is true, correct and complete 
in all material respects, and the remaining portions of the Official Statement 
(except for the information contained in the section entitled ''BOND 
INSURANCE," and in Appendices F and I) do not, as of the Closing date, contain 
any untrue statement of a material fact or omit any statement of a material fact 
necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading; 

(10) certificates, dated the date of the Closing from First Albany Capital 
Inc. and Estrada Hinojosa & Company, Inc. (collectively, the "Financial 
Advisors") to the effect that the Financial Advisors (i) assisted and advised the 
City in preparing the Plan of Financing in anticipation of the issuance of the 
Series 2007A-B Bonds, (ii) participated in the preparation of the Official 
Statement. and (iii) certify that the information in the Official Statement with 
respect to the Plan of Financing is accurate and that, although the Financial 
Advisors have not independently verified any of the daia contained in the Official 
Statement (other than as referenced in (iii) above) or conducted a detailed 



investigation of the affairs of the City to determine the accuracy or completeness 
of the Official Statement or retained counsel to do the same, the Financial 
Advisors have not become aware of facts, as of the date of delivery of the Series 
2007A-B Bonds, that lead them to believe that the Official Statement contains any 
untrue statement of a material fact or omits to state a material fact where 
necessary to make a statement, in light of the circumstances under which it was 
made, not misleading (except for the Appendices to such documents, the other 
financial and statistical information included therein and the sections entitled 
"BOND INSURANCE,'!' "LITIGATION and "TAX MATTERS," as to which no 
view need be expressed); 

(1 1) executed or certified copies of the 2007A Policy. the 2007B Policy 
and the Continuing Disclosure Undertaking; 

(12) a certificate or opinion of an Independent Accountant (as defined in 
the Ordinance) setting forth the information required in Section 704A of the 
Ordinance; and 

(1 3) such additional legal opinions, certificates, proceedings, instruments 
and other documents, as the Representative, bond counsel, special counsel to the 
City or counsel to the Underwriters may reasonably request to evidence 
compliance by you with legal requirements, the truth and accuracy, as of the date 
of the Closing, of all representations herein contained, the excludability from 
gross income for federal and State income tax purposes of amounts received as 
interest by owners of the Series 2007A-B Bonds and the due performance or 
satisfaction by the City at or prior to such date of all agreements then to be 
performed and all conditions then to be satisfied as contemplated under this Bond 
Purchase Agreement. 

If the City shall be unable to satisfy the conditions to the Underwriters' 
ob'ligations contained in this Bond Purchase Agreement or if the Underwriters' obligations shall 
be terminated for any reason permitted hereby, this Bond Purchase Agreement shall terminate 
and neither the City nor the Underwriters shall have any further obligation hereunder. 

6. Conditions to the Obligations of the Citv. The City's obligations under 
this Bond Purchase Agreement to deliver the Series 2007A-B Bonds shall be subject to the 
City's receipt of the documents, certificates and opinions described in Section 5(d)(l), (3), (4), 
(a ) ,  ( lo),  (1 1) and (12) hereof and to the receipt of such additional legal opinions, certificates, 
proceedings, instruments and other documents as the City may reasonably request to evidence 
compliance by the Underwriters with legal requirements, the truth and accuracy, as of the date of 
the Closing, of all representations herein contained, the excludability from gross income for 
federal and State income tax purposes of amounts received as interest by owners of the Series 
2007A-B Bonds and the due performance or satisfaction by the Underwriters at or prior to such 
date of all agreements then to he performed and all conditions then to be satisfied by them as 
contemplated under this Bond Purchase Agreement. 

If the conditions to the City's obligations contained in this Bond Purchase 
Agreement shall not be satisfied or if the City's obligations shall be terminated for any reason 



permitted hereby, this Bond Purchase Agreement shall terminate, and neither the City nor the 
Underwriters shall have any further obligation hereunder. 

7. Events Permitting the Underwriters to Terminate. The Underwriters may 
terminate its obligations to purchase the Series 2007A-B Bonds by written notification to the 
City if, between the date hereof and the Closing, (a) legislation shall be enacted by the Congress 
of the United States or adopted by either House thereof or shall have been recommended to the 
Congress by the President of the United States or shall have been introduced and favorably 
reported for passage to either House of Congress by any committee of such House to which such 
legislatioll had been referred for consideration, or a decision shall have been rendered by or 
adopted by either House thereof or a decision by a court of the United States or the Tax Court of 
the United States or an order, ruling or regulation shall have been issued or proposed by or on 
behalf of the Treasury Department of the United States or the Internal Revenue Service, with 
respect to federal income taxation of revenues or other income of the general character to be 
derived by the City or upon interest received on obligations of the general character of the Series 
2007A-B Bonds that, in the Representative's reasonable judgment, materially adversely affects 
the market price of the Series 2007A-B Bonds; or (b) legislation shall have been enacted by the 
Congress of the United States to become effective on or prior to the Closing, or a decision of a 
court of the United States shall be rendered, or a stop order, ruling, regulation or proposed 
regulation by or on behalf of the Securities and Exchange Commission or other agency having 
jurisdiction over the subject matter shall be issued or made, to the effect that the issuance, sale 
and delivlcry of the Series 2007A-B Bonds, or any other obligations of any similar public body of 
the general character of the City is in violation of the Securities Act of 1933, as amended, or the 
enactment of the Ordinance is in violation of the Trust Indenture Act of 1939, as amended, or 
with the ]purpose or effect of otherwise prohibiting the offering, issuance, sale or delivery of the 
Series 2007A-B Bonds as contemplated hereby or by the Official Statement or of obligations of 
the general character of the Series 2007A-B Bonds; or (c) there shall exist any event as a result 
of which the Official Statement in the Representative's reasonable opinion either (1) contains 
any untn~e statement of a material fact or (2) omits to state a material fact necessary in order to 
makc the: statements therein, in light of the circumstances under which they were made, not 
misleading, which event has not been reflected to the satisfaction of the Representative and the 
City in an amendment or supplement to the Official Statement pursuant to Section 2(c) of this 
Bond Puirchase Agreement; or (d) there shall have occurred any outbreak of hostilities or other 
national or international calamity or crisis or the escalation of any thereof, the effect of such 
outbreak, escalation, calamity or crisis on the financial markets of the United States being such 
as. in the Representative's judgment, would make it impracticable for the Underwriters to sell or 
deliker the Series 2007A-B Bonds; or (e) there shall be in force a general suspension of trading 
on the Nlew York Stock Exchange or minimum or maximum prices for trading shall have been 
fixed ancl be in force, or maximum ranges for prices for securities shall have been required and 
be in force on the New York Stock Exchange whether by virtue of a determination by that 
txchange or by order of the Securities and Exchange Commission, or any other governmental 
authority having jurisdiction; or (f) a general banking moratorium shall have been declared by 
federal, Colorado or New York authorities having jurisdiction and shall be in force; or (g) any 
legislation, ordinance. rule or regulation shall be introduced in, or be enacted by, any 
governmental body, department or agency in the State of Colorado, or a decision by any court of 
cornpeterit jurisdiction within the State of Colorado shall be rendered that, in the 
Representative's judgment, would have a material adverse effect on the market price of the 



Series 2007A-B Bonds; or (h) there shall have been any downgrading, suspension or withdrawal 
of any unenhanced rating assigned to any of the City's outstanding debt obligations secured on a 
parity with the Series 2007A-B Bonds by Moody's Investors Service, Inc., Standard & Poor's 
Ratings S~:rvices, a division of The McGraw-Hill Companies, Inc., or Fitch Ratings, Inc. 

8.  Expenses. The Underwriters shall be under no obligation to pay, and the 
City shall pay, any expenses incident to the performance of the City's obligations hereunder, 
including but not limited to: (a) the cost of the preparation and printing or other reproduction of 
the Ordin,ance, the Series 2007A-B Manager's Resolution, the Pricing Certificates, the Official 
Statement, the Report of the Airport Consultant and the Continuing Disclosure Undertaking, as 
well as the cost of printing, posting and shipping the Official Statement; (b) the cost of the 
preparation of the Series 2007A-B Bonds; (c) the fees and disbursements of Bond Counsel, 
Special Counsel to the City and the City Attorney; (d) the fees and disbursements of the 
Financial Advisors, the Airport Consultant, and any other experts, advisors, engineers, auditors 
or consultants retained by the City; (e) the fees of the bond rating agencies and the Bond Insurer; 
and (0 on behalf of the Underwriters, in lieu of additional compensation, the fees and 
disburserrients of counsel to the Underwriters and the cost of preparation and printing or other 
reproduction of this Bond Purchase Agreement, the blue sky and legal investment surveys and 
any agreement among underwriters or selling group agreement. The City shall pay for expenses 
(included in the expense component of the spread) incurred on behalf of the City's employees 
which are incidental to implementing this Bond Purchase Agreement, including, but not limited 
to, meals, transportation and lodging of those employees. 

The City shall be under no obligation to pay and the Underwriters shall pay: 
(a) all advertising expenses incurred by the Underwriters in connection with the offering of the 
Series 2007A-B Bonds; and (b) all other expenses incurred by the Underwriters in connection 
with its offering and distribution of the Series 2007A-B Bonds. 

9. Notices. Any notice or other communication to you under this Bond 
Purchase Agreement shall be given by delivering the same in writing at your address set forth 
above, Attention: Director of Financial Management, and any such notice or other 
communication to be given to the Underwriters shall be given by delivering the same in writing 
to Goldman, Sachs & Co., 85 Broad Street, 24Ih Floor, New York, New York 10004, Attention: 
Ellen Jewett. 

10. Exclusive Benefit; Survival. This Bond Purchase Agreement is made 
solcly for the benefit of the City and the Underwriters (including the successors or assigns of the 
Underwriters), and no other person shall acquire or have any right hereunder or by virtue hereof. 
All repre:sentations, warranties, covenants and agreements by you in this Bond Purchase 
Agreement shall remain operative and in full force and effect regardless of any investigation 
made by or on behalf of the Underwriters and shall survive the delivery of and payment for the 
Series 2007A-B Bonds. 

11. Governing Law. The rights and obligations of the parties to this Bond 
Purchase Agreement shall be governed by, construed and enforced in accordance with the laws 
of the Stale of Colorado. 



12. Periodic Reports. The City shall supply to the Underwriters, from time to 
time upon request, the annual reports and other information required to be provided to 
Bondholders under Sections 1027 to 103 1, inclusive, of the General Bond Ordinance. 

13. Default bv the Underwriters. If the Underwriters fail (other than for a 
reason permitted hereunder) to accept and pay for the Series 2007A-B Bonds upon the proper 
tender thereof by the City at the Closing as herein provided, the maximum liability of the 
Underwriters to the City shall be limited to 1% of the principal amount of the Series 2007A-B 
Bonds (the "Maximum Amount"). When paid to the City, the Maximum Amount shall serve as 
full liquidated damages for such failure and for any and all defaults hereunder on the part of the 
Unde~llvriters, and such Maximum Amount shall constitute a full release and discharge of all 
claims and damages for such failure and for any and all such defaults, and neither the City nor 
any odher person shall have any fiuther action for damages, specific performance or any other 
legal or equitable relief against the Underwriters. 

14. Countemarts. This .Bond Purchase Agreement may be executed in any 
number of counterparts, each of which shall be an original, but such counterparts shall together 
constitute one and the same instrument. 

Very truly yours, 

GOLDMAN, SACHS & CO. 

, . 
By: , 

* * . ( .  , +.. 7-3 t ,  

on its own behalf arid as 
representative of the Underwriters 



Accepted as of the date first above written Accepted by the City and County of Denver, 
at the fol.lowing time: 

(SEAL) 

Attest: 

Recommended and Approved: 

By: 
Manager of *e Department of Revenue 

By: 

Approved as to Form: /" iation 

Countcrsigntd and Registered: 

By: 



SCHEDULE 1 

LIST OF UNDERWRITERS 

Goldman, Sachs & Co. 
Harvestons Securities Inc. 
JP Morgal~ 
RBC Capital Markets 



SCHEDULE 2 

$1 88,350,000 
City and County of Denver, Colorado, 

for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007A 

Maturity Date Principal Amount Interest Rate 

November 15, 2023 $1 7,925,000 
November 15,2024 25,185,000 
November 15,2026 26,445,000 
November 15,2027 27,770,000 
November 15,2030 91,025,000 

The Series 2007A Bonds maturing on November 15,2030 are subject to mandatory 
sinking fund redemption at a redemption price equal to 100% of the principal amount thereof 
plus accrued interest to the redemption date, without premium, in the following years in the 
following principal amounts: 

Year Principal 

*Final maturity, not a sinking fund redemption. 

$24,250,000 
City and County of Denver, Colorado, 

for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007B 

Maturitv Date Principal Amount Interest Rate 

November 15,2032 $24,250,000 5 .OO% 



EXHIBIT A- 1 

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL 

City and County of Denver, Colorado 
City and County Building 
Denver. Colorado 80202 

Goldman, Sachs & Co. 
as Representative of the Underwriters 
listed in the Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New Y ork, NY 1 0004 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds, Series 2007A - $188,350,000 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds. Series 2007B - $24,250,000 

Ladies and Gentlemen: 

Under even date herewith we are rendering an opinion as bond counsel to the City 
and County of Denver (the "City"), as to certain matters in connection with the issuance by the 
City, for and on behalf of its Department of Aviation, of $188,350,000 aggregate principal 
amount of "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007A" and $24,250,000 aggregate principal 
amount of "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007B" (collectively, the "Series 2007A-B 
Bonds"). We are delivering this letter pursuant to paragraph 5(d)(l)(ii) of the Bond Purchase 
Agreement, dated August 1, 2007 between the City, for and on behalf of its Department of 
Aviation, and Goldman, Sachs & Co., as Representative of the Underwriters (the "Bond 
Purchase Agreement"). All capitalized terms used herein and not defined shall have the same 
meanings as in the Bond Purchase Agreement. 

In rendering the following opinions, we have examined a copy of the Ordinance, 
the 0ffic:ial Statement, dated August , 2007, relating to the Series 2007A-B Bonds (the 
"Official Statement"), a certified transcript of the record of proceedings of the City Council, the 
Series 2007A-B Manager's Resolution taken preliminary to and in authorization of the Series 
9007A-Bt Bonds, the Continuing Disclosure Undertaking, the Pricing Certificates, and such other 
documents, proceedings and matters of law as we have considered an appropriate basis on which 
to render such opinions. As to questions of fact material to our opinion, we have relied upon the 



representations of the City and other parties contained in the Ordinance, certified proceedings, 
certificates and instruments (and have assumed the genuineness of signatures, the legal capacity 
of all natural persons, the accuracy, completeness and authenticity of original documents and the 
conformit:y with original documents of copies submitted to us) without undertaking to verify the 
same by independent investigation. 

Based upon, subject to, and as limited by the foregoing, i t  is our opinion, as of the 
date hereof and under existing law: 

1.  The Bond Purchase Agreement and the Continuing Disclosure 
Undertaking have been duly authorized by the City Council and executed and delivered by the 
City, for and on behalf of its Department of Aviation. 

2. The Series 2007A-B Bonds are exempt from registration under the 
Securities Act of 1933, as amended, and the Ordinance is exempt from qualification under the 
?'rust Indenture Act of 1939. as amended. 

We have not been engaged nor have we undertaken to review or verify the 
accuracy, completeness or sufficiency of the Official Statement or other of i r ing material 
relating to the Series 2007A-B Bonds, except that in our capacity as bond counsel we have 
rekiewed the information contained in the Official Statement under the captions 
"INTROI>UCTION," "APPLICATION OF PROCEEDS," "THE SERIES 2007A-C BONDS" 
and Appendices C, D and E solely to determine whether such information and summaries 
conform to the Series 2007A-B Bonds and the Ordinance. The summary descriptions in the 
Official Statement under such captions and appendices, as of the date of the Official Statement 
and as of the date hereof, insofar as such descriptions purport to describe or summarize certain 
provisions of and the proposed amendments to Ordinance No. 626, Series of 1984, as 
supplemented and amended from time to time, the Series 2007A-B Bonds and the Ordinance are 
accurate summaries of such provisions and amendments in a11 material respects (meaning that 
the material terms of such provisions and amendments are accurately described). In addition, the 
information in the Official Statement under the captions "FINANCIAL INFORMATION - 
Passenger Facility Charges - Irrevocable Commitment of Certain PFCs to Debt Service 
Requirements" and "TAX MATTERS" purporting to describe or summarize our advice to the 
City or olur opinions concerning certain federal tax matters relating to the Series 2007A-B Bonds 
have been reviewed by us and are accurate summaries in all material respects (meaning that the 
material i.erms of such advice and opinions are accurately described). 

The opinion expressed in paragraph 2 above is based on our opinion of even date 
herewith (subject to the qualifications contained therein) relating to the exclusion from gross 
income fbr federal income tax purposes of interest on the Series 2007A-B Bonds (the "Bond 
Counsel (Opinion"). 

We assume no obligation to advise you of any changes in the foregoing 
subsequent to the delivery of this opinion. This opinion has been prepared solely for your use in 
connection with the issuance of the Series 2007A-B Bonds on the date hereof and should not be 
quoted in whole or in part or otherwise be referred to nor be filed with or furnished to any 
governmental agency or other person or entity without the prior written consent of the firm. 



We also consent to the inclusion of the form of Bond Counsel Opinion attached as 
Appendix H to the Official Statement. 

Respectfully submitted, 



EXHIBIT A-2 

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL 

City and County of Denver, Colorado 
City and County Building 
Denver, Colorado 80202 

Goldman,, Sachs & Co. 
as Representative of the Underwriters 
listed in t:he Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New Yorlk, New York 10004 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds, Series 2007A - $ 1  88,350,000 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

Airport Svstem Revenue Bonds, Series 2007B - $24,250,000 

Ladies antd Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the 
"City"), in connection with the issuance by the City, for and on behalf of its Department of 
Aviation, of $1 88,350,000 aggregate principal amount of "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A" 
and $24,:250,000 aggregate principal amount of "City and County of Denver, Colorado, for and 
on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007B" 
(collectively, the "Series 2007A-B Bonds") pursuant to Ordinance No. 626, Series of 1984, as 
supp1eme:nted and amended from time to time (the "General Bond Ordinance"). In our capacity 
as bond counsel we have been asked to render an opinion pursuant to Section 303(B) of the 
General Bond Ordinance. 

In our opinion, as of the date hereof and under existing law, the issuance of the 
Series 2007A-B Bonds has been duly authorized and all conditions precedent to the delivery of 
the Series 2007A-B Bonds have been fulfilled. 

Respectfully submitted, 



EXHIBIT B 

FORM OF CITY ATTORNEY'S OPINION 

Goldinan, Sachs & Co. 
as Representative of the Underwriters 
listed in ihe Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007A 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds. Series 2007B 

Ladies and Gentlemen: 

As City Attorney of the City and County of Denver, Colorado (the "City"), I have 
acted as counsel to the City in connection with the issuance, sale and delivery of $188,350,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007A" and $24,250,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007B" (collectively, the 
"Series 2007A-B Bonds"). For purposes of this opinion, capitalized terms used herein and not 
defined lnave the meanings assigned to them in the Bond Purchase Agreement, dated August 1, 
2007 between you, as representative of the Underwriters, and the City (the "Bond Purchase 
Agreemr:ntW). 

I have examined the documents referred to in the Bond Purchase Agreement and 
such other documents and records of the City and any other papers as I have deemed relevant 
and necessary as the basis of the opinions hereinafter set forth. Based upon the foregoing, I am 
of the opinion that: 

1. The City has been duly and validly created as a home-rule city existing 
under th~e laws of the State of Colorado, with full power and authority (a) to enter into and 
perform its obligations under the Bond Purchase Agreement, the Continuing Disclosure 
Undertaking, the Pricing Certificates. the Basic Airport Leases, the Intergovernmental 



Agreement and the Concession Agreements; and (b) to adopt and perform its obligations under 
the 0rdin.ance and authorize, issue, sell and deliver the Series 2007A-B Bonds under the 
Ordinance. 

2. The officials of the City named in the Official Statement have been duly 
elected or appointed and are as of the date hereof legally qualified to serve in their respective 
positions. 

3 .  The Ordinance, which authorizes the issuance of the Series 2007A-B 
Bonds artd authorizes or ratifies the execution of the Bond Purchase Agreement and the 
Continuing Disclosure Undertaking, has been duly adopted by, and the Basic Airport Leases, the 
Intergovernmental Agreement, the Pricing Certificates, the Bond Purchase Agreement and the 
Continuing Disclosure Undertaking have been duly authorized, executed and delivered by, the 
Cil.y, and assuming due authorization, execution and delivery by the other parties thereto, such 
instruments constitute valid and binding obligations of the City enforcea'ble in accordance with 
their respective terms (except as may be limited by bankruptcy, insolvency and other laws 
affecting creditors' rights or remedies). 

4. To the best of my knowledge, the execution and delivery of the Ordinance, 
the Basic Airport Leases, the Intergovernmental Agreement, the Concession Agreements, the 
Bond Purchase Agreement and the Continuing Disclosure Undertaking by the City and 
compliance with the provisions thereof will not conflict with or constitute a breach or default 
under any applicable law, administrative regulation, court order or consent decree of Colorado or 
of the United States of America or of any department, division, agency or instrumentality of 
either or any ordinance, agreement, note, resolution, indenture or other instrument to which the 
City is a party or by which it is bound. 

5.  All approvals, consents and orders of any governmental entity, authority, 
board, agency or commission having jurisdiction that would constitute conditions precedent to 
the performance by the City of its obligations under the Ordinance, the Pricing Certificates, the 
Series 21007A-B Bonds, the Basic Airport Leases, the Intergovernmental Agreement, the 
Concession Agreements, the Bond Purchase Agreement or the Continuing Disclosure 
Undertaking and that can reasonably be obtained at this time have been obtained. 

6. To the best of my knowledge, the use of the Airport complies with all 
applicable federal, State and local laws or ordinances (including rules and regulations) relating to 
zoning, building, the environment and safety. All permits, licenses or other requirements that are 
necessary for the operation of the Airport have been obtained. 

7. The City has title to or legal possession of the site for the Airport, together 
with such eascments and rights of way as are necessary for access and utility service. 

8. Except as disclosed in the Official Statement, no legal proceedings of 
which the City has received written notice are pending or threatened: (a) contesting or affecting 
the validity or authority for the issuance of the Series 2007A-B Bonds or seeking to restrain or 
enjoin the issuance or delivery of the Series 2007A-B Bonds; (b) contesting or affecting the 
operation of the Airport or the validity or enforceability of the Ordinance, the Pricing 



Certificates, the Basic Airport Leases, the Intergovernmental Agreement, the Bond Purchase 
Agreemerit or the Continuing Disclosure Undertaking; (c) contesting or affecting the validity of 
the Concession Agreements, (d) seeking to restrain or enjoin the collection of revenues pledged 
under the Ordinance that, if determined adversely to the City, would have a material impact on 
the City's collection of the income or revenues pledged under the Ordinance, or the pledge 
thereof; (1:) contesting the completeness or accuracy of the Official Statement; or (f) contesting 
the power of the officials of the City or their authority with respect to the Ordinance, the Pricing 
Certificates, the Series 2007A-B Bonds, the Official Statement, the Bond Purchase Agreement or 
the Contii~uing Disclosure Undertaking. 

9. With respect to the section entitled "LITIGATION" in the Official 
statement, all information therein is complete and accurate. 

10. Based on my examination and the participation of the representatives of 
my office at conferences at which the Official Statement was discussed, I have no reason to 
believe that the Officiia Statement contains any untrue statement of a material fact or omits to 
state a material fact required to be stated therein or necessary to make the statements therein, in 
light of the circumstances under which they were made, not misleading (except for the 
Appendices thereto and the sections entitled "BOND INSURANCE," "TAX MATTERS" and 
other financial and statistical information and data included in the Official Statement, as to which 
no opinioln is expressed). 

Sincerely, 



EXHIBIT C 

FORM OF OPINION OF SPECIAL COUNSEL 

City and County of Denver 
City and County Building 
Denver, Colorado 80202 

Goldman, Sachs & Co. 
as Representative of the Underwriters 
for Series 2007A-B Bonds 

85 Broad Street, 24th Floor 
New York, NY 10004 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007A 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007B 

Ladies and Gentlemen: 

We have acted as special counsel to the City and County of Denver, Colorado (the 
"City"), for and on behalf of its Department of Aviation, in connection with an Official 
Statement dated August , 2007 (the "Official Statement"), relating to "City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007A" and the "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007B" (collectively, the 
"Series 2007A-B Bonds") pursuant to a Bond Purchase Agreement dated August 1, 2007 
between the City and the Underwriters, as described above. All capitalized terms used herein 
and not defined shall have the meanings given them in the Official Statement. 

In our capacity as special counsel to the City in connection with the Official 
Statement, we have examined originals or copies, certified or otherwise identified as such to our 
satisfaction, of the documents delivered at the closing for the Series 2007A-B Bonds on the date 
hereof. and have relied on such documents without having independently verified the truth or 
accuracy of the matters contained therein. We have also reviewed and are relying upon the legal 
opinions delivered at such closing. 

While we have not verified and are not passing upon, and do not assume 
responsibility for, the accuracy, completeness or fairness of the statements in the Official 
statement, we have participated in the preparation of the Official Statement. Such participation 
included, among other things, general discussions and inquiries concerning various legal and 



related subjects, and reviews of and reports on certain records, documents and proceedings. We 
also participated in conferences with representatives of the City and the Airport System, the 
City's independent Airport Consultant, Bond Counsel, the City Attorney and the Financial 
Consultants, at which the contents of the Official Statement were discussed and revised. In the 
course of such activities, no facts came to our attention that lead us to believe that the Official 
Statement (except for the financial statements and other financial and statistical data contained 
therein and in the Appendices thereto and except for the material described in the next paragraph, 
as to which we express no opinion), contains any untrue statement of a material fact or omits to 
state any material fact necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. 

Our review and participation were not intended to enable us to pass upon. and we 
express no opinion regarding the information in the Official Statement under the captions 
"BOND INSURANCE," and "TAX MATTERS." the Appendices to the Official Statement or 
corresponding information contained elsewhere in the Official Statement. 

We call your attention to the fact that, as special counsel to the City in connection 
with the Official Statement, our responsibility to and representation of the City is limited to those 
specific matters as to which our attention was required for the purpose of rendering this opinion. 
Consequently, we express no opinion on matters not specifically addressed in this opinion, 
including, without limitation, the exemption of the interest on the Series 2007A-B Bonds from 
federal or state income taxation, or on the qualification of the Series 2007A-B Bonds for sale in 
any jurisdiction. 

This letter is issued to and for the sole benefit of the above addressees and is 
issued for the sole purpose of the transaction specifically referred to herein. No person other 
than the above addressees may rely upon this letter without our express prior written consent. 
This letter may not be utilized by you for any other purpose whatsoever and may not be quoted 
by you without our express prior written consent. We assume no obligation to review or 
supplement this letter subsequent to its date. whether by reason of a change in the current laws, 
by legisla~tive or regulatory action, by judicial decision or for any other reason. 

Respectfully submitted, 



EXHlBlT D 

FORM OF UNDERWRITERS' COUNSEL OPINION 

Goldinan, Sachs & Co. 
as Syndica~te Representative 
for Underwriters listed in the Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007A 

City and County of Denver. Colorado, 
for and on behalf of its Department of Aviation 
Aimort System Revenue Bonds. Series 2007B 

Ladies and Gentlemen: 

We have acted as co-underwriter's counsel to Goldman, Sachs & Co., acting as 
Syndicate Representative of the underwriting syndicate (collectively, the "Syndicate") in 
connection with your purchase on this date of the above captioned bonds (the "Bonds") pursuant 
to a Boncl Purchase Agreement dated August 1, 2007 (the Agreement"), between the City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation (the "City") and 
you. Capitalized terms not otherwise defined herein shall have the meanings assigned to them in 
the Agreement. 

The scope of our engagement has been limited as described in this letter. In our 
capacity as co-underwriters' counsel to the Syndicate, we have reviewed the Official Statement 
prepared on behalf of the City by its special counsel and we have provided legal advice to the 
Syndicate in performing its due diligence investigation about the City and the Airport System, 
other obligated persons, the security for the Bonds and in satisfying its obligations with respect 
to continuing disclosure provisions of Rule 15~2-12(b)(5) promulgated by the Securities and 
Exchange Commission under the Securities Exchange Act of 1934, as amended (the "Rule"). In 
the courst: of our engagement, we have examined such law as we deemed relevant and necessary 
as a basis for this letter and originals or copies, certified or otherwise identified to our 
satisfaction, of records, documents, agreements, certificates and opinions relating to the Bonds or 
to the transactions contemplated by the Official Statement relating to the Bonds, dated August 
-?  2007 (the "Official Statement") and have relied on the statements of fact and opinions 
contained1 therein without independently verifying the truth or accuracy of such statements and 
opinions. We have participated in conferences and consulted with officials and representatives 
of the City and the Airport System, the City's independent certified public accountants, its 



Financial Consultants, its independent Airport Consultant, bond counsel, special counsel to the 
City, the City Attorney, and representatives of the Syndicate concerning the preparation of the 
Official Statement. Our procedures followed in providing legal advice to the Syndicate in 
connectioil with obtaining and reviewing the Official Statement included certain inquiries and 
investigations. 

Pursuant to federal securities laws, the City, acting through its City Council, is 
responsible for the statements contained in the Official Statement. Consequently, we cannot and 
do not assume responsibility for or pass upon the accuracy, completeness, or fairness of such 
statements. Subject to the foregoing, our work in connection with this matter did not disclose 
any information that caused the attorneys in our firm rendering legal services on this matter to 
believe th~at the Official Statement, as of its date and as of the date hereof (except for the 
financial :statements of the Airport System, the Report of the Airport Consultant, engineering, 
demographic, economic, financial or statistical data, any statements of trends, forecasts, 
estimates, projections and assumptions. any expressions of opinion, information concerning the 
Bond Inslurance Policy and the Bond Insurer, information concerning The Depository Trust 
Company and its procedures, contained in the Official Statement and its Appendices, as to which 
we express no view) included or includes any untrue statement of a material fact or omitted or 
omits a material fact required to be stated therein or necessary in order to make the statements in 
the Official Statement, in light of the circumstances under which they were made, not 
misleading. 

In addition to the foregoing, we are of the opinion that the Bonds are exempt from 
the registration requirements of the Securities Act of 1933, as amended. We expressly disclaim 
any responsibility for rendering an opinion on any security other than the Bonds. Further, we are 
of the opinion that the Ordinance is exempt from qualification under the Trust Indenture Act of 
1939, as amended. 

The Continuing Disclosure Undertaking, together with the Official Statement and 
the Ordin,ance, provide a reasonable basis for your determination pursuant to the Rule, that the 
City and iall other Obligated Persons, as defined in the Rule, for whom financial or operating data 
is presented in the Official Statement, have undertaken for the benefit of the owners of the Bonds 
to provide the information required by the Rule at the times and in the manner required by the 
Rule. 

We assume no obligation to advise you of any changes in the foregoing 
subseque.nt to the delivery of this letter. This letter is prepared solely for your use in connection 
with the Syndicate's initial purchase of the Bonds pursuant to the Agreement and may not be 
relied upon by you or related upon by any other party for any other purpose (other than its 
inclusion in the closing transcript for the Bonds) without the prior written consent of this firm. 

Very truly yours, 







City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

$34,635,000 
Airport System Revenue Bonds, Series 2007C 

BOND PURCHASE AGREEMENT 

August 1,2007 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

City and County Building 
144 West Colfax 
Denver, Colorado 80202 

Ladies arid Gentlemen: 

Citi (the "Representative"), on its own behalf and on behalf of the underwriters 
listed on Schedule 1 hereto (collectively, the "Underwriters") hereby offers to enter into this 
Bond Purchase Agreement with you (the "City") for the sale by the City, for and on behalf of its 
Department of Aviation, and purchase by the Undenvriters of $34,635,000 aggregate principal 
amount of "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007C" (the "Series 2007C Bonds"), dated 
their date of delivery, maturing on the dates and bearing interest at the rates described in the 
Official Statement (as hereinafter defined), and being subject to such other terms as are reflected 
in the Official Statement. All capitalized terms used herein and not otherwise defined shall have 
the meanings given them in the Official Statement. 

This offer is made subject to acceptance by you prior to 4:00 p.m., Denver time, 
on the date hereof, and upon such acceptance this Bond Purchase Agreement shall be in full 
force anld effect in accordance with its terms and shall be binding upon you and the 
Underwri~ters, subject to Section 7 hereof. 

1. Underwriting. Upon the terms and conditions and upon the basis of the 
representations herein set forth, the Underwriters hereby agree to purchase from the City, for and 
on behalf' of its Department of Aviation, for offering to the public, and the City, for and on behalf 
of its Department of Aviation, hereby agrees to sell to the Underwriters, except as hereinafter 
provided, all, but not less than all, of the Series 2007C Bonds at the purchase price of 
$35,793,477.95 (the "Series 2007C Purchase Price"), representing the par amount of the Series 
2007C Bonds of $34,635,000.00, plus an original issue premium of $1,409,701.70, less an 
underwriting discount of $251,223.75. The Series 2007C Bonds shall be as described in and 
shall be i:jsued and secured under and pursuant to the City's General Bond Ordinance, Ordinance 



No. 626, Series of 1984, as heretofore supplemented and amended and as to be further 
supplemented by the Series 2007C Airport System Supplemental Bond Ordinance authorizing 
the issuance of the Series 2007C Bonds (the "Series 2007C Supplemental Ordinance") passed by 
the City Council (collectively, the "Ordinance"), and the Pricing Certificate executed in 
accordance therewith (the "Pricing Certificate") and pursuant to the Manager's Resolution 
relating 'to the Series 2007C Bonds (the "Series 2007C Manager's Resolution"), with only such 
changes therein as shall be mutually agreed upon between us. Payment of the principal of and 
interest on the Series 2007C Bonds shall also be secured by a financial guaranty insurance policy 
(the "Bond Insurance Policy"), issued by MBIA Insurance Corporation (the "Bond Insurer"). 
The Series 2007C Bonds shall be delivered in the form and manner provided in Section 4 hereof. 
A portion of the Series 2007C Bonds shall be deposited in escrow under the Escrow Agreement 
(the "Escrow Agreement"), between the City, for and on behalf of its Department of Aviation 
and Zioris First National Bank. The Series 2007C Bonds are to be issued contemporaneously 
with the City and County of Denver. (301orad0, for and on behalf of its Department of Aviation, 
Airport System Revenue Bonds, Series 2007A-B (the "Series 2007A-B Bonds"). The net 
proceeds of the Series 2007C Bonds are to be used to advance refund, redeem and defease a 
portion of the City's outstanding Airport System Revenue Bonds, Series 2003B (the "Refunded 
Bonds"). The City shall also execute a Continuing Disclosure Undertaking (the "Continuing 
Disclosure Undertaking") for the benefit of the owners of the Series 2007C Bonds. 

2. Official Statement; Offering. 

(a) The City consents to the prior use by the Underwriters of the Preliminary 
Official Statement (in printed or electronic form) relating to the Series 2007C Bonds and 
represents that such Preliminary Official Statement was deemed final by the City as of its 
date for purposes of Rule 1.5~2-12 promulgated under the Securities Exchange Act of 
1934 (the "Rule"), except for the omission of such information as is specified under the 
R.ule. Within seven business days of the date hereof and, in any event, at least three 
business days prior to Closing (as hereinafter defined), the City will deliver to the 
LJnderwriters copies of the Official Statement of the City relating to the Series 2007C 
Elonds, in sufficient quantities to enable the Underwriters to comply with the Rule and 
other applicable rules of the Securities and Exchange Commission and the Municipal 
Securities Rulemaking Board. By execution thereof by the Manager of the Department 
of Aviation and the Manager of the Department of Revenue, the City shall deem the 
C)ficial Statement complete as of its date within the meaning of the Rule (such Official 
Statement, including the cover page and all appendices and statements included therein, 
incorporated by reference therein or attached thereto, together with any supplements 
thereto. being herein called the "Official Statement"). 

(b) I'he City authorizes the use of the Official Statement (in printed or electronic 
fbrm) in connection with the public offering and sale of the Series 2007C Bonds. The 
City also authorizes the references in the Official Statement to the Report of Jacobs 
Clonsultancy Inc. (the "Airport Consultant"); the use and lease agreements, including any 
and all amendments or supplements thereto (collectively, the "Basic Airport Leases"); the 
Il~tergovernmental Agreement on a New Airport (the "Intergovernmental Agreement"); 
the Plan of Financing; other contracts regarding the Airport; and the Ordinance and the 



use by the Underwriters of copies of such documents in connection with the public 
offering and sale of the Series 2007C Bonds. 

(c) The City agrees to notify the Underwriters pursuant to Section 9 of this 
Agreement promptly of any material change in the affairs or financial condition of the 
Airport System that may occur prior to the Closing. The City further agrees to notify the 
Underwriters of any material developments affecting the Airport System or the Series 
2007C Bonds of which the City becomes aware between the date of this Bond Purchase 
Agreement and a date that is 25 days after the later of the date of Closing or the end of 
th~e underwriting period for purposes of the Rule, notice of which date the Representative 
shall deliver to the City if later than the Closing date. After such notification, if, in the 
opinion of the City and the Underwriters, a change would be required in the Official 
Statement so that it does 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 light of the 
circumstances under which they were made, not misleading, then such change will be 
made by amendment or supplement, and the Official Statement as so amended or 
supplemented will be supplied to the Underwriters in reasonable quantity for distribution. 

(d) The City agrees to cooperate with the Underwriters and counsel to the 
Underwriters in taking all necessary action to qualify the Series 2007C Bonds for offer 
and sale under the securities or "blue sky" laws of such states and territories of the United 
States as the Underwriters may request; provided that the City will not be required to 
consent to service of process in jurisdictions other than Colorado. 

(e) The Representative shall send. by first-class mail or equally prompt means, a 
copy of the Official Statement to both the Municipal Securities Rulemaking Board and to 
th~e Municipal Advisory Council of Texas Central Post Office (www.DisclosureUSA.orq) 
or each of the nationally recognized municipal securities information repositories 
designated as such by the Securities and Exchange Commission. 

(f) In order to assist the Undenniters in complying with paragraph (b)(5) of the 
Rule, the City will undertake pursuant to the Continuing Disclosure Undertaking to 
provide annual reports and notices of certain enumerated events. The form of the 
Continuing Disclosure Undertaking is set forth in Appendix G to the Official Statement. 

3. City's Representations and Warranties. The City represents and warrants 
to the Underwriters that: 

(a) with respect to the Report of the Airport Consultant included as Appendix A 
to the Official Statement, all information (except forecasts) in Appendix A relating to the 
Airport, the Airport System, and actions of the City relating thereto is true, correct and 
complete in all material respects, and the remaining portions of the Official Statement 
(except for the information contained in the section entitled "BOND INSURANCE," and 
in Appendices F and I), are, as of the date hereof, complete and accurate, and such 
remaining portions of the Official Statement do not contain any untrue statement of a 
material fact or  omit to state a material fact necessary to be stated therein for the purposes 



for which they are to be used or to make the statements therein, in the light of the 
circumstances under which they were made, not misleading; 

(b) the City is, and will be at the date of the Closing, duly organized and 
existing as a home-rule city of the State of Colorado with the powers and authority, 
among others, set forth in Article XX of the Colorado Constitution (the "Home Rule 
Article") except as limited by the City Charter (the "Charter"), having full power and 
authority to carry out and consummate all transactions contemplated by this Bond 
Purchase Agreement, the Official Statement, the Ordinance, the Pricing Certificate, the 
Blasic Airport Leases, the Intergovernmental Agreement, the Escrow Agreement and the 
Continuing Disclosure Undertaking; 

(c) the City has adopted the Ordinance and has duly authorized: (A) the 
execution and delivery of the Bond Purchase Agreement, the Escrow Agreement, the 
Pricing Certificate and the Continuing Disclosure Undertaking; and (B) the issuance and 
sale of the Series 2007C Bonds; the adoption of the Ordinance and the execution and 
delivery of this Bond Purchase Agreement, the Escrow Agreement, the Pricing 
Certificate and the Continuing Disclosure Undertaking and compliance with the 
provisions hereof and thereof, under the circumstances contemplated hereby, will not 
conflict with or constitute on the part of the City a breach of or default under any 
agreement or other instrument to which the City is a party or by which it is bound or any 
existing law, administrative regulation, court order or consent decree to which the City is 
subject; 

(d) the Ordinance, this Bond Purchase Agreement and the Continuing 
Disclosure Undertaking constitute the legal, valid and binding obligations of the City, 
einforceable in accordance with their respective terms, subject to bankruptcy, insolvency, 
reorganization, moratorium and other similar laws and principles of equity relating to or 
affecting the enforcement of creditors' rights and when delivered to and paid for by the 
Underwriters at the Closing in accordance with the provisions of this Bond Purchase 
A.greement, the Series 2007C Bonds will have been duly authorized, executed, issued and 
dielivered and will constitute valid and binding special obligations of the City, for and on 
blehalf of its Department of Aviation, of the character authorized in the Home Rule 
A.rticle and not in contravention of the Charter, in conformity with, and entitled to the 
blenefit and security of, the Ordinance; 

(e) the Ordinance creates in favor of the Series 2007C Bonds an irrevocable and 
first lien (but not necessarily an exclusive first lien) on the Net Revenues of the Airport 
System, on a parity with the lien thereon, after the issuance of the Series 2007C Bonds 
aind Series 2007A-B Bonds, of the Airport System Revenue Bonds, Series 1991A, 
A.irport System Revenue Bonds, Series 1991D, Airport System Revenue Bonds, Series 
1'992C, Airport System Revenue Bonds, Series l992F-G, Airport System Revenue 
Bonds, Series 1995C, Airport System Revenue Bonds, Series 1997E, Airport System 
R.evenue Bonds, Series 1998A, Airport System Revenue Refunding Bonds, 
Series 2000A-C, Airport System Revenue Refunding Bonds, Series 2001A-B, Airport 
System Revenue Refunding Bonds, Series 2001D, Airport System Revenue Refunding 
Bonds, Series 2002A1-A3, Airport System Revcnue Refunding Bonds, Series 2002C, 



Airport System Revenue Refunding Bonds, Series 2002E, Airport System Revenue 
Bonds, Series 2003A, Airport System Revenue Bonds, Series 2004A-B, Airport System 
Revenue Bonds, Series 2005A, Airport System Revenue Bonds, Series 2005B1-B2, 
A.irport System Revenue Bonds, Series 2005C 1-C2, Airport System Revenue Bonds, 
Sleries 2006A-B and Series 2007A-B Bonds. 

(f) the Ordinance includes a valid covenant on the part of the City to fix, revise, 
charge and collect rentals, rates, fees and other charges for the Airport System, and, 
except as disclosed in the Official Statement, the City has full power and authority to 
irnpose and collect fees and charges from airlines and other tenants of the Airport 
System, as evidenced by the Basic Airport Leases and agreements with various Airport 
Siystem tenants (collectively, the "Concession Agreements"); 

(g) except as disclosed in the Official Statement, no legal proceedings of which 
the City has received written notice are pending or, to the City's knowledge, threatened: 
( I )  contesting or affecting the validity or authority for the issuance or delivery of the 
Sleries 2007C Bonds or seeking to restrain or enjoin the issuance or delivery of the Series 
2007C Bonds; (2) contesting or affecting the operation of the Airport System or the 
validity or enforceability of the Ordinance, the Pricing Certificate, the Series 2007C 
Manager's Resolution, the Basic Airport Leases, the Intergovernmental Agreement, this 
Bond Purchase Agreement, the Escrow Agreement or the Continuing Disclosure 
Undertaking; (3) contesting or affecting the validity of the Concession Agreements; 
(4) seeking to restrain or enjoin the collection of revenues pledged under the Ordinance 
which, if determined adversely to the City, would have a material adverse effect on the 
City's collection of the income or revenues pledged under the Ordinance, or the pledge 
thereof; (5) contesting the completeness or accuracy of the Official Statement; or 
(ti) contesting the power of the officials of the City or their authority with respect to the 
Olrdinance, the Pricing Certificate, the Series 2007C Manager's Resolution, the Series 
21007C Bonds, the Official Statement, this Bond Purchase Agreement, the Escrow 
A.greement or the Continuing Disclosure Undertaking; 

(h) with respect to the section entitled "LITIGATION" in the Official 
Statement, all information therein is complete and accurate; 

(i) the financial statements of and other financial information regarding the 
A.irport System included in the Official Statement have been prepared in all material 
respects on a consistent basis in accordance with generally accepted accounting 
pirinciples applicable to the financial reporting of governmental entities and present fairly 
the financial position of the Airport System and the results of operations of the Airport 
System at the dates and for the periods indicated; 

(j) except as disclosed in the Official Statement, the Ordinance, the Pricing 
Certificate, the Series 2007C Manager's Resolution, the Basic Airport Leases, the 
Iritergovernmental Agreement, the Escrow Agreement and the Concession Agreements 
are and at the Closing will be in full force and effect in accordance with their terms and, 
as of the Closing, will not have been amended, modified or supplemented by the City, 
except as may have been agreed to in writing by the Representative, and there shall have 



been duly adopted and there shall be in full force and effect such ordinances as shall be 
necessary in connection with the transactions contemplated hereby; 

(k)  except as disclosed in the Official Statement, the City is not in default in the 
payment of principal or interest by the City on any bond, note or other general or special 
obligation for borrowed money nor is it in default under any agreement or instrument 
under which any obligation for borrowed money has been issued, and no event of which 
the City has notice or knowledge has occurred under the provisions of any such 
instrument or agreement which, with or without the lapse of time or the giving of notice, 
or both, constitutes or would constitute a default thereunder; 

(1) except as disclosed in the Official Statement, the Airport has been designed 
in accordance with, and the use of the Airport complies with, all applicable federal, State 
artd local laws or ordinances (including rules and regulations) relating to zoning, 
building, safety and environmental quality; 

(m) all authorizations, approvals, licenses, permits, consents and orders of any 
governmental authority, legislative body, board, agency or commission having 
jurisdiction of the matter which are required for the due authorization of, which would 
constitute a condition precedent to, or the absence of which would materially adversely 
affect the due performance by the City of its obligations, under the Ordinance, the Pricing 
Clertificate, the Bond Purchase Agreement, the Escrow Agreement and the Continuing 
Disclosure Undertaking. the Series 2007C Bonds or any other document relating thereto, 
have been duly obtained, except for such approvals, consents and orders as may be 
required under the "Blue Sky" or other securities laws of any jurisdiction in connection 
with the offering and sale of the Series 2007C Bonds; and all permits, licenses or other 
approvals necessary for the operation of the Airport have been obtained and are in full 
farce and effect; 

(n) the City has in force all insurance with respect to the Airport System as 
required by the Ordinance; 

(0) the City has not failed during the previous five years to comply in all material 
respects with any previous undertakings in a written continuing disclosure contract or 
agreement under the Rule. 

4. The Closing. At 8:30 a.m., Denver time, on August 29, 2007 or at such 
other timle or on such earlier or later date as the Representative and the City mutually agree upon 
(herein called the "Closing"), the City, for and on behalf of its Department of Aviation, will issue 
the Series 2007C Bonds and cause them to be delivered to the Underwriters at The Depository 
Trust Colnpany ("DTC"), in typewritten form, duly executed by the City, for and on behalf of its 
Departme:nt of Aviation. At the Closing the City will deliver or cause to be delivered to the 
Underwriters, at the offices of Hogan & Hartson L.L.P. in Denver, Colorado, or at such other 
place as the Representative and the City may mutually agree upon, the documents mentioned in 
Paragraph 5(d) hereof, and the Representative will accept such delivery and pay the Series 
2007C Purchase Price by wire transfer or by certified or official bank check or checks payable in 
federal 01- other immediately available funds, or by such other funds as may be mutually agreed 



upon, to the order of the City. The Series 2007C Bonds are initially to be registered in the name 
of Cede tSr  Co., as partnership nominee for DTC, as securities depository for the Series 2007C 
Bonds. 'The Series 2007C Bonds will be in such authorized denominations as DTC and the 
Representative shall specify. CUSIP identification numbers will be obtained by the 
Underwriters and will be printed on the Series 2007C Bonds in accordance with the requirements 
of DTC; provided neither the printing of a wrong number on any Series 2007C Bond nor the 
failure to print a number thereon shall constitute cause to rehse acceptance or delivery of any 
Series 2007C Bond. 

5. Conditions Precedent to the Underwriters' Obligations. The Underwriters 
have entered into this Bond Purchase Agreement in reliance upon the City's representations and 
warranties and the City's performance of its obligations hereunder, both as of the date hereof and 
as of the date of the Closing. The Underwriters' obligations under this Bond Purchase 
Agreement are and shall be subject to the following further conditions: 

(a) at the time of the Closing, the Ordinance, the Pricing Certificate, the Series 
2007C Manager's Resolution, the Basic Airport Leases, the Intergovernmental 
Agreement. the Concession Agreements, this Bond Purchase Agreement, the Escrow 
Agreement and the Continuing Disclosure Undertaking shall be in full force and effect, 
and such Ordinance, the Pricing Certificate, the Series 2007C Manager's Resolution, 
leases, letters and agreements, together with the Official Statement and the Report of the 
Airport Consultant, shall not have been amended, modified or supplemented except as 
described in the Official Statement or as may have been agreed to in writing by the 
Representative, and the City shall have duly adopted and published and there shall be in 
fLll force and effect such ordinances as shall be necessary in connection with the 
tr(ansactions contemplated hereby and thereby; 

(b) the Series 2007C Bonds shall be rated not less than "Aaa" by Moody's 
Investors Service, Inc.. "AAA" by Standard & Poor's Ratings Services, a division of The 
NIcGraw-Hill Companies, Inc., and "AAA" by Fitch Ratings, Inc., and all such ratings 
shall be in effect and shall not have been lowered on or prior to the Closing; 

(c) at the Closing there shall not have been any material adverse change in the 
properties or tinancial condition of the Airport System as described in the Official 
Statement, except as set forth in or contemplated by the Official Statement; 

(d) at the Closing, the Underwriters shall receive the following documents: 

( 1 )  (i) the approving legal opinions of Hogan & Hartson L.L.P. and 
Bookhardt & O'Toole (collectively, "Bond Counsel") dated the date of the 
Closing, substantially in the form of Appendix H to the Official Statement; and 
(ii) the supplemental opinions of Bond Counsel dated the date of the Closing, 
substantially in the forms of Exhibit A-1 and A-2 hereto; and (iii) a defeasance 
opinion of Bond Counsel relating to the Refunded Bonds; 

(2) the opinion of the City Attorney of the City, dated the date of the 
Closing, in the form of Exhibit B hereto; 



( 3 )  an opinion of counsel to the Bond Insurer as to the validity and 
enforceability of the Bond Insurance Policy; 

(4) the opinion of Peck, Shaffer & Williams LLP, special counsel to the 
City, dated the date of the Closing, substantially in the form of Exhibit C hereto; 

(5) the opinions of Sherman & Howard L.L.C. and Greenberg Traurig, 
LLP, counsel to the Underwriters, dated the date of the Closing, substantially in 
the form of Exhibit D hereto; 

(6) a certificate, dated the date of the Closing, duly executed by 
appropriate officials of the City satisfactory to the Representative and in form and 
substance satisfactory to counsel to the Underwriters, to the effect that (i) the 
representations and agreements of the City herein are true and correct as of the 
date of the Closing; and (ii) except as disclosed in the Official Statement, no legal 
proceedings of which the City has received written notice are pending or 
threatened: (A) contesting or affecting the validity or authority for the issuance or 
delivery of the Series 2007C Bonds or seeking to restrain or enjoin the issuance or 
delivery of the Series 2007C Bonds; (B) contesting or affecting the operation of 
the Airport or the validity or enforceability of the Ordinance, the Pricing 
Certificate, the Series 2007C Manager's Resolution, the Basic Airport Leases, the 
Intergovernmental Agreement, this Bond Purchase Agreement, the Escrow 
Agreement or the Continuing Disclosure Undertaking; (C) contesting or affecting 
the validity of the Concession Agreements; (D) seeking to restrain or enjoin the 
collection of revenues pledged under the Ordinance that, if determined adversely 
to the City, would have a material adverse effect on the City's collection of the 
income or revenues pledged under the Ordinance, or the pledge thereof; 
(E) contesting the completeness or accuracy of the Official Statement; or 
(F) contesting the power of the officials of the City or their authority with respect 
to the Ordinance, the Pricing Certificate, the Series 2007C Manager's Resolution, 
the Series 2007C Bonds, the Official Statement, this Bond Purchase Agreement or 
the Continuing Disclosure Undertaking; (iii) the financial statements and other 
financial information of the Airport System contained in the Official Statement 
present fairly the financial position of the Airport System as of the dates indicated 
and the results of its operations for the periods specified therein, and such 
financial statements and other financial information have been prepared in 
conformity with generally accepted accounting principles for governmental 
entities applied in all material respects on a consistent basis (except as described 
in the Official Statement) with respect to such period; (iv) since December 31, 
2006, there has not been any material adverse change in the properties or financial 
condition of the Airport System, except as set forth in or contemplated by the 
Official Statement; and (v) no default has occurred and is continuing under the 
Ordinance; 

(7) executed 01- certified copies of the Ordinance (including the Series 
2007C Supplemental Ordinance), the Pricing Certificate, the Series 2007C 



Manager's Resolution and the Consent to Proposed Amendments relating to the 
proposed amendments to the Ordinance and the appointment of a consent agent; 

(8) the Report of the Airport Consultant, together with the consent of the 
Airport Consultant to its use in the Official Statement, including a certificate duly 
executed by appropriate officials of the Airport Consultant satisfactory to the 
Representative and in form and substance satisfactory to counsel to the 
Underwriters, to the effect that (i) the contents of such Report were accurate as of 
the date of such Report and reflected events occurring through that date; and (ii) 
to the best of their knowledge. the information in such Report does not contain 
any untrue statements of a material fact, or omit to state any material facts which 
were known as of the date of such Report, and would have been necessary to be 
stated therein for the purposes of which they were used or to make the statements 
therein, in light of the circumstances under which they were made, not 
misleading; 

(9) a certificate, dated the date of Closing and signed by the City's 
Manager of the Department of Aviation and the City's Manager of the 
Department of Revenue to the effect that the Official Statement is complete as of 
its date of delivery to the Underwriters and, with respect to the Report of the 
Airport Consultant included as Appendix A to the Official Statement, all 
information (except forecasts) in Appendix A relating to the Airport, the Airport 
System, Stapleton and the actions of the City relating thereto is true, correct and 
complete in all material respects, and the remaining portions of the Official 
Statement (except for the information contained in the section entitled "BOND 
INSURANCE," and in Appendices F and I) do not, as of the Closing date, contain 
any untrue statement of a material fact or omit any statement of a material fact 
necessary to make the statements therein. in the light of the circumstances under 
which they were made, not misleading; 

(10) certificates, dated the date of the Closing from First Albany Capital 
Inc. and Estrada Hinojosa & Company, Inc. (collectively, the "Financial 
Advisors") to the effect that the Financial Advisors (i) assisted and advised the 
City in preparing the Plan of Financing in anticipation of the issuance of the 
Series 2007C Bonds, (ii) participated in the preparation of the Official Statement, 
and (iii) certify that the information in the Official Statement with respect to the 
Plan of Financing is accurate and that, although the Financial Advisors have not 
independently verified any of the data contained in the Official Statement (other 
than as referenced in (iii) above) or conducted a detailed investigation of the 
affairs of the City to determine the accuracy or completeness of the Official 
Statement or retained counsel to do the same, the Financial Advisors have not 
become aware of facts, as of the date of delivery of the Series 2007C Bonds, that 
lead them to believe that the Official Statement contains any untrue statement of a 
material fact or omits to state a material fact where necessary to make a statement, 
in light of the circumstances under which it was made, not misleading (except for 
the Appendices to such documents. the other financial and statistical information 
included therein and the sections entitled "BOND INSURANCE," 



"LITIGATION" and "TAX MATTERS," as to which no view need be 
expressed); 

(1 1) executed or certified copies of the Bond Insurance Policy, the 
Escrow Agreement (with any verification reports prepared by certified public 
accountants licensed to practice in the State of Colorado and required by Bond 
Counsel relating to the sufficiency of the cash balance and the investments held 
under the Escrow Agreement to defease the obligations refunded with the 
proceeds of the Series 2007C Bonds) and the Continuing Disclosure Undertaking; 

(12) such additional legal opinions, certificates, proceedings, instruments 
and other documents, as the Representative, bond counsel, special counsel to the 
City or counsel to the Underwriters may reasonably request to evidence 
compliance by you with legal requirements, the truth and accuracy, as of the date 
of the Closing, of all representations herein contained, the excludability from 
gross income for federal and State income tax purposes of amounts received as 
interest by owners of the Series 2007C Bonds and the due performance or 
satisfaction by the City at or prior to such date of all agreements then to be 
performed and all conditions then to be satisfied as contemplated under this Bond 
Purchase Agreement. 

If the City shall be unable to satisfy the conditions to the Underwriters' 
obligations contained in this Bond Purchase Agreement or if the Underwriters' obligations shall 
be terminated for any reason permitted hereby, this Bond Purchase Agreement shall terminate 
and neither the City nor the Underwriters shall have any further obligation hereunder. 

6. Conditions to the Obligations of the City. The City's obligations under 
this Boncl Purchase Agreement to deliver the Series 2007C Bonds shall be subject to the City's 
receipt of the documents, certificates and opinions described in Section 5(d)(l), (3), (4), (8), (lo), 
(1 1 )  and (12) hereof and to the receipt of such additional legal opinions, certificates, 
proceedings, instruments and other documents as the City may reasonably request to evidence 
compliance by the Underwriters with legal requirements, the truth and accuracy, as of the date of 
the Closing, of all representations herein contained, the excludability from gross income for 
federal and State income tax purposes of amounts received as interest by owners of the Series 
2007C Bonds and the due performance or satisfaction by the Underwriters at or prior to such 
date of all agreements then to be performed and all conditions then to be satisfied by them as 
contemplated under this Bond Purchase Agreement. 

I f  the conditions to the City's obligations contained in this Bond Purchase 
Agreement shall not be satisfied or if the City's obligations shall be terminated for any reason 
permitted hereby, this Bond Purchase Agreement shall terminate, and neither the City nor the 
Underwriters shall have any further obligation hereunder. 

7. Events Permitting the Underwriters to Terminate. The Underwriters may 
terminate its obligations to purchase the Series 2007C Bonds by written notification to the City 
if, between the date hereof and the Closing, (a) legislation shall be enacted by the Congress of 
the Unite:d States or adopted by either House thereof or shall have been recommended to the 



Congress by the President of the United States or shall have been introduced and favorably 
reported !For passage to either House of Congress by any committee of such House to which such 
legislation had been referred for consideration, or a decision shall have been rendered by or 
adopted by either House thereof or a decision by a court of the United States or the Tax Court of 
the United States or an order, ruling or regulation shall have been issued or proposed by or on 
behalf of the Treasury Department of the United States or the Internal Revenue Service, with 
respect to federal income taxation of revenues or other income of the general character to be 
derived by the City or upon interest received on obligations of the general character of the Series 
2007C Bonds that, in the Representative's reasonable judgment, materially adversely affects the 
market price of the Series 2007C Bonds; or (b) legislation shall have been enacted by the 
Congress of the United States to become effective on or prior to the Closing, or a decision of a 
court of the United States shall be rendered, or a stop order, ruling, regulation or proposed 
regulatio~l by or on behalf of the Securities and Exchange Commission or other agency having 
jurisdiction over the subject matter shall be issued or made, to the effect that the issuance, sale 
and delivery of the Series 2007C Bonds, or any other obligations of any similar public body of 
the general character of the City is in violation of the Securities Act of 1933, as amended, or the 
enactment of the Ordinance is in violation of the Trust Indenture Act of 1939, as amended, or 
with the ]purpose or effect of otherwise prohibiting the offering, issuance, sale or delivery of the 
Series 2007C Bonds as contemplated hereby or by the Official Statement or of obligations of the 
general character of the Series 2007C Bonds; or (c) there shall exist any event as a result of 
which the Official Statement in the Representative's reasonable opinion either (1) contains any 
untrue statement of a material fact or (2) omits to state a material fact necessary in order to make 
the statements therein, in light of the circumstances under which they were made, not 
misleading, which event has not been reflected to the satisfaction of the Representative and the 
City in an amendment or supplement to the Official Statement pursuant to Section 2(c) of this 
Bond Purchase Agreement; or (d) there shall have occurred any outbreak of hostilities or other 
national or international calamity or crisis or the escalation of any thereof, the effect of such 
outbreak, escalation, calamity or crisis on the financial markets of the United States being such 
as, in the Representative's judgment, would make it impracticable for the Underwriters to sell or 
deliver the Series 2007C Bonds, or (e) there shall be in force a general suspension of trading on 
the New York Stock Exchange or minimum or maximum prices for trading shall have been fixed 
and be in force, or maximum ranges for prices for securities shall have been required and be in 
force on the New York Stock Exchange whether by virtue of a determination by that Exchange 
or by order of the Securities and Exchange Commission, or any other governmental authority 
having jurisdiction; or (f) a general banking moratorium shall have been declared by federal, 
Colorado or New York authorities having jurisdiction and shall be in force; or (g) any legislation, 
ordinance, rule or regulation shall be introduced in, or be enacted by, any governmental body, 
department or agency in the State of Colorado, or a decision by any court of competent 
jurisdicti~on within the State of Colorado shall be rendered that, in the Representative's judgment, 
would have a material adverse effect on the market price of the Series 2007C Bonds; or (h) there 
shall have been any downgrading, suspension or withdrawal of any unenhanced rating assigned 
to any of the City's outstanding debt obligations secured on a parity with the Series 2007C 
Bonds by Moody's lnvestors Service, Inc., Standard & Poor's Ratings Services, a division of 
The McCiraw-Hill Companies. Inc., or Fitch Ratings. Inc. 

8. Expenses. The Underwriters shall be under no obligation to pay, and the 
City shal.1 pay, any expenses incident to the performance of the City's obligations hereunder, 



including but not limited to: (a) the cost of the preparation and printing or other reproduction of 
the Ordirrance, the Series 2007C Manager's Resolution, the Pricing Certificate, the Official 
Statement, the Report of the Airport Consultant and the Continuing Disclosure Undertaking, as 
well as tlhe cost of printing, posting and shipping the Official Statement; (b) the cost of the 
preparation of the Series 2007C Bonds; (c) the fees and disbursements of Bond Counsel, Special 
Counsel to the City and the City Attorney; (d) the fees and disbursements of the Financial 
Advisors, the Airport Consultant, and any other experts, advisors, engineers, auditors or 
consultants retained by the City; (e) the fees of the bond rating agencies and the Bond Insurer; 
and (t) on behalf of the Underwriters, in lieu of additional compensation, the fees and 
disbursements of counsel to the Underwriters and the cost of preparation and printing or other 
reproduction of this Bond Purchase Agreement, the blue sky and legal investment surveys and 
any agreement among underwriters or selling group agreement. The City shall pay for expenses 
(included in the expense component of the spread) incurred on behalf of the City's employees 
which are incidental to implementing this Bond Purchase Agreement, including, but not limited 
to, meals,, transportation and lodging of those employees. 

The City shall be under no obligation to pay and the Underwriters shall pay: 
(a) all advertising expenses incurred by the Underwriters in connection with the offering of the 
Series 2007C Bonds; and (b) all other expenses incurred by the Underwriters in connection with 
its offering and distribution of the Series 2007C Bonds. 

9. Notices. Any notice or other communication to you under this Bond 
Purchase Agreement shall be given by delivering the same in writing at your address set forth 
above, Attention: Director of Financial Management, and any such notice or other 
communication to be given to the Underwriters shall be given by delivering the same in writing 
to Citi, 390 Greenwich Street, 2" Floor, New York, New York 10013, Attention: Neal 
Atterman~n. 

10. Exclusive Benefit; Survival. This Bond Purchase Agreement is made 
solely for the benefit of the City and the Underwriters (including the successors or assigns of the 
Underwriters), and no other person shall acquire or have any right hereunder or by virtue hereof. 
All representations, warranties, covenants and agreements by you in this Bond Purchase 
Agreement shall remain operative and in full force and effect regardless of any investigation 
made by or on behalf of the Underwriters and shall survive the delivery of and payment for the 
Series 2007C Bonds. 

11. Governing Law. The rights and obligations of the parties to this Bond 
Purchase Agreement shall be governed by, construed and enforced in accordance with the laws 
of the State of Colorado. 

12. Periodic Reports. The City shall supply to the Underwriters, from time to 
time upon request, the annual reports and other information required to be provided to 
Bondholtlers under Sections 1027 to 103 1, inclusive, of the General Bond Ordinance. 

13. Default by the Underwriters. If the Underwriters fail (other than for a 
reason permitted hereunder) to accept and pay for the Series 2007C Bonds upon the proper 
tender thereof by the City at the Closing as herein provided, the maximum liability of the 



Undeawriten to the City shall be limited to 1% of the principal amount of the Series 2007C 
Bonds (the "Maximurn Amount"). When paid to the City, the Maximum Amount shell serve as 
full l:~qu~dated damages for such failure and for any and all defaults hereunder on tho part of the 
Undenvriters, and such Maximum Amount shall constitute a full release and discharge of all 
claims and damagcs for such failure and for any and all such defaults, and neither the City nor 
any other person shall have any fbrther action for damages, specific performsncc or my othn 
legal or equitable relief against the Underwriters. 

14,. Counterparts. This Bond Purchase Agreement may be executed in any 
number of counterparts, each of which shall be an original, but such countaparta shall together 
consljtute one and the same instrument. 

very truly yo-, 

rZ;,resbntative of the Undmvritm 



Accepted as of the date first above written 
at the jbllowing time: 

(SEAT.) 

Attest: 

Accepted by the City and Countj. of Denver, 
C o l o r h f o r  and on behalf of its 

B~+&L-$ 
Cifj. Clerk 

Recommendcd and Approved: 

By: 
Manager of the Depamnfqof Revenue 

By: 

Apprr~ved as to Form: 

Countersigned and Registered: 

By: 



SCHEDULE 1 

LIST OF UNDERWRITERS 

Citi 
JP Morgan 
Ramirez & Co., Inc. 



SCHEDULE 2 

$34,635,000 
City and County of Denver, Colorado, 

for and on behalf of its Department of Aviation 
Airport Systern Revenue Bonds, Series 2007C 

Maturity Date Principal Amount Interest Rate 

November 1 5,20 16 3,s 15,000 
November 15,2017 4,870,000 
November 15,2033 25,950,000 



EXHIBIT A- 1 

FORM OF SUPPLEMENTAL OPINlON OF BOND COUNSEL 

City and County of Denver, Colorado 
City and County Building 
Denver, Colorado 80202 

Citi 
as Representative of the Underwriters 
listed in the Bond Purchase Agreement 
390 Greenwich Street, 2nd Floor 
New York, NY 100 13 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

Aimort System Revenue Bonds, Series 2007C - $34,635,000 

Ladies and Gentlemen: 

IJnder even date herewith we are rendering an opinion as bond counsel to the City 
and County of Denver (the "City"), as to certain matters in connection with the issuance by the 
City, for and on behalf of its Department of Aviation, of $34,635,000 aggregate principal amount 
of "City and County of  Denver, Colorado, for and on behalf of its Department of Aviation, 
Airport System Revenue Bonds, Series 2007C" (the "Series 2007C Bonds"). We are delivering 
this lettt:r pursuant to paragraph 5(d)(l)(ii) of the Bond Purchase Agreement, dated August 1,  
2007 between the City, for and on behalf of its Department of Aviation, and Citi, as 
Representative of the Underwriters (the "Bond Purchase Agreement"). All capitalized terms 
used herein and not defined shall have the same meanings as in the Bond Purchase Agreement. 

In rendering the following opinions, we have examined a copy of the Ordinance, 
the Official Statement, dated A u g u s t ,  2007, relating to the Series 2007C Bonds (the "Official 
Statement"), a certified transcript of the record of proceedings of the City Council, the Series 
2007C Manager's Resolution taken preliminary to and in authorization of the Series 2007C 
Bonds, the Escrow Agreement, the Continuing Disclosure Undertaking, the Pricing Certificate, 
and such other documents, proceedings and matters of law as we have considered an appropriate 
basis on which to render such opinions. As to questions of fact material to our opinion, we have 
relied upon the representations of the City and other parties contained in the Ordinance, certified 
proceediings, certificates and instruments (and have assumed the genuineness of signatures, the 
legal capacity of all natural persons, the accuracy, completeness and authenticity of original 
documents and the conformity with original documents of copies submitted to us) without 
undertaking to verify the same 'by independent investigation. 



E3ased upon, subject to, and as limited by the foregoing, it is our opinion, as of the 
date hereof and under existing law: 

1.  The Bond Purchase Agreement, the Escrow Agreement and the 
Continuing Disclosure Undertaking have been duly authorized by the City Council and executed 
and delivered by the City, for and on behalf of its Department of Aviation. 

2.. The Series 2007C Bonds are exempt from registration under the Securities 
Act of 1933, as amended, and the Ordinance is exempt from qualification under the Trust 
Indenture Act of 1939, as amended. 

\Ye have not been engaged nor have we undertaken to review or verify the 
accuracy, completeness or sufliciency of the Official Statement or other offering material 
relating to the Series 2007C Bonds, except that in our capacity as bond counsel we have 
reviewed the information contained in the Official Statement under the captions 
"INTROIIUCTIION," "APPLICATION OF PROCEEDS," "THE SERIES 2007A-C BONDS" 
and Appendices C, D and E solely to determine whether such information and summaries 
conform to the Series 2007C Bonds and the Ordinance. The summary descriptions in the 
Official Statem~tnt under such captions and appendices, as of the date of the Official Statement 
and as of'the date hereof, insofar as such descriptions purport to describe or summarize certain 
provisions of and the proposed amendments to Ordinance No. 626, Series of 1984, as 
supplemented and amended from time to time, the Series 2007C Bonds and the Ordinance are 
accurate summaries of such provisions and amendments in all material respects (meaning that 
the material terms of such provisions and amendments are accurately described). In addition, the 
information in the Official Statement under the captions "FINANCIAL INFORMATION - 
Passenger Facility Charges - Irrevocable Commitment of Certain PFCs to Debt Service 
Requirements" and "TAX MATTERS" purporting to describe or summarize our advice to the 
City or our opinions concerning certain federal tax matters relating to the Series 2007C Bonds 
have been reviewed by us and are accurate summaries in all material respects (meaning that the 
material terms of such advice and opinions are accurately described). 

The opinion expressed in paragraph 2 above is based on our opinion of even date 
herewith (subject to the qualifications contained therein) relating to the exclusion from gross 
income for federal income tax purposes of interest on the Series 2007C Bonds (the "Bond 
Counsel (3pinion"). 

We assume no obligation to advise you of any changes in the foregoing 
subsequent to the delivery of this opinion. This opinion has been prepared solely for your use in 
connection with the issuance of the Series 2007C Bonds on the date hereof and should not be 
quoted in whole or in part or otherwise be referred to nor be filed with or furnished to any 
governmental agency or other person or entity without the prior written consent of the firm. 



We also consent to the inclusion of the form of Bond Counsel Opinion attached as 
Appendix H to the Official Statement. 

Respectfilly submitted, 



EXHIBIT A-2 

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL 

City and County of Denver. Colorado 
City and County Building 
Denver, Colorado 80202 

Citi 
as Representative of the Underwriters 
listed in the Bond Purchase Agreement 
390 Greenwich Street, 2" Floor 
New Yor:k, NY 100 13 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

Aimort System Revenue Bonds. Series 2007C - $34,635,000 

Ladies and Gentlemen: 

We have actcd as bond counsel to the City and County of Denver, Colorado (the 
"City"), in connection with the issuance by the City, for and on behalf of its Department of 
Aviation, of $34,635,000 aggregate principal amount of "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007C" 
(the "Seriies 2007C Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and 
amended from time to time (the "General Bond Ordinance"). In our capacity as bond counsel we 
have been asked to render an opinion pursuant to Section 303(B) of the General Bond Ordinance. 

In our opinion, as of the date hereof and under existing law, the issuance of the 
Series 2007C Bonds has been duly authorized and all conditions precedent to the delivery of the 
Series 2007C Bonds have been fulfilled. 

Respectfully submitted, 



EXHIBIT B 

FORM OF CITY ATTORNEY'S OPINION 

Citi 
as Representative of the Underwriters 
listed in the Bond Purchase Agreement 
390 Greenwich Street, 2"d Floor 
NewYol:k,NY 10013 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007C 

Ladies a:nd Gentlemen: 

As City Attorney of the City and County of Denver, Colorado (the "City"), I have 
acted as counsel to the City in connection with the issuance, sale and delivery of $34,635,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007C" (the "Series 2007C 
Bonds"). For purposes of this opinion, capitalized terms used herein and not defined have the 
meanings assigned to them in the Bond Purchase Agreement, dated August 1,2007 between you, 
as representative of the Underwriters, and the City (the "Bond Purchase Agreement"). 

I have examined the documents referred to in the Bond Purchase Agreement and 
such other documents and records of the City and any other papers as 1 have deemed relevant 
and necessary as the basis of the opinions hereinafter set forth. Based upon the foregoing, I am 
of the opinion that: 

1. The City has been duly and validly created as a home-rule city existing 
under th~e laws of the State of Colorado, with full power and authority (a) to enter into and 
perform its obligations under the Bond Purchase Agreement, the Escrow Agreement, the 
Continuing Disclosure Undertaking, the Pricing Certificate, the Basic Airport Leases, the 
Intergovernmental Agreement and the Concession Agreements; and (b) to adopt and perform its 
obligations under the Ordinance and authorize, issue, sell and deliver the Series 2007C Bonds 
under the Ordinance. 

2. The officials of the City named in the Official Statement have been duly 
elected or appointed and are as of the date hereof legally qualified to serve in their respective 
positions. 



3. The Ordinance, which authorizes the issuance of the Series 2007C Bonds 
and authclrizes or ratifies the execution of the Bond Purchase Agreement, the Escrow Agreement 
and the Continuing Disclosure Undertaking, has been duly adopted by, and the Basic Airport 
Leases, the Intergovernmental Agreement, the Pricing Certificate, the Bond Purchase 
Agreement, the Escrow Agreement and the Continuing Disclosure Undertaking have been duly 
authorized, executed and delivered by, the City, and assuming due authorization, execution and 
delivery by the other parties thereto, such instruments constitute valid and binding obligations of 
the City enforceable in accordance with their respective terms (except as may be limited by 
bankruptcy, insolvency and other laws affecting creditors' rights or remedies). 

4. To the best of my knowledge, the execution and delivery of the Ordinance, 
the Basic Airport Leases, the Intergovernmental Agreement, the Concession Agreements, the 
Bond Purchase Agreement, the Escrow Agreement and the Continuing Disclosure Undertaking 
by the City and compliance with the provisions thereof will not conflict with or constitute a 
breach or default under any applicable law, administrative regulation, court order or consent 
decree of' Colorado or of the United States of America or of any department, division, agency or 
instrumentality of either or any ordinance, agreement, note, resolution, indenture or other 
instrume~~t to which the City is a party or by which it is bound. 

5 .  All approvals, consents and orders of any governmental entity, authority, 
board, agency or commission having jurisdiction that would constitute conditions precedent to 
the performance by the City of its obligations under the Ordinance, the Pricing Certificate, the 
Series 2007C Bonds, the Basic Airport Leases, the Intergovernmental Agreement, the 
Concession Agreements. the Bond Purchase Agreement, the Escrow Agreement or the 
Continuing Disclosure Undertaking and that can reasonably be obtained at this time have been 
obtained. 

6 .  To the best of my knowledge, the use of the Airport complies with all 
applicable federal, State and local laws or ordinances (including rules and regulations) relating to 
zoning, building, the environment and safety. All permits, licenses or other requirements that are 
necessary for the operation of the Airport have been obtained. 

7. The City has title to or legal possession of the site for the Airport, together 
with such easements and rights of way as are necessary for access and utility service. 

8. Except as disclosed in the Official Statement, no legal proceedings of 
which the City has received written notice are pending or threatened: (a) contesting or affecting 
the validity or authority for the issuance of the Series 2007C Bonds or seeking to restrain or 
enjoin the issuance or delivery of the Series 2007C Bonds; (b) contesting or affecting the 
operation of the Airport or the validity or enforceability of the Ordinance, the Pricing Certificate, 
the Basic Airport Leases, the Intergovernmental Agreement, the Bond Purchase Agreement, the 
Escrow Agreement or the Continuing Disclosure Undertaking; (c) contesting or affecting the 
validity of the Concession Agreements, (d) seeking to restrain or enjoin the collection of 
revenues pledged under the Ordinance that, if determined adversely to the City, would have a 
material impact on the City's collection of the income or revenues pledged under the Ordinance, 
or the pledge thereof; (e) contesting the completeness or accuracy of the Official Statement; or 
( f )  contesting the power of the officials of the City or their authority with respect to the 



Ordinance, the Pricing Certificate, the Series 2007C Bonds, the Official Statement, the Bond 
Purchase Agreement, the Escrow Agreement or the Continuing Disclosure Undertaking. 

9. With respect to the section entitled "LITIGATION" in the Official 
Statement, all information therein is complete and accurate. 

10. Based on my examination and the participation of the representatives of 
my office at conferences at which the Official Statement was discussed, I have no reason to 
believe that the Official Statement contains any untrue statement of a material fact or omits to 
state a material fact required to be stated therein or necessary to make the statements therein, in 
light of the circumstances under which they were made, not misleading (except for the 
Appendices thereto and the sections entitled "BOND INSURANCE," "TAX MATTERS" and 
other financial and statistical information and data included in the Official Statement, as to which 
no opinion is expressed). 

Sincerely, 



EXHIBIT C 

FORM OF OPINION OF SPECIAL COUNSEL 

City and County of Denver 
City and County Building 
Denver, Colorado 80202 

Citi 
as Repr~esentative of the Underwriters 
for Series 2007C Bonds 

390 Greenwich Street, 2" Floor 
New York, NY 100 1 3 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007C 

Ladies and Gentlemen: 

We have acted as special counsel to the City and County of Denver, Colorado (the 
"C:ityn), for and on behalf of its Department of Aviation, in connection with an Official 
Statement dated August , 2007 (the "Oficial Statement"), relating to "City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007C" (the "Series 2007C Bonds") pursuant to a Bond Purchase Agreement 
dated August 1, 2007 between the City and the Underwriters, as described above. All capitalized 
terms used herein and not defined shall have the meanings given them in the Official Statement. 

In our capacity as special counsel to the City in connection with the Official 
Statement, we have examined originals or copies, certified or otherwise identified as such to our 
satisfaction, of the documents delivered at the closing for the Series 2007C Bonds on the date 
hereof, and have relied on such documents without having independently verified the truth or 
accuracy of the matters contained therein. We have also reviewed and are relying upon the legal 
opinions delivered at such closing. 

While we have not verified and are not passing upon, and do not assume 
responsibility for. the accuracy, completeness or fairness of the statements in the Official 
Statement, we have participated in the preparation of the Official Statement. Such participation 
included., among other things, general discussions and inquiries concerning various legal and 
related subjects, and reviews of and reports on certain records, documents and proceedings. We 
also participated in conferences with representatives of the City and the Airport System, the 
City's independent Airport Consultant, Bond Counsel, the City Attorney and the Financial 
Consultants, at which the contents of the Official Statement were discussed and revised. In the 
course of such activities, no facts came to our attention that lead us to believe that the Official 
Statement (except for the financial statements and other financial and statistical data contained 



therein arid in the Appendices thereto and except for the material described in the next paragraph, 
as to which we express no opinion). contains any untrue statement of a material fact or omits to 
state any material fact necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. 

Our review and participation were not intended to enable us to pass upon, and we 
express no opinion regarding the information in the Official Statement under the captions 
"BOND INSURANCE," and "TAX MATTERS," the Appendices to the Official Statement or 
corresporlding information contained elsewhere in the Official Statement. 

We call your attention to the fact that, as special counsel to the City in connection 
with the Official Statement, our responsibility to and representation of  the City is limited to those 
specific matters as to which our attention was required for the purpose of rendering this opinion. 
Consequr:ntly, we express no opinion on matters not specifically addressed in this opinion, 
including,, without limitation, the exemption of the interest on the Series 2007C Bonds from 
federal 01: state income taxation, or on the qualification of the Series 2007C Bonds for sale in any 
jurisdiction. 

This letter is issued to and for the sole benefit of  the above addressees and is 
issued for the sole purpose of the transaction specifically referred to herein. No person other 
than the above addressees may rely upon this letter without our express prior written consent. 
This letter may not be utilizcd by you for any other purpose whatsoever and may not be quoted 
by you without our express prior written consent. We assume no obligation to review or 
supp1eme:nt this letter subsequent to its date, whether by reason of a change in the current laws, 
by legislative or regulatory action, by judicial decision or for any other reason. 

Respectfully submitted, 



EXHIBIT D 

FORM OF UNDERWRITERS' COUNSEL OPINION 

Cili 
as Syndicate Representative 
for Underwriters listed in the Bond Purchase Agreement 
390 Greenwich Street, 2" Floor 
New Yorlc, NY 100 13 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds. Series 2007C 

Ladies and Gentlemen: 

We have acted as co-underwriter's counsel to Citi, acting as Syndicate 
Representative of the underwriting syndicate (collectively, the "Syndicate") in connection with 
your purchase on this date of the above captioned bonds (the "Bonds") pursuant to a Bond 
Purchase Agreement dated August 1, 2007 (the Agreement"), between the City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation (the "City") and you. 
Capitalized terms not otherwise defined herein shall have the meanings assigned to them in the 
Agreement. 

The scope of our engagement has been limited as described in this letter. In our 
capacity ils co-underwriters' counsel to the Syndicate, we have reviewed the Official Statement 
prepared on behalf of the City by its special counsel and we have provided legal advice to the 
Syndicate: in performing its due diligence investigation about the City and the Airport System, 
other obligated pcrsons, the security for the Bonds and in satisfying its obligations with respect 
to continuing disclosure provisions of Rule 15c2- 12(b)(5) promulgated by the Securities and 
Exchange: Commission under the Securities Exchange Act of 1934, as amended (the "Rule"). In 
the course of our engagement, we have examined such law as we deemed relevant and necessary 
as a basis for this letter and originals or copies, certified or otherwise identified to our 
satisfaction, of records, documents, agreements, certificates and opinions relating to the Bonds or 
to the transactions contemplated by the Official Statement relating to the Bonds, dated August 
- , 2007 (the "Official Statement") and have relied on the statements of fact and opinions 
contained therein without independently verifying the truth or accuracy of such statements and 
opinions. We have participated in conferences and consulted with officials and representatives 
of the City and the Airport System, the City's independent certified public accountants, its 
Financial Consultants, its independent Airport Consultant, bond counsel, special counsel to the 
City, the City Attorney, and representatives of the Syndicate concerning the preparation of the 
Official Statement. Our procedures followed in providing legal advice to the Syndicate in 



connectilon with obtaining and reviewing the Official Statement included certain inquiries and 
investigations. 

Pursuant to federal securities laws, the City, acting through its City Council, is 
responsilble for the statements contained in the Official Statement. Consequently, we cannot and 
do not assume responsibility for or pass upon the accuracy, completeness, or fairness of such 
statements. Subject to the foregoing, our work in connection with this matter did not disclose 
any info;rmation that caused the attorneys in our firm rendering legal services on this matter to 
believe that the Official Statement, as of its date and as of the date hereof (except for the 
financial statements of the Airport System, the Report of the Airport Consultant, engineering, 
demographic, economic, financial or statistical data, any statements of trends, forecasts, 
estimate:;, projections and assumptions, any expressions of opinion, information concerning the 
Bond Insurance Policy and the Bond Insurer, information concerning The Depository Trust 
Compan:y and its procedures, contained in the Official Statement and its Appendices, as to which 
we express no view) included or includes any untrue statement of a material fact or omitted or 
omits a material fact required to be stated therein or necessary in order to make the statements in 
the Official Statement, in light of the circumstances under which they were made, not 
misleading. 

In addition to the foregoing, we are of the opinion that the Bonds are exempt from 
the regis.tration requirements of the Securities Act of 1933, as amended. We expressly disclaim 
any responsibility for rendering an opinion on any security other than the Bonds. Further, we are 
of the opinion that the Ordinance is exempt from qualification under the Trust Indenture Act of 
1939, as amended. 

'The Continuing Disclosure Undertaking, together with the Official Statement and 
the Ordinance, provide a reasonable basis for your determination pursuant to the Rule, that the 
City and all other Obligated Persons, as defined in the Rule, for whom financial or operating data 
is presented in the Official Statement, have undertaken for the benefit of the owners of the Bonds 
to provide the information required by the Rule at the times and in the manner required by the 
Rule. 

We assume no obligation to advise you of any changes in the foregoing 
subseque:nt to the delivery of this letter. This letter is prepared solely for your use in connection 
with the Syndicate's initial purchase of the Bonds pursuant to the Agreement and may not be 
relied upon by you or related upon by any other party for any other purpose (other than its 
inclusionl in the closing transcript for the Bonds) without the prior written consent of this firm. 

Very truly yours, 





City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

$147,8 15,000 
Airport System Revenue Bonds, Series 2007D 

BOND PURCHASE AGREEMENT 

August 16,2007 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

City and County Building 
144 West Colfax 
Denver, Colorado 80202 

Ladies and Gentlemen: 

Lehman Brothers (the "Representative"), on its own behalf and on behalf of the 
undenvrite:rs listed on Schedule I hereto (collectively, the "Underwriters") hereby offers to enter 
into this Bond Purchase Agreement with you (the "City") for the sale by the City, for and on 
behalf of its Department of Aviation, and purchase by the Underwriters of $147,815,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System 'Revenue Bonds, Series 2007D" (the "Series 2007D 
Bonds"), dated their date of delivery, maturing on the dates and bearing interest at the rates 
described i.n the Official Statement (as hereinafter defined), and being subject to such other terms 
as are reflected in the Official Statement. All capitalized terms used herein and not otherwise 
defined sha.11 have the meanings given them in the Official Statement. 

This offer is made subject to acceptance by you prior to 4:00 p.m., Denver time, 
on the date hereof, and upon such acceptance this Bond Purchase Agreement shall be in full 
force and effect in accordance with its terms and shall be binding upon you and the 
Underwriters, subject to Section 7 hereof. 

1. Underwriting. Upon the terms and conditions and upon the basis of the 
representations herein set forth, the Underwriters hereby agree to purchase from the City, for and 
on behalf of its Department of Aviation, for offering to the public, and the City, for and on behalf 
of its Department of Aviation, hereby agrees to sell to the Underwriters, except as hereinafter 
provided, all, but not less than all, of the Series 2007D Bonds at the purchase price of 
$153,755,95 1.07 (the "Series 2007D Purchase Price"), representing the par amount of the Series 



2007D Bonds of $147,815,000.00, plus an original issue premium of $6,786,366.65, less an 
underwriting discount of $845,415.58. The Series 2007D Bonds shall be as described in and 
shall be issued and secured under and pursuant to the City's General Bond Ordinance, Ordinance 
No. 626, S'eries of 1984, as heretofore supplemented and amended and as to be further 
supplemented by the Series 2007D Airport System Supplemental Bond Ordinance authorizing 
the issuance of the Series 2007D Bonds (the "Series 2007D Supplemental Ordinance") passed by 
the City Council (collectively, the "Ordinance"), and the Pricing Certificate executed in 
accordance therewith (the "Pricing Certificate") and pursuant to the Manager's Resolution 
relating to ithe Series 2007D Bonds (the "Series 2007D Manager's Resolution"), with only such 
changes therein as shall be mutually agreed upon between us. Payment of the principal of and 
interest on ithe Series 2007D Bonds shall also be secured by a financial guaranty insurance policy 
(the "Bond Insurance Policy") issued by MBIA Insurance Corporation (the "Bond Insurer"). 
The Series 2007D Bonds shall be delivered in the form and manner provided in Section 4 hereof. 
The net proceeds of the Series 2007D Bonds will be used to fund capital improvements for 
Denver International Airport (the "Airport"). The City shall also execute a Continuing 
Disclosure Undertaking (the "Continuing Disclosure Undertaking") for the benefit of the owners 
of the Series 2007D Bonds. 

2. Official Statement; Offering. 

(a) The City consents to the prior use by the Underwriters of the Preliminary 
Official Statement (in printed or electronic form) relating to the Series 2007D Bonds and 
reprlesents that such Preliminary Official Statement was deemed final by the City as of its 
date for purposes of Rule 15~2-12 promulgated under the Securities Exchange Act of 
1934 (the "Rule"), except for the omission of such information as is specified under the 
Rule. Within seven business days of the date hereof and, in any event, at least three 
business days prior to Closing (as hereinafter defined), the City will deliver to the 
Underwriters copies of the Official Statement of the City relating to the Series 2007D 
Bonlds, in sufficient quantities to enable the Underwriters to comply with the Rule and 
other applicable rules of the Securities and Exchange Commission and the Municipal 
Securities Rulemaking Board. By execution thereof by the Manager of the Department 
of Aviation and the Manager of the Department of Revenue, the City shall deem the 
Official Statement complete as of its date within the meaning of the Rule (such Official 
Statement, including the cover page and all appendices and statements included therein, 
incorporated by reference therein or attached thereto, together with any supplements 
thereto, being herein called the "Official Statement"). 

(b) The City authorizes the use of the Official Statement (in printed or electronic 
forml) in connection with the public offering and sale of the Series 2007D Bonds. The 
City also authorizes the references in the Official Statement to the Report of Jacobs 
Consultancy Inc. (the "Airport Consultant"); the use and lease agreements, including any 
and all amendments or supplements thereto (collectively, the "Basic Airport Leases"); the 
Intergovernmental Agreement on a New Airport (the "Intergovernmental Agreement"); 
the Plan of Financing; other contracts regarding the Airport; and the Ordinance and the 
use by the Underwriters of copies of such documents in connection with the public 
offering and sale of the Series 2007D Bonds. 



(c) The City agrees to notify the Underwriters pursuant to Section 9 of this 
Agreement promptly of any material change in the affairs or financial condition of the 
Ai~port System that may occur prior to the Closing. The City further agrees to notify the 
Underwriters of any material developments affecting the Airport System or the Series 
2007D Bonds of which the City becomes aware between the date of this Bond Purchase 
Agreement and a date that is 25 days after the later of the date of Closing or the end of 
the underwriting period for purposes of the Rule, notice of which date the Representative 
sha.11 deliver to the City if later than the Closing date. After such notification, if, in the 
opinion of the City and the Underwriters, a change would be required in the Official 
Statement so that it does 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 light of the 
circumstances under which they were made, not misleading, then such change will be 
malde by amendment or supplement, and the Official Statement as so amended or 
supplemented will be supplied to the Underwriters in reasonable quantity for distribution. 

(d) The City agrees to cooperate with the Underwriters and counsel to the 
Underwriters in taking all necessary action to qualify the Series 2007D Bonds for offer 
andl sale under the securities or "blue sky" laws of such states and territories of the United 
States as the Underwriters may request; provided that the City will not be required to 
consent to service of proc,ess in jurisdictions other than Colorado. 

(e) The Representative shall send, by first-class mail or equally prompt means, a 
copy of the Official Statement to both the Municipal Securities Rulemaking Board and to 
the Municipal Advisory Council of Texas Central Post Office (www.Disc1osureUSA.org) 
or each of the nationally recognized municipal securities information repositories 
designated as such by the Securities and Exchange Commission. 

(f) In order to assist the Underwriters in complying with paragraph (b)(5) of the 
Rule, the City will undertake pursuant to the Continuing Disclosure Undertaking to 
provide annual reports and notices of certain enumerated events. The form of the 
Continuing Disclosure Undertaking is set forth in Appendix G to the Official Statement. 

3. City's Representations and Warranties. The City represents and warrants 
to the Underwriters that: 

(a) with respect to the Report of the Airport Consultant included as Appendix A 
to the Official Statement, all information (except forecasts) in Appendix A relating to the 
Airport, the Airport System, and actions of the City relating thereto is true, correct and 
complete in all material respects, and the remaining portions of the Official Statement 
(except for the information contained in the section entitled "BOND INSURANCE," and 
in ,4ppendices F and I), are, as of the date hereof, complete and accurate, and such 
remaining portions of the Official Statement do not contain any untrue statement of a 
mai:erial fact or omit to state a material fact necessary to be stated therein for the purposes 
for which they are to be used or to make the statements therein, in the light of the 
circumstances under which they were made, not misleading; 



(b) the City is, and will be at the date of the Closing, duly organized and 
existing as a home-rule city of the State of Colorado with the powers and authority, 
among others, set forth in Article XX of the Colorado Constitution (the "Home Rule 
Article") except as limited by the City Charter (the "Charter"), having full power and 
authority to carry out and consummate all transactions contemplated by this Bond 
Purchase Agreement, the Official Statement, the Ordinance, the Pricing Certificate, the 
Basic Airport Leases, the Intergovernmental Agreement and the Continuing Disclosure 
Undertaking; 

(c) the City has adopted the Ordinance and has duly authorized: (A) the 
execution and delivery of the Bond Purchase Agreement, the Pricing Certificate and the 
Con.tinuing Disclosure Undertaking; and (B) the issuance and sale of the Series 2007D 
Bonds; the adoption of the Ordinance and the execution and delivery of this Bond 
Purchase Agreement, the Pricing Certificate and the Continuing Disclosure Undertaking 
and compliance with the provisions hereof and thereof, under the circumstances 
con1:emplated hereby, will not conflict with or constitute on the part of the City a breach 
of or default under any agreement or other instrument to which the City is a party or by 
which it is bound or any existing law, administrative regulation, court order or consent 
decree to which the City is subject; 

(d) the Ordinance, this Bond Purchase Agreement and the Continuing 
Disclosure Undertaking constitute the legal, valid and binding obligations of the City, 
enforceable in accordance with their respective terms, subject to bankruptcy, insolvency, 
reorganization, moratorium and other similar laws and principles of equity relating to or 
affecting the enforcement of creditors' rights and when delivered to and paid for by the 
Underwriters at the Closing in accordance with the provisions of this Bond Purchase 
Agreement, the Series 2007D Bonds will have been duly authorized, executed, issued and 
delivered and will constitute valid and binding special obligations of the City, for and on 
behalf of its Department of Aviation, of the character authorized in the Home Rule 
Arti'cle and not in contravention of the Charter, in conformity with, and entitled to the 
benefit and security of, the Ordinance; 

(e) the Ordinance creates in favor of the Series 2007D Bonds an irrevocable and 
first lien (but not necessarily an exclusive first lien) on the Net Revenues of the Airport 
System, on a parity with the lien thereon, after the issuance of the Series 2007D Bonds, 
of the Airport System Revenue Bonds, Series 1991A, Airport System Revenue Bonds, 
Series 1991D, Airport System Revenue Bonds, Series 1992C, Airport System Revenue 
Bonds, Series 1992F-G, Airport System Revenue Bonds, Series 1995C, Airport System 
Revenue Bonds, Series 1997E, Airport System Revenue Bonds, Series 1998A, Airport 
System Revenue Refunding Bonds, Series 2000A-C, Airport System Revenue Refunding 
Bonds, Series 200 1 A-B, Airport System Revenue Refunding Bonds, Series 200 1 D, 
Airport System Revenue Refunding Bonds, Series 2002A1-A3, Airport System Revenue 
Refunding Bonds, Series 2002C, Airport System Revenue Refunding Bonds, Series 
2002E, Airport System Revenue Bonds, Series 2003A, Airport System Revenue Bonds, 
Series 2004A-B, Airport System Revenue Bonds, Series 2005A, Airport System Revenue 
Bon'ds, Series 2005B1-B2, Airport System Revenue Bonds, Series 2005C 1 -C2, Airport 



System Revenue Bonds, Series 2006A-B and Airport System Revenue Bonds, Series 
2007A-C Bonds; 

(f) the Ordinance includes a valid covenant on the part of the City to fix, revise, 
charge and collect rentals, rates, fees and other charges for the Airport System, and, 
except as disclosed in the Official Statement, the City has full power and authority to 
impose and collect fees and charges from airlines and other tenants of the Airport 
System, as evidenced by the Basic Airport Leases and agreements with various Airport 
System tenants (collectively, the "Concession Agreements"); 

(g) except as disclosed in the Official Statement, no legal proceedings of which 
the City has received written notice are pending or, to the City's knowledge, threatened: 
(1) contesting or affecting the validity or authority for the issuance or delivery of the 
Series 2007D Bonds or seeking to restrain or enjoin the issuance or delivery of the Series 
2007D Bonds; (2) contesting or affecting the operation of the Airport System or the 
valldity or enforceability of the Ordinance, the Pricing Certificate, the Series 2007D 
Manager's Resolution, the Basic Airport Leases, the Intergovernmental Agreement, this 
Bond Purchase Agreement or the Continuing Disclosure Undertaking; (3) contesting or 
affecting the validity of the Concession Agreements; (4) seeking to restrain or enjoin the 
colllection of revenues pledged under the Ordinance which, if determined adversely to the 
City, would have a material adverse effect on the City's collection of the income or 
revenues pledged under the Ordinance, or the pledge thereof; (5) contesting the 
completeness or accuracy of the Official Statement; or (6) contesting the power of the 
officials of the City or their authority with respect to the Ordinance, the Pricing 
Certificate, the Series 2007D Manager's Resolution, the Official Statement, this Bond 
Purchase Agreement or the Continuing Disclosure Undertaking; 

(h) with respect to the section entitled "LITIGATIOIV" in the Official 
Statement, all information therein is complete and accurate; 

(i) the financial statements of and other financial information regarding the 
Airport System included in the Official Statement have been prepared in all material 
respects on a consistent basis in accordance with generally accepted accounting 
prirlciples applicable to the financial reporting of governmental entities and present fairly 
the financial position of the Airport System and the results of operations of the Airport 
System at the dates and for the periods indicated; 

(j) except as disclosed in the Official Statement, the Ordinance, the Pricing 
Certificate, the Series 2007D Manager's Resolution, the Basic Airport Leases, the 
Intergovernmental Agreement and the Concession Agreements are and at the Closing will 
be in full force and effect in accordance with their terms and, as of the Closing, will not 
have been amended, modified or supplemented by the City, except as may have been 
agreed to in writing by the Representative, and there shall have been duly adopted and 
there shall be in full force and effect such ordinances as shall be necessary in connection 
with the transactions contemplated hereby; 



(k) except as disclosed in the Official Statement, the City is not in default in the 
payiment of principal or interest by the City on any bond, note or other general or special 
obligation for borrowed money nor is it in default under any agreement or instrument 
under which any obligation for borrowed money has been issued, and no event of which 
the City has notice or knowledge has occurred under the provisions of any such 
instrument or agreement which, with or without the lapse of time or the giving of notice, 
or both, constitutes or would constitute a default thereunder; 

(I) except as disclosed in the Official Statement, the Airport has been designed 
in accordance with, and the use of the Airport complies with, all applicable federal, State 
and local laws or ordinances (including rules and regulations) relating to zoning, 
builtding, safety and environmental quality; 

(m) all authorizations, approvals, licenses, permits, consents and orders of any 
governmental authority, legislative body, board, agency or commission having 
jurisdiction of the matter which are required for the due authorization of, which would 
constitute a condition precedent to, or the absence of which would materially adversely 
affect the due performance by the City of its obligations, under the Ordinance, the Pricing 
Certificate, the Bond Purchase Agreement and the Continuing Disclosure Undertaking, 
the Series 2007D Bonds or any other document relating thereto, have been duly obtained, 
except for such approvals, consents and orders as may be required under the "Blue Sky" 
or other securities laws of any jurisdiction in connection with the offering and sale of the 
Series 2007D Bonds; and all permits, licenses or other approvals necessary for the 
operation of the Airport have been obtained and are in full force and effect; 

(n) the City has in force all insurance with respect to the Airport System as 
required by the Ordinance; 

(0) the City has not failed during the previous five years to comply in all material 
respects with any previous undertakings in a written continuing disclosure contract or 
agrelement under the Rule. 

4. The Closing. At 8:30 a.m., Denver time, on August 29, 2007 or at such 
other time o'r on such earlier or later date as the Representative and the City mutually agree upon 
(herein called the "Closing"), the City, for and on behalf of its Department of Aviation, will issue 
the Series 2007D Bonds and cause them to be delivered to the Underwriters at The Depository 
Trust Company ("DTC"), in typewritten form, duly executed by the City, for and on behalf of its 
Department of Aviation. At the Closing the City will deliver or cause to be delivered to the 
Underwriters, at the offices of Hogan & Hartson L.L.P. in Denver, Colorado, or at such other 
place as the Representative and the City may mutually agree upon, the documents mentioned in 
Paragraph 5(d) hereof, and the Representative will accept such delivery and pay the Series 
2007D Purc:hase Price by wire transfer or by certified or official bank check or checks payable in 
federal or other immediately available funds, or by such other funds as may be mutually agreed 
upon, to the order of the City. The Series 2007D Bonds are initially to be registered in the name 
of Cede & Co., as partnership nominee for DTC, as securities depository for the Series 2007D 
Bonds. The Series 2007D Bonds will be in such authorized denominations as DTC and the 
Representative shall specify. CUSIP identification numbers will be obtained by the 



Underwriters and will be printed on the Series 2007D Bonds in accordance with the requirements 
of DTC; provided neither the printing of a wrong number on any Series 2007D Bond nor the 
failure to print a number thereon shall constitute cause to refuse acceptance or delivery of any 
Series 200'7D Bond. 

5. Conditions Precedent to the Underwriters' Obligations. The Underwriters 
have entered into this Bond Purchase Agreement in reliance upon the City's representations and 
warranties and the City's performance of its obligations hereunder, both as of the date hereof and 
as of the date of the Closing. The Underwriters' obligations under this Bond Purchase 
Agreement are and shall be subject to the following further conditions: 

(a) at the time of the Closing, the Ordinance, the Pricing Certificate, the Series 
2007D Manager's Resolution, the Basic Airport Leases, the Intergovernmental 
Agreement, the Concession Agreements, this Bond Purchase Agreement and the 
Continuing Disclosure Undertaking shall be in full force and effect, and such Ordinance, 
the Pricing Certificate, the Series 2007D Manager's Resolution, leases, letters and 
agreements, together with the Official Statement and the Report of the Airport 
Consultant, shall not have been amended, modified or supplemented except as described 
in the Official Statement or as may have been agreed to in writing by the Representative, 
and the City shall have duly adopted and published and there shall be in full force and 
effe:ct such ordinances as shall be necessary in connection with the transactions 
contemplated hereby and thereby; 

(b) the Series 2007D Bonds shall be rated not less than "Aaa" by Moody's 
1nv1:stors Service, Inc., "AAA" by Standard & Poor's Ratings Services, a division of The 
McGraw-Hill Companies, Inc., and "AAA" by Fitch Ratings, Inc., and all such ratings 
shall be in effect and shall not have been lowered on or prior to the Closing; . 

(c) at the Closing there shall not have been any material adverse change in the 
prolperties or financial condition of the Airport System as described in the Official 
Statement, except as set forth in or contemplated by the Official Statement; 

(d) at the Closing, the Underwriters shall receive the following documents: 

(1) (i) the approving legal opinions of Hogan & Hartson L.L.P. and 
Bookhardt & O'Toole (collectively, "Bond Counsel") dated the date of the 
Closing, substantially in the form of Appendix H to the Official Statement; and 
(ii) the supplemental opinions of Bond Counsel dated the date of the Closing, 
substantially in the forms of Exhibit A-1 and A-2 hereto. 

(2) the opinion of the City Attorney of the City, dated the date of the 
Closing, in the form of Exhibit B hereto; 

(3) an opinion of counsel to the Bond Insurer as to the validity and 
enforceability of the Bond Insurance Policy; 

(4) the opinion of Peck, Shaffer & Williams LLP, special counsel to the 
City, dated the date of the Closing, substantially in the form of Exhibit C hereto; 



(5) the opinions of Sherman & Howard L.L.C. and Greenberg Traurig, 
LLP, counsel to the Underwriters, dated the date of the Closing, substantially in 
the form of Exhibit D hereto; 

(6) a certificate, dated the date of the Closing, duly executed by 
appropriate officials of the City satisfactory to the Representative and in form and 
substance satisfactory to counsel to the Underwriters, to the effect that (i) the 
representations and agreements of the City herein are true and correct as of the 
date of the Closing; and (ii) except as disclosed in the Official Statement, no legal 
proceedings of which the City has received written notice are pending or 
threatened: (A) contesting or affecting the validity or authority for the issuance or 
delivery of the Series 2007D Bonds or seeking to restrain or enjoin the issuance or 
delivery of the Series 2007D Bonds; (B) contesting or affecting the operation of 
the Airport or the validity or enforceability of the Ordinance, the Pricing 
Certificate, the Series 2007D Manager's Resolution, the Basic Airport Leases, the 
Intergovernmental Agreement, this Bond Purchase Agreement or the Continuing 
Disclosure Undertaking; (C) contesting or affecting the validity of the Concession 
Agreements; (D) seeking to restrain or enjoin the collection of revenues pledged 
under the Ordinance that, if determined adversely to the City, would have a 
material adverse effect on the City's collection of the income or revenues pledged 
under the Ordinance, or the pledge thereof; (E) contesting the completeness or 
accuracy of the Official Statement; or (F) contesting the power of the officials of 
the City or their authority with respect to the Ordinance, the Pricing Certificate, 
the Series 2007D Manager's Resolution, the Series 2007D Bonds, the Official 
Statement, this Bond Purchase Agreement or the Continuing Disclosure 
Undertaking; (iii) the financial statements and other financial information of the 
'Airport System contained in the Official Statement present fairly the financial 
position of the Airport System as of the dates indicated and the results of its 
operations for the periods specified therein, and such financial statements and 
other financial information have been prepared in conformity with generally 
accepted accounting principles for governmental entities applied in all material 
respects on a consistent basis (except as described in the Official Statement) with 
respect to such period; (iv) since December 31, 2006, there has not been any 
material adverse change in the properties or financial condition of the Airport 
System, except as set forth in or contemplated by the Official Statement; and (v) 
no default has occurred and is continuing under the Ordinance; 

(7) executed or certified copies of the Ordinance (including the Series 
2007A Supplemental Ordinance and Series 2007B Supplemental Ordinance), the 
Pricing Certificate, the Series 2007D Manager's Resolution and the Consent to 
Proposed Amendments relating to the proposed amendments to the Ordinance and 
the appointment of a consent agent; 

(8) the Report of the Airport Consultant, together with the consent of the 
Airport Consultant to its use in the Official Statement, including a certificate duly 
executed by appropriate officials of the Airport Consultant satisfactory to the 
Representative and in form and substance satisfactory to counsel to the 



Underwriters, to the effect that (i) the contents of such Report were accurate as of 
the date of such Report and reflected events occurring through that date; and (ii) 
to the best of their knowledge, the information in such Report does not contain 
any untrue statements of a material fact, or omit to state any material facts which 
were known as of the date of such Report, and would have been necessary to be 
stated therein for the purposes of which they were used or to make the statements 
therein, in light of the circumstances under which they were made, not 
misleading; 

(9) a certificate, dated the date of Closing and signed by the City's 
Manager of the Department of Aviation and the City's Manager of the 
Department of Revenue to the effect that (i) at the time of the adoption of the 
Series 2007A Supplemental Ordinance and the Series 2007B Supplemental 
Ordinance, the City is not in default in making any payments required by Art. V 
of the Ordinance and (ii) the Official Statement is complete as of its date of 
delivery to the IJnderwriters and, with respect to the Report of the Airport 
Consultant included as Appendix A to the Official Statement, all information 
(except forecasts) in Appendix A relating to the Airport, the Airport System, 
Stapleton and the actions of the City relating thereto is true, correct and complete 
in all material respects, and the remaining portions of the Official Statement 
(except for the information contained in the section entitled "BOND 
INSURANCE," and in Appendices F and I) do not, as of the Closing date, contain 
any untrue statement of a material fact or omit any statement of a material fact 
necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading; 

(10) certificates, dated the date of the Closing from First Albany Capital 
Inc. and Estrada Hinojosa & Company, Inc. (collectively, the "Financial 
Advisors") to the effect that the Financial Advisors (i) assisted and advised the 
City in preparing the Plan of Financing in anticipation of the issuance of the 
Series 2007D Bonds, (ii) participated in the preparation of the Official Statement, 
and (iii) certify that the information in the Official Statement with respect to the 
Plan of Financing is accurate and that, although the Financial Advisors have not 
independently verified any of the data contained in the Official Statement (other 
than as referenced in (iii) above) or conducted a detailed investigation of the 
affairs of the City to determine the accuracy or completeness of the Official 
Statement or retained counsel to do the same, the Financial Advisors have not 
become aware of facts, as of the date of delivery of the Series 2007D Bonds, that 
lead them to believe that the Official Statement contains any untrue statement of a 
material fact or omits to state a material fact where necessary to make a statement, 
in light of the circumstances under which it was made, not misleading (except for 
the Appendices to such documents, the other financial and statistical information 
included therein and the sections entitled "BOND INSURANCE," 
"LITIGATION" and "TAX MATTERS," as to which no view need be 
expressed); 



(11) executed or certified copies of the Bond Insurance Policy and the 
Continuing Disclosure Undertaking; 

(12) a certificate or opinion of an Independent Accountant (as defined in 
the Ordinance) setting forth the information required in Section 704A of the 
Ordinance; and 

(13) such additional legal opinions, certificates, proceedings, instruments 
and other documents, as the Representative, bond counsel, special counsel to the 
City or counsel to the Underwriters may reasonably request to evidence 
compliance by you with legal requirements, the truth and accuracy, as of the date 
of the Closing, of all representations herein contained, the excludability from 
gross income for federal and State income tax purposes of amounts received as 
interest by owners of the Series 2007D Bonds and the due performance or 
satisfaction by the City at or prior to such date of all agreements then to be 
performed and all conditions then to be satisfied as contemplated under this Bond 
Purchase Agreement. 

If the City shall be unable to satisfy the conditions to the Underwriters' 
obligations contained in this Bond Purchase Agreement or if the Underwriters' obligations shall 
be terminated for any reason permitted hereby, this Bond Purchase Agreement shall terminate 
and neither the City nor the Underwriters shall have any further obligation hereunder. 

6 .  Conditions to the Obligations of the City. The City's obligations under 
this Bond F'urchase Agreement to deliver the Series 2007D Bonds shall be subject to the City's 
receipt of the documents, certificates and opinions described in Section 5(d)(l), (3), (4), (S), (lo), 
(11) and (12) hereof and to the receipt of such additional legal opinions, certificates, 
proceeding:;, instruments and other documents as the City may reasonably request to evidence 
compliance by the Underwriters with legal requirements, the truth and accuracy, as of the date of 
the Closing, of all representations herein contained, the excludability from gross income for 
federal and State income tax purposes of amounts received as interest by owners of the Series 
2007D Bon~ds and the due performance or satisfaction by the Underwriters at or prior to such 
date of all (agreements then to be performed and all conditions then to be satisfied by them as 
contemplated under this Bond Purchase Agreement. 

If the conditions to the City's obligations contained in this Bond Purchase 
Agreement shall not be satisfied or if the City's obligations shall be terminated for any reason 
permitted hereby, this Bond Purchase Agreement shall terminate, and neither the City nor the 
Underwriteirs shall have any further obligation hereunder. 

7. Events Permitting; the Underwriters to Terminate. The Underwriters may 
terminate its obligations to purchase the Series 2007D Bonds by written notification to the City 
if, between the date hereof and the Closing, (a) legislation shall be enacted by the Congress of 
the LJnited States or adopted by either House thereof or shall have been recommended to the 
Congress by the President of the United States or shall have been introduced and favorably 
reported for passage to either House of Congress by any committee of such House to which such 
legislation lhad been referred for consideration, or a decision shall have been rendered by or 



adopted by either House thereof or a decision by a court of the United States or the Tax Court of 
the United States or an order, ruling or regulation shall have been issued or proposed by or on 
behalf of lhe Treasury Department of the United States or the Internal Revenue Service, with 
respect to federal income taxation of revenues or other income of the general character to be 
derived by the City or upon interest received on obligations of the general character of the Series 
2007D Boinds that, in the Representative's reasonable judgment, materially adversely affects the 
market price of the Series 2007D Bonds; or (b) legislation shall have been enacted by the 
Congress of the United States to become effective on or prior to the Closing, or a decision of a 
court of the United States shall be rendered, or a stop order, ruling, regulation or proposed 
regulation by or on behalf of the Securities and Exchange Commission or other agency having 
jurisdiction over the subject matter shall be issued or made, to the effect that the issuance, sale 
and deliveiry of the Series 2007D Bonds, or any other obligations of any similar public body of 
the general character of the City is in violation of the Securities Act of 1933, as amended, or the 
enactment of the Ordinance is in violation of the Trust Indenture Act of 1939, as amended, or 
with the purpose or effect of otherwise prohibiting the offering, issuance, sale or delivery of the 
Series 200'7D Bonds as contemplated hereby or by the Official Statement or of obligations of the 
general ch,aracter of the Series 2007D Bonds; or (c) there shall exist any event as a result of 
which the Official Statement in the Representative's reasonable opinion either (1) contains any 
untrue statement of a material fact or (2) omits to state a material fact necessary in order to make 
the statements therein, in light of the circumstances under which they were made, not 
misleading, which event has not been reflected to the satisfaction of the Representative and the 
City in an amendment or supplement to the Official Statement pursuant to Section 2(c) of this 
Bond Purchase Agreement; or (d) there shall have occurred any outbreak of hostilities or other 
national or international calamity or crisis or the escalation of any thereof, the effect of such 
outbreak, escalation, calamity or crisis on the financial markets of the United States being such 
as, in the R.epresentativeYs judgment, would make it impracticable for the Underwriters to sell or 
deliver the Series 2007D Bonds; or (e) there shall be in force a general suspension of trading on 
the New Ylork Stock Exchange or minimum or maximum prices for trading shall have been fixed 
and be in fbrce, or maximum ranges for prices for securities shall have been required and be in 
force on the New York Stock Exchange whether by virtue of a determination by that Exchange 
or by order of the Securities and Exchange Commission, or any other governmental authority 
having jurisdiction; or ( f )  a general banking moratorium shall have been declared by federal, 
Colorado or New York authorities having jurisdiction and shall be in force; or (g) any legislation, 
ordinance, rule or regulation shall be introduced in, or be enacted by, any governmental body, 
department or agency in the State of Colorado, or a decision by any court of competent 
jurisdiction within the State of Colorado shall be rendered that, in the Representative's judgment, 
would have: a material adverse effect on the market price of the Series 2007D Bonds; or (h) there 
shall have been any downgrading, suspension or withdrawal of any unenhanced rating assigned 
to any of ihe City's outstanding debt obligations secured on a parity with the Series 2007D 
Bonds by Moody's Investors Service, Inc., Standard & Poor's Ratings Services, a division of 
The McGra.w-Hill Companies, Inc., or Fitch Ratings, Inc. 

8. Expenses. The Underwriters shall be under no obligation to pay, and the 
City shall pay, any expenses incident to the performance of the City's obligations hereunder, 
including but not limited to: (a) the cost of the preparation and printing or other reproduction of 
the Ordinaince, the Series 2007D Manager's Resolution, the Pricing Certificate, the Official 
Statement, the Report of the Airport Consultant and the Continuing Disclosure Undertaking, as 



well as the cost of printing, posting and shipping the Official Statement; (b) the cost of the 
preparatior~ of the Series 2007D Bonds; (c) the fees and disbursements of Bond Counsel, Special 
Counsel to the City and the City Attorney; (d) the fees and disbursements of the Financial 
Advisors, the Airport Consultant, and any other experts, advisors, engineers, auditors or 
consultants retained by the City; (e) the fees of the bond rating agencies and the Bond Insurer; 
and (f) on behalf of the Underwriters, in lieu of additional compensation, the fees and 
disbursements of counsel to the Underwriters and the cost of preparation and printing or other 
reproduction of this Bond Purchase Agreement, the blue sky and legal investment surveys and 
any agreement among underwriters or selling group agreement. The City shall pay for expenses 
(included in the expense component of the spread) incurred on behalf of the City's employees 
which are incidental to implementing this Bond Purchase Agreement, including, but not limited 
to, meals, transportation and lodging of those employees. 

The City shall be under no obligation to pay and the Underwriters shall pay: 
(a) all advertising expenses incurred by the Underwriters in connection with the offering of the 
Series 2007D Bonds; and (b) all other expenses incurred by the Underwriters in connection with 
its offering and distribution of the Series 2007D Bonds. 

9. Notices. Any notice or other communication to you under this Bond 
Purchase A.greement shall be given by delivering the same in writing at your address set forth 
above, Attention: Director of Financial Management, and any such notice or other 
communication to be given to the Underwriters shall be given by delivering the same in writing 
to Lehman Brothers, 399 Park Avenue, 1 6 ' ~  Floor, New York, New York 10022, Attention: 
James Hem. 

10. Exclusive Benefit; Survival. This Bond Purchase Agreement is made 
solely for the benefit of the City and the Underwriters (including the successors or assigns of the 
Underwriters), and no other person shall acquire or have any right hereunder or by virtue hereof. 
All representations, warranties, covenants and agreements by you in this Bond Purchase 
Agreement shall remain operative and in full force and effect regardless of any investigation 
made by or on behalf of the Underwriters and shall survive the delivery of and payment for the 
Series 2007D Bonds. 

11. Governing Law. The rights and obligations of the parties to this Bond 
Purchase Agreement shall be governed by, construed and enforced in accordance with the laws 
of the State of Colorado. 

12. Periodic Reports. The City shall supply to the Underwriters, from time to 
time upon request, the annual reports and other information required to be provided to 
Bondholders under Sections 1027 to 103 1, inclusive, of the General Bond Ordinance. 

13. Default by the Underwriters. If the Underwriters fail (other than for a 
reason permitted hereunder) to accept and pay for the Series 2007D Bonds upon the proper 
tender thereof by the City at the Closing as herein provided, the maximum liability of the 



Underwriters to the City shall be limited to 1% of the principal amount of the Series 2007D 
Bonds (the "Maximum Amount"). When paid to the City, the Maximum Amount shall serve as 
full liquidated damages for such failure and for any and all defaults hereunder on the part of the 
Underwriters, and such Maximum Amount shall constitute a full release and discharge of all 
claims and damages for such failure and for any and all such defaults, and neither the City nor 
any other person shall have any further action for damages, specific performance or any other 
legal or equitable relief against the Underwriters. 

14. Counterparts. This Bond Purchase Agreement may be executed in any 
number of counterparts, each of which shall be an original, but such counterparts shall together 
constitute one and the same instrument. 

Very truly yours, 

LEHMAN BROTHERS 

ilf and as 
(/representative of the Underwriters 



Accepted as of the date first above written Accepted by the City and County of Denver, 
at the folluwing time: -- 

(SEAL) 

Attest: 

Recommended and Approved: 

- L 

By: & 
h&nager of the Department of Revenue 

61 

By: 

Approved as to Form: 
Aviation /' 

BY :.+dLAq,, 11 Attorney 1 b& 
Countersigned and Registered: 

By: 



SCHEDULE 1 

LIST OF UNDERWRITERS 

Lehman Brothers 
Piper Jaffray & Co. 
RBC Capital Markets 
Citi 



SCHEDULE 2 

$147,815,000 
City and County of Denver, Colorado, 

for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007D 

Maturitv Date Principal Amount 

November 1 5 ,20 1 6 
November 15,201 7 
November 15,20 1 8 
November 15,2019 
November 15,2020 
November 15,2021 
November 15,2022 
November 15,2023 

Interest Rate 



EXHIBIT A- 1 

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL 

City and County of Denver, Colorado 
City and County Building 
Denver, Colorado 80202 

Lehman Brothers 
as Representative of the Underwriters 
listed in th.e Bond Purchase Agreement 
399 Park Avenue, 16th Floor 
New York, NY 10022 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds, Series 2007D - $147,8 15,000 

Ladies and Gentlemen: 

Under even date herewith we are rendering an opinion as bond counsel to the City 
and Count;y of Denver (the "City"), as to certain matters in connection with the issuance by the 
City, for and on behalf of its Department of Aviation, of $147,815,000 aggregate principal 
amount of' "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007D" ( the "Series 2007D Bonds"). We are 
delivering this letter pursuant to paragraph S(d)(l)(ii) of the Bond Purchase Agreement, dated 
August 16, 2007 between the City, for and on behalf of its Department of Aviation, and Lehman 
Brothers, i2s Representative of the Underwriters (the "Bond Purchase Agreement"). All 
capitalized terms used herein and not defined shall have the same meanings as in the Bond 
Purchase A.greement . 

In rendering the following opinions, we have examined a copy of the Ordinance, 
the Officia.1 Statement, dated August , 2007, relating to the Series 2007D Bonds (the 
"Official Statement"), a certified transcript of the record of proceedings of the City Council, the 
Series 200'7D Manager's Resolution taken preliminary to and in authorization of the Series 
2007D Bonds, the Continuing Disclosure Undertaking, the Pricing Certificate, and such other 
documents, proceedings and matters of law as we have considered an appropriate basis on which 
to render such opinions. As to questions of fact material to our opinion, we have relied upon the 
representations of the City and other parties contained in the Ordinance, certified proceedings, 
certificates and instruments (and have assumed the genuineness of signatures, the legal capacity 
of all natural persons, the accuracy, completeness and authenticity of original documents and the 
conformity with original documents of copies submitted to us) without undertaking to verify the 
same by independent investigation. 



Based upon, subject to, and as limited by the foregoing, it is our opinion, as of the 
date hereof and under existing law: 

1. The Bond Purchase Agreement and the Continuing Disclosure 
Undertaking have been duly authorized by the City Council and executed and delivered by the 
City, for and on behalf of its Department of Aviation. 

2. The Series 2007D Bonds are exempt from registration under the Securities 
Act of 1933, as amended, and the Ordinance is exempt from qualification under the Trust 
Indenture Act of 1939, as amended. 

We have not been engaged nor have we undertaken to review or verify the 
accuracy, completeness or sufficiency of the Official Statement or other offering material 
relating to the Series 2007D Bonds, except that in our capacity as bond counsel we have 
reviewed the information contained in the Official Statement under the captions 
"INTRODUCTION," "APPLICATION OF PROCEEDS," "THE SERIES 2007D BONDS" and 
Appendices C, D and E solely to determine whether such information and summaries conform to 
the Series :!007D Bonds and the Ordinance. The summary descriptions in the Official Statement 
under such captions and appendices, as of the date of the Official Statement and as of the date 
hereof, insofar as such descriptions purport to describe or summarize certain provisions of and 
the proposed amendments to Ordinance No. 626, Series of 1984, as supplemented and amended 
from time to time, the Series 2007D Bonds and the Ordinance are accurate summaries of such 
provisions and amendments in all material respects (meaning that the material terms of such 
provisions and amendments are accurately described). In addition, the information in the 
Official Statement under the captions "FINANCIAL INFORMATION - Passenger Facility 
Charges - Irrevocable Commitment of Certain PFCs to Debt Service Requirements" and "TAX 
MATTERS" purporting to describe or summarize our advice to the City or our opinions 
concerning certain federal tax matters relating to the Series 2007D Bonds have been reviewed by 
us and are accurate summaries in all material respects (meaning that the material terms of such 
advice and opinions are accurately described). 

The opinion expressed in paragraph 2 above is based on our opinion of even date 
herewith (subject to the qualifications contained therein) relating to the exclusion from gross 
income for federal income tax purposes of interest on the Series 2007D Bonds (the "Bond 
Counsel Opinion"). 

We assume no obligation to advise you of any changes in the foregoing 
subsequent to the delivery of this opinion. This opinion has been prepared solely for your use in 
connection with the issuance of the Series 2007D Bonds on the date hereof and should not be 
quoted in whole or in part or otherwise be referred to nor be filed with or furnished to any 
governmental agency or other person or entity without the prior written consent of the firm. 

We also consent to the inclusion of the form of Bond Counsel Opinion attached as 
Appendix :H[ to the Official Statement. 

Respectfully submitted, 



EXHIBIT A-2 

FORM OF SUPlPLEMENTAL OPINION OF BOND COUNSEL 

City and County of Denver, Colorado 
City and County Building 
Denver. Colorado 80202 

Lehman Brothers 
as Representative of the Underwriters 
listed in th~e Bond Purchase Agreement 
399 Park Avenue, 16th Floor 
New York, New York 10022 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds, Series 2007D - $147,815,000 

Ladies and Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the 
"City"), irn connection with the issuance by the City, for and on behalf of its Department of 
Aviation, of $147,8 15,000 aggregate principal amount of "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D" 
(the "Series 2007D Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and 
amended firom time to time (the "General Bond Ordinance"). In our capacity as bond counsel we 
have been asked to render an opinion pursuant to Section 303(B) of the General Bond Ordinance. 

In our opinion, as of the date hereof and under existing law, the issuance of the 
Series 200'7D Bonds has been duly authorized and all conditions precedent to the delivery of the 
Series 2007D Bonds have been fulfilled. 

Respectfully submitted, 



EXHIBIT B 

FORM OF CITY ATTORNEY'S OPINION 

Lehman Brothers 
as Representative of the Underwriters 
listed in the Bond Purchase Agreement 
399 Park Avenue, 16th Floor 
New York, NY 10022 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007D 

Ladies and Gentlemen: 

As City Attorney of the City and County of Denver, Colorado (the "City"), I have 
acted as counsel to the City in connection with the issuance, sale and delivery of $147,8 15,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007D" (the "Series 2007D 
Bonds"). For purposes of this opinion, capitalized terms used herein and not defined have the 
meanings assigned to them in the Bond Purchase Agreement, dated August 16, 2007 between 
you, as representative of the Underwriters, and the City (the "Bond Purchase Agreement"). 

I have examined the documents referred to in the Bond Purchase Agreement and 
such other documents and records of the City and any other papers as I have deemed relevant 
and necessa.ry as the basis of the opinions hereinafter set forth. Based upon the foregoing, I am 
of the opinion that: 

1. The City has been duly and validly created as a home-rule city existing 
under the I ~ ~ W S  of the State of Colorado, with full power and authority (a) to enter into and 
perform its obligations under the Bond Purchase Agreement, the Continuing Disclosure 
Undertaking, the Pricing Certificate, the Basic Airport Leases, the Intergovernmental Agreement 
and the Concession Agreements; and (b) to adopt and perform its obligations under the 
Ordinance a.nd authorize, issue, sell and deliver the Series 2007D Bonds under the Ordinance. 

2. The officials of the City named in the Official Statement have been duly 
elected or appointed and are as of the date hereof legally qualified to serve in their respective 
positions. 



3. The Ordinance, which authorizes the issuance of the Series 2007D Bonds 
and authorizes or ratifies the execution of the Bond Purchase Agreement and the Continuing 
Disclosure: Undertaking, has been duly adopted by, and the Basic Airport Leases, the 
Intergovernmental Agreement, the 'Pricing Certificate, the Bond Purchase Agreement and the 
Continuing Disclosure Undertaking have been duly authorized, executed and delivered by, the 
City, and ;assuming due authorization, execution and delivery by the other parties thereto, such 
instrumeni:~ constitute valid and binding obligations of the City enforceable in accordance with 
their respective terms (except as may be limited by bankruptcy, insolvency and other laws 
affecting creditors' rights or remedies). 

4. To the best of my knowledge, the execution and delivery of the Ordinance, 
the Basic Airport Leases, the Intergovernmental Agreement, the Concession Agreements, the 
Bond Purlchase Agreement and the Continuing Disclosure Undertaking by the City and 
complianc~z with the provisions thereof will not conflict with or constitute a breach or default 
under any applicable law, administrative regulation, court order or consent decree of Colorado or 
of the United States of America or of any department, division, agency or instrumentality of 
either or any ordinance, agreement, note, resolution, indenture or other instrument to which the 
City is a party or by which it is bound. 

5.  All approvals, consents and orders of any governmental entity, authority, 
board, age:ncy or commission having jurisdiction that would constitute conditions precedent to 
the performance by the City of its obligations under the Ordinance, the Pricing Certificate, the 
Series 2007D Bonds, the Basic Airport Leases, the Intergovernmental Agreement, the 
Concession Agreements, the Bond Purchase Agreement or the Continuing Disclosure 
Undertaking and that can reasonably be obtained at this time have been obtained. 

6 .  To the best of my knowledge, the use of the Airport complies with all 
applicable federal, State and local laws or ordinances (including rules and regulations) relating to 
zoning, building, the environment and safety. All permits, licenses or other requirements that are 
necessary fbr the operation of the Airport have been obtained. 

7. The City has title to or legal possession of the site for the Airport, together 
with such easements and rights of way as are necessary for access and utility service. 

8. Except as disclosed in the Official Statement, no legal proceedings of 
which the City has received written notice are pending or threatened: (a) contesting or affecting 
the validity or authority for the issuance of the Series 2007D Bonds or seeking to restrain or 
enjoin the issuance or delivery of the Series 2007D Bonds; (b) contesting or affecting the 
operation of the Airport or the validity or enforceability of the Ordinance, the Pricing Certificate, 
the Basic Airport Leases, the Intergovernmental Agreement, the Bond Purchase Agreement or 
the Continuing Disclosure Undertaking; (c) contesting or affecting the validity of the Concession 
Agreements, (d) seeking to restrain or enjoin the collection of revenues pledged under the 
Ordinance ithat, if determined adversely to the City, would have a material impact on the City's 
collection of the income or revenues pledged under the Ordinance, or the pledge thereof; 
(e) contesting the completeness or accuracy of the Official Statement; or ( f )  contesting the power 
of the officials of the City or their authority with respect to the Ordinance, the Pricing Certificate, 



the Series. 2007D Bonds, the Official Statement, the Bond Purchase Agreement or the 
Continuing Disclosure Undertaking. 

9. With respect to the section entitled "LITIGATION" in the Official 
Statement, all information therein is complete and accurate. 

10. Based on my examination and the participation of the representatives of 
my office at conferences at which the Official Statement was discussed, I have no reason to 
believe that the Official Statement contains any untrue statement of a material fact or omits to 
state a material fact required to be stated therein or necessary to make the statements therein, in 
light of th~e circumstances under which they were made, not misleading (except for the 
Appendices thereto and the sections entitled "BOND INSURANCE," "TAX MATTERS" and 
other financial and statistical information and data included in the Official Statement, as to which 
no opinion is expressed). 

Sincerely, 



EXHIBIT C 

FORM OF OPINION OF SPECIAL COUNSEL 

City and County of Denver 
City and County Building 
Denver, Colorado 80202 

Lehman Brothers 
as Representative of the Underwriters 
for Series 2007D Bonds 

399 Park Avenue, 16th Floor 
New York., NY 10022 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007D 

Ladies and Gentlemen: 

We have acted as special counsel to the City and County of Denver, Colorado (the 
"City"), fc~r and on behalf of its Department of Aviation, in connection with an Official 
Statement dated August , 2007 (the "Official Statement"), relating to "City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007D" (the "Series 2007D Bonds") pursuant to a Bond Purchase Agreement 
dated August 16, 2007 between the City and the Underwriters, as described above. All 
capitalized terms used herein and not defined shall have the meanings given them in the Official 
Statement. 

In our capacity as special counsel to the City in connection with the Official 
Statement, we have examined originals or copies, certified or otherwise identified as such to our 
satisfaction, of the documents delivered at the closing for the Series 2007D Bonds on the date 
hereof, and have relied on such documents without having independently verified the truth or 
accuracy of the matters contained therein. We have also reviewed and are relying upon the legal 
opinions delivered at such closing. 

While we have not verified and are not passing upon, and do not assume 
responsibility for, the accuracy, completeness or fairness of the statements in the Official 
Statement, we have participated in the preparation of the Official Statement. Such participation 
included, among other things, general discussions and inquiries concerning various legal and 
related subjects, and reviews of and reports on certain records, documents and proceedings. We 
also participated in conferences with representatives of the City and the Airport System, the 
City's indelpendent Airport Consultant, Bond Counsel, the City Attorney and the Financial 
Consultants, at which the contents of the Official Statement were discussed and revised. In the 
course of such activities, no facts came to our attention that lead us to believe that the Official 



Statement (except for the financial statements and other financial and statistical data contained 
therein and in the Appendices thereto and except for the material described in the next paragraph, 
as to whic'h we express no opinion), contains any untrue statement of a material fact or omits to 
state any material fact necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. 

Our review and participation were not intended to enable us to pass upon, and we 
express no opinion regarding the information in the Official Statement under the captions 
"BOND INSURANCE," and "TAX MATTERS," the Appendices to the Official Statement or 
correspondling information contained elsewhere in the Official Statement. 

We call your attention to the fact that, as special counsel to the City in connection 
with the O~fficial Statement, our responsibility to and representation of the City is limited to those 
specific matters as to which our attention was required for the purpose of rendering this opinion. 
Consequently, we express no opinion on matters not specifically addressed in this opinion, 
including, without limitation, the exemption of the interest on the Series 2007D Bonds from 
federal or state income taxation, or on the qualification of the Series 2007D Bonds for sale in any 
 jurisdiction^. 

This letter is issued to and for the sole benefit of the above addressees and is 
issued for the sole purpose of the transaction specifically referred to herein. No person other 
than the above addressees may rely upon this letter without our express prior written consent. 
This letter may not be utilized by you for any other purpose whatsoever and may not be quoted 
by you without our express prior written consent. We assume no obligation to review or 
supplemenl: this letter subsequent to its date, whether by reason of a change in the current laws, 
by legislative or regulatory action, by judicial decision or for any other reason. 

Respecthlly submitted, 



EXHIBIT D 

FORM OF UNDERWRITERS' COUNSEL OPINION 

Lehman Brothers 
as Syndicate Representative 
for Undenmiters listed in the Bond Purchase Agreement 
399 Park Avenue, 16th Floor 
New York, NY 10022 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007D 

Ladies ancl Gentlemen: 

We have acted as co-underwriter's counsel to Lehman Brothers, acting as 
Syndicate Representative of the underwriting syndicate (collectively, the "Syndicate") in 
connectior~ with your purchase on this date of the above captioned bonds (the "Bonds") pursuant 
to a Bond Purchase Agreement dated August 16, 2007 (the Agreement"), between the City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation (the "City") and 
you. Capitalized terms not otherwise defined herein shall have the meanings assigned to them in 
the ,4greernent. 

The scope of our engagement has been limited as described in this letter. In our 
capacity ats co-underwriters' counsel to the Syndicate, we have reviewed the Official Statement 
prepared on behalf of the City by its special counsel and we have provided legal advice to the 
Syndicate in performing its due diligence investigation about the City and the Airport System, 
other obligated persons, the security for the Bonds and in satisfying its obligations with respect 
to continuing disclosure provisions of' Rule 15~2-12(b)(5) promulgated by the Securities and 
Exchange Commission under the Securities Exchange Act of 1934, as amended (the "Rule"). In 
the course of our engagement, we have examined such law as we deemed relevant and necessary 
as a basis for this letter and originals or copies, certified or otherwise identified to our 
satisfaction, of records, documents, agreements, certificates and opinions relating to the Bonds or 
to the transactions contemplated by the Official Statement relating to the Bonds, dated August 
-9 2007 ([the "Official Statement") and have relied on the statements of fact and opinions 
contained therein without independently verifying the truth or accuracy of such statements and 
opinions. We have participated in conferences and consulted with officials and representatives 
of the City and the Airport System, the City's independent certified public accountants, its 
Financial Consultants, its independent Airport Consultant, bond counsel, special counsel to the 
City, the City Attorney, and representatives of the Syndicate concerning the preparation of the 
Official Statement. Our procedures followed in providing legal advice to the Syndicate in 



connection with obtaining and reviewing the Official Statement included certain inquiries and 
investigations. 

Pursuant to federal securities laws, the City, acting through its City Council, is 
responsiblle for the statements contained in the Official Statement. Consequently, we cannot and 
do not assume responsibility for or pass upon the accuracy, completeness, or fairness of such 
statements. Subject to the foregoing, our work in connection with this matter did not disclose 
any information that caused the attorneys in our firm rendering legal services on this matter to 
believe that the Official Statement, as of its date and as of the date hereof (except for the 
financial statements of the Airport System, the Report of the Airport Consultant, engineering, 
demographic, economic, financial or statistical data, any statements of trends, forecasts, 
estimates, projections and assumptions, any expressions of opinion, information concerning the 
Bond Insurance Policy and the Bond Insurer, information concerning The Depository Trust 
Company and its procedures, contained in the Official Statement and its Appendices, as to which 
we express no view) included or includes any untrue statement of a material fact or omitted or 
omits a material fact required to be stated therein or necessary in order to make the statements in 
the Official Statement, in light of the circumstances under which they were made, not 
misleading. 

In addition to the foregoing, we are of the opinion that the Bonds are exempt from 
the registration requirements of the Securities Act of 1933, as amended. We expressly disclaim 
any respon.sibility for rendering an opinion on any security other than the Bonds. Further, we are 
of the opinion that the Ordinance is exempt from qualification under the Trust Indenture Act of 
1939, as arnended. 

The Continuing Disclosure Undertaking, together with the Official Statement and 
the Ordinance, provide a reasonable basis for your determination pursuant to the Rule, that the 
City and all other Obligated Persons, as defined in the Rule, for whom financial or operating data 
is presented in the Official Statement, have undertaken for the benefit of the owners of the Bonds 
to provide the information required by the Rule at the times and in the manner required by the 
Rule. 

We assume no obligation to advise you of any changes in the foregoing 
subsequent to the delivery of this letter. This letter is prepared solely for your use in connection 
with the Syndicate's initial purchase of the Bonds pursuant to the Agreement and may not be 
relied upor1 by you or related upon by any other party for any other purpose (other than its 
inclusion i r ~  the closing transcript for the Bonds) without the prior written consent of this firm. 

Very truly yours, 





CONSENT OF 
THE UNDERWRITERS 

To 
Proposed Amendments to the 

City and County of Denver, Colorado 
1984 Airport System General Bond Ordinance, as amended 

in the form of an 
Amended and Restated Airport System General Bond Ordinance 

City and County of Denver, Colorado 
Attention: IManager of Revenue 
144 West Colfax Avenue, Room 300 
Denver, Ccllorado 80202 

American National Bank, as Consent Agent 
Attention: Kathleen Connelly 
3033 East First Avenue 
Denver, Colorado 80206 

Ladies and Gentlemen: 

Golldman, Sachs & Co., Harvestons Securities, Inc., J. P. Morgan Securities Inc., and 
RBC Capital Markets (collectively, the "Underwriters"), as underwriters with respect to the 
City and County of Denver, Colorado, for and on behalf of its Department of Aviation (the 
"Department"), Airport System Revenue Bonds, Series 2007A-B (the "Series 2007A-B 
Bonds"), respectively, and on behalf of the owners of the Series 2007A-B Bonds, hereby: 

(i) irrevocably consent to and approve the adoption of amendments to Ordinance No. 
626, Series of 1984, as amended and supplemented from time to time (the 
"General Bond Ordinance") by Supplemental Ordinance (as defined in the 
General Bond Ordinance) amending and restating the General Bond Ordinance 
and including amendments substantially in the form attached as Appendix E to the 
Official Statement, dated August 6, 2007, relating to the Series 2007A-B Bonds 
and the Department's Airport System Revenue Bonds, Series 2007C (the 
"General Bond Ordinance Proposed Amendments"); provided that the 
Underwriters acknowledge that certain of the General Bond Ordinance Proposed 
Amendments may be adopted only with the consent of the owners of Bonds (as 
defined in the General Bond Ordinance) which constitute more than 50% in 
aggregate principal amount of all Bonds outstanding at the time of adoption of 
any such Supplemental Ordinance, after notice and otherwise in the manner 
provided by Article XI11 of the General Bond Ordinance; and 



(ii) irrevocably consent to and approve the appointment of American National Bank, 
and its successors, as agent of the Underwriters (the "Consent Agent"), and 
irrevocably instruct the Consent Agent to file this Consent at the time and place, 
and otherwise in the manner provided by, Article XI11 of the General Bond 
Ordinance; and acknowledge that the Consent Agent, in acting with respect to this 
Consent and other written consents is entitled to rely on an Attorney's Opinion (as 
defined in the General Bond Ordinance), which shall be full and complete 
authorization and protection of the Consent Agent in respect of any action taken 
or suffered by it under the General Bond Ordinance in good faith. 

WI'I'NESS my hand, as authorized representative of the Underwriters, this 29th day of 
August, 20107. 

GOLDMAN, SACHS & CO., 
as representative of the Underwriters 

By: w f l S k & ~  4- CP 
Title: 



CONSENT OF 
THE UNDERWRITERS 

To 
Proposed Amendments to the 

City and County of Denver, Colorado 
1984 Airport System General Bond Ordinance, as amended 

in the form of an 
Amended and Restated Airport System General Bond Ordinance 

City and County of Denver, Colorado 
Attention: Manager of Revenue 
144 West Colfax Avenue, Room 300 
Denver, Colorado 80202 

American National Bank, as Consent Agent 
Attention: Kathleen Connelly 
3033 East First Avenue 
Denver, Collorado 80206 

Ladies and Gentlemen: 

Citigroup Global Markets Inc., J. P. Morgan Securities Inc., and Ramirez & Co., Inc. 
(collectively, the "Underwriters"), as underwriters with respect to the City and County of 
Denver, Collorado, for and on behalf of its Department of Aviation (the "Department"), Airport 
System Revenue Bonds, Series 2007C (the "Series 2007C Bonds"), respectively, and on behalf 
of the owne:rs of the Series 2007C Bonds, hereby: 

(i) irrevocably consent to and approve the adoption of amendments to Ordinance No. 
626, Series of 1984, as amended and supplemented from time to time (the 
"General Bond Ordinance") by Supplemental Ordinance (as defined in the 
General Bond Ordinance) amending and restating the General Bond Ordinance 
and including amendments substantially in the form attached as Appendix E to the 
Official Statement, dated August 6, 2007, relating to the Department's Airport 
System Revenue Bonds, Series 2007A-B and the Series 2007C Bonds (the 
"General Bond Ordinance Proposed Amendments"); provided that the 
Underwriters acknowledge that certain of the General Bond Ordinance Proposed 
Amendments may be adopted only with the consent of the owners of Bonds (as 
defined in the General Bond Ordinance) which constitute more than 50% in 
aggregate principal amount of all Bonds outstanding at the time of adoption of 
any such Supplemental Ordinance, after notice and otherwise in the manner 
provided by Article XI11 of the General Bond Ordinance; and 



(ii) irrevocably consent to and approve the appointment of American National Bank, 
and its successors, as agent of the Underwriters (the "Consent Agent"), and 
irrevocably instruct the Consent Agent to file this Consent at the time and place, 
and otherwise in the manner provided by, Article XI11 of the General Bond 
Ordinance; and acknowledge that the Consent Agent, in acting with respect to this 
Consent and other written consents is entitled to rely on an Attorney's Opinion (as 
defined in the General Bond Ordinance), which shall be full and complete 
authorization and protection of the Consent Agent in respect of any action taken 
or suffered by it under the General Bond Ordinance in good faith. 

WI'I'NESS my hand, as authorized representative of the Underwriters, this 29th day of 
August, 20807. 

CITIGROUP GLOBAL MARKETS INC., 
as represent ve of the Underwriters f 

By: 
Title: 



CONSENT OF 
THE UNDERWRITERS 

To 
Proposed Amendments to the 

City and County of Denver, Colorado 
1984 Airport System General Bond Ordinance, as amended 

in the form of an 
Amended and Restated Airport System General Bond Ordinance 

City and County of Denver, Colorado 
Attention: Manager of Revenue 
144 West Colfax Avenue, Room 300 
Denver, Colorado 80202 

American National Bank, as Consent Agent 
Attention: Kathleen Connelly 
3033 East First Avenue 
Denver, Ccllorado 80206 

Ladies and Gentlemen: 

Lehman Brothers Inc., Piper Jaffray & Co., Citigroup Global Markets Inc. and RBC 
Capital Markets (collectively, the "Underwriters"), as underwriters with respect to the City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007D (the "Series 2007D Bonds"), respectively, and on behalf of the 
owners of the Series 2007D Bonds, hereby: 

(i) irrevocably consent to and approve the adoption of amendments to Ordinance No. 
626, Series of 1984, as amended and supplemented from time to time (the 
"General Bond Ordinance") by Supplemental Ordinance (as defined in the 
General Bond Ordinance) amending and restating the General Bond Ordinance 
and including amendments substantially in the form attached as Appendix E to the 
Official Statement, dated August 20, 2007, relating to the Series 2007D Bonds 
(the "General Bond Ordinance Proposed Amendments"); provided that the 
Underwriters acknowledge that certain of the General Bond Ordinance Proposed 
Amendments may be adopted only with the consent of the owners of Bonds (as 
defined in the General Bond Ordinance) which constitute more than 50% in 
aggregate principal amount of all Bonds outstanding at the time of adoption of 
any such Supplemental Ordinance, after notice and otherwise in the manner 
provided by Article XI11 of the General Bond Ordinance; and 



(ii) irrevocably consent to and approve the appointment of American National Bank, 
and its successors, as agent of the Underwriters (the "Consent Agent"), and 
irrevocably instruct the Consent Agent to file this Consent at the time and place, 
and otherwise in the manner provided by, Article XI11 of the General Bond 
Ordinance; and acknowledge that the Consent Agent, in acting with respect to this 
Consent and other written consents is entitled to rely on an Attorney's Opinion (as 
defined in the General Bond Ordinance), which shall be h l l  and complete 
authorization and protection of the Consent Agent in respect of any action taken 
or suffered by it under the General Bond Ordinance in good faith. 

WI'TNESS my hand, as authorized representative of the Underwriters, this 29th day of 
August, 2007. 

LEHMAN BROTHERS lNC., 
as representative of the Underwriters 





Green berg 
Traurig Sherman & Howard L.L.C. 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 

FINAL BLUE SKY SURVEY 

August 29,2007 
GOLDMAN, SACHS & CO. 

AS REPRESENTATIVE OF THE UNDERWRITERS OF THE SERIES 2007A BONDS AND 

SERIES 2007B BONDS 

CITIGROUI' GLOBAL MARKETS INC., 
AS REPRESENTATIVE OF THE UNDERWRlTERS OF THE SERIES 2007C BONDS 

Ladies ancl Gentlemen: 

This Memorandum supplements and completes our Preliminary Blue Sky Survey 
dated July 25, 2007 (the "Preliminary Survey") prepared in connection with the issuance of 
the captioned Bonds. This is written to inform you that the Bonds remain exempt as stated in 
Part I of the Preliminary Survey and that the Bonds may be sold in such jurisdictions in any 
amount. 

Reference is hereby made to the provisions of Part 111 - Sales to Dealers and Part IV - 

Sales to Certain Institutions of the Preliminary Survey. 

Thiis Memorandum is subject to the assumptions, limitations, qualifications and 
exceptions contained in the Preliminary Survey, including our cover letter thereto, and should 
be read in  conjunction therewith . 

Very truly yours, 

GREENBERG TRAURIG, LLP 

SHERMAN & HOWARD L.L.C. 

DEN 9628905.4~1 8/2 1/2007 



Green - berg 
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CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 

PRE:LIMINARY BLUE SKY SURVEY 

July 25, 2007 

GOLDMAN, SACHS & CO., 
AS REPRESENTATIVE OF THE UNDERWRITERS OF THE SERIES 2007A BONDS AND 

SERIES 2007B BONDS. 

CITIGROUF' GLOBAL MARKETS INC:., 

AS REPRESENTATIVE OF THE UN1)ERWRITERS OF THE SERIES 2007C BONDS 

Ladies anti Gentlemen: 

This Preliminary Survey summarizes our comments relating to the requirements of the 
securities or "blue sky" laws of the jurisdictions listed herein with respect to the proposed 
offering and sale to the public of the captioned Bonds (the "Bonds"). It is based upon an 
examination of the statutes and the related rules and regulations, if any, of the various 
jurisdictioins as reported in standard compilations customarily relied upon in this connection, 
upon interpretive advice obtained froin representatives of certain securities commissions and 
upon statements contained in the Preliminary Official Statement prepared in connection with the 
issuance of the Bonds. 

This Preliminary Survey also incorporates the responses of the state securities 
commissions, to the extent that they are available, to the National Securities Markets 
Improvement Act of 1996, Public Law 104-290 (the "1996 Act"). Consequently, this 
Preliminary Survey addresses certain filing requirements imposed by the securities 
administrators of the various jurisdictions in response to and in compliance with the 1996 Act. 
The 1996 Act provides for preemption of registration and merit review provisions of state 

- -  - - 

' Preliminary, subject to change. 



!securities laws with regard to specific type of securities (described in the 1996 Act as "Covered 
Securities;"). However. the 1996 Act also provides that the state regulators are permitted to 
collect the same fees at the same time they would have prior to the enactment of the 1996 Act. 
T'hercfore, even though a full registration or exemption filing would be preempted, the fee for 
that filing and a cover letter explaining that such a fee would have been due to the state for a 
registration or exemption filing preempted by the 1996 Act should be sent to the state. If the fee 
is not seint, then the state securities regulators could require registration of the offering or 
suspend the offer and sale of the municipal securities in the state. It should also be noted that 
;~lthough certain states have revised their current statutes, rules and regulations to comply with 
I he 1996,4ct, others are still in the process of reviewing the 1996 Act and have not yet published 
lheir positions, with regard thereto. ,9ccordingly, as these various states clarify their positions 
and revise their statutes, rules and regulations. new requirements may be imposed by such states 
(luring the course of the proposed securities offering. 

In preparing this Preliminary Survey, we have obtained neither opinions from members 
of the Bar of any jurisdiction nor formal rulings from regulatory commissions or other 
administrative bodies or officials thereof. The statements made or conclusions expressed herein 
arc subject to change upon the exercise of broad discretionary powers vested in securities 
con~missioners or other authorized officials, enabling them. among other things, to withdraw or 
deny the exempt status accorded b:y statute to particular classes of securities, to impose 
additional requirements, or to suspend offerings for non-payment of applicable fees. 

This Preliminary Survey does not purport to cover the requirements of the laws of the 
various jurisdictions with respect to the registration or licensing of dealers, brokers or salesmen, 
clr the restrictions, if any, pertaining to the form or substance of advertising. In addition, any 
statement made herein concerning sales to banks, savings institutions. trust companies, insurance 
companies or any other instit~itional iinvestor refers only to the requirements of the securities 
laws relating to such sales and does nolt purport to address the question of whether the Bonds will 
he legal folr investment by such institution. 

Very truly yours, 

GREENBERG TRAURIG, LLP 



JURISDICTIONS IN WHICH SALES 
TO THE PUBLIC MAY BE MADE WITHOUT FILING OR FEES 

Offers and sales of the Bonds may be made to the public in any amount in the following 
jurisdictions without registration of the Bonds, filings, or payment of applicable fees being made, 
subject to the specific requirement that the sellers must be dealers or brokers registered or 
licensed :in the respective jurisdictions: 

Alabama 
Alaska 
Arizona 
Arkansas 
('aliforniil 
Colorado 
('onnecticut 
I )elaware 
District of 
Columbia 

Florida (1) 
Georgia 
Ciuam 

Hawaii (2) 
Idaho 
Illinois 
Indiana 
Iowa 
Kansas 
Kentucky 
Louisiana 
Maine 
Maryland 
Massachusetts 
Michigan 
Minnesota 
Mississippi 

Missouri 
Montana 
Nebraska 
Nevada 
New Hampshire 
New Jersey 
New Mexico 
New York 
North Carolina 
North Dakota 
Ohio (3) 
Oklahoma 
Oregon 
Pennsylvania (4) 

Puerto Rico 
Rhode Island 
South Carolina 
South Dakota 
Tennessee 
Texas 
Utah 
Vermont 
Virginia 
Washington 
West Virginia 
Wisconsin 
Wyoming 

( 1 )  Provided the Issuer is not in default and has not been in default any time after December 
3 1, 1 975 in the payment of principal or interest. 

(2)  All offering material must clearly indicate the name of the person issuing, circulating, 
publishing or making it and the fact that such person is issuing, circulating, publishing or 
making the same. 

( 3 )  Provided at the time of first sale of the Bonds in Ohio there is no default in the payment 
of any of the interest or principal of the security and there are no adjudications or pending 
suits adversely affecting the validity of the Bonds. 

(4) All offering material and advertisements, including the Preliminary Ofticial Statement 
must indicate in bold print on the front cover that the Bonds are less than general 
ob'ligations of the issuer. 



JURlSDlCTION IN WHICH SALES 
T O  THE PUBLIC MAY BE MADE WITH FEES AND/OR FILING 

t i .  Juriscliction Where Filings and Payment of Applicable Fee is Required 

Offers and sales of the Bonds may be made to the public in the jurisdiction listed below 
only after certain requirements as to jiling and payment of applicable fees to obtain an exempt 
status have been completed, but only if made by dealers or brokers registered or licensed in the 
jurisdiction. In the jurisdiction listed below, we have been advised by the Underwriters to take 
the action necessary to qualify tor an exemption so that the Bonds may be offered and sold to the 
public in such jurisdiction. 

None 

B. .Jurisdictions Where Sales to the Public May Not Be Made 

Offers and sales of the Bonds may be made to the public in the jurisdictions listed below 
only if certain requirements are met. PJo action is being taken to qualify any of the Bonds for 
sale in the jurisdictions listed below. Offers and sales of the Bonds to the public in these 
jurisdictions without such qualification are  prohibited. 

None 

SA.LES T O  DEALERS 

In addii.ion to the offers and sales of the Bonds which may be made as indicated in Part I 
hcrein, offers and sales of the Bonds may be made in any amount to dealers or brokers 
registered or licensed in the following jurisdictions, subject to the qualifications indicated in the 
Bonds, without registration of the Bonds or any filings being made to qualify the Bonds in the 
respective jurisdictions. Subject to the qualifications indicated below. such offers and sales may 
be made by dealers or brokers registered or licensed in the respective jurisdictions and by 
persons not so registered or licensed. 



A labam,a 
Alaska ( 1) 
Arizona 
Arkansas (2) 
California (3) 
Coloradlo (4) 
Connecticut (5) 
Delaware (5) 
District of 

Columbia (5) 
Florida 
Georgia 
Guam (2)  
Hawaii (2)(6) 

Idaho 
Illi~lois 
Indiana (5) 
Iowa (7) 
Kansas 
Kentucky 
Louisiana 
Maine (8) 
Maryland (2) 
Massachusetts (2) 
Michigan (2) 
Minnesota (5) 
Mississippi (2) 
Missouri (2) 

Montana 
Nebraska 
Nevada (9) 
New Hampshire (5) 
New Jersey ( 10) 
New Mexico (I 1)  
New York 
North Carolina ( 1 2) 
North Dakota 
Ohio 
Oklahoma ( I) 
Oregon 
Pennsylvania ( 13) 
Puerto Rico (1) 

Rhode Island (14) 
South Carolina ( I) 
South Dakota ( 1  5) 
Tennessee ( 16) 
Texas ( 1 7) 
Utah (1 8) 
Vermont 
Virginia 
Washington ( 19) 
West Virginia (2) 
Wisconsin (20) 
Wyoming (2) 

(1 13rovided the offeror cjr seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in Part IV, or (iii) has no 
place of business in this jurisdiction and during any consecutive twelve-month period 
does not direct more than fifteen offers to sell or buy into this jurisdiction to persons 
other than broker-dealers and institutions enumerated with respect to this jurisdiction in 
Part 1V. 

(2) Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in Part IV, or (iii) has no 
place of business in this jurisdiction and during any consecutive twelve-month period 
cloes not direct more than fifteen offers to sell or buy into this jurisdiction to persons 
other than broker-dealers and institutions enumerated with respect to this jurisdiction in 
F'art IV, whether or not the offerors or offerees are then present in this jurisdiction. 

(3) Provided the offeror or seller (i) is registered as a broker-dealer in this jurisdiction or 
( i i )  is a broker-dealer registered under the Securities Exchange Act of 1934 who has not 
previously had any certificate denied or revoked under the California Corporate 
Securities Law of 1968 or any predecessor statute, has no place of business in this 
ji~risdiction and does not direct offers to sell or buy into this jurisdiction in any manner 
(;I) to persons other than registered broker-dealers or institutions enumerated with 
respect to this jurisdiction in Part IV or (b) to more than fifteen customers (whether or 
not self-employed individual retirement plans) having an existing account with such 



broker-dealer prior to any offer made to them in this jurisdiction, during any twelve 
consecutive months, whether or not the offeror or any of the offerees is then present in 
the jurisdiction. 

(4) Provided the offeror or seller (i) is registered as a broker or dealer in this jurisdiction, or 
(ii) is a broker or dealer regis'tered pursuant to the Securities Exchange Act of 1934, has 
no place of business in this jurisdiction and the business transacted in this jurisdiction is 
e:xclusively with broker-dealers licensed or exempt from license requirements, financial 
or institutional investors, existing customers of the broker-dealer whose principal place 
of residence is not in the jurisdiction and during any twelve consecutive months, not 
rnore than five persons in this jurisdiction excluding persons otherwise described herein. 

( 5 )  Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in  this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in Part IV. 

(6) A11 offering material must clearly indicate the name of the person issuing, circulating, 
publishing or making it and the fact that such person is issuing, circulating, publishing 
or making the same. 

( 7 )  Provided the offeror or seller ( i )  is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in Part IV. or (iii) during 
any period of twelve consecutive months, the broker-dealer does not effect transactions 
in this jurisdiction in any manner with more than three persons other than broker- 
dealers and institutions enumlerated with respect to this jurisdiction in Part IV, whether 
or not the offeror or any of the offerees is then present in this jurisdiction. 

( 8 )  Provided the offeror or seller (i) is licensed as a broker-dealer in this jurisdiction, or (ii) 
has no place of business in this state if its only transactions effected in this state are 
with: (1) the issuer of the securities involved in the transactions, (2) a broker-dealer 
licensed as such under the Maine Uniform Securities Act or not required to be so 
licensed (except when the person is acting as a clearing broker-dealer), (3) an 
institutional investor as defined in Part IV, (4) a nonaffiliated federa1 covered 
investment adviser with investments under management in excess of $100.000,000 
acting for the account of others pursuant to discretionary authority in a signed record, 
( 5 )  a bona fide preexisting customer who principal place of residence is not in the State 
of Maine and the person is registered as a broker-dealer under the Securities Exchange 
Act of 1934 or not required to be so registered and is registered or licensed under the 
securities act of the state in which the customer maintains a principal place of residence, 
and ( 6 )  a bona fide preexisting customer whose principal place of residence is in this 



any other person exempted by rule adopted or order issued under the Maine Uniform 
Securities Act. 

(9) Provided the offeror or seller (i) is licensed as a broker dealer in this jurisdiction, (ii) is 
(a broker dealer registered or, exempt from registration under the Securities Exchange 
Act of 1934, has no place of' business in this jurisdiction and (a) effects transactions in 
ithis jurisdiction exclusively with other broker-dealers licensed or exempt from licensing 
in this jurisdiction or with institutions enumerated with respect to this jurisdiction in 
Part IV, (b) is licensed under the securities laws of a state in which the broker dealer 
imaintains a place of business and such broker dealer offers and sells in this jurisdiction 
1.0 a person who is an existing customer and whose principal place of residence is not in 
this jurisdiction, or (c) is licensed under the securities laws of a state in which the 
broker dealer maintains a place of business and during any twelve consecutive months 
does not effect transactions with more than five persons in this jurisdiction, in addition 
to the transactions with institutions enumerated with respect to this jurisdiction in Part 
IV or other broker-dealers, whether or not the offeror or offeree is then present in this 
jurisdiction. 

(10) I'rovided the offeror or seller (i) is registered or licensed as a broker-dealer in this 
jurisdiction or (ii) efikcts transactions in this jurisdiction exclusively with or through 
registered broker-dealers or with institutions enumerated with respect to this jurisdiction 
in Part IV. 

( 1  1) I'rovided the offeror or seller (i) is licensed as a broker dealer in this jurisdiction, (ii) is 
a broker-dealer registered under the Securities Exchange Act of 1934, has no place of 
business in this jurisdiction and effects transactions in this jurisdiction exclusively with 
other broker dealers licensed in this jurisdiction or exempt from licensing or with 
institutions enumerated with respect to this jurisdiction in Part IV, (iii) is a 
broker-dealer registered under the Securities Exchange Act of 1934, has no place of 
1)usiness in this jurisdiction and is licensed under the securities act of the state in which 
the broker dealer maintains a place of business, if the broker-dealer offers and sells in 
this jurisdiction to persons who are existing customers of the broker-dealer and whose 
principal place of residence is not in this jurisdiction, or (iv) is a depository institution 
(as defined in Part IV) engaged in its regular course of business. 

( 12) F'rovided that the offeror or seller (i) is registered or licensed in the jurisdiction, or (ii) 
has no place of business in the jurisdiction and (a) effects transactions in this 
jurisdiction exclusively with or through other broker-dealers registered or licensed in 
the jurisdiction or with institutions enumerated with respect to this jurisdiction in Part 
IV or (b) is registered as a dealer with the Securities and Exchange Commission under 
the Securities Exchange Act of 1934 and in one or more states and during any period of 
twelve consecutive months does not effect more than fifteen purchases or sales in this 
j~urisdiction in any manner with persons other than those specified with respect to this 



jurisdiction in Part IV hereof, whether or not the dealer or any of the purchasers or 
sellers is then present in the jurisdiction. 

3) lProvided the offeror or seller (i) is registered as a broker dealer in this jurisdiction, or 
(ii) has no place of businless in this jurisdiction and effects transactions in this 
jurisdiction exclusively with or through registered broker dealers or with institutions 
enumerated with respect to this jurisdiction in Part IV, or (iii) is a broker-dealer 
registered under the Securities Exchange Act of 1934, who has not previously had any 
certificate denied or revoked under the Pennsylvania Securities Act of 1972 or any 
1,redecessor statute, has no place of business in this jurisdiction and, during any period 
of twelve consecutive months, does not direct offers to sell or buy into this jurisdiction 
in any manner to persons other than registered broker-dealers or institutions enumerated 
with respect to this jurisdiction in Part IV, or governmental agencies and other 
instrumentalities designated by regulation of the Pennsylvania Securities Commission, 
or to more than tive other customers in this jurisdiction, whether or not the offeror or 
any of the offerees is then present in this jurisdiction. 

(14) Provided the offeror or seller (i) is licensed as a dealer or broker in this jurisdiction, (ii) 
is a broker-dealer registered. or, exempt from registration under the Securities Exchange 
Act of 1934, has no place of business in this jurisdiction and (a) effects transactions in 
this jurisdiction exclusively vvith other broker-dealers licensed or exempt from licensing 
in this jurisdiction or with iinstitutions enumerated with respect to this jurisdiction in 
Part IV, or (b) is licensed under the securities laws of a state in which the broker-dealer 
maintains a place of business and such broker-dealer offers and sells in this jurisdiction 
to a person who is an existing; customer of such broker dealer and whose principal place 
of residence is not in this juri:sdiction. 

(15) I'rovided the offeror or seller (i) is registered in this jurisdiction or (ii) has no place of 
1)usiness in this jurisdiction and (a) effects transactions in this jurisdiction exclusively 
with or through other broker-dealers registered or licensed in this jurisdiction or with 
institutions enumerated with respect to this jurisdiction in Part 1V or (b) is licensed 
under the securities laws of the state in which the broker-dealer maintains a place of 
1)usiness if the broker-dealer offers and sells in this jurisdiction to persons who are 
existing customers of such broker-dealer and who represent that they have no principal 
place of residence in this jurisdiction. 

(:16) I'rovided the offeror or seller (i) is registered or licensed as a broker dealer in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and is registered as a 
broker dealer with the Securities and Exchange Commission or the National 
ilssociation of Securities Dlealers, Inc. who effects transactions in this jurisdiction 
e:xclusively with or through registered or licensed broker dealers or with institutions 
enumerated with respect to this jurisdiction in Part IV and during any period of twelve 
c:onsecutive months does not effect more than tifteen transactions is securities from, in, 
c)r into this jurisdiction other than to persons described herein. 



(17) Provided the offeree or purchaser is a dealer or broker actually engaged in buying and 
selling securities as a business. 

(18) Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
-jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
lor with institutions enumerated with respect to this jurisdiction in Part IV, or (iii) during 
any period of twelve consecutive months does not direct more than fifteen offers to sell 
or buy into this jurisdiction in any manner to persons other than those specified in Part 
IV, whether or not the offeror or any of the offerees is then present in this jurisdiction. 

19) ]Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in Part IV, or (iii) has no 
place of business in this jurisdiction, and during any period of twelve consecutive 
months, does not direct more than fifteen offers to sell or to buy in this jurisdiction in 
any manner to persons other than those specified in Part IV. 

(20) Provided the offeror or seller (i) is registered as a broker dealer in this jurisdiction, or 
(ii) effects transactions in this jurisdiction exclusively for the account of registered 
broker dealers or with institutions enumerated with respect to this jurisdiction in Part 
IV. 



SALES TO CERTAIN INSTITUTIONS 

In addition to the offers and :;ales of the Bonds which may be made as indicated in Part 
I herein, offers and sales of the Bonds may be made in any amount to the specified institutions in 
the following jurisdictions, subject to the qualifications indicated in the Bonds, without 
registration of the Bonds or any filings being made to qualify the Bonds in the respective 
~jurisdictions. Subject to the qualifictitions indicated in the Bonds, such offers and sales may be 
made by dealers or brokers registered or licensed in the respective jurisdictions and by persons 
riot so registered or licensed. The status of the Bonds with respect to eligibility for investment by 
the institutions mentioned herein is not covered in this Preliminary Survey. 

Alabama ........................................ Any bank. savings institution, credit union, trust 
company, insurance company, investment company as 
defined in the Investment Company Act of 1940, pension 
or proiit-sharing trust, or other financial institution or 
institutional buyer. 

Alaska( 1 ) ...................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer. 

Arizona ........................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer. 

Arkansas(2) ................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940. pension or profit- 
sharing trust, or other financial institution or institutional 
buyer. 

(-'alifomia(3)(4) ............................. Any bank, savings and loan association, trust company, 
insurance company, investment company registered under 
the Investment Company Act of 1940, pension or profit- 
sharing trust (other than a pension or profit-sharing trust 
of the issuer, a self-employed individual retirement plan, 
or individual retirement account), or such other 
institutional investor or governmental agency or 



instrumentality designated by rule of the California 
Commissioner of Corporations, whether the purchaser is 
acting for itself or as trustee or to any corporation with 
outstanding securities registered under Section 12 of the 
Securities Exchange Act of 1934, or any wholly owned 
subsidiary of such a corporation which after the offer and 
sale will own directly or indirectly 100 percent of the 
outstanding capital stock of the issuer; provided the 
purchaser represents that it is purchasing for its own 
account (or for such trust account) for investment and not 
with a view to or for sale in connection with any 
distribution of the security. 

Colorado'(5)(6) .............................. Any financial institution or institutional investor 

Connecticut(7) ............................... Any state bank and trust company, national banking 
association, savings bank, savings and loan association, 
federal savings and loan association, credit union, federal 
credit union, trust company, insurance company, 
investment company as defined in the Investment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, whether 
the purchaser is acting for itself or in some fiduciary 
capacity. 

Delaware(7) ............................. Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer. 

District of 
Columbla(7) ................................ Any bank, savings institution, trust company, insurance 

company, or investment company as defined in the 
Investment Company Act of 1940, pension or protit- 
sharing trust, or other financial institution or institutional 
buyer, whether acting for themselves or in some fiduciary 
capacity. 



Florida .......................................... Any bank or trust company, savings institution, insurance 
company, investment company as defined by the 
Investment Company Act of 1940, or pension or profit- 
sharing trust, or qualified institutional buyer as defined by 
rule of the Florida Department of Banking and Finance in 
accordance with Securities and Exchange Commission 
Rule 144A, whether any of such entities is acting in its 
individual or fiduciary capacity. provided that such offer 
or sale of the securities is not for the direct or indirect 
promotion of any scheme or enterprise with the intent of 
violating or evading any provision of the Florida 
Securities and Investor Protection Act. 

Georgia ......................................... Any bank, savings institution. trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940 as now or hereafier 
amended, real estate investment trust, small business 
investment corporation. pension or profit-sharing plan or 
trust, or other financial institution, whether the purchaser 
is acting for itself or in some fiduciary capacity. 

Guam(2) ........................................ Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer whether, the purchaser is acting for itself or in some 
fiduciary capacity. 

Hawaii(2)(8) .................................. Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Idaho(9) ......................................... Any institutional investor, federal covered investment 
adviser or other person exempted by rule or order issued 
under the Idaho Uniform Securities Act. 

llliriois(1O) ..................................... Any corporation, bank, savings bank, savings institution, 
savings and loan association, trust company, insurance 
company, building and loan association, pension fund, 
pension trust, or employees' profit-sharing trust, other 
financial institution or institutional investor, government 



or political subdivision or instrumentality thereof, 
whether the purchaser is acting for itself or in some 
fiduciary capacity: any partnership or other association 
engaged as a substantial part of its business or operations 
in purchasing or holding securities; any trust in respect of 
which a bank or trust company is trustee or co-trustee; 
any entity in which at least 90% of the equity is owned by 
persons described under subsection C, D, H, or S of 
Section 4 of the Illinois Securities Law of 1953; or any 
employee benefit plan within the meaning of Title I of the 
Federal ERISA if (i) the investment decision is made by a 
plan fiduciary as defined in Section 3(21) of the Federal 
ERISA and such plan fiduciary is either a bank, savings 
and loan association, insurance company, registered 
investment adviser or an investment adviser registered 
under the Federal 1940 Investment Advisers Act, or (ii) 
the plan has total assets in excess of $5,000,000, or (iii) in 
the case of a self-directed plan, investment decisions are 
made solely by persons that are described under 
subsection C, D, H or S of Section 4 of the lllinois 
Securities Law, or to any plan established and maintained 
by, and for the benefit of the employees of any state or 
political subdivision or agency or instrumentality thereof 
if such plan has total assets in excess of $5,000,000, or to 
any organization described in Section 501(c)(3) of the 
lnternal Revenue Code of 1986, any Massachusetts or 
similar business trust, or any partnership, if such 
organization, trust, or partnership has total assets in 
excess of $5,000,000. 

lndiana(7) ...................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in a 
fiduciary capacity. 

Iowa( 1 l)(l2) ................................. An institutional investor, federal covered investment 
adviser or any other person exempted by rule or order 
issued under the Iowa Uniform Securities Act The Iowa 
Administrator, by rule or order, may grant this exemption 
to a person or class of persons based upon the factors of 
financial sophistication, net worth, and the amount of 
assets under investment. 



Kansas(9) ...................................... Any institutional investor, a federal covered investment 
adviser or any other person exempted by rule under the 
Kansas Uniform Securities Act. 

Kentucky ........................................ Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

. . 
L,ouisiana. ...................................... Any bank, savings institution, trust company, insurance 

company, investment company as defined in the 
Investment Company Act of 1940, as now or hereafter 
amended, real estate investment trust, small business 
investment corporation, pension or profit-sharing plan or 
trust, or other financial institution, whether the purchaser 
is acting for itself or in some fiduciary capacity. 

Maine( 13)(14) ............................... Any institutional investor, federal covered investment 
adviser or any other person exempted by routine technical 
rule adopted or order issued under the Maine Uniform 
Securities Act. 

Maryland(2) .................................. Any investment company as defined in the Investment 
Company Act of 1940; an investment advisor with assets 
under management of not less than $1,000,000; a bank; 
trust company; savings and loan association; insurance 
company; employee benefit plan with assets of not less 
than $1.000,000; governmental agency or instrumentality, 
whether acting for itself or as a trustee or as a fiduciary 
with investment control or other institutional investor as 
designated by rule or order of the Maryland Securities 
Commissioner. 

Massachu:jetts(2)(15) .................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Michigan(2) ................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 



Investment Company Act of 1940; the Federal National 
Mortgage Association, the Federal Home Loan Mortgage 
Association or the Government National Mortgage 
Association; pension or profit-sharing trust, the assets of 
which are managed by an institutional manager; the 
Treasurer of the State of Michigan, other financial 
institution, whether the purchaser is acting for itself or in 
some fiduciary capacity, or a lender approved by the 
Federal Housing Administration and who has satisfied 
any additional requirements established by the Michigan 
Securities Administrator by rule or order. 

Minnesota(7)(16) .......................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940. or other financial 
institution or institutional buyer, whether the purchaser is 
acting for itself or in some fiduciary capacity. 

Mississippi(2) ................................ Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Missouri(:1)(9) ............................... Any institutional investor, federal covered investment 
adviser or any other person exempted by rule adopted or 
order issued under the Missouri Uniform Securities Act.. 

Montana ........................................ Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Nebraska(l7) ................................. Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, or to an accredited investor, whether the purchaser 
is acting for itself or in some fiduciary capacity. 

Nevada(l8)(19) ............................. Any financial or institutional investor. 



........................ New Hampshire(7) Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

New Jersey(2) ............................... Any bank, savings institution, trust company, insurance 
company. investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

New Mexico(20)(2 1) .................... Any financial or institutional investor. 

New York ....................................... Any state or national bank, trust company or savings 
institution incorporated under the laws and subject to the 
examination, supervision and control of any state or of the 
United States or of any insular possession thereof, 
corporation, insurance company, investment company as 
defined in the Investment Company Act of 1940, pension 
or profit sharing trust or other financial institution or 
institutional buyer, whether the purchaser is acting for 
itself or in some fiduciary capacity. 

North Car'olina(22) ........................ Any corporation which has a net worth in excess of 
$1,000,000 as determined by generally accepted 
accounting principles; bank, savings institution, trust 
company, insurance company, investment company as 
defined in the Investment Company Act of 1940. pension 
or profit-sharing trust, or other financial institution or 
institutional buyer, whether the purchaser is acting for 
itself or in some fiduciary capacity. 

North Dak:ota ................................. Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust or other financial institution or institutional 
buyer. 

Ohio ............................................... Any corporation, bank, insurance company, pension fund 
or pension fund trust, employees' profit-sharing fund or 
employees' profit-sharing trust, or any association 



engaged, as a substantial part of its business or operations, 
in purchasing or holding securities, or any trust in respect 
of which a bank is trustee or co-trustee, whether the 
purchaser is acting for itself or in some fiduciary capacity. 

............................. Oklahoma(l)(9) Any institutional investor, federal covered investment 
adviser or any other person exempted by rule adopted or 
order issued under the Oklahoma Uniform Securities Act. 

Oregon. Any bank, savings institution, trust company, insurance 
company, investment company, pension or profit-sharing 
trust, or other financial institution or institutional buyer 
(including but not limited to (i) the Federal National 
Mortgage Association; (ii) the Federal Home Loan 
Mortgage Corporation; (iii) the Federal Housing 
Administration; (iv) the United States Veterans 
Administration; (v) the Government National Mortgage 
Association or (iv) a mortgage broker or mortgage 
banker), whether the purchaser is acting for itself or in a 
fiduciary capacity when the purchaser has discretionary 
authority to make investment decisions. 

Pennsylvania(23)(24) .................... Any institutional investor, whether the buyer is acting for 
itself or in some fiduciary capacity. 

Puerto Rico(1) ............................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of Puerto Rico, pension or 
profit-sharing trust, or other financial institution or 
institutional purchaser whether the purchaser is acting for 
itself or in some fiduciary capacity. 

Rhode Island (25) .......................... Any financial or institutional investor. 

..................... South Carolina(l)(9) Any institutional investor, federal covered investment 
adviser or any other person exempted by rule adopted or 
order issued under the South Carolina Uniform Securities 
Act. 

South Dakota(9)(26) ..................... Any institutional investor, federal covered investment 
adviser or any other person exempted by rule adopted or 
order issued under the South Dakota Uniform Securities 
Act. 



'Tennessee(27) ............................... Any bank, trust company, insurance company, investment 
company registered under the Investment Company Act 
of 1940, as amended, or a holding company which 
controls any of the foregoing, a trust or fund over which 
any of the foregoing has or shares investment discretion, 
or a pension or profit-sharing plan, an institutional buyer 
(as may be further detined by rule of the Tennessee 
Commissioner of Commerce and Insurance, or any other 
person engaged as a substantial part of its business in 
investing in securities, provided such purchaser has a net 
worth in excess of $1,000,000. 

Texas (28) ..................................... Any bank. trust company, building and loan association, 
insurance company surety or guaranty company, savings 
institution, investment company as defined in the 
Investment Company Act of 1940, or small business 
investment company as defined in the Small Business 
Investment Act of 1958, as amended. 

1;Jtah (29) ....................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Vermont ((30) ................................. Any financial or institutional investor whether acting for 
itself or others in a fiduciary capacity. 

Virginia .......................................... Any corporation. investment company or pension or 
profit-sharing trust. 

Washington (3 1) ............................ Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer whether the purchaser is acting for itself or in some 
fiduciary capacity. 

West Virginia (2) .......................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 



buyer whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Wisconsin (32)(33) ....................... Any bank, savings institution, savings bank, credit union, 
trust company, insurer, investment advisor, federal 
covered adviser or savings and loan association, if the 
purchaser is acting for itself or as trustee with investment 
control; investment company as defined in the Investment 
Company Act of 1940; pension or profit sharing trust; or 
to an individual retirement plan, including a self- 
employed individual retirement plan if it is administered 
by one of the foregoing that has investment control; the 
State of Wisconsin or any agency or political subdivision 
thereof; the Federal government or any of its agencies or 
instrumentalities; any other financial institution or 
institutional investor designated by rule or order of the 
Wisconsin Securities Commissioner, an individual 
accredited investor, as defined by rule of the Division of 
Securities, if the issuer reasonabIy believes immediately 
before the sale that the individual accredited investor, 
either alone or with the individual accredited investor's 
representative, has such knowledge and experience in 
financial and business matters as to be capable of 
evaluating the merits and risks of the prospective 
investment. 

Wyoming(2) .................................. Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940; pension or profit- 
sharing trust, or other financia1 institution or institutional 
buyer. 

(1 )  F'rovided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
im this jurisdiction exclusively with or through registered or licensed dealers or brokers 
olr with institutions enumerated with respect to this jurisdiction in this Part, or (iii) has 
no place of business in this jurisdiction and during any consecutive twelve-month 
period does not direct more than fifteen offers to sell or buy into this jurisdiction to 
persons other than broker-dealers and institutions enumerated with respect to this 
jurisdiction in this Part. 



(2) Provided the offeror or seller (i) is registered as a dealer or broker in this jurisdiction, or 
(ii) has no place of business in this jurisdiction and effects transactions in this 
jurisdiction exclusively with or through registered or licensed dealers or brokers or with 
institutions enumerated with respect to this jurisdiction in this Part, or (iii) has no place 
of business in this jurisdiction and during any consecutive twelve-month period does 
riot direct more than fifteen (offers to sell or buy into this jurisdiction to persons other 
than broker-dealers and institutions enumerated with respect to this jurisdiction in this 
I'art, whether or not the offerors or offerees are then present in this jurisdiction. 

(3) Provided the offeror or seller (i) is registered as a broker-dealer in this jurisdiction or 
(ii) is a broker-dealer registered under the Securities Exchange Act of 1934 who has not 
previously had any certificate denied or revoked under the California Corporate 
Securities Law of 1968 or any predecessor statute, has no place of business in this 
jurisdiction and does not direct offers to sell or buy into this jurisdiction in any manner 
to (a) persons other than registered broker-dealers or institutions enumerated with 
respect to this jurisdiction in this Part or (b) to more than fifteen customers (whether or 
not self-employed individual retirement plans) having an existing account with such 
broker-dealer prior to any offer made to them in this jurisdiction, during any twelve 
consecutive months, whether or not the offeror or any of the offerees is then present in 
this jurisdiction. 

(4) l'he institutional investors, g(overnmenta1 agencies and instrumentalities designated by 
rule of the Commissioner of Corporations are: (a) any organization described in 
Section 501(c)(3) of the Internal Revenue Code, as amended December 29, 1981, which 
has total assets, (including ertdowment, annuity and life income funds) of not less than 
$5,000,000 according to its most recent audited financial statement; (b) any corporation 
which has a net worth on a consolidated basis according to its most recent audited 
financial statement of not less than $14,000,000; (c) any wholly-owned subsidiary of 
any institutional investor designated by the institutions enumerated with respect to this 
jlurisdiction in this Part. 

(5) Provided the offeror or seller (i) is registered as a broker or dealer in this jurisdiction, or 
(ii) is a broker or dealer registered pursuant to the Securities Exchange Act of 1934, has 
nto place of business in this jurisdiction and the business transacted in this jurisdiction is 
exclusively with broker-dealers licensed or exempt from license requirements, financial 
olr institutional investors, existing customers of the broker-dealer whose principal place 
olf residence is not in the jurisdiction and during any twelve consecutive months, not 
more than five persons in this jurisdiction excluding persons otherwise described herein. 

( 6 )  ?'he Colorado Department of Regulatory Agencies Division of Securities has defined 
"financial or institutional investor" to mean any of the following, whether acting for 
il.self or others in a fiduciary capacity: (a) a depository institution; (b) an insurance 
company; (c) a separate account of an insurance company; (d) an investment company 
registered under the federal Investment Company Act of 1940; (e) a business 



tlevelopment company as defined in the federal Investment Company Act of 1940: (f) 
any private business development company as defined in the federal Investment 
Advisers Act of 1940; (g) an employee pension, profit-sharing, or benefit plan if the 
plan has total assets in excess of five million dollars or its investment decisions are 
made by a named fiduciary, as defined in the federal Employee Retirement Income 
Security Act of 1974, that is a broker-dealer registered under the federal Securities 
Exchange Act of 1934, an investment adviser registered or exempt from registration 
under the federal Investment Advisers Act of 1940, a depository institution, or an 
insurance company; (11) an entity, but not an individual, a substantial part of whose 
business activities consist of investing, purchasing, selling, or trading in securities of 
more than one issuer and not of its own issue and that has total assets in excess of five 
million dollars as of the end of its latest fiscal year; (i) a small business investment 
company licensed by the Federal small business administration under the federal Small 
I3usiness Investment Act of 1958; and (j) any other institutional buyer. 

(7)  Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in this Part. 

(8) The term "institutional buyer" includes any organization within the scope of Section 
5101 (c)(3) of the Internal Revenue Code of 1954, as amended. In addition. all offering 
rnaterials must clearly indicate the name of the person issuing, circulating, publishing or 
rnaking it and the fact that such person is issuing, circulating, publishing or making the 
same. 

(9) The term "institutional investor" means any of the following, whether acting for itself or 
for others in a fiduciary capacity: (i) a depository institution, or international banking 
institution; (ii) an insurance company or a separate account of an insurance company; 
(iii) an investment company as defined in the Investment Company Act of 1940; (iv) an 
employee pension, profit-sharing or benefit plan, if the plan has total assets in excess of 
$10,000,000 or its investment decisions are made by a named fiduciary, as defined in 
tlhe federal Employee Retirement Income Security Act of 1974, that is a broker-dealer 
rlegistered under the federal Securities Exchange Act of 1934, an investment adviser 
registered or exempt fiom registration under the federal Investment Advisers Act of 
1940, an investment adviser registered under the state's Uniform Securities Act, a 
depository institution or an insurance company; (v) a plan established and maintained 
by a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total 
assets in excess of $10,000,000 or its investment decisions are made by a duly 
designated public official or a named fiduciary, as defined in the federal EmpIoyee 
Retirement Income Security Act of 1974, that is a broker-dealer registered under the 
kderal Securities Exchange Act of 1934, an investment adviser registered or exempt 
firom registration under the federal Investment Advisers Act of 1940, an investment 



adviser registered under the state's Uniform Securities Act, a depository institution or 
an insurance company; (vi) a trust if it has total assets in excess of $10,000,000, its 
trustee is a depository institution and its participants are exclusively plans of the types 
identified in the foregoing clause, except a trust that includes as participants self- 
directed individual retirement accounts or similar self-directed plans; (vii) an 
organization described in Section 501(c)(3) of the Internal Revenue Code, a 
c:orporation, a Massachusetts trust or similar business trust, a limited liability company 
or partnership, not formed for the specific purpose of acquiring the securities offered, 
with total assets in excess of' $10,000,000; (viii) a small business investment company 
licensed by the United States Small Business Administration under Section 301(c) of 
the Small Business Investment Act of 1958. with total assets in excess of $10,000,000; 
(ix) a private business development company as defined in Section 202(a)(22) of the 
Investment Advisers Act of 1940 with total assets in excess ot' $10,000,000; (x) a 
federal covered investment adviser acting for its own account; (xi) a qualified 
institutional buyer as defined in 17 CFR, 230.144A(a)(l), except as defined in 17 CFR 
'i!30.144A(a)(l)(i)(H); (xii) al major U.S. institutional investor as defined in 17 CFR 
'i!40.15a-6(b)(4)(i); (xiii) any other person, other than an individual, of institutional 
character with total assets in excess of $10,000,000 not organized for the specific 
purpose of evading the stale's Uniform Securities Act; or (xiv) any other person 
specified by rule adopted 01. order issued under the state's Uniform Securities Act. 
With respect to offers made in the State of Idaho or the State of Missouri, the term 
"institutional investor" also includes a trust company organized or chartered under the 
1,aws of that state. 

l'he term "depository institutiion" means a bank, or a savings institution, trust company, 
credit union, or similar institution that is organized or chartered under the laws of a state 
or of the United States, authorized to receive deposits, and supervised and examined by 
an official or agency of a state or the United States if its deposits or share accounts are 
iinsured to the maximum amount authorized by statute by the Federal Deposit Insurance 
Corporation, the National Credit Union Share Insurance Fund, or a successor authorized 
by federal law. The term does not include an insurance company or other organization 
primarily engaged in the business of insurance, a Morris Plan bank or an industrial loan 
company. The term "federal covered investment adviser" means a person registered 
under the Investment Advisers Act of 1940. The term "insurance company" means a 
company organized as an insurer whose primary business is writing insurance or 
r~einsuring risks underwritten by insurance companies and that are subject to supervision 
bly the insurance commissioner or a similar official or agency of a state. 



( 10) l'he lllinois Securities Department has, by regulation, defined "institutional investor" to 
include, but not be limited to: (i) investment companies, universities, and other 
organizations whose primary purpose is to invest its own assets or those held in trust by 
i t  for others; (ii) trust accounts and individual or group retirement accounts in which a 
bank, trust company, insurance company or savings and loan institution acts in a 
fiduciary capacity; ancl (iii) foundations and endowment funds exempt from taxation 
under the Internal Revenue Code, a principal business function of which is to invest 
funds to produce income in order to carry out the purpose of the foundation or fund. 
l'he Illinois Securities Department has also defined "iinancial institution" to include, but 
not be limited to, a manager of investment accounts on behalf of other than natural 
persons who, with affiliates, exercises sole investment discretion with respect to such 
accounts, provided such accounts exceed ten (10) in number and have a fair market 
balue of not less than $10,000,000 at the end of the calendar month preceding the month 
during which the transaction occurred for which the exemption is utilized. 

( 1  1 )  Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
iin this jurisdiction exclusively with or through registered or licensed dealers or brokers 
olr with institutions enumerated with respect to this jurisdiction in this Part, or (iii) 
d.uring any period of twelve consecutive months, the broker-dealer does not effect 
tiransactions in this jurisdiction in any manner with more than three persons other than 
broker-dealers and institutions enumerated with respect to this jurisdiction in this Part, 
whether or not the offeror or any of the offerees is then present in this jurisdiction. 

(12) The term "institutional investor" means any of the following, whether acting for itself or 
fior others in a fiduciary capacity: (i) a depository institution or international banking 
iiistitution; (ii) an insurance company or a separate account of an insurance company; 
(iii) an investment company as defined in the Investment Company Act of 1940; (iv) an 
employee pension, proiit-sharing or benefit plan, if the plan has total assets in excess of 
$5,000,000 or its investment decisions are made by a named fiduciary, as defined in the 
fizderal Employee Retirement Income Security Act of 1974, that is a broker-dealer 
registered under the federal Securities Exchange Act of 1934, an investment adviser 
registered or exempt from registration under the federal Investment Advisers Act of 
1940, an investment adviser registered under the Iowa Uniform Securities Act, a 
depository institution or an insurance company; (v) a plan established and maintained 
by a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total 
assets in excess of $5,000.000 or its investment decisions are made by a duly designated 
public official or a named fiduciary, as defined in the federal Employee Retirement 
Iiicome Security Act of 1974. that is a broker-dealer registered under the federal 
Securities Exchange Act of 1934, an investment adviser registered or exempt from 
registration under the federal Investment Advisers Act of 1940. an investment adviser 
registered under the Iowa Uniform Securities Act, a depository institution or an 
insurance company; (vi) a trust if it has total assets in excess of $5,000,000, its trustee is 



al depository institution and its participants are exclusively plans of the types identified 
in the foregoing clause, except a trust that includes as participants self-directed 
individual retirement accounts or similar self-directed plans; (vii) an organization 
described in Section 501(c)(3) of the Internal Revenue Code, a corporation, a 
?dassachusetts trust or similar business trust, a limited liability company or partnership, 
r~ot formed for the specific purpose of acquiring the securities offered, with total assets 
in excess of $5,000,000; (viii) a small business investment company licensed by the 
lJnited States Small Business Administration under Section 301(c) of the Small 
E3usiness Investment Act of 1958, with total assets in excess of $5,000,000; (ix) a 
private business development company as defined in Section 202(a)(22) of the 
Investment Advisers Act of 1940 with total assets in excess of $5,000,000; (x) a federal 
covered investment adviser acting for its own account; (xi) a qualified institutional 
buyer as defined in 17 CFR. 230.144A(a)(l), except as defined in 17 CFR 
230.144A(a)(l)(i)(H); (xii) a major U.S. institutional investor as defined in 17 CFR 
2140.15a-6(b)(4)(i); (xiii) any other person, other than an individual, of institutional 
character with total assets rn excess of $5,000,000 not organized for the specific 
purpose of evading the Iowa lUniform Securities Act; or (xiv) any other person specified 
by rule adopted or order issued under the Iowa Uniform Securities Act. 

( 1  3) Provided the offeror or seller (i) is licensed as a broker-dealer in this jurisdiction, or (ii) 
has no place of business in ithis state if its only transactions effected in this state are 
with: (1) the issuer of the securities involved in the transactions, (2) a broker-dealer 
licensed as such under the Maine Uniform Securities Act or not required to be so 
licensed (except when the person is acting as a clearing broker-dealer), (3) an 
institutional investor as defined in this Part, (4) a nonaffiliated federal covered 
investment adviser with investments under management in excess of $100,000,000 
acting for the account of others pursuant to discretionary authority in a signed record, 
(5) a bona fide preexisting customer who principal place of residence is not in the State 
of Maine and the person is registered as a broker-dealer under the Securities Exchange 
Act of 1934 or not required to be so registered and is registered or licensed under the 
securities act of the state in which the customer maintains a principal place of residence, 
and (6) a bona fide preexisting customer whose principal place of residence is in this 
any other person exempted by rule adopted or order issued under the Maine Uniform 
Securities Act. 

( 14) l h e  term "institutional investor" means any of the following, whether acting for itself or 
for others in a fiduciary capacity: (i) a depository institution or international banking 
institution; (ii) an insurance company or a separate account of an insurance company; 
(iii) an investment company as defined in the Investment Company Act of 1940; (iv) an 
employee pension, profit-sharing or benefit plan, if the plan has total assets in excess of 
1110,000,000 or its investment decisions are made by a named fiduciary, as defined in 
tlhe federal Employee Retirement Income Security Act of 1974, that is a broker-dealer 
registered under the federal Securities Exchange Act of 1934, an investment adviser 
registered or exempt from registration under the federal Investment Advisers Act of 



1940, an investment adviser registered under the Maine Uniform Securities Act, a 
depository institution or an insurance company; (v) a plan established and maintained 
by a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total 
assets in excess of $10,000,000 or its investment decisions are made by a duly 
designated public official or a named fiduciary, as defined in the federal Employee 
Retirement Income Security Act of 1974, that is a broker-dealer registered under the 
kderal Securities Exchange ,4ct of 1934, an investment adviser registered or exempt 
fiom registration under the federal Investment Advisers Act of 1940, an investment 
adviser registered under the Maine Uniform Securities Act, a depository institution or 
am insurance company; (vi) a trust if it has total assets in excess of $10,000,000, its 
trustee is a depository institution and its participants are exclusively plans of the types 
identified in the foregoing clause, except a trust that includes as participants self- 
directed individual retirement accounts or similar self-directed plans; (vii) an 
organization described in Section 501(c)(3) of the Internal Revenue Code, a 
corporation, a Massachusetts trust or similar business trust, a limited liability company 
or partnership, not formed for the specific purpose of acquiring the securities offered, 
with total assets in excess of $10,000,000; (viii) a small business investment company 
licensed by the United States Small Business Administration under Section 301(c) of 
the Small Business Investment Act of 1958, with total assets in excess of $5,000,000; 
(ix) a private business development company as defined in Section 202(a)(22) of the 
Investment Advisers Act of 1940 with total assets in excess of $5,000,000; (x) a federal 
covered investment adviser acting for its own account; (xi) a qualified institutional 
buyer as defined in 17 CFR, 230.144A(a)(l), except as defined in 17 CFR 
230.144A(a)(l)(i)(H); (Ixii) a major U.S. institutional investor as defined in 17 CFR 
240.15a-6(b)(4)(i); (xiii) any other person, other than an individual, of institutional 
character with total assets in excess of $10,000,000 not organized for the specific 
purpose of evading the Maine Uniform Securities Act; or (xiv) any other person 
specified by rule adopted or order issued under the Maine Uniform Securities Act. 

(15) The term "institutional buyer" includes, but is not limited to, (i) any Small Business 
lrlvestment Company licensed by the U.S. Small Business Administration under the 
Small Business Investment Act of 1958, as amended; (ii) any private business 
d~evelopment company as defined in Section 202 (a)(22) of the Investment Advisers Act 
of 1940, as amended; (iii) any Business Development Company as defined in Section 
21[a)(48) of the Investment Advisers Act of 1940, as amended; (iv) any entity with total 
a:jsets in excess of $5,000,000 and which is either (a) a company (whether a 
corporation, a Massachusetts or similar business trust or partnership) not formed for the 
specific purpose of acquiring the securities offered, a substantial part of whose business 
activities consists of investing, purchasing, selling or trading in securities issued by 
others and whose investment decisions are made by persons who are reasonably 
believed by the seller to have such knowledge and experience in financial and business 
rrlatters as to be capable of evaluating the merits and risks of investment or (b) an 



organization described in Section 501 (c)(3) of the Internal Revenue Code and (v) a 
"qualified institutional buyer" as defined in 17 CFR 230.144A (a). 

16) The term "financial institution or institutional buyer" includes but is not limited to (i) a 
corporation with a class of equity securities registered under Section 12(b) or Section 
12(g) of the Securities and Exchange Act of 1934, as amended, (ii) a "qualified 
ii?stitutional buyer" within the meaning of Rule 144A, and (iii) a person who is an 
"accredited investor" within the meaning of rule 50 I (a) of Regulation D, adopted by the 
Securities and Exchange Commission. 

(17) The Nebraska Department of Banking and Finance, Bureau of Securities has, by 
interpretative opinion, defined "financial institution or institutional buyer" to include: 
(ii) any bank as defined in Section 3(a)(2) of the Securities Act of 1933, whether acting 
in its individual or fiduciary capacity; (ii) any insurance company as defined in Section 
2(13) of the Securities Act of' 1933; (iii) any business development company as defined 
in Section 2(a)(48) of the Investment Company Act of 1940; and (iv) any small business 
investment company licensed by the United States Small Business Administration 
pursuant to Section 301(c) or (d) of the Small Business Investment Company Act of 
1958. "Pension or profit-sharing trust" has been defined by the Nebraska Department of 
Pranking and Finance, Burea~u of Securities to mean: (i) an employee benefit plan 
within the meaning of Title I of the Employee Retirement Income Security Act of 1974, 
if the investment decisions are made by a "plan fiduciary" (as defined in Section 3(21) 
of the Employee Retirement Income Security Act of 1974) which is either a bank, 
insurance company. or registered investment advisor; or (ii) an employee benefit plan 
that has total assets in excess of $5,000,000. "Individual accredited investor" means (a) 
any director, executive officer, or general partner of the issuer of the securities being 
offered or sold, or any director, executive officer, or general partner of a general partner 
of that issuer, (b) any manager of a limited liability company that is the issuer of the 
securities being offered or sold, (c) any natural person whose individual net worth, or 
joint net worth with that person's spouse, at the time of his or her purchase, exceeds 
$1,000,000, or (d) any natural person who had an individual income in excess of 
$200,000 in each of the two nnost recent years or joint income with that person's spouse 
in excess of $300,000 in each of those years and has a reasonable expectation of 
reaching the same income level in the current year. 

(1  8) Provided the offeror or seller (i) is licensed as a broker-dealer in this jurisdiction; (ii) is 
a broker-dealer registered or, except with respect to subsection (b) hereof, exempt from 
registration under the Securities Exchange Act of 1934, has no place of business in this 
jurisdiction and (a) effects transactions in this jurisdiction exclusively with other 
broker-dealers licensed or exempt from licensing in this jurisdiction or with institutions 
elnumerated with respect to this jurisdiction in this Part, (b) is licensed under the 
securities laws of a state in vvhich the broker-dealer maintains a place of business and 
such broker-dealer offers and sells in this jurisdiction to a person who is an existing 
ciustomer and whose principal place of residence is not in this jurisdiction, or (c) is 



licensed under the securities Yaws of a state in which the broker-dealer maintains a place 
of business and during any twelve consecutive months does not effect more than 
transactions with more than five persons in this jurisdiction, in addition to the 
transactions with institutions enumerated with respect to this jurisdiction in this Part or 
other broker-dealers; or (iii) is a depository institution. The term "depository 
institution" means: (i) a person, other than an insurance company or other organization 
primarily engaged in the insurance business, or a Morris plan bank, industrial loan 
company or a similar bank or company, unless its deposits are insured by a Federal 
agency, which is: (a) organized, chartered or holding an authorization certificate under 
the laws of a state or of the United States which authorizes the person to receive 
cleposits, and (b) supervised and examined for the protection of depositors by an official 
or agency of a state or the United States; or (ii) any trust company or other institution 
which is authorized by Federal or state law to exercise fiduciary powers of the type a 
national bank is pennitted to exercise under the authority of the United States 
Comptroller of the Currency. and is supervised and examined by an official or agency 
of a state or the United States. 

(19) The term "financial institution or institutional buyer" means: (i) a depository 
institution; (ii) an insurance company; (iii) a separate account of an insurance company; 
(iv) an investment company as defined in the Investment Company Act of 1940; (v) an 
employee pension, profit-sharing or benefit plan if: (a) its investment decisions are 
rnade by a named fiduciary, as defined in the Employee Retirement Income Security 
Act of 1974, which is either a broker-dealer registered under the Securities Exchange 
Act of 1934, an investment adviser registered or exempt from registration under the 
Investment Advisors Act of 1940, a depository institution or an insurance company, or 
(b) the plan has total assets in excess of five million dollars ($5,000.000); and (vi) any 
other institutional buyer. 

(20) Provided the offeror or seller (i) is licensed as a broker-dealer in this jurisdiction, (ii) is 
a broker-dealer registered under the Securities Exchange Act of 1934, has no place of 
business in this jurisdiction and effects transactions in this jurisdiction exclusively with 
other broker-dealers licensed in this jurisdiction or exempt from licensing or with 
institutions enumerated with respect to this jurisdiction in this Part, (iii) is a broker- 
dlealer registered under the Securities Exchange Act of 1934, has no place of business in 
this jurisdiction and is licensed under the securities act of the state in which the broker- 
dlealer maintains a place of business, if the broker-dealer offers and sells in this 
jlurisdiction to persons who are existing customers of the broker-dealer and whose 
principal place of residence is not in this jurisdiction, or (iv) is a depository institution 
engaged in its regular course of business. The term "depository institution" means: (i) 
a person, other than an insurance company or other organization primarily engaged in 
t:he insurance business, or a Morris plan bank, industrial loan company or a similar bank 
or company, which is: (a) organized, chartered or holding an authorization certificate 
under the laws of a state or of the United States which authorizes the person to receive 



deposits including a savings, share certificate or deposit account, and (b) regulated, 
supervised and examined for the protection of depositors by an official or agency of a 
state or the United States and is insured by the Federal Depository Insurance 
Corporation, the Federal Savings and Loan Insurance Corporation or the national credit 
union share insurance fund; or (ii) any trust company or other institution which is 
authorized by Federal or staite law to exercise fiduciary powers of the type a national 
bank is permitted to exercise under the authority of the United States Comptroller of the 
Currency. and is regulated, supervised and examined by an official or agency of a state 
or the United States. 

(21) The term "financial or institutional investor" means, but is not limited to: (i) a 
depository institution; (ii) an insurance company; (iii) a separate account of an 
insurance company; (iv) an investment company as defined in the Investment Company 
Act of 1940; (v) an employer: pension, profit sharing or benelit plan: (a) if the plan has 
total assets in excess of live million dollars ($5.000,000) or (b) if investment decisions 
are made by a plan fiduciary as defined in the Employee Retirement Income Security 
Act of 1974, which is either a broker-dealer registered under the Securities Exchange 
Act of 1934, an investment adviser registered or exempt from registration under the 
Investment Advisors Act of 1940, a depository institution or an insurance company; (vi) 
aL business development comlpany as defined by the Investment Company Act of 1940; 
(vii) a small business investrrnent company licensed by the United States Small Business 
Administration under section 301(c) or (d) of the Small Business Investment Act of 
1958; (viii) an entity, other than a natural person, which is directly engaged in the 
business of and derives at least eighty percent of its annual gross income from 
investing, purchasing, selling or trading in securities of more than one issuer. and not of 
its own issue, and which has gross assets in excess of five million dollars ($5,000,000) 
alt the end of its latest fiscal year; (ix) an entity organized and operated not for private 
profit as described in Section 501(c)(3) of the Internal Revenue Code with total assets in 
excess of five million dollars ($5,000.000); (x) a state, political subdivision of a state or 
am agency, corporate or other instrumentality of a state or political subdivision of a 
state; (xi) an employee pension. profit-sharing or benefit plan, if the investment 
clecisions are made by one or more plan fiduciaries as defined in the Employee 
Retirement Income Security Act of 1974, so long as at least one of such plan fiduciaries 
is either a broker-dealer registered under the Securities Exchange Act of 1934, an 
investment adviser registered or exempt from registration under the Investment 
Advisers Act of 1940, a depository institution, or an insurance company; or (xii) any 
other financial or institutional investor as the New Mexico Director of the Securities 
Division by rule or order designates. 

(22) Provided the offeror or seller (i) is registered or licensed in this jurisdiction, or (ii) has 
no place of business in this jurisdiction and (a) effects transactions in this jurisdiction 
exclusively with or through other broker-dealers registered or licensed in the 
jurisdiction or with institutio~ns enumerated with respect to this jurisdiction in this Part 
or (b) is registered as a dealer with the Securities and Exchange Commission under the 



Securities Exchange Act of 1934 and in one or more states and during any period of 
twelve consecutive months does not effect more than fifteen purchases or sales in this 
jurisdiction in any manner with persons other than those specified with respect to this 
jurisdiction in this Part, whether or not the dealer or any of the purchasers or sellers is 
then present in the jurisdiction. 

(23) Provided the offeror or seller (i) is registered as a broker-dealer in this jurisdiction, or 
(ii) has no place of business in this jurisdiction and effects transactions in this 
jurisdiction exclusively with or through registered broker-dealers or with institutions 
enumerated with respect to this jurisdiction in  his Part, or (iii) is a broker-dealer 
registered under the Securities Exchange Act of 1934, who has not previously had any 
certificate denied or revoked under the Pennsylvania Securities Act of 1972 or any 
predecessor statute, has no place of business in this jurisdiction and, during any period 
of twelve consecutive months, does not direct offers to sell or buy into this jurisdiction 
in any manner to persons other than registered broker-dealers or institutions enumerated 
with respect to this jurisdiction in this Part, or governmental agencies and other 
instrumentalities designated by regulation of the Pennsylvania Securities Commission, 
or to more than five other customers in this jurisdiction, whether the offeror or any of 
the offerees is then present in this jurisdiction. 

(24) The Pennsylvania Securities Commission has, by regulation, defined "institutional 
investor" to include: (a) a corporation or business trust or a wholly-owned subsidiary of 
such person which has been in existence for eighteen (18) months and which has a 
tangible net worth on a consolidated basis, as reflected in its most recent audited 
financial statements, of $10,000,000 or more; (b) a college, university or other public or 
private institution which has received exempt status under $501(c)(3) of the Internal 
Revenue Code of 1954 and which has a total endowment or trust funds (including 
a~nnuity and life income funds) of $5,000,000 or more according to its most recent 
audited financial statements provided that the aggregate dollar amount of securities 
being sold to the person under the exemption contained in Section 203(c) of the 
E'ennsylvania Securities Act of 1972 and Title 64 of the Pennsylvania Code, as 
amended, may not exceed 5% of the endowment or trust funds; (c) a wholly-owned 
subsidiary of a bank (as defined in the Pennsylvania Securities Act of 1972); (d) a 
person, except an individual or an entity whose security holders consist entirely of one 
individual or group of individuals who are related, which is organized primarily for the 
purpose of purchasing, in non-public offerings, securities of corporations or issuers 
engaged in research and devlelopment activities in conjunction with a corporation and 
which complies with one of the following: (i) has purchased $5,000,000 or more of the 
securities excluding both of the following: (A) a purchase of securities of a corporation 
in which the person directly or beneficially owns more than 50% of the corporation's 
l~oting securities, but securities purchased under a leveraged buy-out financing in which 
the person does not intend to provide direct management to the issuer, is not excluded 
and (B) a dollar amount of purchase of securities of a corporation which investment 
represents more than 20°4 of the person's net worth; (ii) is capitalized at $2,500,000 or 



n~ore  and is controlled by an individual controlling a person which meets the criteria 
contained in subparagraph (i); (iii) is capitalized at $10,000,000 or more and has 
purchased $500,000 or more of the securities, excluding a purchase of securities of a 
corporation in which the person directly or beneficially owns more than 50% of the 
corporation's voting securities: or (iv) is capitalized at $250,000 or more and is a side by 
side fund as defined in the Pennsylvania Code, as amended; (e) a Small Business 
Investment Company as defined in the Small Business Investment Act of 1958, which 
either has a total capital of $1,000.000 or more, or is controlled by institutional 
iinvestors (as defined in the Pennsylvania Securities Act of 1972); (f) a Seed Capital 
Fund as defined and authorized in the Small Business Incubators Act; (g) a Business 
1)evelopment Credit Corporation, as authorized by the Business Development Credit 
Corporation Law; (h) a person whose security holders consist solely of institutional 
iinvestors or broker-dealers; or (i) a person as to which the issuer reasonably believes 
qualities as an institutional investor under Section 102.1 1 1 of the Pennsylvania Code at 
the time of the offer or sale ofthe securities on the basis of written representations made 
to the issuer by the purchaser. 

(25) F'rovided the offeror or seller (i) is licensed as a dealer or broker in this jurisdiction, (ii) 
i:j a broker-dealer registered, or, exempt from registration under the Securities Exchange 
fict of 1934, has no place of business in this jurisdiction and (a) effects transactions in 
tlhis jurisdiction exclusively with other broker-dealers licensed or exempt from licensing 
i ~ n  this jurisdiction or with institutions enumerated with respect to this jurisdiction in this 
F'art, or (b) is licensed under the securities laws of a state in which the broker-dealer 
maintains a place of business and such broker-dealer offers and sells in this jurisdiction 
to a person who is an existing customer of such broker dealer and whose principal place 
olf residence is not in this jurisdiction. The General Laws of Rhode Island, 1956, as 
amended defines the term "tinancial or institutional investor" to include: (a) a 
depository institution; (b) an insurance company: (c) a separate account of an insurance 
company; (d) an investment company as defined in the Investment Company Act of 
1940; (e) an employee pension, profit sharing or benetit plan if the plan has total assets 
in excess of five million dollars ($5,000,000), or if investment decisions are made by a 
plan fiduciary, as defined in the Employee Retirement Income Security Act of 1974, 
vvhich is either a broker-dealer registered under the Securities Exchange Act of 1934, an 
investment adviser registered or exempt from registration under the Investment 
fidvisers Act of 1940, a depository institution or an insurance company; and (f) any 
olther institutional buyer, whether acting for itself or another in a fiduciary capacity. 

( 2 6 )  F'rovided the offeror or seller (i) is registered in this jurisdiction or (ii) has no place of 
klusiness in this jurisdiction and (a) effects transactions in this jurisdiction exclusively 
vvith or through other broker-dealers registered or licensed in this jurisdiction or with 
institutions enumerated with respect to this jurisdiction in this Part or (b) is licensed 
under the securities laws of the state in which the broker-dealer maintains a place of 
business if the broker-dealer offers and sells in this jurisdiction to persons who are 
existing customers of such broker-dealer and who represent that they have no principal 



place of residence in this jurisdiction. The term "financial institution or institutional 
buyer" includes: (i) an endowment or trust fund of a charitable organization specified in 
Section 170(b)(l)(A) of the Internal Revenue Code; (ii) an issuer which has a class of 
securities registered under Section 12 of the Securities Exchange Act of 1934 and any 
vvholly owned subsidiary of such an issuer; and (iii) any other corporation, partnership, 
alr association which has been in existence for 10 years or whose net assets exceed 
$1500,000 and whose principal purpose, as stated in its articles, by-laws, or other 
alrganizational instrument, is investing in securities. Nothing in this rule shall be 
construed to exempt any offer or sale to a natural person or the individual retirement 
account or self-directed Keogh plan of a natural person. 

(27) Provided the offeror or seller (i) is registered or licensed as a broker-dealer in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and is registered as a 
broker-dealer with the Securities and Exchange Commission or the National 
Association of Securities Dealers, Inc. who effects transactions in this jurisdiction 
exclusively with or through registered or licensed broker-dealers or with institutions 
enumerated with respect to this jurisdiction in this Part and during any period of twelve 
consecutive months does not effect more than fifteen transactions in securities from, in, 
or into this jurisdiction other than to persons described herein. 

(28) The term "savings institution" includes any federally chartered credit union or savings 
and loan association, or i-kderal savings bank, and any credit union or savings and loan 
association chartered under the laws of any state of the United States. 

(29) P'rovided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in this Part, or (iii) 
during any period of twelve consecutive months does not direct more than fifteen offers 
to sell or buy into this jurisdiction in any manner to persons other than those specified in 
this Part, whether or not the offeror or any of the offerees is then present in this 
jurisdiction. 

(30) P'rovided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in this Part or (iii) during 
any period of twelve consecutive months does not direct more than fifteen offers to sell 
or buy into this jurisdiction in any manner to persons other than those specified in this 
Part, whether or not the offeror or any of the offerees is then present in this jurisdiction. 
The term "financial or institutional investor" means any of the following: (a) a 
depository institution; (b) an insurance company; (c) a separate account of an insurance 
company; (d) an investment company as defined in the Investment Company Act of 
1940; (e) an employee pension, profit sharing or benefit plan if the plan has total assets 



in excess of $5,000,000 or its investment decisions are made by a named fiduciary, as 
clefined in the Employee Retirement Income Act of 1974, that is either a broker-dealer 
registered under the Securities Exchange Act of 1934, an investment advisor registered 
or exempt from registration under the Investment Advisors Act of 1940, a depository 
institution or an insurance company; or (f) any other financial institutional buyer which 
clualifies as an accredited investor by the Securities and Exchange Commission under 
the Securities Act of 1933, as such provision may be amended from time to time and 
such other institutional buyers as the Vermont Commissioner of Banking, Insurance and 
Securities may add by rule or order. 

3 1 )  Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
i:n this jurisdiction exclusively with or through registered or licensed dealers or brokers 
clr with institutions enumerated with respect to this jurisdiction in this Part, or (iii) has 
no place of business in this jurisdiction, and during any period of twelve consecutive 
months, does not direct more than fifteen offers to sell or to buy in this jurisdiction in 
any manner to persons other than those specified in this Part. 

(32) E'rovided the offeror or seller (i) is registered as a broker-dealer in this jurisdiction, or 
(ii) effects transactions in this jurisdiction exclusively for the account of registered 
broker-dealers or with institutions enumerated with respect to this jurisdiction in this 
Part . 

(33) The Commissioner of Securities has, by rule, defined "iinancial institution" or 
"institutional investor" to include: (a) any endowment or trust fund of a charitable 
organization specified in Section 170(b)(l)(A) of the Internal Revenue Code; (b) any 
issuer which has any class of securities registered under section 12 of the Securities 
Exchange Act of 1934 and any wholly owned subsidiary thereof; and (c) a venture 
capital company as a result of 1. operating a small business investment company 
111censed under the Small Business Investment Act of 1958, as amended or 2. being a 
corporation, partnership or association which has been in existence for five years or 
whose net assets exceed $1,0~00,000, and either: a. whose principal purpose as stated in 
ils articles, by-laws, or other organizational instruments is investing in securities; or b. 
whose primary business is investing in developmental state companies or eligible small 
business companies as defined in the regulations of the Small Business Administration; 
(d) any of the following "qualified institutional buyer" entities, whether acting for their 
own account or the accounts of other qualified institutional buyers listed in Section 
230.144A under the Securities Act of 1933, that in the aggregate owns and invests on a 
discretionary basis at least $100,000,000 in securities of issuers that are not affiliated 
with the entity: (i) any plan established and maintained by a state, its political 
subdivisions, or any agency or instrumentality of a state or its political subdivisions, for 
the benefit of its employees; ~(ii) any employee benefit plan within the meaning of Title 
I of the Employment Retirement lncome Security Act of 1974; (iii) any business 
development company as defined in Section 202(1)(22) of the Investment Advisers Act 



of 1940 or in Section 2(a)(48) of the lnvestment Company Act of 1940; (iv) any 
organization described in Section 501(c)(3) of the lntemal Revenue Code, or any 
corporation (other than a bank as defined in Section 3(a)(2) of the Securities Act of 
1933 or a savings and loan association or other institution referenced in Section 
:3(a)(5)(A) of the Securities Act of 1933, or a foreign bank or savings and loan 
i~ssociation or equivalent institution); (v) any partnership or Massachusetts or similar 
13usiness trust; or (e) ally entity, all of the equity owners of which are persons designated 
i,n this Part or in the rules of the Wisconsin Commissioner of Securities, acting for their 
own account or the accounts of other persons designated therein; or (f) any other person 
whom the Wisconsin (?ommissioner of Securities by order designates. 





Greenberg 
Traurig Sherman & Howard L.L.C. 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 

FINAL BLUE SKY SURVEY 

August 29,2007 
LEHMAN E~ROTHERS 

AS REPRESENTATIVE OF THE UNDERWRITERS OF THE CAPTIONED BONDS 

Ladies ancl Gentlemen: 

This Memorandum supplements and completes our Preliminary Blue Sky Survey 
dated August 7, 2007 (the "Preliminary Survey") prepared in connection with the issuance of 
the captioned Bonds. This is written to inform you that the Bonds remain exempt as stated in 
Part I of the Preliminary Survey and that the Bonds may be sold in such jurisdictions in any 
amount. 

Reference is hereby made to the provisions of Part 111 - Sales to Dealers and Part IV - 
Sales to Certain Institutions of the Preliminary Survey. 

This Memorandum is subject to the assumptions, limitations, qualifications and 
exceptions contained in the Preliminary Survey, including our cover letter thereto, and should 
be read in (conjunction therewith . 

Very truly yours, 

GREENBERG TRAURIG, LLP 

SHERMAN & HOWARD L.L.C. 

DEN 9629283,8v 1 8/2 1/2007 



Greenberg - 

CITY AND COUN'I'Y OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 

PRELIM:[:NARY BLUE SKY SURVEY 

August 7, 2007 
LEHMAN BROTHERS 

AS REPRESENTATIVE OF THE UNDERWRITERS OF THE CAPTIONED BONDS 

Ladies and Gentlemen: 

This Preliminary Survey summarizes our comments relating to the requirements of the 
securities or "blue sky" laws of the jurisdictions listed herein with respect to the proposed 
offt:ring and sale to the public of the captioned Bonds (the "Bonds"). It is based upon an 
examination of the statutes and the related rules and regulations, if any, of the various 
jurisdictions as reported in standard c:ompilations customarily relied upon in this connection, 
upon interpretive advice obtained from representatives of certain securities commissions and 
upon statements contained in the Preliminary Official Statement prepared in connection with the 
issuance of the Bonds. 

This Preliminary Survey also incorporates the responses of the state securities 
commicsions, to the extent that they are available, to the National Securities Markets 
Improvement Act of 1996, Public Law 104-290 (the "1996 Act"). Consequently, this 
Preliminary Survey addresses certain filing requirements imposed by the securities 
adniinistra~tors of the various jurisdictions in response to and in compliance with the 1996 Act. 
The 1996 Act provides for preemption of registration and merit rekiew provisions of state 
securities laws with regard to specific type of securities (described in the 1996 Act as "Covered 
Securities"). However, the 1996 Act also provides that the state regulators are permitted to 
collect the same fees at the same timc they would have prior to the enactment of the 1996 Act. 
Therefore, even though a full registralion or cxemption filing would be preempted. the fee for 
that filing and a cover letter explaining that \~lch a fee would have been due to the ctate for a 
registration or exemption filing preempted by the 2996 Act should be sent to the state. Lf the fee 

' Preliminary, subject to change. 



is not sent, then the state securities regulators could require registration of the offering or 
suspend the offer and sale of the mul~icipal securities in the state. It should also be noted that 
although certain states have revised their current statutes, rules and regulations to comply with 
the 1996 Act, others are still in the process of reviewing the 1996 Act and have not yet published 
their posil:ions, with regard thereto. Accordingly, as these various states clarify their positions 
and revise their statutes, rules and regulations, new requirements may be imposed by such states 
cluring the course of the proposed securities offering. 

In preparing this Preliminary Survey, we have obtained neither opinions from members 
of the Bar of any jurisdiction nor formal rulings from regulatory commissions or other 
administrative bodies or officials thereof. The statements made or conclusions expressed herein 
are subject to change upon the exercise of broad discretionary powers vested in securities 
commissioners or other authorized oflicials, enabling them, among other things. to withdraw or 
deny the exempt status accorded by statute to particular classes of securities, to impose 
additional requirements, or to suspend offerings for non-payment of applicable fees. 

This Preliminary Survey does not purport to cover the requirements of the laws of the 
various jurisdictions with respect to th~e registration or licensing of dealers, brokers or salesmen, 
or the restrictions, if any. pertaining rto the form or substance of advertising. In addition, any 
statement made herein concerning sales to banks. savings institutions, trust companies, insurance 
companies or any other institutional investor refers only to the requirements of the securities 
laws relating to such sales and does not purport to address the question of whether the Bonds will 
be legal for investment by such institution. 

Very truly yours, 

GREENBERG TRAURIG, LLP 



JURISDICTIONS IN WHICH SALES 
TO THE PUBLIC MAY BE MADE WITHOUT FILING OR FEES 

Offers and sales of the Bonds may be made to the public in any amount in the following 
jurisdictions without registration of the Bonds, filings, or payment of applicable fees being made, 
subject to the specific requirement that the sellers must be dealers or brokers registered or 
licensed in the respective jurisdictions: 

Alabama 
Alaska 
Arizona 
Arkansas 
California 
Colorado 
Connecticut 
Delaware 
District of 

Columbia 
Florida ( I  ) 
Georgia 
Guam 

Hawaii (2) 
ldaho 
Illinois 
lndiana 
lowa 
Kansas 
Kentucky 
Louisiana 
Maine 
Maryland 
Massachusetts 
Michigan 
Minnesota 
Mississippi 

Missouri 
Montana 
Nebraska 
Nevada 
New Hampshire 
New Jersey 
New Mexico 
New York 
North Carolina 
North Dakota 
Ohio (3) 
Oklahoma 
Oregon 
Pennsylvania (4) 

Puerto Rico 
Rhode Island 
South Carolina 
South Dakota 
Tennessee 
Texas 
Utah 
Vermont 
Virginia 
Washington 
West Virginia 
Wisconsin 
Wyoming 

( 1 )  Provided the Issuer is not in default and has not been in default any time after December 
3 1, 1975 in the payment of principal or interest. 

(2) All offering material must clearly indicate the name of the person issuing, circulating, 
publishing or making it and the fact that such person is issuing, circulating, publishing or 
making the same. 

(3) Provided at the time of first sale of the Bonds in Ohio there is no default in the payment 
of any of the interest or principal of the security and there are no adjudications or pending 
suds adversely affecting the validity of the Bonds. 

(4) All offering material and advertisements, including the Preliminary Official Statement 
must indicate in bold print on the front cover that the Bonds are less than general 
obligations of the issuer. 



JURISDICTION IN WHICH SALES 
T O  THE PUBLIC MAY BE MADE WITH FEES AND/OR FILING 

A. Jurisdiction Where Filings and Payment of Applicable Fee is Required 

Offers and sales of the Bonds may be made to the public in the jurisdiction listed below 
only after certain requirements as to filing and payment of applicable fees to obtain an exempt 
status have been completed, but only if made by dealers or brokers registered or licensed in the 
jurisdiction. In the jurisdiction listed below, we have been advised by the Underwriters to take 
the action necessary to qualify for an exemption so that the Bonds may be offered and sold to the 
public in :such jurisdiction. 

None 

B. Juristlictions Where Sales to the Public May Not Be Made 

Oi'fers and sales of the Bonds may be made to the public in the jurisdictions listed below 
only if certain requirements are met. IVo action is being taken to qualify any of the Bonds for 
sale in the jurisdictions listed below. Offers and sales of the Bonds to the public in these 
jurisdictions without such qualification are prohibited. 

None 



SALES TO DEALERS 

In addition to the offers and sales of the Bonds which may be made as indicated in Part I 
herein, offers and sales of the Bonds may be made in any amount to dealers or brokers 
registered or licensed in the following jurisdictions, subject to the qualifications indicated in the 
Bonds, without registration of the Bonds or any filings being made to qualify the Bonds in the 
respective jurisdictions. Subject to thle qualifications indicated below, such offers and sales may 
be made by dealers or brokers registered or licensed in the respective jurisdictions and by 
persons not so registered or licensed. 

Alabama 
Alaska (1) 
Arizona 
Arkansas (2) 
California (3) 
Colorado (4) 
Connecticut (5) 
Delawarle (5) 
District of 
Columbia (5) 

Florida 
Georgia 
Guam (2) 
Hawaii (2)(6) 

Idaho 
lllinois 
Indiana (5) 
lowa (7) 
Kansas 
Kentucky 
Louisiana 
Maine (8) 
Maryland (2) 
Massachusetts (2) 
Michigan (2) 
Minnesota (5) 
Mississippi (2) 
Missouri (2) 

Montana 
Nebraska 
Nevada (9) 
New Hampshire (5) 
New Jersey (1 0) 
New Mexico (1 1) 
New York 
North Carolina (1 2) 
North Dakota 
Ohio 
Oklahoma (1) 
Oregon 
Pennsylvania (1 3) 
Puerto Rico (1) 

Rhode Is1 and ( 1 4) 
South Carolina (1) 
South Dakota ( 1 5) 
Tennessee ( 16) 
Texas ( 1 7) 
Utah ( 1  8) 
Vermont 
Virginia 
Washington ( 19) 
West Virginia (2) 
Wisconsin (20) 
Wyoming (2) 

(1 1 ]Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in Part IV, or (iii) has no 
place of business in this jurisdiction and during any consecutive twelve-month period 
does not direct more than fifteen offers to sell or buy into this jurisdiction to persons 
other than broker-dealers andl institutions enumerated with respect to this jurisdiction in 
l'art IV. 

(2) I'rovided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in Part IV, or (iii) has no 
place of business in this jurisdiction and during any consecutive twelve-month period 



does not direct more than fifteen offers to sell or buy into this jurisdiction to persons 
other than broker-dealers and institutions enumerated with respect to this jurisdiction in 
Part IV, whether or not the offerors or offerees are then present in this jurisdiction. 

(3) Provided the offeror or seller (i) is registered as a broker-dealer in this jurisdiction or 
(iii) is a broker-dealer registered under the Securities Exchange Act of 1934 who has not 
previously had any certificate denied or revoked under the California Corporate 
Securities Law of 1968 or any predecessor statute, has no place of business in this 
jurisdiction and does not direct offers to sell or buy into this jurisdiction in any manner 
(a) to persons other than registered broker-dealers or institutions enumerated with 
respect to this jurisdiction in Part IV or (b) to more than fifteen customers (whether or 
not self-employed individual retirement plans) having an existing account with such 
broker-dealer prior to any offer made to them in this jurisdiction, during any twelve 
consecutive months, whether or not the offeror or any of the offerees is then present in 
the jurisdiction. 

(4) Provided the offeror or seller (i) is registered as a broker or dealer in this jurisdiction, or 
(ii) is a broker or dealer regislered pursuant to the Securities Exchange Act of 1934, has 
no place of business in this jurisdiction and the business transacted in this jurisdiction is 
exclusively with broker-dealers licensed or exempt Gom license requirements, financial 
or institutional investors. existing customers of the broker-dealer whose principal place 
of residence is not in the jurisdiction and during any twelve consecutive months, not 
more than five persons in this jurisdiction excluding persons otherwise described herein. 

( 5 )  Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusivel~~ with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in Part IV. 

(6) A11 offering material must clearly indicate the name of the person issuing, circulating, 
publishing or making it and the fact that such person is issuing, circulating, publishing 
or making the same. 

(7) Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in Part IV, or (iii) during 
any period of twelve consecuitive months, the broker-dealer does not effect transactions 
in this jurisdiction in any m.anner with more than three persons other than broker- 
dealers and institutions enumerated with respect to this jurisdiction in Part IV, whether 
or not the offeror or any of the offerees is then present in this jurisdiction. 

(8) Provided the offeror or seller (i) is licensed as a broker-dealer in this jurisdiction, or (ii) 
has no place of business in this state if its only transactions effected in this state are 



with: (1) the issuer of the securities involved in the transactions, (2) a broker-dealer 
licensed as such under the Maine Uniform Securities Act or not required to be so 
licensed (except when the person is acting as a clearing broker-dealer), (3) an 
institutional investor as defined in Part IV, (4) a nonaffiliated federal covered 
investment adviser with investments under management in excess of $100,000,000 
acting for the account of others pursuant to discretionary authority in a signed record, 
(5) a bona fide preexisting customer who principal place of residence is not in the State 
of Maine and the person is registered as a broker-dealer under the Securities Exchange 
Act of 1934 or not required to be so registered and is registered or licensed under the 
securities act of the state in which the customer maintains a principal place of residence, 
and (6) a bona fide preexisting customer whose principal place of residence is in this 
any other person exempted by rule adopted or order issued under the Maine Uniform 
Securities Act. 

(9) Provided the offeror or selIer (i) is licensed as a broker dealer in this jurisdiction, (ii) is 
a broker dealer registered or, exempt from registration under the Securities Exchange 
Act of 1934, has no place of business in this jurisdiction and (a) effects transactions in 
this jurisdiction exclusively with other broker-dealers licensed or exempt from licensing 
in this jurisdiction or with institutions enumerated with respect to this jurisdiction in 
Part IV, (b) is licensed under the securities laws of a state in which the broker dealer 
maintains a place of business and such broker dealer offers and sells in this jurisdiction 
to a person who is an existing customer and whose principal place of residence is not in 
this jurisdiction, or (c) is licensed under the securities laws of a state in which the 
broker dealer maintains a place of business and during any twelve consecutive months 
does not effect transactions with more than five persons in this jurisdiction, in addition 
to the transactions with instiltutions enumerated with respect to this jurisdiction in Part 
IV or other broker-deaIers, whether or not the offeror or offeree is then present in this 
jurisdiction. 

(10) Provided the offeror or seller (i) is registered or licensed as a broker-dealer in this 
jurisdiction or (ii) effects transactions in this jurisdiction exclusively with or through 
registered broker-dealers or with institutions enumerated with respect to this jurisdiction 
in Part 1V. 

( 1  1) Provided the offeror or seller (i) is licensed as a broker dealer in this jurisdiction, (ii) is 
a broker-dealer registered under the Securities Exchange Act of 1934, has no place of 
1)usiness in this jurisdiction and effects transactions in this jurisdiction exclusively with 
other broker dealers licensed in this jurisdiction or exempt from licensing or with 
institutions enumerated with respect to this jurisdiction in Part lV, (iii) is a 
broker-deaIer registered undler the Securities Exchange Act of 1934, has no place of 
t~usiness in this jurisdiction and is licensed under the securities act of the state in which 
the broker dealer maintains a place of business, if the broker-dealer offers and sells in 
this jurisdiction to persons who are existing customers of the broker-dealer and whose 



principal place of residence i:; not in this jurisdiction, or (iv) is a depository institution 
(as defined in Part IV) engaged in its regular course of business. 

( 1 2  Provided that the offeror or seller (i) is registered or licensed in the jurisdiction, or (ii) 
has no place of business in the jurisdiction and (a) effects transactions in this 
jurisdiction exclusively with or through other broker-dealers registered or licensed in 
the jurisdiction or with institutions enumerated with respect to this jurisdiction in Part 
IV or (b) is registered as a dealer with the Securities and Exchange Commission under 
the Securities Exchange Act of 1934 and in one or more states and during any period of 
twelve consecutive months does not effect more than fifteen purchases or sales in this 
jurisdiction in any manner with persons other than those specified with respect to this 
jurisdiction in Part IV hereof, whether or not the dealer or any of the purchasers or 
sellers is then present in the jurisdiction. 

(13) Provided the offeror or seller (i) is registered as a broker dealer in this jurisdiction, or 
(ii) has no place of business in this jurisdiction and effects transactions in this 
jurisdiction exclusively with or through registered broker dealers or with institutions 
ei~umerated with respect to this jurisdiction in Part IV, or (iii) is a broker-dealer 
registered under the Securities Exchange Act of 1934, who has not previously had any 
certificate denied or revoked under the Pennsylvania Securities Act of 1972 or any 
predecessor statute, has no place of business in this jurisdiction and, during any period 
of twelve consecutive months, does not direct offers to sell or buy into this jurisdiction 
in any manner to persons other than registered broker-dealers or institutions enumerated 
with respect to this jurisdiction in Part IV, or governmental agencies and other 
instrumentalities designated bsy regulation of the Pennsylvania Securities Commission, 
or to more than iive other cu:stomers in this jurisdiction, whether or not the offeror or 
any of the offerees is then present in this jurisdiction. 

(14) Provided the offeror or seller ~(i) is licensed as a dealer or broker in this jurisdiction, (ii) 
is a broker-dealer registered, or, exempt from registration under the Securities Exchange 
Act of 1934, has no place of lbusiness in this jurisdiction and (a) effects transactions in 
this jurisdiction exclusively with other broker-dealers licensed or exempt from licensing 
in this jurisdiction or with institutions enumerated with respect to this jurisdiction in 
Part IV, or (b) is licensed under the securities laws of a state in which the broker-dealer 
maintains a place of business and such broker-dealer offers and sells in this jurisdiction 
to a person who is an existing customer of such broker dealer and whose principal place 
of residence is not in this jurisldiction. 

( 15) Provided the offeror or seller (i) is registered in this jurisdiction or (ii) has no place of 
business in this jurisdiction alnd (a) effects transactions in this jurisdiction exclusively 
with or through other broker-dealers registered or licensed in this jurisdiction or with 
institutions enumerated with respect to this jurisdiction in Part IV or (b) is licensed 
under the securities laws of the state in which the broker-dealer maintains a place of 
business if the broker-dealer offers and sells in this jurisdiction to persons who are 



existing customers of such broker-dealer and who represent that they have no principal 
place of residence in this jurisdiction. 

(16) E'rovided the offeror or sel1t:r (i) is registered or licensed as a broker dealer in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and is registered as a 
broker dealer with the Securities and Exchange Commission or the National 
Association of Securities Dealers, Inc. who effects transactions in this jurisdiction 
exclusively with or through registered or licensed broker dealers or with institutions 
enumerated with respect to this jurisdiction in Part IV and during any period of twelve 
c:onsecutive months does not effect more than fifteen transactions is securities from, in, 
cjr into this jurisdiction other than to persons described herein. 

( 17) Provided the offeree or purchaser is a dealer or broker actually engaged in buying and 
selling securities as a business. 

( 18) E'rovided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusive1:y with or through registered or licensed dealers or brokers 
cbr with institutions enumerated with respect to this jurisdiction in Part IV, or (iii) during 
any period of twelve consecutive months does not direct more than fifteen offers to sell 
cbr buy into this jurisdiction in any manner to persons other than those specified in Part 
IV, whether or not the offeror or any of the offerees is then present in this jurisdiction. 

(19) F'rovided the offeror or sellel- (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusive1:y with or through registered or licensed dealers or brokers 
cbr with institutions enumerated with respect to this jurisdiction in Part IV, or (iii) has no 
place of business in this jurisdiction, and during any period of twelve consecutive 
months, does not direct more than fifteen offers to sell or to buy in this jurisdiction in 
alny manner to persons other than those specified in Part IV. 

(20) F'rovided the offeror or seller (i) is registered as a broker dealer in this jurisdiction, or 
(ii) effects transactions in this jurisdiction exclusively for the account of registered 
broker dealers or with institutions enumerated with respect to this jurisdiction in Part 
1v. 



SALES TO CERTAIN INSTITUTIONS 

111 addition to the offers and sales of the Bonds which may be made as indicated in Part 
I herein, offers and sales of the Bonds may be made in any amount to the specified institutions in 
the follo~ving jurisdictions, subject to the qualifications indicated in the Bonds, without 
registration of the Bonds or any filings being made to qualify the Bonds in the respective 
jurisdictions. Subject to the qualifications indicated in the Bonds, such offers and sales may be 
made by dealers or brokers registered or licensed in the respective jurisdictions and by persons 
not so registered or licensed. The status of the Bonds with respect to eligibility for investment by 
the institutions mentioned herein is not covered in this Preliminary Survey. 

Alabama ........................................ Any bank, savings institution, credit union, trust 
company, insurance company, investment company as 
defined in the Investment Company Act of 1940, pension 
or profit-sharing trust, or other financial institution or 
institutional buyer. 

Alaska(]) ....................................... Any bank, savings institution, trust company, insurance 
company, investment company as defjned in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer. 

Arizona .......................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
investment Company Act of 1940, pension or profit- 
:sharing trust, or other financial institution or institutional 
buyer. 

Arkansas(:,) ................................... .Any bank, savings institution, trust company, insurance 
 company, investment company as defined in the 
:Investment Company Act of 1940, pension or profit- 
:sharing trust, or other financial institution or institutional 
Ibuyer. 

Clalifornia(,3)(4) ............................. .4ny bank, savings and loan association, trust company, 
insurance company, investment company registered under 
the Investment Company Act of 1940, pension or profit- 
sharing trust (other than a pension or profit-sharing trust 
c3f the issuer, a self-employed individual retirement plan, 
c3r individual retirement account), or such other 
iinstitutional investor or governmental agency or 



instrumentality designated by rule of the California 
Commissioner of Corporations, whether the purchaser is 
acting for itself or as trustee or to any corporation with 
outstanding securities registered under Section 12 of the 
Securities Exchange Act of 1934, or any wholly owned 
subsidiary of such a corporation which after the offer and 
sale will own directly or indirectly 100 percent of the 
outstanding capital stock of the issuer; provided the 
purchaser represents that it is purchasing for its own 
account (or for such trust account) for investment and not 
with a view to or for sale in connection with any 
distribution of the security. 

Colorado(5)(6) .............................. Any financial institution or institutional investor. 

Connecticut(7) ............................... Any state bank and trust company, national banking 
association, savings bank, savings and loan association, 
federal savings and loan association, credit union, federal 
credit union, trust company, insurance company, 
investment company as defined in the lnvestment 
Company Act of 1940, pension or profit-sharing trust, or 
other financial institution or institutional buyer, whether 
the purchaser is acting for itself or in some fiduciary 
capacity. 

Delaware(7) ............................ Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer. 

District of' 
Columbia(7) ................................ Any bank, savings institution, trust company, insurance 

company, or investment company as defined in the 
Investment Company Act of 1940, pension or proiit- 
sharing trust, or other financial institution or institutional 
buyer, whether acting for themselves or in some fiduciary 
capacity. 



........................................... Florida Any bank or trust company, savings institution, insurance 
company, investment company as defined by the 
Investment Company Act of 1940, or pension or profit- 
sharing trust, or qualified institutional buyer as defined by 
rule of the Florida Department of Banking and Finance in 
accordance with Securities and Exchange Commission 
Rule 144A, whether any of such entities is acting in its 
individual or fiduciary capacity, provided that such offer 
or sale of the securities is not for the direct or indirect 
promotion of any scheme or enterprise with the intent of 
violating or evading any provision of the Florida 
Securities and Investor Protection Act. 

Georgia ........................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940 as now or hereafter 
amended, real estate investment trust, small business 
investment corporation, pension or profit-sharing plan or 
trust, or other financial institution, whether the purchaser 
is acting for itself or in some fiduciary capacity. 

Guam(2) ........................................ Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940. pension or profit- 
sharing trust, or other financial institution or institutional 
buyer whether, the purchaser is acting for itself or in some 
fiduciary capacity. 

3awaii(2)(8) .................................. Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Idaho(9) ....................................... Any institutional investor, federal covered investment 
adviser or other person exempted by rule or order issued 
under the Idaho Uniform Securities Act. 

Illinois( 101) ..................................... Any corporation, bank, savings bank, savings institution, 
savings and loan association, trust company, insurance 
company, building and loan association, pension fund, 
pension trust, or employees' profit-sharing trust. other 
financial institution or institutional investor, government 



or political subdivision or instrumentality thereof, 
whether the purchaser is acting for itself or in some 
fiduciary capacity; any partnership or other association 
engaged as a substantial part of its business or operations 
in purchasing or holding securities: any tnist in respect of 
which a bank or trust company is trustee or co-trustee; 
any entity in which at least 90% of the equity is owned by 
persons described under subsection C, D, H, or S of 
Section 4 of the Illinois Securities Law of 1953; or any 
employee benefit plan within the meaning of Title I of the 
Federal ERISA if (i) the investment decision is made by a 
plan fiduciary as defined in Section 3(21) of the Federal 
ERISA and such plan fiduciary is either a bank, savings 
and loan association, insurance company, registered 
investment adviser or an investment adviser registered 
under the Federal 1940 Investment Advisers Act, or (ii) 
the plan has total assets in excess of $5,000,000, or (iii) in 
the case of a self-directed plan, investment decisions are 
made solely by persons that are described under 
subsection C, D, H or S of Section 4 of the Illinois 
Securities Law, or to any plan established and maintained 
by, and for the benefit of the employees of any state or 
political subdivision or agency or instrumentality thereof 
if such plan has total assets in excess of $5,000,000, or to 
any organization described in Section 501(c)(3) of the 
Internal Revenue Code of 1986. any Massachusetts or 
similar business trust, or any partnership, if such 
organization, trust, or partnership has total assets in 
excess of $5,000,000. 

Indiana(7)l ...................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in a 
fiduciary capacity. 

Iowa( 1 1 )(12) ................................. An institutional investor, federal covered investment 
adviser or any other person exempted by rule or order 
issued under the Iowa Uniform Securities Act The Iowa 
Administrator, by rule or order, may grant this exemption 
to a person or class of persons based upon the factors of 
financial sophistication, net worth, and the amount of 
assets under investment. 



Kansas(9) ...................................... Any institutional investor, a federal covered investment 
adviser or any other person exempted by rule under the 
Kansas Uniform Securities Act. 

Kentucky ....................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

. . 
Louisiana ........................................ Any bank, savings institution, trust company, insurance 

company, investment company as defined in the 
Investment Company Act of 1940, as now or hereafter 
amended, real estate investment trust, small business 
investment corporation, pension or profit-sharing plan or 
trust, or other financial institution, whether the purchaser 
is acting for itself or in some fiduciary capacity. 

Maine(13)(14) ............................... Any institutional investor, federal covered investment 
adviser or any other person exempted by routine technical 
rule adopted or order issued under the Maine l inifom~ 
Securities Act. 

Maryland(2) .................................. Any investment company as defined in the Investment 
Company Act of 1940; an investment advisor with assets 
under management of not less than $1,000,000; a bank; 
trust company; savings and loan association; insurance 
company; employee benefit plan with assets of not less 
than $1,000,000; governmental agency or instrumentality, 
whether acting for itself or as a trustee or as a fiduciary 
with investment control or other institutional investor as 
designated by rule or order of the Maryland Securities 
Commissioner. 

.................... Massachusetts(2)(15) Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Michigan(2) ................................. Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 



lnvestment Company Act of 1940; the Federal National 
Mortgage Association, the Federal Home Loan Mortgage 
Association or the Government National Mortgage 
Association; pension or profit-sharing trust, the assets of 
which are managed by an institutional manager; the 
Treasurer of the State of Michigan, other financial 
institution, whether the purchaser is acting for itself or in 
some fiduciary capacity, or a lender approved by the 
Federal Housing Administration and who has satisfied 
any additional requirements established by the Michigan 
Securities Administrator by rule or order. 

Minnesota(7)(16) .......................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
lnvestment Company Act of 1940, or other financial 
institution or institutional buyer, whether the purchaser is 
acting for itself or in some fiduciary capacity. 

Mississippi(2) ................................ Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
lnvestment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Missouri(2)(9) ............................... Any institutional investor, federal covered investment 
adviser or any other person exempted by rule adopted or 
order issued under the Missouri Uniform Securities Act.. 

Montana ........................................ Any bank, savings institution, trust company. insurance 
company, investment company as defined in the 
lnvestment Company Act of 1940, pension or profit- 
sharing trust. or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
tiduciary capacity. 

Nebraskar(l7) ................................. Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, or to an accredited investor, whether the purchaser 
is acting for itself or in some fiduciary capacity. 

Nevada(l8)(19) ............................. Any financial or institutional investor. 



........................ New Hanlpshire(7) Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
iiduciary capacity. 

New Jersley(2) ............................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer, whether the purchaser is acting for itself or in some 
fiduciary capacity. 

'New Mex:ico(20)(2 1) .................... Any financial or institutional investor. 

New Yorlc ...................................... Any state or national bank, trust company or savings 
institution incorporated under the laws and subject to the 
examination, supervision and control of any state or of the 
United States or of any insular possession thereof, 
corporation, insurance company, investment company as 
defined in the Investment Company Act of 1940, pension 
or profit sharing trust or other financial institution or 
institutional buyer, whether the purchaser is acting for 
itself or in some fiduciary capacity. 

North Carolina(22) ........................ Any corporation which has a net worth in excess of 
$1,000,000 as determined by generally accepted 
accounting principles; bank, savings institution, trust 
company, insurance company, investment company as 
defined in the Investment Company Act of 1940, pension 
or profit-sharing trust, or other financial institution or 
institutional buyer, whether the purchaser is acting for 
itself or in some fiduciary capacity. 

North Daltota ................................. Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust or other financial institution or institutional 
buyer. 

Ohio ............................................... Any corporation, bank, insurance company, pension fund 
or pension fund trust, employees' profit-sharing fund or 
employees' profit-sharing trust, or any association 



engaged, as a substantial part of its business or operations, 
in purchasing or holding securities, or any trust in respect 
of which a bank is trustee or co-trustee, whether the 
purchaser is acting for itself or in some fiduciary capacity. 

Oklahoma(l)(9) ............................. Any institutional investor, federal covered investment 
adviser or any other person exempted by rule adopted or 
order issued under the Oklahoma Uniform Securities Act. 

Oregon ............................................ Any bank, savings institution, trust company, insurance 
company, investment company, pension or profit-sharing 
trust, or other financial institution or institutional buyer 
(including but not limited to (i) the Federal National 
Mortgage Association; (ii) the Federal Home Loan 
Mortgage Corporation; (iii) the Federal Housing 
Administration; (iv) the United States Veterans 
Administration; (v) the Ciovernment National Mortgage 
Association or (iv) a mortgage broker or mortgage 
banker), whether the purchaser is acting for itself or in a 
fiduciary capacity when the purchaser has discretionary 
authority to make investment decisions. 

Pennsylvania(23)(24) ..................... Any institutional investor, whether the buyer is acting for 
itself or in some fiduciary capacity. 

Puerto Rico(1) ............................... Any bank, savings institution, trust company, insurance 
company, investment company as deiined in the 
Investment Company Act of Puerto Rico, pension or 
profit-sharing trust, or other financial institution or 
institutional purchaser whether the purchaser is acting for 
itself or in some fiduciary capacity. 

Rhode Island (25) ........................... Any financial or institutional investor. 

South Carolina(l)(9) ..................... Any institutional investor, federal covered investment 
adviser or any other person exempted by rule adopted or 
order issued under the South Carolina Uniform Securities 
Act. 

South Dal<ota(9)(26) ..................... Any institutional investor, federal covered investment 
adviser or any other person exempted by rule adopted or 
order issued under the South Dakota Uniform Securities 
Act. 



............................... 'Tennessee(27) Any bank, trust company, insurance company, investment 
company registered under the Investment Company Act 
of 1940, as amended, or a holding company which 
controls any of the foregoing, a trust or fund over which 
any of the foregoing has or shares investment discretion, 
or a pension or profit-sharing plan, an institutional buyer 
(as may be further defined by rule of the Tennessee 
Commissioner of Commerce and Insurance, or any other 
person engaged as a substantial part of its business in 
investing in securities, provided such purchaser has a net 
worth in excess of $1,000,000. 

'Texas (28) ..................................... Any bank, trust company, building and loan association, 
insurance company surety or guaranty company, savings 
institution, investment company as defined in the 
Investment Company Act of 1940, or small business 
investment company as defined in the Small Business 
Investment Act of 1958, as amended. 

Utah (29) ....................................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Vermont (30) ................................. Any financial or institutional investor whether acting for 
itself or others in a fiduciary capacity. 

Virginia ......................................... Any corporation, investment company or pension or 
profit-sharing trust. 

Washington (3 1) ............................ Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 
buyer whether the purchaser is acting for itself or in some 
fiduciary capacity. 

West Virginia (2) .......................... Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940, pension or profit- 
sharing trust, or other financial institution or institutional 



buyer whether the purchaser is acting for itself or in some 
fiduciary capacity. 

Wisconsin (32)(33) ....................... Any bank, savings institution, savings bank, credit union, 
trust company, insurer, investment advisor, federal 
covered adviser or savings and loan association, if the 
purchaser is acting for itself or as trustee with investment 
control: investment company as defined in the Investment 
Company Act of 1940; pension or profit sharing trust: or 
to an individual retirement plan, including a self- 
employed individual retirement plan if it is administered 
by one of the foregoing that has investment control; the 
State of Wisconsin or any agency or political subdivision 
thereof; the Federal government or any of its agencies or 
instrumentalities; any other financial institution or 
institutional investor designated by rule or order of the 
Wisconsin Securities Commissioner, an individual 
accredited investor, as defined by rule of the Division of 
Securities, if the issuer reasonably believes immediately 
before the sale that the individual accredited investor, 
either alone or with the individual accredited investor's 
representative, has such knowledge and experience in 
financial and business matters as to be capable of 
evaluating the merits and risks of the prospective 
investment. 

Wyoming(2) .................................. Any bank, savings institution, trust company, insurance 
company, investment company as defined in the 
Investment Company Act of 1940; pension or profit- 
sharing trust, or other financial institution or institutional 
buyer. 

(1) Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
.jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
iin this jurisdiction exclusive1:y with or through registered or licensed dealers or brokers 
a~r with institutions enumerated with respect to this jurisdiction in this Part, or (iii) has 
no place of business in this jurisdiction and during any consecutive twelve-month 
period does not direct more than fifteen offers to sell or buy into this jurisdiction to 
persons other than broker-dealers and institutions enumerated with respect to this 
jurisdiction in this Part. 



(2) Provided the offeror or seller (i) is registered as a dealer or broker in this jurisdiction, or 
(ii) has no place of business in this jurisdiction and effects transactions in this 
j~urisdiction exclusively with or through registered or licensed dealers or brokers or with 
i~nstitutions enumerated with respect to this jurisdiction in this Part, or (iii) has no place 
of business in this jurisdiction and during any consecutive twelve-month period does 
not direct more than fifteen offers to sell or buy into this jurisdiction to persons other 
ihan broker-dealers and institutions enumerated with respect to this jurisdiction in this 
13art, whether or not the offerors or offerees are then present in this jurisdiction. 

(3) Provided the offeror or seller (i) is registered as a broker-dealer in this jurisdiction or 
(ii) is a broker-dealer registered under the Securities Exchange Act of 1934 who has not 
~weviously had any certificate denied or revoked under the California Corporate 
Securities Law of 1968 or predecessor statute, has no place of business in this 
jurisdiction and does not direct offers to sell or buy into this jurisdiction in any manner 
to (a) persons other than registered broker-dealers or institutions enumerated with 
respect to this jurisdiction in this Part or (b) to more than fifteen customers (whether or 
not self-employed individual retirement plans) having an existing account with such 
broker-dealer prior to any offer made to them in this jurisdiction, during any twelve 
consecutive months, whether or not the offeror or any of the offerees is then present in 
this jurisdiction. 

(4) The institutional investors, governmental agencies and instrumentalities designated by 
rule of the Commissioner of Corporations are: (a) any organization described in 
Section 50l(c)(3) of the Internal Revenue Code, as amended December 29, 1981, which 
has total assets, (including endowment, annuity and life income funds) of not less than 
!;5,000,000 according to its most recent audited financial statement; (b) any corporation 
which has a net worth on a consolidated basis according to its most recent audited 
financial statement of not less than $14,000,000; (c) any wholly-owned subsidiary of 
any institutional investor designated by the institutions enumerated with respect to this 
jurisdiction in this Part. 

( 5 )  Provided the offeror or seller (i) is registered as a broker or dealer in this jurisdiction, or 
(ii) is a broker or dealer registered pursuant to the Securities Exchange Act of 1934, has 
no place of business in this jurisdiction and the business transacted in this jurisdiction is 
e:xclusively with broker-dea1e:rs licensed or exempt from license requirements, financial 
chr institutional investors, existing customers of the broker-dealer whose principal place 
of residence is not in the jurisdiction and during any twelve consecutive months, not 
rnore than five persons in this jurisdiction excluding persons otherwise described herein. 

(6) l'he Colorado Department of Regulatory Agencies Division of Securities has defined 
"financial or institutional investor" to mean any of the following, whether acting for 
i,tself or others in a fiduciary capacity: (a) a depository institution; (b) an insurance 
company; (c) a separate account of an insurance company; (d) an investment company 
registered under the federal Investment Company Act of 1940; (e) a business 



development company as defined in the federal Investment Company Act of 1940; (i) 
any private business development company as defined in the federal Investment 
Advisers Act of 1940; (g) arr employee pension, profit-sharing, or benefit plan if the 
plan has total assets in excess of five million dollars or its investment decisions are 
made by a named fiduciary, as defined in the federal Employee Retirement Income 
Security Act of 1974, that i,s a broker-dealer registered under the federal Securities 
Elxchange Act of 1934, an investment adviser registered or exempt from registration 
under the federal Investment Advisers Act of 1940, a depository institution, or an 
insurance company; (h) an entity, but not an individual, a substantial part of whose 
business activities consist of investing, purchasing, selling, or trading in securities of 
more than one issuer and not of its own issue and that has total assets in excess of five 
million dollars as of the end of its latest fiscal year; (i) a small business investment 
company licensed by the Federal small business administration under the federal Small 
ELusiness Investment Act of 1958; and Cj) any other institutional buyer. 

(7) Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusivel~r with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in this Part. 

(8) The term "institutional buyer" includes any organization within the scope of Section 
501(c)(3) of the Internal Revenue Code of 1954, as amended. In addition, all offering 
materials must clearly indicate the name of the person issuing, circulating, publishing or 
making it and the fact that such person is issuing, circulating, publishing or making the 
s;ame. 

(9) The term "institutional investor" means any of the following, whether acting for itself or 
for others in a fiduciary capacity: (i) a depository institution, or international banking 
institution; (ii) an insurance company or a separate account of an insurance company; 
(i~ii) an investment company as defined in the Investment Company Act of 1940; (iv) an 
employee pension, profit-sharing or benefit plan, if the plan has total assets in excess of 
$10,000,000 or its investment decisions are made by a named fiduciary, as defined in 
the federal Employee Retirement Income Security Act of 1974, that is a broker-dealer 
registered under the federal Securities Exchange Act of 1934, an investment adviser 
registered or exempt fiom registration under the federal Investment Advisers Act of 
1940, an investment adviser registered under the state's Uniform Securities Act, a 
depository institution or an insurance company; (v) a plan established and maintained 
by a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total 
assets in excess of $10,000,000 or its investment decisions are made by a duly 
designated public of'iicial or a named fiduciary, as defined in the federal Employee 
R.etirement Income Security Act of 1974, that is a broker-dealer registered under the 
federal Securities Exchange Act of 1934, an investment adviser registered or exempt 
from registration under  he federal Investment Advisers Act of 1940, an investment 



adviser registered under the state's Uniform Securities Act, a depository institution or 
an insurance company; (vi) a trust if it has total assets in excess of $10,000,000, its 
trustee is a depository institution and its participants are exclusively plans of the types 
identified in the foregoing clause, except a trust that includes as participants self- 
directed individual retirement accounts or similar self-directed plans; (vii) an 
organization described in Section 501(c)(3) of the Internal Revenue Code, a 
corporation, a Massachusetts trust or similar business trust, a limited liability company 
or partnership, not formed for the specific purpose of acquiring the securities offered, 
with total assets in excess of' $1 0,000,000; (viii) a small business investment company 
licensed by the United States Small Business Administration under Section 301(c) of 
the Small Business Investment Act of 1958, with total assets in excess of $10,000,000; 
(ix) a private business development company as defined in Section 202(a)(22) of the 
Investment Advisers Act of 1940 with total assets in excess of $10,000,000; (x) a 
federal covered investment adviser acting for its own account; (xi) a qualified 
institutional buyer as defined in 17 CFR, 230.144A(a)( 1), except as defined in 17 CFR 
2!30.144A(a)(l)(i)(H); (xii) a1 major U.S. institutional investor as defined in 17 CFR 
'240.15a-6(b)(4)(i); (xiii) any other person, other than an individual, of institutional 
character with total assets in excess of $10,000,000 not organized for the specific 
purpose of evading the state's Uniform Securities Act; or (xiv) any other person 
specified by rule adopted or order issued under the state's Uniform Securities Act. 
\Nith respect to offers made in the State of Idaho or the State of Missouri, the term 
"institutional investor" also includes a trust company organized or chartered under the 
1,aws of that state. 

The term "depository institution" means a bank, or a savings institution, trust company, 
credit union, or similar institution that is organized or chartered under the laws of a state 
or of the United States, autho'rized to receive deposits, and supervised and examined by 
an official or agency of a state or the United States if its deposits or share accounts are 
insured to the maximum amount authorized by statute by the Federal Deposit Insurance 
Clorporation, the National Credit Union Share Insurance Fund, or a successor authorized 
by federal law. The term docs not include an insurance company or other organization 
primarily engaged in the business of insurance, a Morris Plan bank or an industrial loan 
company. The term "federal covered investment adviser" means a person registered 
under the Investment Advisers Act of 1940. The term "insurance company" means a 
company organized as an insurer whose primary business is writing insurance or 
r~einsuring risks underwritten by insurance companies and that are subject to supervision 
bly the insurance commissioner or a similar official or agency of a state. 



'10) The lllinois Securities Ilepartiment has, by regulation, defined "institutional investor" to 
include, but not be limited to: (i) investment companies, universities, and other 
organizations whose primary ]purpose is to invest its own assets or those held in trust by 
it for others; (ii) trust accounirs and individual or group retirement accounts in which a 
bank, trust company, insurance company or savings and loan institution acts in a 
fiduciary capacity; and (iii) foundations and endowment finds exempt from taxation 
under the Internal Revenue Code, a principal business function of which is to invest 
f~mds to produce income in order to carry out the purpose of the foundation or fund. 
The lllinois Securities Department has also defined "financial institution" to include, but 
not be limited to, a manager of investment accounts on behalf of other than natural 
persons who, with affiliates, exercises sole investment discretion with respect to such 
accounts, provided such accounts exceed ten (10) in number and have a fair market 
value of not less than $1 0,000,000 at the end of the calendar month preceding the month 
during which the transaction occurred for which the exemption is utilized. 

( 11) Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
01- with institutions enumerated with respect to this jurisdiction in this Part, or (iii) 
during any period of twelve consecutive months, the broker-dealer does not effect 
transactions in this jurisdiction in any manner with more than three persons other than 
broker-dealers and institutions enumerated with respect to this jurisdiction in this Part, 
whether or not the offeror or any of the offerees is then present in this jurisdiction. 

(12) The term "institutional investor" means any of the following, whether acting for itself or 
for others in a fiduciary capacity: (i) a depository institution or international banking 
institution; (ii) an insurance company or a separate account of an insurance company; 
(iii) an investment company as defined in the Investment Company Act of 1940; (iv) an 
elnployee pension, profit-sharing or benefit plan, if the plan has total assets in excess of 
$:5,000,000 or its investment clecisions are made by a named fiduciary, as defined in the 
federal Employee Retirement Income Security Act of 1974, that is a broker-dealer 
registered under the federal Securities Exchange Act of 1934, an investment adviser 
registered or exempt from registration under the federal Investment Advisers Act of 
1940, an investment adviser registered under the Iowa Uniform Securities Act, a 
depository institution or an insurance company; (v) a plan established and maintained 
b y  a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total 
assets in excess of $5,000,000 or its investment decisions are made by a duly designated 
public official or a named fiduciary, as defined in the federal Employee Retirement 
Income Security Act of 1974, that is a broker-dealer registered under the federal 
Securities Exchange Act of 1934, an investment adviser registered or exempt from 
registration under the federal Investment Advisers Act of 1940, an investment adviser 
registered under the Iowa Uniform Securities Act, a depository institution or an 
insurance company; (vi) a trust if it has total assets in excess of $5,000,000, its trustee is 



a depository institution and its participants are exclusively plans of the types identified 
in the foregoing clause, except a trust that includes as participants self-directed 
individual retirement accounts or similar self-directed plans; (vii) an organization 
described in Section 501(c)(3) of the Internal Revenue Code, a corporation, a 
Ivlassachusetts trust or similar business trust, a limited liability company or partnership, 
not formed for the specific purpose of acquiring the securities offered, with total assets 
in excess of $5,000,000; (viii) a small business investment company licensed by the 
IJnited States Small Business Administration under Section 301(c) of the Small 
13usiness Investment Act of 1958, with total assets in excess of $5,000,000; (ix) a 
private business development company as defined in Section 202(a)(22) of the 
Investment Advisers Act of I1 940 with total assets in excess of $5,000,000; (x) a federal 
covered investment adviser acting for its own account; (xi) a qualified institutional 
buyer as defined in 17 CFR, 230.144A(a)(l), except as defined in 17 CFR 
:!30.144A(a)(l)(i)(H); (xii) a major U.S. institutional investor as defined in 17 CFR 
:!40.15a-6(b)(4)(i); (xiii:) anly other person, other than an individual, of institutional 
character with total assets in excess of $5,000,000 not organized for the specific 
purpose of evading the Iowa Uniform Securities Act; or (xiv) any other person specified 
by rule adopted or order issued under the Iowa Uniform Securities Act. 

( 1  3) Provided the offeror or seller (i) is licensed as a broker-dealer in this jurisdiction, or (ii) 
has no place of business in this state if its only transactions effected in this state are 
with: (1) the issuer of the !;ecurities involved in the transactions, (2) a broker-dealer 
licensed as such under the Maine Uniform Securities Act or not required to be so 
licensed (except when the person is acting as a clearing broker-dealer), (3) an 
institutional investor as defined in this Part, (4) a nonaffiliated federal covered 
investment adviser with investments under management in excess of $100,000,000 
acting for the account of others pursuant to discretionary authority in a signed record, 
(5) a bona fide preexisting customer who principal place of residence is not in the State 
of Maine and the person is rlegistered as a broker-dealer under the Securities Exchange 
Act of 1934 or not required to be so registered and is registered or licensed under the 
securities act of the state in which the customer maintains a principal place of residence, 
and (6) a bona fide preexisting customer whose principal place of residence is in this 
any other person exempted by rule adopted or order issued under the Maine Uniform 
Securities Act. 

(14) 'The term "institutional investor" means any of the following, whether acting for itself or 
fbr others in a fiduciary capacity: (i) a depository institution or international banking 
institution; (ii) an insurance company or a separate account of an insurance company: 
(iii) an investment company ;as deijned in the Investment Company Act of 1940; (iv) an 
employee pension, profit-sharing or benefit plan, if the plan has total assets in excess of 
9;10,000,000 or its invest~nerit decisions are made by a named fiduciary, as defined in 
the federal Employee Retirement Income Security Act of 1974, that is a broker-dealer 
registered under the federal Securities Exchange Act of 1934, an investment adviser 
registered or exempt from registration under the federal Investment Advisers Act of 



1940, an investment adviser registered under the Maine Uniform Securities Act, a 
depository institution or an insurance company; (v) a plan established and maintained 
bly a state, a political subdivision of a state or an agency or instrumentality of a state or a 
political subdivision of a state for the benefit of its employees, if the plan has total 
assets in excess of $10,000,000 or its investment decisions are made by a duly 
designated public official or a named fiduciary, as defined in the federal Employee 
Fketirement Income Security Act of 1974, that is a broker-dealer registered under the 
fi~deral Securities Exchange Act of 1934, an investment adviser registered or exempt 
from registration under the federal Investment Advisers Act of 1940, an investment 
adviser registered under the Maine Uniform Securities Act, a depository institution or 
an insurance company; (vi) a trust if it has total assets in excess of $10,000.000, its 
trustee is a depository institution and its participants are exclusively plans of the types 
identified in the foregoing clause, except a trust that includes as participants self- 
directed individual retirement accounts or similar self-directed plans; (vii) an 
o'rganization described in Section 501(c)(3) of the Internal Revenue Code, a 
corporation, a Massachusetts trust or similar business trust, a limited liability company 
olr partnership, not formed for the specific purpose of acquiring the securities offered, 
with total assets in excess of $10,000,000; (viii) a small business investment company 
li~censed by the United States Small Business Administration under Section 301(c) of 
the Small Business Investmeint Act of 1958, with total assets in excess of $5,000,000; 
(ix) a private business development company as defined in Section 202(a)(22) of the 
Investment Advisers Act of 1940 with total assets in excess of $5,000,000; (x) a federal 
covered investment adviser acting for its own account; (xi) a qualified institutional 
buyer as defined in 17 CFR, 230.144A(a)(l), except as defined in 17 CFR 
230.144A(a)(l)(i)(H); (xii) a major U.S. institutional investor as deiined in 17 CFR 
240.15a-6(b)(4)(i); (xiii) any other person, other than an individual. of institutional 
character with total assets iin excess of $10,000,000 not organized for the specific 
purpose of evading the Maine Uniform Securities Act; or (xiv) any other person 
specified by rule adopted or order issued under the Maine Uniform Securities Act. 

(15) The term "institutional buyer" includes, but is not limited to, (i) any Small Business 
Investment Company licensed by the U.S. Small Business Administration under the 
Small Business Investment Act of 1958, as amended; (i i)  any private business 
development company as defined in Section 202 (a)(22) of the Investment Advisers Act 
of 1940, as amended; (iii) any Business Development Company as defined in Section 
2(a)(48) of the Investment Advisers Act of 1940, as amended; (iv) any entity with total 
assets in excess of $5,000,000 and which is either (a) a company (whether a 
corporation, a Massachusetts or similar business trust or partnership) not formed for the 
specific purpose of acquiring the securities offered, a substantial part of whose business 
activities consists of investing, purchasing, selling or trading in securities issued by 
others and whose investment decisions are made by persons who are reasonably 
believed by the seller to have such knowledge and experience in financial and business 
matters as to be capable of evaluating the merits and risks of investment or (b) an 



organization described in Section 501 (c)(3) of the Internal Revenue Code and (v) a 
"qualified institutional buyer'" as defined in 17 CFR 230.144A (a). 

(16) 'The term "financial institution or institutional buyer" includes but is not limited to (i) a 
corporation with a class of equity securities registered under Section 12(b) or Section 
:12(g) of the Securities and Exchange Act of 1934, as amended, (ii) a "qualified 
institutional buyer" within the meaning of Rule 144A, and (iii) a person who is an 
"accredited investor" within t.he meaning of rule 501(a) of Regulation D, adopted by the 
!Securities and Exchange Con~mission. 

(17) The Nebraska Department of Banking and Finance, Bureau of Securities has, by 
interpretative opinion, defined "financial institution or institutional buyer" to include: 
(i) any bank as defined in Section 3(a)(2) of the Securities Act of 1933, whether acting 
in its individual or fiduciary capacity; (ii) any insurance company as defined in Section 
;!(I 3) of the Securities Act of 1933; (iii) any business development company as defined 
in Section 2(a)(48) of the Investment Company Act of 1940; and (iv) any small business 
investment company licensed by the United States Small Business Administration 
pursuant to Section 301(c) clr (d) of the Small Business Investment Company Act of 
11958. "Pension or profit-sharing trust" has been defined by the Nebraska Department of 
I3anking and Finance, Bureau of Securities to mean: (i) an employee benefit plan 
within the meaning of Title I of the Employee Retirement Income Security Act of 1974, 
if the investment decisions are made by a "plan fiduciary" (as defined in Section 3(21) 
of the Employee Retirement Income Security Act of 1974) which is either a bank, 
insurance company, or registered investment advisor; or (ii) an employee benefit plan 
that has total assets in excess of $5,000,000. "Individual accredited investor" means (a) 
ilny director, executive officer, or general partner of the issuer of the securities being 
offered or sold, or any director, executive officer, or general partner of a general partner 
of that issuer, (b) any manager of a limited liability company that is the issuer of the 
securities being offered or sold, (c) any natural person whose individual net worth, or 
joint net worth with that person's spouse. at the time of his or her purchase, exceeds 
!;1,000,000, or (d) any natural person who had an individual income in excess of 
Q;200,000 in each of the two rnost recent years or joint income with that person's spouse 
in excess of $300,000 in each of those years and has a reasonable expectation of 
reaching the same income level in the current year. 

( 18) Provided the offeror or seller (i) is licensed as a broker-dealer in this jurisdiction; (ii) is 
a1 broker-dealer registered or, except with respect to subsection (b) hereof, exempt from 
registration under the Securities Exchange Act of 1934, has no place of business in this 
jurisdiction and (a) effects transactions in this jurisdiction exclusively with other 
broker-dealers licensed or exempt from licensing in this jurisdiction or with institutions 
enumerated with respect to this jurisdiction in this Part, (b) is licensed under the 
securities laws of a state in which the broker-dealer maintains a place of business and 
such broker-dealer offers and sells in this jurisdiction to a person who is an existing 
customer and whose principal place of residence is not in this jurisdiction, or (c) is 



licensed under the securities laws of a state in which the broker-dealer maintains a place 
of business and during any twelve consecutive months does not effect more than 
transactions with more than five persons in this jurisdiction, in addition to the 
transactions with institutions enumerated with respect to this jurisdiction in this Part or 
other broker-dealers; or (iii) is a depository institution. The term "depository 
institution" means: (i) a person, other than an insurance company or other organization 
primarily engaged in the insurance business, or a Morris plan bank, industrial loan 
company or a similar bank or company, unless its deposits are insured by a Federal 
agency, which is: (a) organized, chartered or holding an authorization certificate under 
the laws of a state or of th~e United States which authorizes the person to receive 
cleposits, and (b) supervised and examined for the protection of depositors by an official 
chr agency of a state or the United States; or (ii) any trust company or other institution 
which is authorized by Federal or state law to exercise fiduciary powers of the type a 
national bank is permitted to exercise under the authority of the United States 
Comptroller of the Currency, and is supervised and examined by an official or agency 
of a state or the United States. 

( 19) J'he term "financial institution or institutional buyer" means: (i) a depository 
institution; (ii) an insurance company; (iii) a separate account of an insurance company; 
(iv) an investment company as defined in the Investment Company Act of 1940; (v) an 
employee pension, profit-sharing or benefit plan if: (a) its investment decisions are 
rnade by a named fiduciary, as defined in the Employee Retirement Income Security 
Act of 1974, which is either a broker-dealer registered under the Securities Exchange 
Act of 1934, an investment adviser registered or exempt from registration under the 
Investment Advisors Act of 11 940, a depository institution or an insurance company, or 
(b) the plan has total assets in excess of five million dollars ($5,000,000); and (vi) any 
other institutional buyer. 

(20) Provided the offeror or seller (i) is licensed as a broker-dealer in this jurisdiction, (ii) is 
a broker-dealer registered under the Securities Exchange Act of 1934, has no place of 
thusiness in this jurisdiction and effects transactions in this jurisdiction exclusively with 
other broker-dealers licensed in this jurisdiction or exempt from licensing or with 
institutions enumerated with respect to this jurisdiction in this Part, (iii) is a broker- 
clealer registered under the Securities Exchange Act of 1934, has no place of business in 
this jurisdiction and is licensed under the securities act of the state in which the broker- 
dlealer maintains a place of business, if the broker-dealer offers and sells in this 
jurisdiction to persons who are existing customers of the broker-dealer and whose 
principal place of residence is not in this jurisdiction, or (iv) is a depository institution 
engaged in its regular course of business. The term "depository institution" means: (i) 
a person, other than an insurance company or other organization primarily engaged in 
the insurance business, or a Morris plan bank, industrial loan company or a similar bank 
clr company, which is: (a) organized, chartered or holding an authorization certificate 
under the laws of a state or of the United States which authorizes the person to receive 



cleposits including a savings, share certificate or deposit account, and (b) regulated, 
supervised and examined for the protection of depositors by an official or agency of a 
state or the United States and is insured by the Federal Depository Insurance 
Corporation, the Federal Savings and Loan Insurance Corporation or the national credit 
union share insurance fund; or (ii) any trust company or other institution which is 
authorized by Federal or state law to exercise fiduciary powers of the type a national 
bank is permitted to exercise under the authority of the United States Comptroller of the 
Currency, and is regulated, supervised and examined by an official or agency of a state 
ckr the United States. 

(21) l'he term "financial or institutional investor" means, but is not limited to: (i) a 
clepository institution; (ii) an insurance company; (iii) a separate account of an 
insurance company; (iv) an investment company as defined in the Investment Company 
Act of 1940; (v) an employee pension, profit sharing or benefit plan: (a) if the plan has 
tlotal assets in excess of five million dollars ($5,000,000) or (b) if investment decisions 
are made by a plan fiduciary as defined in the Employee Retirement Income Security 
Act of 1974, which is either a broker-dealer registered under the Securities Exchange 
Act of 1934, an investment adviser registered or exempt from registration under the 
Investment Advisors Act of 1940. a depository institution or an insurance company; (vi) 
a business development company as defined by the Investment Company Act of 1940; 
(vii) a small business investment company licensed by the United States Small Business 
Administration under section 301(c) or (d) of the Small Business Investment Act of 
1958; (viii) an entity, other than a natural person, which is directly engaged in the 
business of and derives at least eighty percent of its annual gross income from 
iinvesting, purchasing, selling or trading in securities of more than one issuer, and not of 
its own issue, and which has gross assets in excess of five million dollars ($5,000,000) 
at the end of its latest fiscal :year; (ix) an entity organized and operated not for private 
profit as described in Section 501 (c)(3) of the Internal Revenue Code with total assets in 
excess of five million dollars ($5,000,000); (x) a state, political subdivision of a state or 
an agency, corporate or other instrumentality of a state or political subdivision of a 
state; (xi) an employee pension, profit-sharing or benetit plan, if the investment 
decisions are made by one or more plan fiduciaries as defined in the Employee 
Fketirement Income Security Act of 1974, so long as at least one of such plan fiduciaries 
is either a broker-dealer registered under the Securities Exchange Act of 1934, an 
illvestment adviser registered or exempt from registration under the Investment 
Advisers Act of 1940, a deptository institution, or an insurance company; or (xii) any 
other financial or institutional investor as the New Mexico Director of the Securities 
1)ivision by rule or order designates. 

(22) Provided the offeror or seller (i) is registered or licensed in this jurisdiction, or (ii) has 
no place of business in this jurisdiction and (a) effects transactions in this jurisdiction 
exclusively with or through other broker-dealers registered or licensed in the 
j~lrisdiction or with institutioris enumerated with respect to this jurisdiction in this Part 
or (b) is registered as a dealer with the Securities and Exchange Commission under the 



Securities Exchange Act of 11934 and in one or more states and during any period of 
twelve consecutive months d'oes not effect more than fifteen purchases or sales in this 
jurisdiction in any manner with persons other than those specified with respect to this 
jurisdiction in this Part, whether or not the dealer or any of the purchasers or sellers is 
then present in the jurisdiction. 

(23) Provided the offeror or seller (i) is registered as a broker-dealer in this jurisdiction, or 
(i~i) has no place of business in this jurisdiction and effects transactions in this 
jilrisdiction exclusively with or through registered broker-dealers or with institutions 
enumerated with respect to this jurisdiction in this Part, or (iii) is a broker-dealer 
registered under the Securities Exchange Act of 1934, who has not previously had any 
certificate denied or revoked under the Pennsylvania Securities Act of 1972 or any 
predecessor statute, has no place of business in this jurisdiction and, during any period 
of twelve consecutive months, does not direct offers to sell or buy into this jurisdiction 
in any manner to persons other than registered broker-dealers or institutions enumerated 
with respect to this jurisdiction in this Part, or governmental agencies and other 
instrumentalities designated by regulation of the Pennsylvania Securities Commission, 
or to more than five other customers in this jurisdiction, whether the offeror or any of 
the offerees is then present in this jurisdiction. 

(24) The Pennsylvania Securities Commission has, by regulation, defined "institutional 
investor" to include: (a) a corporation or business trust or a wholly-owned subsidiary of 
such person which has been in existence for eighteen (18) months and which has a 
tangible net worth on a consolidated basis, as reflected in its most recent audited 
fi~nancial statements, of $10,000,000 or more; (b) a college, university or other public or 
private institution which has received exempt status under $50 1 (c)(3) of the Internal 
Revenue Code of 1954 and which has a total endowment or trust funds (including 
annuity and life income funds) of $5,000,000 or more according to its most recent 
audited financial statements provided that the aggregate dollar amount of securities 
being sold to the person under the exemption contained in Section 203(c) of the 
Pennsylvania Securities Act of 1972 and Title 64 of the Pennsylvania Code, as 
amended, may not exceed 5'% of the endowment or trust funds; (c) a wholly-owned 
subsidiary of a bank (as defined in the Pennsylvania Securities Act of 1972); (d) a 
person, except an individual or an entity whose security holders consist entirely of one 
individual or group of indivicluals who are related, which is organized primarily for the 
purpose of purchasing, in non-public offerings, securities of corporations or issuers 
engaged in research and devc-lopment activities in conjunction with a corporation and 
which complies with one of the following: (i) has purchased $5,000,000 or more of the 
s~ccurities excluding both of the following: (A) a purchase of securities of a corporation 
in which the person directly or beneficially owns more than 50% of the corporation's 
voting securities. but securities purchased under a leveraged buy-out financing in which 
the person does not intend to provide direct management to the issuer, is not excluded 
and (B) a dollar amount of purchase of securities of a corporation which investment 
represents more than 20% of the person's net worth; (ii) is capitalized at $2,500,000 or 



tnore and is controlled by an individual controlling a person which meets the criteria 
contained in subparagraph ~(i); (iii) is capitalized at $10,000,000 or more and has 
purchased $500,000 or more: of the securities, excluding a purchase of securities of a 
corporation in which the person directly or beneficially owns more than 50% of the 
corporation's voting securitie,~; or (iv) is capitalized at $250,000 or more and is a side by 
side fund as defined in the Pennsylvania Code, as amended; (e) a Small Business 
Investment Company as defined in the Small Business Investment Act of 1958, which 
either has a total capital of $1,000,000 or more, or is controlled by institutional 
investors (as defined in the Pennsylvania Securities Act of 1972); (f) a Seed Capital 
Fund as defined and aul.horized in the Small Business Incubators Act; (g) a Business 
l~evelopment Credit Corporation, as authorized by the Business Development Credit 
Corporation Law; (h) a person whose security holders consist solely of institutional 
investors or broker-dealers; or (i) a person as to which the issuer reasonably believes 
clualifies as an institutional irivestor under Section 102.11 1 of the Pennsylvania Code at 
the time of the offer or sale o:E the securities on the basis of written representations made 
to the issuer by the purchaser. 

(25) Provided the offeror or seller (i) is licensed as a dealer or broker in this jurisdiction, (ii) 
is a broker-dealer registered, or, exempt from registration under the Securities Exchange 
Act of 1934, has no place of business in this jurisdiction and (a) effects transactions in 
this jurisdiction exclusively with other broker-dealers licensed or exempt from licensing 
in this jurisdiction or with institutions enumerated with respect to this jurisdiction in this 
Part, or (b) is licensed under the securities laws of a state in which the broker-dealer 
rnaintains a place of business and such broker-dealer offers and sells in this jurisdiction 
to a person who is an existing customer of such broker dealer and whose principal place 
of residence is not in this jurisdiction. The General Laws of Rhode Island, 1956, as 
amended defines the term "financial or institutional investor" to include: (a) a 
clepository institution; (b) an insurance company; (c) a separate account of an insurance 
company; (d) an investment company as defined in the Investment Company Act of 
1940; (e) an employee pension, profit sharing or benefit plan if the plan has total assets 
in excess of five million dol1,ars ($5,000,000), or if investment decisions are made by a 
plan fiduciary, as defined in the Employee Retirement Income Security Act of 1974, 
which is either a broker-dealer registered under the Securities Exchange Act of 1934, an 
investment adviser registered or exempt from registration under the Investment 
Advisers Act of 1940, a depository institution or an insurance company; and (f) any 
other institutional buyer, whether acting for itself or another in a fiduciary capacity. 

(26) Provided the offeror or seller ( i )  is registered in this jurisdiction or (ii) has no pIace of 
tlusiness in this jurisdiction and (a) effects transactions in this jurisdiction exclusively 
with or through other broker-dealers registered or licensed in this jurisdiction or with 
iinstitutions enumerated with respect to this jurisdiction in this Part or (b) is licensed 
under the securities laws of the state in which the broker-dealer maintains a place of 
klusiness if the broker-dealer offers and sells in this jurisdiction to persons who are 
existing customers of such broker-dealer and who represent that they have no principal 



place of residence in this jurisdiction. The term "financial institution or institutional 
buyer" includes: (i) an endowment or trust fund of a charitable organization specified in 
Section 170(b)(l)(A) of the Iintemal Revenue Code; (ii) an issuer which has a class of 
securities registered under Selction 12 of the Securities Exchange Act of 1934 and any 
wholly owned subsidiary of such an issuer; and (iii) any other corporation, partnership, 
or association which has been in existence for 10 years or whose net assets exceed 
$500,000 and whose principal purpose, as stated in its articles, by-laws, or other 
organizational instrument, is investing in securities. Nothing in this rule shall be 
c'onstrued to exempt any offer or sale to a natural person or the individual retirement 
aiccount or self-directed Keogh plan of a natural person. 

(27) Provided the offeror or seller (i) is registered or licensed as a broker-dealer in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and is registered as a 
broker-dealer with the Securities and Exchange Commission or the National 
PLssociation of Securities Dealers, Inc. who effects transactions in this jurisdiction 
exclusively with or through registered or licensed broker-dealers or with institutions 
enumerated with respect to this jurisdiction in this Part and during any period of twelve 
c~onsecutive months does not effect more than fifteen transactions in securities from, in, 
or into this jurisdiction other than to persons described herein. 

(28) The term "savings institution" includes any federally chartered credit union or savings 
and loan association, or feder,al savings bank, and any credit union or savings and loan 
association chartered under the laws of any state of the United States. 

(29) Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in this Part, or (iii) 
during any period of twelve consecutive months does not direct more than fifteen offers 
to sell or buy into this jurisdiction in any manner to persons other than those specified in 
this Part, whether or not the offeror or any of the offerees is then present in this 
jurisdiction. 

(30) Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in this Part or (iii) during 
any period of twelve consecutive months does not direct more than fifteen offers to sell 
or buy into this jurisdiction in any manner to persons other than those specified in this 
Part, whether or not the offeror or any of the offerees is then present in this jurisdiction. 
The term "financial or institutional investor" means any of the following: (a) a 
depository institution; (b) an insurance company; (c) a separate account of an insurance 
c~ompany; (d) an investment company as defined in the Investment Company Act of 
1940; (e) an employee pension, profit sharing or benefit plan if the plan has total assets 



in excess of $5,000,000 or ils investment decisions are made by a named fiduciary, as 
defined in the Employee Retirement Income Act of 1974, that is either a broker-dealer 
registered under the Securities Exchange Act of 1934, an investment advisor registered 
or exempt from registration under the Investment Advisors Act of 1940, a depository 
institution or an insurance colmpany; or (0 any other financial institutional buyer which 
qualifies as an accredited investor by the Securities and Exchange Commission under 
the Securities Act of 1933, as such provision may be amended from time to time and 
such other institutional buyers as the Vermont Commissioner of Banking, Insurance and 
!Securities may add by rule or order. 

(31) I'rovided the offeror or seller (i) is registered or licensed as a dealer or broker in this 
jurisdiction, or (ii) has no place of business in this jurisdiction and effects transactions 
in this jurisdiction exclusively with or through registered or licensed dealers or brokers 
or with institutions enumerated with respect to this jurisdiction in this Part, or (iii) has 
no place of business in this jurisdiction, and during any period of twelve consecutive 
months, does not direct more than fifteen offers to sell or to buy in this jurisdiction in 
any manner to persons other than those specified in this Part. 

(32) Provided the offeror or seller (i) is registered as a broker-dealer in this jurisdiction, or 
(ii) effects transactions in this jurisdiction exclusively for the account of registered 
broker-dealers or with institiltions enumerated with respect to this jurisdiction in this 
Part. 

(33) 'The Commissioner of Securities has, by rule, defined "financial institution" or 
"institutional investor" to include: (a) any endowment or trust fund of a charitable 
organization specified in Section 170(b)(l)(A) of the Internal Revenue Code; (b) any 
issuer which has any class of securities registered under section 12 of the Securities 
Exchange Act of 1934 and any wholly owned subsidiary thereof; and (c) a venture 
capital company as a resuli of 1. operating a small business investment company 
licensed under the Small Business Investment Act of 1958. as amended or 2. being a 
c;orporation, partnership or association which has been in existence for five years or 
whose net assets exceed $1,000,000, and either: a. whose principal purpose as stated in 
its articles, by-laws, or other organizational instruments is investing in securities; or b. 
whose primary business is investing in developmental state companies or eligible small 
t)usiness companies as defined in the regulations of the Small Business Administration; 
(d) any of the following "qualified institutional buyer" entities, whether acting for their 
own account or the account,s of other qualified institutional buyers listed in Section 
2130.144A under the Securities Act of 1933, that in the aggregate owns and invests on a 
cliscretionary basis at least $100,000,000 in securities of issuers that are not affiliated 
with the entity: (i) any plan established and maintained by a state, its political 
subdivisions, or any agency or instrumentality of a state or its political subdivisions, for 
the benefit of its employees; (ii) any employee benefit plan within the meaning of Title 
I of the Employment Retirement Income Security Act of 1974; (iii) any business 
clevelopment company as defined in Section 202(1)(22) of the Investment Advisers Act 



of 1940 or in Section 2(a)(48) of the Investment Company Act of 1940; (iv) any 
organization described in Section 501(c)(3) of the Internal Revenue Code, or any 
corporation (other than a bank as defined in Section 3(a)(2) of the Securities Act of 
1933 or a savings and loan association or other institution referenced in Section 
3(a)(5)(A) of the Securities Act of 1933, or a foreign bank or savings and loan 
association or equivalent institution); (v) any partnership or Massachusetts or similar 
business trust; or (e) any entity, all of the equity owners of which are persons designated 
in this Part or in the rules of the Wisconsin Commissioner of Securities, acting for their 
own account or the accounts of other persons designated therein; or (f) any other person 
whom the Wisconsin Commi:;sioner of Securities by order designates. 





FINANCIAL GUARANTY INSURANCE POLICY 

L m bia 
MBIA Insurance Corporation 

Armonk, New York 10504 
Policy No. 500180 

MBIA Insurance Corporation (the "Insurer"), in consideration of the payment of the premium and subject to the terms of this policy, hereby 
unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following descri'bed obligations, the 111 and complete payment 
requmd to be made by or on behalf of the Issuer to Denver Department of Revenue, ex-officio Treasurer, Denver, Colorado or its successor (the 
"Paying Agent") of (m amount equal to (i) the principal of (either at the stated maturity or by any advancement of W t y  pursuant to a mandatory 
slnlang fund payment) and interest on, the Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except 
that in the event of any acceleration of the due date of such principal by reason of mandatory or optional redemption or acceleration resultq from default 
or otherwise, other than any advancement of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall be made in 
such amounts and at such times as such payments of principal would have been due had there not been any such acceleration, unless the Insurer elects, in 
its sole discretion, to pay in whole or m part any principal due by reason of such acceleration); and (ii) the reirnbmement of any such payment whch is 
subsequently recovered from any owner pursuant to a fmal judgment by a court of competent juisdiction that such payment constitutes an avoidable 
preference to such ovvner within the meaning of any applicable banknq~tcy law. The amounts referred to in clauses (i) and (ii) of the precehg sentence 
shall be referred to herein collectively as the "Insured Amounts." "Obligations" shall mean: 

$188,350,000 
City and County of Denver 

For and on Behalf of its Department of Aviation 
Auport System Revenue Bonds 

Series 2007A 

Upon receipt of telepl~onic or telegraphic notice, such notice subsequently confjrmed in writing by registered or cerhfied mad, or upon receipt of written 
notice by registered olr cerhfied mad, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which is 
then due, that such reclulred payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice of 
such nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New York, 
or its successor, sufficient for the payment of any such Insured Amounts which are then due. Upon presentment and surrender of such Obligations or 
presentment of such c~ther proof of ownership of the Obligatiom, together with any appropriate instruments of assigment to evidence the assignmerrt of 
the Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instnunem to effect the appointment of the Insurer as agent for 
such owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such instruments being in a form 
satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall disburse to such owners, or the Paying Agent payment 
of the Insured Amow~ts due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts and legally 
available therefor. This policy does not insure against loss of any prepayment premium whch may at any time be payable with respect to any 
Obligation 

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in the books maintained by the Paylng Agent, the Issuer, 
or any designee of the Issuer for such puIpose. The term owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the 
underlying seculity for the Obligations. 

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, b n k ,  New York 10504 and such service of 
process shall be valid and bindmg. 

This policy is non-cancellable for any reason. The premium on this policy is not refundable for any reason including the payment prior to maturity of the 
Obligations. 

IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this 29th day of 
August, 2007. 

President 
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August 29,2007 

Denver Department of Revenue, ex-officio Treasurer 
Denver, Colorado 

$1 88,350,000 
City and County of Denver 

For and on Behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2007A 

Ladies and Gentlemen: 

In connection with the above-described obligations (the "Obligations") of which you are acting as paying 
agent (the "Paying Agent"), please be advised that the payment to you of principal of and interest on the 
Obligations has been guaranteed by a policy of financial guaranty insurance (the "Policy") issued by the 
MBIA Insu-ance Corporation (the "Insurer"). U.S. Bank Trust National Association, New York, New 
York (the "F'iscal Agent") is acting as the fiscal agent for the Insurer. 

The Policy  unconditionally and irrevocably guarantees to any owner or holder of the Obligations or, if 
applicable, of the coupons appertaining thereto (the "Owner"), the fdl  and complete payment required to be 
made by or on behalf of the issuer of the Obligations (the "Issuer") to the Paying Agent or its successor of 
an amount equal to (i) the principal of (either at the stated maturity or by any advancement of maturity 
pursuant to (a mandatory sinking fimd payment) and interest on, the Obligations as such payments shall 
become due but shall not be so paid (except that in the event of any acceleration of the due date of such 
principal by reason of mandatory or optional redemption or acceleration resulting from default or 
otherwise, other than any advancement of maturity pursuant to a mandatory sinking fimd payment, the 
payments guaranteed by the Policy shall be made in such amounts and at such times as such payments of 
principal would have been due had there not been any such acceleration); and (ii) the reimbursement of any 
such payment which is subsequently recovered from any Owner pursuant to a final judgment by a court of 
competent jurisdiction that such payment constitutes an avoidable preference (a "Preference") to the Owner 
within the meaning of any applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the 
preceding sentence are referred to collectively in h s  letter as the "Insured Amounts." 

The Policy does not insure against loss of 'any prepayment premium which may at any time be payable 
with respect to any Obligations. The Policy does not, under any circumstance, insure against loss relating 
to: (i) optional or mandatory redemptions (other than mandatory sinking fimd redemptions); (ii) any 
payments to be made on an accelerated basis; (iii) payments of the purchase price of Obligations upon 
tender by an Owner thereof; or (iv) any Preference relating to (i) through (iii) above. 



In the event that the Issuer does not make 1 1 1  and complete payment when due of the principal of and 
interest on the Obligations, please immediately notify, by telephone or telegraph, the Insurer, 1 13 King 
Street, Amlonk, New York, 10504, (914) 273-4545. On the due date or within one business day after 
receipt of such notice, whichever is later, the Insurer will deposit funds with the Fiscal Agent sufficient to 
pay the Obligations (or, if applicable, coupons appertaining thereto) then due. Upon presentment and 
surrender of such Obligations (or, if applicable, coupons) or presentment of such other proof of ownership 
of Obligations together with any appropriate instruments of assignment to evidence the assignment of the 
Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the 
appointmer~t of the Insurer as agent for the Owners in any legal proceeding related to payment of Insured 
Amounts on the Obligations (or, if applicable, coupons), such instruments being in a form satisfactory to 
the Fiscal Agent, the Fiscal Agent shall disburse to you payment of the Insured Amounts due on such 
Obligations (and, if applicable, coupons), less any amount held by you for the payment of such Insured 
Amounts and legally available therefor. 

Forms of such instruments of assignment and instruments to effect the appointment of the Insurer as such 
agent for the Owners (collectively, the "Claim Documents"), which are currently acceptable to the Fiscal 
Agent and ithe Insurer, are on file with the Fiscal Agent. The Insurer may, from time to time, file revised 
forms of Claim Documents with the Fiscal Agent in substitution for the forms previously filed with the 
Fiscal Agent, and upon such filing, the revised forms shall supersede all forms of Claim Documents 
previously Iiled with the Fiscal Agent, except as otherwise directed by the Insurer in writing. 

In the event that you shall have prior knowledge of an impending failure by the Issuer to make payment on 
the Obligations (or, if applicable, coupons) when due, please immediately notify the Insurer so that it will 
be possible to have funds available for you on the due date to make payments against surrendered 
Obligations (and, if applicable, coupons). 

Your coop:ration in this matter will be most appreciated and will make it possible for the Owners of 
Obligations guaranteed by the Insurer to be assured of all payments when due. 

Gary C. Dunton 
President 



Financial Guaranty Insurance Policy 

Obligor: CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS 
DEPARTMENT OF AVIATION 

Ambac  Assurance Corporat ion 
O n e  State Street Plaza, 15th Floor  
N e w  York ,  N e w  Y o r k  10004 
Telephone: (212) 668-0340 

Policy Number: 26909BE 

Obligations: $24,250,000 in aggregate principal amount of Airport System Premium: $234,623.06 
Revenue Bonds, Series 2007B, dated their date of delivery and 
maturing on November 15, 2032. The Paying Agent is Manager of 
the Department of Revenue, ex-officio Treasurer of the City and 
County of Denver, Colorado. 

Arnbac Assurance Corporation (Arnbac), a Wisconsin stock insurance corporation, in consideration of the payment of the 
premium and subject to the terms of this Policy, hereby agrees to ay to The Bank of New York, as trustee, or its successor (the 
"Insurance Trustee"), for the benefit of the Holders, that portion oAhe principal of and interesr on the above-described obligations 
(the "Obligations") which shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor. 

Arnbac will ~nake such payments to the Insurance Trustee within one (1) business day following written notification to Ambac of 
Nonpaymeni:. Upon a Holder's presentation and surrender to the Insurance Trustee of such unpaid Obligations or related coupons, 
uncanceled and in bearer form and free of any adverse claim, the Insurance Trustee will disburse to the Holder the amount of 
principal and interesr which is then Due for Payment but is unpaid. Upon such disbursement, Ambac shall become the owner of 
the surrendered Obligations and/or coupons and shall be fully subrogated to all of the Holder's rights to payment thereon. 

In cases where the Obligations are issued in registered form, the Insurance Trustee shall disburse principal to a Holder only upon 
presentation and surrender to the Insurance 'Trustee of the unpaid Obligation, uncanceled and free of any adverse claim, together 
with an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee duly executed by the Holder or such 
Holder's dul-y authorized representative, so as to permit ownership of such Obligation to be registered in the name of Ambac 
or its nominee. The Insurance Trustee shall disburse interest to  a Holder of a registered Obligation only upon presentation to 
the Insurance Trustee of proof that the claimant is the person entitled to  the payment of interesr on the Obligation and delivery 
to the Insurance Trustee of an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee, duly executed 
by the Holder o r  such Holder's duly authori:zed representative, transferring to Ambac all rights under such Obligation to receive 
the interest i.n respect of which the insurance disbursement was made. Ambac shall be subrogated to all of the Holders' rights 
to payment on registered Obligations to the extent of any insurance disbursements so made. 

In the event that a trustee or paying agent -for the Obligations has notice that any payment of principal of or interest on an 
Obligation which has become Due for Payment artd which is made to a Holder by or on behalf of the Obligor has been deemed 
a preferential transfer and theretofore recovered from the Holder pursuant to the United States Bankruptcy Code in accordance 
with a final, lnonappealable order of a court of competent jurisdiction, such Holder will be entitled to payment from Ambac to 
the extent of such recovery if sufficient funds are not otherwise available. 

As used herein, the term "Holder" means any person other than (i) the Obligor or (ii) any person whose obligations constitute 
the underlying security or source of payment for the Obligations who, at the time of Nonpayment, is the owner of an 
Obligation or of a coupon relating to an Obligation. As used herein, "Due for Payment", when referring to the principal of 
Obligations, is when the scheduled maturity date or mandatory redemption date for the application of a required sinking fund 
installment has been reached and does not refer to any earlier date on which payment is due by reason of call for redemption 
(other than tly application of required sinking fund installments), acceleration or  other advancement of maturity; and, when 
referring to i.nterest on the Obligations, is when the scheduled date for payment of interest has been reached. As used herein, 
"Nonpayment" means the failure of the Obligor to  have provided sufficient funds to the trustee or paying agent for payment in 
full of all principal of and interest on the Obligations which are Due for Payment. 

This Policy is noncancelable. The premium on this Policy is not refundable for any reason, including payment of the Obligations 
prior to matu.rity. This Policy does not insure. against loss of any prepayment or other acceleration payment which at any time may 
become due in respect of any Obligation, other than at the sole option of Ambac, nor against any risk other than Nonpayment. 

In witness whereof, Ambac has caused this Policy to be affixed with a facsimile of its corporate seal and to be signed by its duly 
authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of the 
countersignature of its duly authorized representative. 

President 

Effective Date: 297 2007 

Secretary 

~d$z5  
Authorized Representative 

R 

T H E  BANK OF N E W  YORK acknowledges that it has agreed 
to perform the duties of Insurance Trusree under this Policy. 

F o r m  No.: 2B-0012 (1/01) 
\ 

Author~zed  Officer of Insurance Trustee 
A- 1 1 9 0 8  



The undersigned hereby certifies that this document is a 
true and correct copy of the Financial Guaranty 
Insurance Policy. Policy No. 26909BE issued by 
AMBAC ASSURANCE CORPORATION. 

Date: Au(just 27, 2007 



n FINANCIAL GUARANTY INSURANCE POLICY 

MBIA Insurance Corporation 
Armonk, New York 10504 

Policy No. 500190 

MBLA Insurance Corporation (the "Insurer"), in consideration of the payment of the premium and subject to the tam of this policy, hereby 
unconditionally and irrevocably guamtees to any owner, as hereinafter defined, of the following d e s c n i  obligations, the 111 and complete payment 
r e q d  to be made by or on behalf of the Issuer to Denver Department of Revenue, ex-officio Treasurer, Denver, Colorado or its successor (the 
"Paying Agent") of :an amount equal to (i) the principal of (either at the stated maturity or by any advancement of maturity pmuant to a mandatory 
smkmg fund payment) and interest on, the Obligations (as that terrn is defined below) as such payments shall become due but shall not be so paid (except 
that in the event of any acceleration of the due date of smch principal by reason of mandatory or optional redemption or acceleration resulhng fkom default 
or othenvise, other Blan any advancement of maturity pursuant to a mandatory s h g  h d  payment, the payments guaranteed hereby shall be made in 
such amounts and at such times as such payments of principal would have been due had there not been any such acceleration, unless the Insurer elects, in 
its sole discretion, to :pay in whole or in part any principal due by reason of such acceleration); and (ii) the r e i m b m n t  of any such payment which is 
subsequently recovered fbm any owner pursuant to a final judgment by a court of competent j W c t i o n  that such payment constitutes an avoidable 
preference to such ovvner w i h  the meaning of any applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the preceding sentence 
shall be refexred to herein collectively as the "Insured Amounts." "Obligations" shall man: 

$34,635,000 
City and County of Denver 

For and on Behalf of its Department of Aviation 
,-rt System Revenue Bonds 

Series 2007C 

Upon receipt of telephonic or telegraphic notice, such notice subsequently co- in writing by registered or d e d  mad, or upon receipt of written 
notice by registered or c d e d  mad, by the Insurer fkorn the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which is 
then due, that such retped payment has not been made, the Insurer on the due date of such payment or w i t h  one business day after receipt of notice of 
such nonpayment, wl-uchever is later, will make a deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New York, 
or its successor, sufiic:ient for the payment of any such Insured Amountr which are then due. Upon presentment and surrender of such Obligations or 
presentment of such other proof of own- of the Obligations, together with any appropriate instruments of assignment to evidence the assignment of 
the Insured h u n t s  due on the Obligations as are paid by the Insurer, and appropriate instmmats to effect the appointment of the Insurer as agent for 
such owners of the Obligations in any legal proceedmg related to payment of Insured Amounts on the Obligations, such instmmmts being in a form 
satisfactory to U.S. Bslnk Tmt  National Association, U.S. Bank Tmt  National Association shall dsburse to such owners, or the Paying Agent payment 
of the Insured Amou~~ts due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts and legally 
avadable therefor. T b  policy does not insure against loss of any prepayment premium which may at any time be payable with respect to any 
Obligation 

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the Issuer, 
or any designee of the Issuer for such purpose. The terrn owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the 
underlying e t y  for the Obligations. 

Any service of process on the Insurer may be made to die Insurer at its offices located at 1 13 King Skef Armnk, New York 10504 and such service of 
process shall be vahd and binding. 

This policy is non-cancellable for any reason The premium on tlvs policy is not refundable for any reason including the payment prior to maturity of the 
Obligations. 

IN WlTNESS WHEPEOF, the Insurer has caused policy to be executed in f a c s d e  on its behalfby its duly authorized officers, t h ~ ~  29th day of 
August, 2007. 

President 

Attest: 

..- 



L m b i a  
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August 29. 2007 

Denver Department of Revenue, ex-officio Treasurer 
Denver, Colorado 

$34,635,000 
City and County of Denver 

For and on Behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2007C 

Ladies and Gentlemen: 

In connection with the above-described obligations (the "Obligations") of which you are acting as paying 
agent (the "]Paying Agent"), please be advised that the payment to you of principal of and interest on the 
Obligations has been guaranteed by a policy of financial guaranty insurance (the "Policy") issued by the 
MBJA Insurance Corporation (the "Insurer"). U.S. Bank Trust National Association, New York, New 
York (the "Fiscal Agent") is acting as the fiscal agent for the Insurer. 

The Policy unconditionally and irrevocably guarantees to any owner or holder of the Obligations or, if 
applicable, of the coupons appertaining thereto (the "Owner"), the 1 1 1  and complete payment required to be 
made by or (on behalf of the issuer of the Obligations (the "Issuer") to the Paying Agent or its successor of 
an amount equal to (i) the principal oC (either at the stated maturity or by any advancement of maturity 
pursuant to a mandatory sinking fimd payment) and interest on, the Obligations as such payments shall 
become due but shall not be so paid (except that in the event of any acceleration of the due date of such 
principal by reason of mandatory or optional redemption or acceleration resulting from default or 
otherwise, other than any advancement of maturity pursuant to a mandatory sinking fund payment, the 
payments guaranteed by the Policy shall be made in such amounts and at such times as such payments of 
principal would have been due had there not been any such acceleration); and (ii) the reimbursement of any 
such payment which is subsequently recovered from any Owner pursuant to a final judgment by a court of 
competent jurisdiction that such payment constitutes an avoidable preference (a "Preference") to the Owner 
within the meaning of any applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the 
preceding sentence are referred to collectively in this letter as the "Insured Amounts." 

The Policy does not insure against loss of any prepayment premium which may at any time be payable 
with respect to any Obligations. The Policy does not, under any circumstance, insure against loss relating 
to: (i) optional or mandatory redemptions (other than mandatory sinking h d  redemptions); (ii) any 
payments to be made on an accelerated basis; (iii) payments of the purchase price of Obligations upon 
tender by an Owner thereof; or (iv) any Preference relating to (i) through (iii) above. 



L m bia 

In the eveint that the Issuer does not make 1 1 1  and complete payment when due of the principal of and 
interest on the Obligations, please immediately noti@, by telephone or telegraph, the Insurer, 1 13 King 
Street, Arrnonk, New York, 10504, (914) 273-4545. On the due date or within one business day after 
receipt of such notice, whichever is later, the Insurer will deposit funds with the Fiscal Agent sufficient to 
pay the Obligations (or, if applicable, coupons appertaining thereto) then due. Upon presentment and 
surrender of such Obligations (or, if applicable, coupons) or presentment of such other proof of ownership 
of Obligations together with any appropriate instruments of assignment to evidence the assignment of the 
Insured Arnounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the 
appointment of the Insurer as agent for the Owners in any legal proceeding related to payment of Insured 
Amounts on the Obligations (or, if applicable, coupons), such instruments being in a form satisfxtory to 
the Fiscal Agent, the Fiscal Agent shall disburse to you payment of the Insured Amounts due on such 
Obligations (and, if applicable, coupons), less any amount held by you for the payment of such Insured 
Amounts and legally available therefor. 

Forms of such instruments of assignment and instruments to effect the appointment of the Insurer as such 
agent for the Owners (collectively, the "Claim Documents"), which are currently acceptable to the Fiscal 
Agent and the Insurer, are on file with the Fiscal Agent. The Insurer may, from time to time, file revised 
forms of Cllairn Documents with the Fiscal Agent in substitution for the forms previously filed with the 
Fiscal Agent, and upon such filing, the revised forms shall supersede all forms of Claim Documents 
previously filed with the Fiscal Agent, except as otherwise directed by the lnsurer in writing. 

In the event that you shall have prior knowledge of an impending failure by the Issuer to make payment on 
the Obligations (or, if applicable, coupons) when due, please immediately notif) the Lnsurer so that it will 
be possible to have funds available for you on the due date to make payments against surrendered 
Obligations (and, if applicable, coupo11~). 

Your cooperation in this matter will be most appreciated and will make it possible for the Owners of 
Obligations guaranteed by the Insurer to be assured of all payments when due. 

Gary C. ~ u n t o n  
President 



FINANCIAL GUARANTY INSURANCE POLICY 

E b i a  
MBIA Insurance Corporation 

Armonk, New York 10504 
Policy No. 500870 

MBIA Insmince Corporation (the "-I), in considetation of the payment of the premium and subject to the terms of this policy, hereby 
uncom3tionally and irrevocably guarantees to any owner, as hereinafter defined, of the following desc r i i  obligations, the 111 and complete payment 
reqmed to be made by or on behalf of the Issuer to Denver Deparhmt of Revenue, ex-officio Treasurer, Denver, Colorado or its successor (the 
"Paying Agent") of ;m amount equal to (i) the principal of (either at the stated maturity or by any advancement of maturity pursuant to a malatory 
s m h g  h d  paymen~t) and interest on, the Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except 
that in the event of any acceleration of the due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default 
or othercNlse, other tkm any advancement of maturity pursuant to a mandatory sdung h d  payment, the payments guamnteed hereby shall be made in 
such amounts and at such times as such payments of principal would have been due had there not been any such acceleration, unless the Insurer elects, in 
its sole discretion, to :pay in whole or in part any principal due by reason of such acceleration); and (ii) the r e i m b m n t  of any such payrnent which is 
subsequently recovered from any owner pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an avoidable 
preference to such ovvner within the meaning of any applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the preceding sentence 
shall be referred to herein collectively as the "Insured Amounts." "Obligations" shall mean: 

$147,815,000 
City and County of Denver 

For and on Behalf of its Department of Aviation 
Anport System Revenue Bonds 

Series 2007D 

Upon receipt of teleplhonic or telegraphic notice, such notice subsequently confirmed in writing by registered or cerhfied mad, or upon receipt of written 
notice by registered oir c d e d  mail by the Insurer from the Paylng Agent or any owner of an Obligation the payment of an Insured Amount for which is 
then due, that such recpkd payment has not been made, the Insuer on the due date of such payment or within one business day after receipt of notice of 
such nonpayment, whichever is later, wdl make a deposit of h d s ,  in an account with U.S. Bank Trust National Association, in New York, New York, 
or its successor, s&i(:ient for the payment of any such Insured Amounts which are then due. Upon presentment and surrender of such Obligations or 
presentment of such other proof of ownership of the Obligaaons, together with any appropriate imtmments of assignment to evidence the assignment of 
the Insured Amounts due on the Obligations as are pad by the Insurer, and appropriate instruments to effect the appointment of the Insurer as agent for 
such owners of the Clbligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such inshuments being in a form 
satisfactory to U.S. B i d  Trust National Association, 1J.S. Bank Trust National Association shall disburse to such owners, or the Paying Agent payment 
of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts and legally 
avadable therefor. T~IS policy does not insure against loss of any prepayment premium which may at any fime be payable with respect to any 
Obligation 

As used herein, the texm "owner" shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the Issuer, 
or any designee of the Issuer for such purpose. The term owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the 
underlying security for the Obligations. 

Any service of proces:~ on the Insurer may be made to the Insurer at its offices located at 1 13 King S e t ,  b n k ,  New York 10504 and such service of 
process shall be valid i ~ d  binhg. 

This policy is non-cancellable for any reason The premium on this policy is not refundable for any reason incluing the payment prior to maturity of the 
Obligations. 

IN WITNESS WHEREOF, the Insurer has caused this polic:y to be executed in f a c s d e  on its behalf by its duly authorized officers, this 29th day of 
August, 2007. 

President 

Attest: _ ---- 
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August 29,2007 

Denver Department of Revenue, ex-officio Treasurer 
Denver, Colorado 

$147,815,000 
City and County of Denver 

For and on Behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2007D 

Ladies and Gentlemen: 

In connection with the abovedescribed obligations (the "Obligations") of which you are acting as paying 
agent (the "Paying Agent"), please be advised that the payment to you of principal of and interest on the 
Obligations has been guaranteed by a policy of financial guaranty insurance (the "Policy") issued by the 
MBIA Insurance Corporation (the "Insurer"). U.S. Bank Trust National Association, New York, New 
York (the "Fiscal Agent") is acting as the fiscal agent for the Insurer. 

The Policy imconditionally and irrevocably guarantees to any owner or holder of the Obligations or, if 
applicable, of the coupons a p w g  thereto (the "Owner"), the 1 1 1  and complete payment required to be 
made by or on behalf of the issuer of the Obligations (the "Issuer") to the Paying Agent or its successor of 
an amount equal to (i) the principal of (either at the stated maturity or by any advancement of maturity 
pursuant to a mandatory sinking b d  payment) and interest on, the Obligations as such payments shall 
become due but shall not be so paid (except that in the event of any acceleration of the due date of such 
principal by reason of mandatory or optional redemption or acceleration resulting from default or 
otherwise, other than any advancement of maturity pursuant to a mandatory sinking h d  payment, the 
payments guaranteed by the Policy shall be made in such amounts and at such times as such payments of 
principal woiuld have been due had there not been any such acceleration); and (ii) the reimbursement of any 
such payment which is subsequently recovered £iom any Owner pursuant to a final judgment by a court of 
competent jurisdiction that such payment constitutes an avoidable preference (a "Preference") to the Owner 
within the meaning of any applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the 
preceding sentence are referred to collectively in this letter as the "Insured Amounts." 

The Policy dloes not insure against loss of any prepayment premium which may at any time be payable 
with respect to any Obligations. The Policy does not, under any circumstance, insure against loss relating 
to: (i) opticlnal or mandatory redemptions (other than mandatory sinking h d  redemptions); (ii) any 
payments to be made on an accelerated basis; (iii) payments of the purchase price of Obligations upon 
tender by an (Owner thereot or (iv) any Preference relating to (i) through (iii) above. 



In the event that the Issuer does not make fd1 and complete payment when due of the principal of and 
interest on the Obligations, please ithmecliately notify, by telephone or telegraph, the Insurer, 113 King 
Street, Arrnonk, New York, 10504, (914) 2734545. On the due date or within one business day after 
receipt of such notice, whichever is later, the Insurer will deposit h d s  with the Fiscal Agent sacient  to 
pay the Obligations (or, if applicable, coupons appertaining thereto) then due. Upon presentment and 
surrender of such Obligations (or, if applicable, coupons) or presentment of such other proof of ownership 
of Obligations together with any appropriate instruments of assignment to evidence the assignment of the 
Insured An~ounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the 
appointment of the Insurer as agent for the Owners in any legal proceeding related to payment of Insured 
Amounts on the Obligations (or, if applicable, coupons), such instruments being in a form satisfactory to 
the Fiscal Agent, the Fiscal Agent shall disburse to you payment of the Insured Amounts due on such 
Obligations (and, if applicable, coupons), less any amount held by you for the payment of such Insured 
Amounts and legally available therefor. 

Forms of such instruments of assignment and instruments to effect the appointment of the Insurer as such 
agent for the Owners (collectively, the "Claim Documents"), which are currently acceptable to the Fiscal 
Agent and the Insurer, are on file with the Fiscal Agent. The Insurer may, fiom time to time, file revised 
forms of Claim Documents with the Fiscal Agent in substitution for the forms previously filed with the 
Fiscal Agent, and upon such filing, the revised forms shall supersede all forms of Claim Documents 
previously filed with the Fiscal Agent, except as otherwise directed by the Insurer in writing. 

In the event that you shall have prior knowledge of an impending failure by the Issuer to make payment on 
the Obligations (or, if applicable, coupons:) when due, please immediately notify the Insurer so that it will 
be possible: to have h d s  available for you on the due date to make payments against surrendered 
Obligations (and, if applicable, coupons). 

Your coopzration in this matter will be most appreciated and will make it possible for the Owners of 
Obligations guaranteed by the Insurer to be assured of all payments when due. 

Very truly yours, 

Gary C. DGnton 
President 





CONSENT OF  
MBIA INSURANCE CORPORATION 

To 
Proposed Amendments to the 

City and County of Denver, Colorado 
1984 Airport System General Bond Ordinance, as amended 

City and County of Denver, Colorado 
Attention: Manager of Revenue 
144 West. Colfax Avenue, Room :300 
Denver, Colorado 80202 

American National Bank, as Consent Agent 
Attention: Kathleen Connelly 
3033 East First Avenue 
Denver, Colorado 80206 

Ladies and Gentlemen: 

MBIA Insurance Corporation ("Insurer"), as an issuer of financial guaranty insurance 
policies with respect to the City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation (the "Department"), Airport System Revenue Bonds, Series 2007A (the 
"Series 2007A Bonds") and Airport System Revenue Bonds, Series 2007C (the "Series 2007C 
Bonds"), hereby: 

(i)~ irrevocably consents to and approves the adoption of amendments to Ordinance 
No. 626, Series of 1984, as amended and supplemented from time to time (the 
"General Bond Ordinance") by Supplemental Ordinance (as defined in the 
General Bond Ordinance) amending and restating the General Bond Ordinance 
and including amendments substantially in the form attached as Appendix E to the 
Official Statement, dated August 6, 2007, relating to the Series 2007A Bonds, the 
Department's Airport System Revenue Bonds, Series 2007B and the Series 2007C 
Bonds (the "General Bond Ordinance Proposed Amendments"); provided that 
Insurer acknowledges that certain of the General Bond Ordinance Proposed 
Amendments may be adopted only with the consent of the owners of Bonds (as 
defined in the General Bond Ordinance) which constitute more than 50% in 
aggregate principal amount of all Bonds outstanding at the time of adoption of 
any such Supplemental Ordinance, after notice and otherwise in the manner 
provided by Article: XI11 of the General Bond Ordinance; and 

(ii) irrevocably consents to and approves the appointment of American National 
Bank, and its suc:cessors, as agent of Insurer (the "Consent Agent"), and 
irrevocably instructs the Consent Agent to file this Consent at the time and place, 
and otherwise in the manner provided by, Article XI11 of the General Bond 
Ordinance; and acknowledges that the Consent Agent, in acting with respect to 
this Consent and other written consents is entitled to rely on an Attorney's 



Opinion (as defined in the General Bond Ordinance), which shall be full and 
complete authorization and protection of the Consent Agent in respect of any 
action taken or suffered by it under the General Bond Ordinance in good faith. 

WITNESS my hand, as authorized representative of Insurer, this 29th day of August, 
2007. 

MBIA INSURANCE CORPORATION 



CONSENT O F  
AMBAC ASSURANCE CORPORATION 

To 
Proposed Amendments to the 

City and County of Denver, Colorado 
1984 Airport System General Bond Ordinance, as amended 

City and Clounty of Denver, Colorado 
Attention: Manager of Revenue 
144 West lColfax Avenue, Room 300 
Denver, Colorado 80202 

American National Bank, as Consent Agent 
Attention: Kathleen Connelly 
3033 East First Avenue 
Denver, Clolorado 80206 

Ladies ancl Gentlemen: 

Ambac As'surance Corporation ("Insurer"), as an issuer of a financial guaranty insurance policy 
with respect to the City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation (ithe "Department"), Airport System Revenue Bonds, Series 2007B (the "Series 2007B 
Bonds"), hereby: 

(i) irrevocably consents to and approves the adoption of amendments to Ordinance 
No. 626, Series of 1984, as amended and supplemented from time to time (the 
"General Bond Ordinance") by Supplemental Ordinance (as defined in the 
General Bond Ordinance) amending and restating the General Bond Ordinance 
and including amendments substantially in the form attached as Appendix E to the 
Official Statement, dated August 6, 2007, relating to the Department's Airport 
System Revenue ]Bonds, Series 2007A, the Series 2007B Bonds and the 
Department's Airport System Revenue Bonds, Series 2007C (the "General Bond 
Ordinance Proposed Amendments"); provided that Insurer acknowledges that 
certain of the General Bond Ordinance Proposed Amendments may be adopted 
only with the consent of the owners of Bonds (as defined in the General Bond 
Ordinance) which constitute more than 50% in aggregate principal amount of all 
Bonds outstanding at the time of adoption of any such Supplemental Ordinance, 
after notice and otherwise in the manner provided by Article XI11 of the General 
Bond Ordinance; and 

(ii) irrevocably consents to1 and approves the appointment of American National 
Bank, and its successors, as agent of Insurer (the "Consent Agent"), and 
irrevocably instructs the Consent Agent to file this Consent at the time and place, 
and otherwise in the manner provided by, Article XI11 of the General Bond 
Ordinance; and acknowledges that the Consent Agent, in acting with respect to 
this Consent and other written consents is entitled to rely on an Attorney's 



Opinion (as defined in the General Bond Ordinance), which shall be full and 
complete authorization and protection of the Consent Agent in respect of any 
action taken or suffered by it under the General Bond Ordinance in good faith. 

[Signature page follows.] 



WITNESS my hand, as a.uthorized representative of Insurer, this 29th day of August, 
2007. 

AMBAC ASSURANCE CORPORATION 

By: 
Title: 



CONSENT O F  
MBIA INSURANCE CORPORATION 

To 
Proposed Amendments to the 

City and County of Denver, Colorado 
1984 Airport System General Bond Ordinance, as amended 

City and County of Denver, Colora.do 
Attention: Manager of Revenue 
144 West Colfax Avenue, Room 300 
Denver, Colorado 80202 

American National Bank, as Consent Agent 
Attention: Kathleen Connelly 
3033 East First Avenue 
Denver, Colorado 80206 

Ladies and Gentlemen: 

MBIA Insurance Corporation (the: "Insurer"), as an issuer of a financial guaranty insurance 
policy with respect to the City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007D (the "Series 2007D 
Bonds"), hereby: 

(i) irrevocably consents to and approves the adoption of amendments to Ordinance 
No. 626, Series of 1984, as amended and supplemented from time to time (the 
"General Bond Ordinance") by Supplemental Ordinance (as defined in the 
General Bond Ordinance) amending and restating the General Bond Ordinance 
and including amendmerits substantially in the form attached as Appendix E to the 
Official Statement, dated August 20, 2007, relating to the Series 2007D Bonds 
(the "General Bond Ordinance Proposed Amendments"); provided that Insurer 
acknowledges that certain of the General Bond Ordinance Proposed Amendments 
may be adopted only with the consent of the owners of Bonds (as defined in the 
General Bond Ordinance) which constitute more than 50% in aggregate principal 
amount of all Bonds outstanding at the time of adoption of any such Supplemental 
Ordinance, after notice and otherwise in the manner provided by Article XI11 of 
the General Bond Ordinance; and 

(ii) irrevocably consents to and approves the appointment of American National 
Bank, and its succ:essors, as agent of Insurer (the "Consent Agent"), and 
irrevocably instructs the Consent Agent to file this Consent at the time and place, 
and otherwise in the manner provided by, Article XI11 of the General Bond 
Ordinance; and acknowledges that the Consent Agent, in acting with respect to 
this Consent and other written consents is entitled to rely on an Attorney's 
Opinion (as defined in the General Bond Ordinance), which shall be full and 
complete authorization and protection of the Consent Agent in respect of any 
action taken or suffered by it under the General Bond Ordinance in good faith. 



WITNESS my hand, as authorized representative of Insurer, this 29th day of August, 
2007. 

MBIA INSURANCE CORPORATION 

By: 
Tit1 





STANDARD 
One Market 
Steuart Tower, 15th Floor 
San Francisco, CA 941051000 
tel415 371.5004 
reference no.: 849787 

July 25,2:007 

Denver Iriternational Airport 
8500 Pena Boulevard 
Denver, (10 80249 
Attention: Mr. Stan B. Koniz. CPA. Asslistant Deputy Manager of Aviation 1 Finance 

Re: US$195,000,000 City & County Of Denver, Colorado, Airport System Revenue Bonds, 
(AMV, (Denver International Airpori), 2007Series A, dated: Date of Delivery, 
due: November 15,2030 

US$;?5,000,000 City & County Of Denver, Colorado, Airport System Revenue Bonds, 
(Non-AMT), (Denver International Airpori), 2007 Series B, dated: Date of Delivery, 
due: November 15,2032 

US$150,000,000 City & County Of Denver, Colorado, Airport System Revenue Refunding 
Bon~ls, (Non-AMT), (Denver Elrternational Airport), 2007Series C, dated: Date of Delivery, 
due: November 15, 2032 

US$/88,000,000 City & County Of Denver, Colorado, Airport System Revenue Bonds, 
(AMT), (Denver International' Airport), 2007Series D, dated: Date of Delivery, 
due: November 15,2022 

US$49,000,000 City & County Of Denver, Colorado, Airport System Revenue Bondr, 
(Non-AMT), (Denver International Airport), 2007Series E, dated: Date of Delivery, 
due: November 15,2032 

US$:~60,000,000 City & Coun fy Of Denver, Colorado, Airport System Revenue Refunding 
Boncls, (Non-AMT), (Denver International Airpori), 2007 Series F, dated: Date of Delivery, 
due: November 15,2025 

Dear Mr. Koniz: 

Pursuant to your request for a Standard 4% Poor's rating on the above-referenced obligations, we 
have reviewed the information submitted to us and, subject to the enclosed Terms and Conditions, 
have assigned a rating of "A+". Standard & Poor's views the outlook for this rating as stable. A 
copy of the rationale supporting the rating is enclosed. 

The rating is not investment, financial, clr other advice and you should not and cannot rely upon 
the rating as such. The rating is based on information supplied to us by you or by your agents but 
does not represent an audit. We undertake no duty of due diligence or independent verification of 



Mr. Stan El. Koniz, CPA 
Page 2 
July 25,2007 

any information. The assignment of a rating does not create a fiduciary relationship between us 
and you clr between us and other recipients of the rating. We have not consented to 'and will not 
consent to being named an "expert" under the applicable securities laws, including without 
litnitation,, Section 7 of the Securities Act of 1933. The rating is not a "market rating" nor is it a 
recomme~ndation to buy, hold, or sell tht: obligations. 

This letter constitutes Standard & Poor's permission to you to disseminate the above-assigned 
rating to interested parties. Standard & Poor's reserves the right to inform its own clients. 
subscribers, and the public of the rating. 

Standard & Poor's relies on the issuer/obligor and its counsel, accountants, and other experts for 
the accuracy and completeness of the information submitted in connection with the rating. This 
rating is based on financial information and documents we received prior to the issuance of this 
letter. Standard & Poor's assumes that the documents you have provided to us are final. If any 
subseque~~t changes were made in the final documents, you must notify us of such changes by 
sending us the revised final documents with the changes clearly marked. 

To maintain the rating, Standard & Poor's must receive all relevant financial information as soon 
as such indormation is available. Placing us on a distribution list for this information would 
facilitate the process. You must promptly notify us of all material changes in the financial 
information and the documents. Standard & Poor's may change, suspend, withdraw, or place on 
Creditwatch the rating as a result of changes in, or unavailability of, such information. Standard 
& Poor's reserves the right to request additional information if necessary to maintain the rating. 

Please send all infonnation to: 
Standard & Poor's Ratings Services 
Public Finance Department 
55 Water Street 
New York, NY I 004 1 -01303 
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Standard & Poor's is pleased to be of service to you. For more information on Standard & Poor's, 
please visit our website at www.standardanduoors.com. If we can be of help in any other way, 
please call or contact us at nv~ublicfinance(~standardanduoors.cam. Thank you for choosing 
Standard & Poor's and we look forward to working with you again. 

Sincerely yours, 

Standard & Poor's Ratings Services 
a division of The McGraw-Hill Coinpar~ies, Inc. 

jf 
enclosures 
cc: M[s. Margaret Danuser 

M[s. Susan Kurland 



Moody's lnweators Service 

August 14,2007 

Mr. Stan Koniz 
Dcpt~ty Managcr of Aviation 
Dcn\:er (City & County of) CO 
Airport Of'fice Building 
8500 Pciia Boulevard 
Denver, CO 813249-6340 

7 World Tr~de Ccu~tc~ a1 250 Grecnwrcn Srrmt 

Netv York. NY 70007 

tdanL? Matesanr 

Senior ifice Pres~der?I Team ~ e a d  

Ir?ffi?structrtre Fir?arzce T&?nl 

le!. 2 7 2 553,724 1 

Fax 212.553 4919 

Dear Mr. Koniz: 

We wish to infont1 you that on July 26.2007, Moody's Investors Service assigned a 
rating ofAJ to Denvcr (City & County of) 60 Airport Enterprise's Airport Systc~n 
Revenue Bonds Series 2007 A, Series ZOO7 B, Series 2007 C, Series 2007 D, Series 2007 
E ant1 Series 2007 F. Our out lo~k (on the rating is stable. 

In order for us to nlaintain the currency ofour ratings, we request that you provide 
ongoing disclosure, including arlnual financial and stcitisticai information. 

Moody's will monitor tiis rating arid reserves the right, at its sole discretion, to revise ar  
withdraw this rating at any time in the future. 

Tho ~ating, as itfell as any revisions or withdra\vals thereof, will be publicly disscnlinated 
by NIoody's through normal print and electronic rncdia and in response to verbal requests 
to bloody's ratings desk. 

ShouliZ you have any questions regarding the above, please iio not hesitate to contact me 
or thc analyst assigned to this tmnsaction, Thomas Paolicclli, at 21 2-553-0334. 



MOODY'S ASSIGNS A1 RATING TO DENVER INTERNATIONAL AIRPORT'S AIR ... Page 1 of 6 

Global Credit Research 
New Issue 

26 JUL 2007 

save as PDF 

New Issue!: Denver (City & County of) C:O Airport Ent. 

MOODY'S ASSIGNS A1 RATING TO DENVER INTERNATIONAL AIRPORT'S AIRPORT SYSTEM REVENUE 
BONDS, SERIES 2007 A, 2007 B, 2007 C, 2007 D 2007 E AND 2007 F; OUTLOOK IS STABLE 

DENVER INTERNATIONAL AIRPORT (CITY OF DENVER DEPARTMENT OF AVIATION) HAS A 
TOTAL OF $3.9 BILLION RATED DEBT OUTSTANDING 

Airport 
GO 

Moody's Flating 
ISSUE RATING 

Airport System Revenue Bonds Series 2007 A, 2007 B, 2007 C, 2007 D, 2007 E, 2007 F AI' 
Sale Amount $360,000,000 
Expected Sale 08,01,07 Date 
Rating Airport System Revenue Bonds Series 2007 A, 2007 B, 2007 C, 2007 D, 

Description 2007 E, 2007 F 

Series 2007 A, 2007 B and 2007 C expected to price August I ;  Series 2007D and 2007 E expected to price 
Agust 16; Series 2007 F expected to price! in September 

Moody's C)utlook Stable 

Opinion 

NEW YORK, Jul 26, 2007 -- Moody's Investors Service has assigned an A1 rating to the Denver International 
Airport's (C)IA's) Airport System Revenue Bonds;, $1 95 million Series 2007 A (AMT), $25 million Series 2007 
B, $150 million Series 2007 C (market dependant refunding bonds), $188 million Series 2007D (AMT), $49 
million Series 2007 E and $360 million Series 2007 F (current refunding). The outlook is stable. We are also 
affirming our outstanding ratings on DIA's outstanding bonds. 

The 2007 Series A, B and C bonds are scheduled to be priced on August I ,  the 2007 Series D and E bonds 
on August 16 and the Series 2007 F bonds in the fall, prior to the start of the swap the airport entered into in 
2006 (see Following interest rate derivatives section). 

LEGAL SECURITY: Net airport revenues. A portion of passenger facility charges are pledged to debt service 
through 2010. The rate covenant requires gross revenues plus other available revenues, including the rolling 
coverage i~ccount, to be sufficient to cover operating and maintenance expenses (O&M) and 125% of debt 
service. Th~e rolling coverage account is currentlly funded at 25% of debt service and debt service reserves 
are funded at maximum annual debt service. 

INTEREST RATE DERIVATIVES: The Airport's swap agreements are with several highly rated 
counterparties and were undertaken in accordance with the city and county of Denver's master derivatives 
policy. 

1998 swap agreements were entered into for a lnotional amount of $300 million, effective October 4, 2000. 
The Airporl: pays a fixed rate and receives a rate matched to the bond floating rate. 

1999 BMA swap agreements were entered into for a notional amount of $200 million, effective October 4, 
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2001. The Airport pays a fixed rate and receives BMA. In 2002 the Airport entered into an interest rate 
exchange agreement for a notional amount of $200 million. The Airport pays BMA and receives an average 
of 76.165% of LIBOR, effective April 15, 2002. 'Taken together, the 1999 and 2002 swap agreements will 
result in the Airport receiving 76.165% of LIBOR, rather than BMA, and they will continue to pay the fixed rate 
agreed to in the 1999 swap agreements. 

The Airport has entered into several forward starting interest rate exchange agreements to provide 
predictabili~ty in savings on future refunding transactions. The 2005 swap agreement entered into for a 
notional arnount of $279.6 million, effective November 15, 2006 and the 2006 swap agreement entered into 
for a notional amount of $361.7 million, effective November 15, 2007 may be used to hedge floating rate 
refunding bonds issued before the effective date (Series 2007 F bonds) or the Airport may issue fixed rate 
refunding bonds and either terminate the swap or enter into a fixed receiver BMA swap. Under these 
agreements, the Airport would receive a fixed rate and pay 70% of 1 month LIBOR. 

The swaps; are not a perfect hedge and the Airport may need to make additional floating rate payments to the 
extent the tax exempt variable rate on the bonds exceeds the floating rate agreed to in each of the swaps. 
Counterparties must post collateral should their rating fall below Aa3. The Airport retains a unilateral option to 
terminate; however a payment may be due from them if they do terminate. Payments, including termination 
payments, due under the swaps are subordinate to senior lien debt service payments. Moody's does not 
believe these agreements present a significant risk to the Airport. 

STRENGTHS: 

'Solid recent growth in enplanements particularly by low cost carriers; Southwest Airlines, which initiated 
service in 2006, contributes to greater airline diversity 

*Continued strong cash position 

*Relatively short average life of debt could allovl for restructuring to reduce near term costs, if needed 

"Strong proactive financial management with a focus on maintaining stable and predictable rates charged to 
the airlines 

*Expected defeasance of debt associated with the automated baggage system eliminates payment 
uncertainty if United were to liquidate; however, United is still obligated to pay for the baggage system space 
costs associated which are estimated at $31 million in 2007 

*High debt load resulting in relatively high airline costs 

*Reliance on its largest carrier, United (senior unsecured rating of Caal), which accounts for 56% of 
enplanements of which nearly 60% are connecting passengers (33% of total airport enplanements are United 
connecting enplanements) 

*Large capital plan driven by higher demand at the airport 

MARKET POSITIONICOMPETITIVE STRATEGY: ANOTHER YEAR OF RECORD SETTING TRAFFIC IN 
2006 BUT FINANCIAL STABILITY STILL CLOSELY TIED TO UNITED 

In 2006, DIlA's enplanements again reached record levels, growing by 9% over fiscal 2005 levels. 
Enplanements have been steadily increasing since 2002, notwithstanding the bankruptcy reorganization by 
United, after a period of decline from 2000 to 2002. Increases in enplanements have been led by the build-up 
of service by Frontier Airlines, which has a hubbing operation at DIA, and the addition of a number of new 
carriers at Denver, including Southwest Airlines which initiated service in 2006. These new entrant low-cost 
carriers (excluding United's low cost carrier, TEID), shared nearly 27% of total enplaned passengers in 2006, 
an increase from 12% in 2001. Most of the increase was attributable to Frontier which grew its market share 
from 8% to nearly 21% and Southwest Airlines j~hich now accounts for nearly 5% of airport enplanements. 

United's m,arket share declined to 56% from 6946 between 2000 and 2006. However, the financial stability of 
DIA still remains tied very closely to United, whose connecting traffic is about one-third of total traffic at DIA. 
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United reemerged from bankruptcy in 20017. 

FINANCIAL AND OPERATING PERF0RMANC:E: SOUND FINANCIAL MANAGEMENT RESULTS IN 
STABILITY AND PREDICTABILITY OF AIRLINE COSTS 

DIA's financial position has remained relatively stable despite the stresses in the airline industry. This stability 
reflects the nature of the current airline use and lease agreements and cost recovery methodology, which 
states that deficits in any of the Airport's cost centers will eventually be spread among all the airlines using 
the Airport. At the same time it allows the Airport to accumulate some discretionary funds shielded from 
airline con.trol, thereby providing some financial flexibility. Under the airline agreements, which began in 
2006, the isirlines will receive a reduced share of net excess revenues. The airlines will receive 50% of the 
excess revenues, down from 75%, up to an annual maximum of $40 million per year, with the Airport 
receiving the remaining revenues. While the co~mpensatoiy nature of the terminal space rentals puts some 
risk on the Airport should United reduce or liquidate its operations, the rate base plus the rolling coverage 
amounts must generate gross revenues sufficient to satisfy the rate maintenance covenant. While United has 
reemerged from bankruptcy, a liquidation by United would reduce the amount of excess revenues received 
by the Airport and would increase the costs to tlhe other airlines operating. In Moody's opinion, the ability of 
other airlines to absorb these costs is uncertain. 

Operating results for FY 2006 were favorable, with bond ordinance coverage of debt service at 1.89 times 
(x), up frorn 1.75 x in 2005. Operating expenses increased I I % over 2005, due to increased personnel costs 
and snow removal costs associated with this year's blizzard. The compounded annual growth in expenses 
computed over 5 years (2001-2006) was, however, a modest 2.8%, which is favorable and indicative of the 
Airport's success at controlling expenses. Projected budgeted expense increases in FY 2007 are also 
expected to be modest and in line with the recent trend. Airport management has been conservative in its 
budgeting and has been able to provide stability and predictability in airline costs and have consistently beat 
cost per enplaned passenger forecasts in recent years. Airline costs per enplaned passenger are projected to 
be approximately $1 1.09 in 2007. 

CAPITAL I3LAN: DEBT LEVELS ARE RELATIVELY HIGH AND LARGE CAPITAL PLAN EXPECTED; 
SHORT A'JERAGE LIFE OF DEBT A STRENGTH 

While Denver's per passenger debt levels have been moderating, they continue to exceed those of many 
large U.S. airports at approximately $138 per enplaned passenger and nearly $247 per 0&D enplaned 
passenger. The airport plans to defease the remaining debt associated with the automated baggage system 
over the ntsxt several years. United discontinued use of the system because it failed to operate as planned. 
Recovery of the costs associated with the baggage system has been an ongoing concern and the debt 
defeasance lessens this concern, however, United will still be responsible for the space rental associated 
with the system, which is estimated to be $31 rr~illion in 2007. 

The Airport's capital improvement plan includes over $1.2 billion of projects through 2013 (previous 
projections; indicated approximately $363 milliori in planned capital improvement projects from 2006 through 
201 1). The! increase is partially attributable to demand driven projects which are being undertake sooner than 
planned such as a new Concourse C gate expansion and taxi lane extensions. As part of last year's 
agreemenl: with United to release gates, the Airport also undertook an expansion on Concourse B to 
accommoclate regional jets, at an estimated cost of $42 million, which was funded with commercial paper 
that will be taken out with the bonds. Other demand driven projects not included during the forecast period 
include co~istruction of narrow body aircraft gattss on Concourse A and a hotel at the landside terminal. 

The Airport's debt is structured to be paid over the next 25 years, with an average life of less than 13 years. 
This relatively short average life provides room for the Airport to restructure its debt by pushing out principal 
payments (and reducing its near term debt service costs. This could provide some near term cost relief should 
United redluce or liquidate its operations. 

Outlook 

The rating outlook is stable, reflecting the solid recent growth in enplanements, particularly by low cost 
carriers; the planned defeasance of automated baggage system debt; and strong, proactive financial 
management. 

What Coul~d Change the Rating - UP 

Greater increases in airline diversity and O&D traffic, moderating debt position, improved financial strength of 
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United ancl continued growth in enplanerments from airlines other than United could have positive credit 
implication~s. 

What Could Change the Rating -- DOWN 

The reduction in available reserves and increases in the costs to operate at the Airport beyond the modest 
increases projected, changes in United's strategy at the airport which may result in a loss of connecting 
passengers and significant variations in actual net revenues versus projections would put downward 
pressure osn the rating. 

KEY INDICATORS 

Type of Airport: connecting hub 

Rate-maki~ng methodology: residual 

FY 2006 Enplanements: 23,665 (highest level of enplanements DIA) 

5-Year Enplanement CAGR 2001-2006: 58.6% 

FY 2006 v!j. FY 2000 Enplanement growth: 22% 

FY 2006 vs. FY 2005 Enplanement growth: 9% 

% O&D vs. Connecting, FY 2006 (5 YR AVG):56% (55%)00 

Largest Carrier by Enplanements, FY 2006 (share): United (56.4%) 

Airline Cost per Enplaned Passenger, FY 2006 (5 YR AVG): $1 1.41 ($1 3.21) 

Debt per Enplaned Passenger, FY 2006 (5 YR 14VG): $138.34 ($175.65) 

Bond Ordinance Debt Service Coverage, FY 20106 (5 YR AVG):I .89x (1.76~) 

Utilization Factor, FY 2004 (5 YR AVG): 5.5 (4.8) 

RATED DEiBT (not including 2007 bonds): 

Total: $3,869,785 

Airport System Senior Revenue Bonds [ I ]  

Series 1991 A; $1 8,795,000; A1 

Series 1991 D; $1 17,400; A1 

Series 1992 F & G; $48,000,000; Aa3NMIG [2] 

Series 1995 C; $10,625,000; AaalAl [4] 

Series 1997 E; $415,705,000; AaaIAl [4] (to be current refunded with 2007 bonds) 

Series 1998 A & B; $310,060,000;Aaa/A1 [4] (to be advance refunded with 2007 C bonds) 

Series 2000 A; $267,735,000; AaaIAl [4] 

Series 2000 B & C; $300,000,000; AaaNMlG 1 [3] 
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Series 2001 A, B & D; $358,760,000; AaaIAl [4] 

Series 2002 A1-A3; $273,980,000; AaaIAl [4] [5] 

Series 2002 C; $41,100,000; AaaNMlGl [2] 

Series 2002 E; $182,855,000; AaaIAl [4] 

Series 2003 A & B; $286,965,000; AaaIA'I [4] (!series B to be refunded with 2007 bonds) 

Series 2004 A& B; $146,600,000; AaaNMlGl [3] 

Series 2005 A; $227,740,000; A1 [4] 

Series 2005 B; $88,800,000; AaaIAl [4] [5] 

Series 2005 C; $85,000,000; AaaNMlGl [3] [4] 

Series 2006 A; 279,585,000; A1 

Series 2006 B, 170,005,000; A1 

Airport System Subordinate Revenue Bonds 

Series 2001 C1 -C4; $200,000,000; Aaa [6] 

Commercial paper - not to exceed $300,000,000 

[ I ]  The Series 1992 C bonds and $14.8 rr~illion of the 1991 A & C bonds have been economically defeased 
and are not included 

[2] Irrevocable letters of credit were issued as collateral for these bonds 

[3] Standby Bond Purchase Agreements along ,with bond insurance policies were issued for these series of 
bonds 

[4] Insured bonds with underlying rating of A1 

[5] Auction rate bonds 

[6] Insured bonds 

ISSUER CONTACTS 

Turner West, Manager of Aviation - 303.342.2206 

Stan Koniz:, Deputy Manager of Aviation1C:FO - 303.342.2401 

Analysts 

Thomas P;aolicelli 
Analyst 
Public Finance Group 
Moody's ln~vestors Service 

Maria Matosanz 
Backup Analyst 
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Public Finance Group 
Moody's lr~vestors Service 

Contacts 

Journalists;: (212) 553-0376 
Research {Clients: (212) 553-1653 

O Copyriglit 2007, Moody's Investors Service, Inc. andlor its licensors including Moody's Assurance Company, Inc. 
(together, "MOODY'S"). All rights reserved. 

ALI. INFORFIATION CONTAINED HEREIN I S  PROTECTED BY COPYRIGHT LAW AND NONE OF SUCH INFORMATION MAY BE 
COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED, 
REDISTRIBUlED OR RESOLD, OR STORED FOR. SlJBSEQLlENT LJSE FOR ANY SUCH PLJRPOSE, I N  WHOLE OR I N  PART, I N  ANY 
FORM OK MANNER OR BY ANY MEANS WHA'TSOEVER. BY ANY PtRSON WI1"HOUT M001.IY'S PRIOR WRI-TTEN CONSENT. All 
information contained h e r e ~ n  is ob ta~ned  by MOODY'S, from sources be l~eved by ~t to  be accurate and rel~able, Because o f  the 
posstbility o f  human or  mechanical error as well as other factors, however, such information is provided "as IS" without warranty 
of any kind and MOODY'S, tn part~cular,  makes no representation or  warranty, express or  implied, as t o  t l ie  accuracy, tinielrtiess, 
cornpleterie:js, merchantabtlity or  f~tciess for any par t~cu lar  purpose o f  any siich information. Under no  circumstances shall 
MOODY'S hove any liabil ity t o  any person or  e n t ~ t y  for (a) any loss or  damage in whole or  in part  caused by, resulting from, or  
relating to, any error (negligent or  otherwise) or  other circunistance or  contingency within o r  outside t l ie  control o f  MOODY'S or  
any o f  its directors, offtcers, employees or  agents in connection with the procurement, collection, compilat~ori, analysis, 
interpretation, corn~nun~cat ior i ,  publication or  delivery o f  any such intormation, or  (b) any direct, indirect, special, consequenttal, 
conipensatory o r  incidental damages whatsoever (including without limttation, lost profits), even i f  MOODY'S is  advised i n  
advance o f  the possibility o f  such damages, resulting frorri the  use o f  or  inabiltty t o  use, any suctl information. The credit ratings 
atid finarlcial reporting analysts observations, ~f any, constituting part  o f  t l ie  information contained lierein are, arid must  be 
corlstrued solely as, statements o f  opinion and not st(sten1ents o f  fact or  recommendations t o  purchase, sell or hold any 
senur~t ies. RiO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCIJRACY, "TIMELINESS, COMPLETENESS, MERCHANTABILITY OR 
FITNESS FOR ANY PARTICUI ... AR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR INFORMATION I S  GIVEN OR MADE BY 
MOODY'S IRI ANY FORM OR MANNER WHATSOEiVER. 1Eacli ratlng or other op in~on  must  be weighed solely as one factor i n  any 
irivestinent r l ec~s~on  made by or on behalf of any user o f t l i e  inforniatiori contained herein, arid each such user mus t  accordingly 
rnake tts own study and evaluation o f  eacti security and of eacti issuer and guarantor of, arid each provider o f  credit support  for, 
each sec~ i r i ty  that ~t may consider purchasing, Iialdinp or  selling. 

MOODY'S hereby d~scloses that  ri iost issuers of debt riecurttles (~ncluding corporate and mun~c ipa l  bonds, debentures, notes and 
comlnercial paper) and preferred stock rated by MOODY'S have, prior t o  assignment o f  any ratlng, agreed to  pay t o  MOODY'S for 
appra~sa l  and rat ing services rendered by tt fees rangtng from $1,500 to  approx~tnately $2,400,000. Moody's Corporation (MCO) 
arirl i t s  wholly-owned credit rat lng agency subs~diary, Moody's Investors Servtce (MIS), also maintairi policies and proced~tres to 
address tl ie independence o f  MIS's ratings arid rat ing processes. Information regarding certain aff i l iat~oi is t ha t  rriay exist 
between directors o f  MCO and rated entities, atid between enttties who hold ratings f rom MIS and have also p~ ib l ic ly  reported to 
the SEC an :)wnership Interest In MCO of  ri iors than 5 O i o ,  is posted annually on Moody's website a t  www.rrioodys.com under t l ie  
heading "Sharetiolder Relations - Corporate Governance - Director arid Shareholder Aff i l iat~on Policy." 



August 8,2007 

Mr. Stan B. Koniz 
Dc~puty Manager of Aviation & CFO 
Denver (City & County) 
Denver International Airport 
85130 Pena Boulevard 
Denver, CO 80249 

Dear Mr. Koniz: 

Fitch Ratings has assigned one or more ratings and/or otherwise taken rating action(s), as detailed 
on the attached Notice of Rating .Action. 

Ratings assigned by Fitch are ba:sed on documents and information provided to us by issuers, 
obligors, and/or their experts and agents, and are subject to receipt of the final closing documents. Fitch 
does not audit or verify the truth or accclracy of such information. 

It is important that Fitch be provided with all information that may be material to its ratings so that 
they continue to accurately reflect the status of the rated issues. Ratings may be changed, withdrawn, 
suspended or placed on Rating Watch due to changes in, additions to or the inadequacy of information. 

Ratings are not recommendations to buy, sell or hold securities. Ratings do not comment on the 
adecluacy of market price, the suitability of any security for a particular investor, or the tax-exempt nature 
or taxability of payments made in respect of any security. 

The assignment of a rating by Fitch shall not constitute a consent by Fitch to use its name as an 
expert in connection with any registratiorl statement or other filing under U.S., U.K., or any other relevant 
securities laws. 

We are pleased to have had the opportunity to be of service to you. If we can be of further 
assistance, please feel free to contact us at any time. 

Sincerely, / 

Scott Trornm WL- 
Senior Director 
U.S. Public Finance 

Enc: Nlotice of Rating Action 
(Doc ID: 86446) 



Notice of Rating Action 

Bond Description -- Rating Type Action - 
New Rating 

En Date - Notes 

25-Jul-2007 Denver (City & County) (CO) airport sys rev bonds sier Long Term 
2007A (AMT) 

Denver (City 8 County) (CO) airport sys rev bonds sc?r Long Term 
2007B (Non-AMn 

New Rating 

New Rating Denver (City 8 County) (CO) airport sys rev bonds ser Long Term 
2007C (Non-AMT) 

Denver (Cnty L County) (CO) airport sys rev bonds ser Long Term 
20070 (AhbT) 

New Rating 

Denver (City 8 County) (GO) airport sys rev bonds ser Long Term 
2007E (Non-AMT) 

New Rating 

Denver (City 8 County) (CO) (Denver International Long Term 
Airmrt) airlwrt svs rev bonds 

Afiirmed 

Denver (Ci'ly 8 County) (CO) (Denver International Long Term 
Airport) airport sys rev bonds ser 1991 D (insured: XL 
Capital Assurance lnc.) 

Affirmed 

Denver (Cily 8 County) (CO) (Denver International Long Term 
Airport) airport sys rev bonds ser 1994A (insured: XL 
Capital Assurance Inc.) 

Affirmed 

Denver (City 8 County) (CO) (Denver lnternational Long Term 
Airport) airport sys rev bonds ser 2003B 

Atfirmed 

Atfirmed Denver (City & County) (CO) (Denver International Long Term 
Airport) airport sys rev bonds ser 20038 (insured: XL 
Capital AsslJrance Inc.) 

Denver (Cior 8 County) (CO) (Denver Intemalional Long Term 
Airport) airwrt sys rev rfdg bonds (AMT) ser 2001A 
(insured: Financial Guaranty lnsurance Company) 

Affirmed 

Denver (03.6 County) (CO) (Denver International Long Term 
Airport) airport sys rev rfdg bonds (non-AMT) ser 2001E3 
(insured: Financial Guaranty lnsurance Company) 

Affirmed 

Denver (City 8 County) (CO) (Denver lntemational Long Term 
Airport) airpcrl sys rev rfdg bonds ser 20008 (insured: 
MBlA lnsurance Corp.) (liquidity facility: Bayerische 
Landesbank (Guaranteed Obligations). State Street 
Bank and Trust Company, WeslLB AG (Guaranteed 
Obligations)) 

Affirmed 

Denver (City & County) (CO) (Denver International Long Term 
Airport) airport sys rev rldg bonds ser 2000C (insured: 
MBlA Insurance Corp.) (liquidity facility: Bank One, N.A. 
(Chicaao)) 

Affirmed 

Denver (City R County) (CO) (Denver International Long Term 
Airport) airpall SyS rev rfdg bonds ser 2003A (insured: 
XL Capital Assurance Inc.) 

Affirmed 

Atfirmed 

Affirmed 

Affirmed 

Denver (City 8 County) (GO) (Department of Aviation) Long Term 
airport sys rev bonds ser 1997E (insured: MBlA 
lnsurance Co~p.) 

Denver (City R County) (CO) (Department of Aviation) Long Term 
airport sys rev rfdg bonds ser 2002E (insured: Financial 
Guaranty Insurance Company) 

Denver (City 8, County) (CO) (Department of Aviation) Long Term 
airport sys rev rfdg bonds ser 2002E (insured: XL 
Capital Assuralnce Inc.) 

(Doc ID: 86446) Page 1 of 2 



Notice of Rating Action 

OutlooW 
Rating Watch 

A+ R0:Sla 

Bond De!icription Rating Type Action - 
Affirmed 

Efi Date - Notes 

25-JuI-2007 1 Denver (City & County) (CO) airport sys rev bonds Long T e n  
(AMT) sub ser 2005C1 (insured: ClFG Assurance North 
America. Inc.) (liquidity facility: Morgan Stanley) 

Denver (City a County) (CO) airport sys rev bonds Long Term 
(AMT) sub ser 2005C2 (insured: CIFQ Assurance North 
America. Inc.) (liquidity facility: Morgan Stanley) 

Affirmed 

Denver (City & County) (CO) airport sys rev bonds ser Long Term 
1998A (insured: Financial Security Assurance Inc. 
(FSA)) 

Affirmed 

Denver (Ci'k & County) (CO) airport sys rev bonds ser Long T e n  
19980 (ins~~red: Financial Security Assurance Inc. 
(FSA)) 

Affirmed 

Denver (Cily 8 County) (GO) airport sys rev bonds ser Long Term 
2005A (inwired: XL Capital Assurance Inc.) 

Affirmed 

Affirmed Denver (City & County) (CO) airport sys rev bonds ser Long Term 
2006A (insured: Financial Guaranty Insurance 
Companv) 

Denver (Cily 8. County) (CO) airport sys rev bonds ser Long Term 
20068 (insured: Financial Guaranty Insurance 
Company) 

Denver (City & County) (CO) airport sys rev rfdg bonds Long Term 
ser 2MX)A (insured: Ambac Assurance Corp.) 

Aff irmed 

Affirmed Denver (Ciw & County) (CO) airport sys rev rldg bonds Long Tern 
ser 2001 0 (insured: Financial Security Assurance Inc. 
(FSA)) 

Denver (City 8 County) (CO) airport sys rev rfdg bonds Long Term 
ser 2 0 0 2 ~  

- - - -  - 

Key: FIO: Rat~ng Outlook, RW: Rat~ng Watch; Pos: Positive. NeF Negative, Sta Stable, Evo: Evolvlng 

Notes - 
1 The rating is an underlying rating. given without consideration of credit enhancement. 

(Doc ID: 86446) Page 2 of 2 





STANDARD 
55 Water Streat, 98kh Rwr 
New York, NY 10041.0009 
tel212 438-2074 
referenee no.: 849787 

August 24,2007 

MBIA Insurance Corporation 
1 13 King Street 
Armonk, IdY 10504 
Attention: Mr. Adam Carta, Assistant Vice President 

Re: $188,350,000 Ci@ and Count$ of Denver, Colorado, For and on Behalfof its Deparlmcrrt 
ofAvliation, Airport System Revenue Bonds, Series 2007A, dated: Pate of Deliveuy, 
due: iVovember 15,2023-2024, November 15,2026-2027, Series 2007A Term Bonds 
due: ivovember 15,2030, (POLICY #500180) 

Dear Mr. {Carta: 

Standard 4% Poor's has reviewed the rating on the above-referenced obligations. After such 
review, wle have changed the rating to "AAA" fiom "A+". The rating reflects our assessment of 
the likelihood of repayment of principal and interest based on the bond insurance policy your 
company :is providing. Therefore, rating; adjustments may result fiom changes in the financial 
position of your company or from alterations in the documents governing the issue. 

The rating is not investment, financial, o r  other advice and you should not and cannot rely upon 
the rating as such. The rating is based o:n information supplied to us by you but does not represent 
an audit. We undertake no duty of due cliligence or independent verification of any information. 
Thc assignment of a rating does not crea.te a fiduciary relationship between us and you or between 
us and other recipients of the rating, We: have not consented to and will not consent to being 
named an "expert" under the applicable securities laws, including without limitation, Section 7 of 
the Securi,ties Act of 1933. The rating is not a "market rating" nor is it a recommendation to buy, 
hold, or sc5ll the obligations. 

This letter constitutes Standard & Poor'!; permission to you to disseminate the above-assigned 
rating to interested parties. Standard & Poor's reserves the right to inform its own clients, 
subscriberrs, and the public of the rating. 

Standard t& Poor's relies on the issuer arid its counsel, accountants, and other experts for the 
accuracy imd completeness of the information submitted in connection with the rating. This rating 
is based on financial information and documents we received prior to the issuance of t h i s  letter. 
Standard I& Poor's assumes that the dooumcnts you have provided to us are final. If any 
subsequent changes were made in the final documents, you nust uotifL us of such changes by 
sending us the ,revised final documents with the changes clearly marked. 



RUG-27-2007 16:20 MBIR 

Standard & Poor's i s  pleased to be of service to you. For more information please visit our 
website at www.standardand~oors.corn. If we can be of help in any other way, please contact us. 
Thank yon for choosing Standard & Pour's and we look forward to working with you again. 

Sincerely :yours, 

Standard db Poor's Ratings Services 
a division of The Mceaw-Hill Companies, Inc. 



Moody's Investors Service 

7 World Trade Center 
at 
250 Greenwich Street, 
New York, NY 10007 

August 27,2007 

MBIA I~nsurance Corporation 
I 13 King Street ' 

Armonk, NY 10504 

To Whom It May Concern: 

Moody9s Investors Service has assigned the rating of & (MBIA Insurance Corporation 
Insureti - Policy No. 500180) to the $188,350,000.00, City and County of Denver, 
Coloratdo - For and on Behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007A, dated August 29,2007 which sold through negotiation 
on August 1, 2007. The rating is based upon an insurance policy provided by MBIA 
lnsurar~ce Corporation. 

Should you have any questions regarding the above, please do not hesitate to contact 
Karen Malkowski at (201) 395-6370. 

Sincerely yours, 

Joann Hempel 
Vice President / Senior Credit Officer 



T 307 751 2012 8 606 85 FITCH 
w w . f i r C ~ l * ~ i n ~ ~ c o m  

August 241,2007 

Ms. Lisa \Nilson 
MBlA insurance Carp. 
1 i 3 Klng Street 
Armonk, IUY 10504 

Re: Denver (City & County) (GO) 1 Policy 1 500180 

Dear Ms. Wilson: 

Fit& RaUngs has assigned one or more fatlngs andlor otherwise taken rating actlon(s), as dehiled 
on the a w h e d  Notice of Ratlng Action. 

Ratings assigned by F i i h  ara based an documents and Infomatior1 provlded to us by issuers. 
obligors, andor their evperte and agents, and are subject to recelpt ol the final closlng documents. Fitch 
doers not audit or verii the truth or accurecy of such inlormadon. 

It i9 imporlant that Fltch be provided with all information that may be material to its raungs so ihat 
they con'tlnue to accurately reflect the status of the rated issues. Raihrgs may be changed, withdrawn, 
suspended or placed on Rating Watch due to changes In, addlllons ta or the inadequacy of inlormatlon. 

FIaHngs are not recornmenations ta buy. sell or hold securiries. Ratings do not comment on the 
adequacy of market price, the suitability d any security for a padcular investor. or the tax-exempt nature 
or tanabiility of payments made in respect of any security. 

The assignment of a rating by Fitch shall not constllute a consent by Fitch lo use its name as an 
expert in connection with any registration statement or other filing undet U.S.. U.K, or any other relevant 
securllles laws. 

We are pleased to nave had the appoflunlty to be of service to you. If we can be of further 
assistance, please feel free to conlaa us at any time. 

Insured Rdngs ~ a n a g e u  
U.S. PubCc Finance 

Ene: Neace of Rating Actlon 
(DIDC 10; 87850) 



MBIR 

Notice of Rating Action. 

Denver (City B C01urRy) (GO) alrpOll8y.s rev bonds set Long term UpgreQe A M  R0:Sla 24-A~g-2Q07 1 
2007A (AMT) (In=- M8lA ln6unvlUl Gorp.) 

Key; f10: Rating OuUodr. AW: hflng Warn; P ~ E :  Pwibke. Nag: NegaUve, Sta: Sbbls, Evo: E~Olvlno 

Nok4 - 
1 The ratin9 is be& talely on credit enhanwmanl prwided by a bond insurmce pallcy issueQ Dy MBlA IIISvranW COP., 

with has 8n Insurer Flllaneiel Slrengm wlhg of 'W, 

(Doc 10: 878513) 





STANDARD 
55 Water Street, 38th Floor 
New York, NY 10041-0003 
tel212 438-2074 
reference no.: 849791 

August 27, 2007 
Supersedes letter dated August 24, 2007 

Ambac Assurance Corporation 
One State Street Plaza 15th FL 
New York,, NY 10004 
Attention: Ms. Yolanda Ortiz, Insurance Coordinator 

Re: $24,2:50,000 City and County of Denver, Colorado, for and on behalfof its Department of 
Aviaticon, Airport System Revenue Bonds, Series 2007B, dated: Date of Delivery due: 
November 15,2032, (POLICY #26909BE) 

Dear Ms. Ortiz: 

Standard 8: Poor's has reviewed the rating on the above-referenced obligations. After such 
review, we have changed the rating to "AAA" from "A+". The rating reflects our assessment of 
the likelihood of repayment of principal aind interest based on the bond insurance policy your 
company is providing. Therefore, rating adjustments may result from changes in the financial 
position of' your company or from alterations in the documents governing the issue. 

The rating is not investment, financial, or other advice and you should not and cannot rely upon 
the rating as such. The rating is based on information supplied to us by you but does not represent 
an audit. \Ye undertake no duty of due diligence or independent verification of any information. 
The assignment of a rating does not creatle a fiduciary relationship between us and you or between 
us and other recipients of the rating. We have not consented to and will not consent to being 
named an "expert" under the applicable securities laws, including without limitation, Section 7 of 
the Securities Act of 1933. The rating is not a "market rating" nor is it a recommendation to buy, 
hold, or sell the obligations. 

This letter constitutes Standard & Poor's permission to you to disseminate the above-assigned 
rating to interested parties. Standard & Poor's reserves the right to inform its own clients, 
subscribers, and the public of the rating. 

Standard 8: Poor's relies on the issuer anti its counsel, accountants, and other experts for the 
accuracy and completeness of the inforrn;ation submitted in connection with the rating. This rating 
is based or1 financial information ant1 documents we received prior to the issuance of this letter. 
Standard 8: Poor's assumes that the docu:ments you have provided to us are final. If any 
subsequent changes were made in the final documents, you must notify us of such changes by 
sending us the revised final documents with the changes clearly marked. 



Ms. Yolanda Ortiz 
Page 2 
August 24, :2007 

Standard 8i Poor's is pleased to be of service to you. For more information please visit our 
website at www.standardandpoors.cc.,m. If we can be of help in any other way, please contact us. 
Thank you for choosing Standard & Poor's and we look forward to working with you again. 

Sincerely yours, 

Standard 6i Poor's Ratings Services 
a division (of The McGraw-Hill Compani'es, Inc. 



Moody's lnvestors Senlice 

7 World Trade Center 
at 
250 Greenwich Street, 
New York, NY 10007 

August 27, 2007 

Ambac 
One State Street Plaza 
New York, NY 10004 

To Whom It May Concern: 

Moody's Investors Service has assigned the rating of & (Ambac Insured - Policy No. 
26909BE) to the $24,250,000.00, City and County of Denver, Colorado For and 
Behalf (of Its Department of Aviation - Airport System Revenue Bonds, Series 
2007B, dated August 29, 2007 which sold through negotiation on August 17, 2007. The 
rating is based upon an insurance policy provided by Ambac. 

Should you have any questions regarding the above, please do not hesitate to contact 
Karen 114alkowski at (201) 395-63701. 

Sincerely yours, 

Joann Hempel 
Vice President I Senior Credit Officer 



08/28/2007 09:09 F A X  7547995 

1201 East 7th Street 
Powell, WY 82436 

Ms. Daruelle Bra- 
Arnbac AssmccCorpmtion 
One State S t m t  Plaza 
New York, NY 10004 
A@ 28,2007 

1k.x Ms. Bra&&: 

ILL Citv arid Countv of D e n v s  
$24,250,000 in te phipa!  mount of A i r p i  System Revenue Bonds, Series 
2007B, dated lheir date of &livery and mawing on November IS, 2032. The Paying 
Agent is M a u q ~ r  of the Department of Revenue, cx-officio Trwmer of the City and 
County of Denvcr, C o l d o ,  
(26909BE) 

E'itch Ratings has assigned a rating af 'AAA' to the above referenced Bonds. This reflsOts credit 
enhaxmmmt in the form of a band insurance policy provided by A n h e  Assvance Corpomtion 

I (Ambac), which has an insurer financial strag& rating of 'AAA'. Fitch Ratings dehes 
itampanies with 'AAA' insurer -cia1 str- ratings as foliows: "Companies are viewad as 
ytossessing acepionally stron$ capacity to meet policyholder and urntract dbhgrations. Risk 
factors cue minimal and the impact af any adverse business and economic factors is apecttd to 
be extremely small." 

Ftatings assigned by Fitcrfi Ratinjy axarc b e d  on informtion provided to us by Ambac. Firch 
FCatingg docs not audit or verify the truth or accuracy of such information. Rsitings are not a 
reoommcn&tion to buy, sell, or hold any stcuity. Ratings do not comment on &fie advquacy of 
rnatkct price, the suitability of any s d t y  for a p a 6 x & i .  investor, or the tax-exempt nature or 
t axabifity of payment madc in mqmt of any security. The insum financial strength ra- 
assigned to Ambac may be changed, withhwn, suspendad, or ptaccd an RatingWatcb as a result 
of changes in Ambac's fmcial wnditiorl. Ths: assignment of 8 mthg by Fit& shall not 
canstitutc a cansrsnt by Fit& to use its name as an expert in cormdon with any rqistrsltion 
statement or other filing undtr U.S., UK or any other rel-t &ties laws. 





STANDARD 
55 Water Street 38th Floor 
New Yolk, NY 10061~0003 
te1212 438-2074 
reference no.: 849787 

August 24,2007 

MBIA Insurance Corporation 
1 13 King Street 
Armonk, :NY 10504 
Attention:: Mr. Adam Carta, Assistant Vice President 

Re: $34,ti35,000 City and County of DenverJ Colorado, For and on Behalf of its Department of' 
Aviation, Airpovt System Revenue Bonds, Series 2007C, dated: Date of Delivery, 
due: .November 15,201 6-201 7, November 15,2033, (POLICY #500190) 

Dear Mr. Carta: 

Standard Poor's has reviewed the rating on the above-referenced obligations. After such 
review, we have changed the rating to " M A "  fiorn "At.". The rating reflects our assessment of 
the likelihood of repayment o f  principal and interest based on the bond insurance policy your 
company is providing. Therefore, rating adjustments may result tiom changes in the financial 
position a~f your coinpany or from alterations in the documents governing the issue. 

The rating is riot investment, financial, or other advice and you should not and cannot rely upon 
the rating as such. The rating is based on information supplied to us by you but does not represent 
an audit. We undertake no duty of due tiiligence or independent verificallon of any information. 
The assignment of a ~ating does not create a fiduciary relationship between us and you or between 
us and other recipients of the rating. Wc have not consented to and will not consent to being 
named an "expert" under the applicable securities laws, including without limitation, Section 7 of 
the Securities Act of 1933. The rating is not a "market rating" nor is it a recommendation to buy, 
hold, or smell the obligations. 

This letter constitutes Standard & Poor',s permission to you to disseminate the above-assigned 
rating to interested parties. Standard & Poor's reserves the right to inform its own clients, 
subscribers, and the public of the rating. 

Standard & Poor's relies on the issuer and its counsel, accountants, and other experts for the 
accuracy and completeness of the information submitted in connection with the rating. This rating 
is based on financial infomation and dacuments we received prior to the issuance of this letter. 
Standard & Poor's assumes that the documents you have provided to us are final. If any 
subscquelnt changes were made in the final documents, you must notify us of such clianges by 
sending us the revised fmaI documents with the changes clearIy marked. 



Standard d Poor's is pleased to be of sa-vice to you. For more information please visit our 
website at, -. If we oan be of help in any other way, please contact: us. 
Thank yo11 for choosing Standard & Poor's and we look fonvard to working with you again. 

Sincerely yours, 

Standard tb Poor's Ratings Services 
a division of The McGraw-Hill Companies, Inc. 



Moody's Investors Service 

7 World Trade Center 
at 
250 Greenwich Street, 
New York, NY 10007 

August 27,2007 

MBIA 'Insurance Corporation 
1 13 King Street 
Armonk, NY 10504 

To Whom It May Concern: 

Moodlr's lnvestors Service has assigned the rating of & (MBIA Insurance Corporation 
Insured - Policy No. 500190) to the $34,635,000.00, City and County of Denver, 
Coloriado - For and on Behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007C, dated August 29, 2007 which sold through negotiation 
on Au~gust 1, 2007. The rating is based upon an insurance policy provided by MBIA 
lnsurance Corporation. 

Should you have any questions regarding the above, please do not hesitate to contact 
Karen Malkowski at (201) 395-6370. 

Sincerely yours, 

Joann Hempel 
Vice President / Senior Credit Officer 



August 2,4,200? 

Ms. Lisa Wilson 
MBlA 1na;urance Corp. 
113 King Street . 
Arrnonk, NY 10504 

Re; Demfer (City & County) $0) / Policy It 5001 90 

Dear Ms. Wilaon: 

Wlch Ratings has assigned one or more ratings and/or otherwise taKen ntlng actlon(s), as detailed 
on the allached Notice of Rating Actlon. 

Ratings assigned by FIbh a n  based on documents and informalion pfnvlded to us by Issuers. 
obligors, andlor their experts and agena, and are subject to receipt of the final closing documents. Fltch 
does not auait or verity the truth or accuracy of such Information. 

' I1 1st important that Fitch be provided with all informaflon that may be material to its ratings so that 
they conflnue to aocumt6ly reflect ths sfatus of the rated issues. Ratings may be changed, withdrawn, 
suspended or placed on Ralng Watch due to changes in, additions to or the Inadequacy of information. 

Ratings are not recommendations Lo buy. sell or hold securities. Ratings do not comment on the 
adequacy of market price, the suitability of any sewrity for a particular invastor, or the tax-exempt nature 
Or tarcability of payments made in respect of any securlty . 

The assignment of a rating by Fitch shall not constitute a consent by Fltch to use its name as an 
experl in connection with any registration &ternant or other filing under U.S., U.K., or any other relevant 
securiti9.s laws, 

Wle are pleased to have had the opportunity to be of senice to you. If we can be of funher 
assistan~x, please feel free to mniacr us at any time. 

Sincerely, 

Insured katings Manager U 
U.S. Public Finance 

Enc: Notice of Rating Action 
(Doc ID: 07800) 



Notice of Rating Action 

Out looW 
Rdlg Type Amlon Rang Watch Date - Note0 

Dmer (GI9 6 Oounty) GO) alrpon q s  RV bona wr Long T e n  Upgrade m R O : S ~  2e~ug-a~o7  1 
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STANDARD 
One Market 
Steuart Tower, 15th Floor 
San Francisco, CA 941051000 
tel415 371-5004 
reference no.: 849787 

July 25,2007 

Denver International Airport 
8500 Penzi Boulevard 
Denver, CO 80249 
Attention: Mr. Stan B. Koniz. CPA, Assistant Deputy Manager of Aviation 1 Finance 

Re: US$1'95,000,000 City & County Of Denver, Colorado, Airport System Revenue Bonds, 
(AM17, (Denver International Airpori), 2007 Series A, dated: Date of Delivery, 
due: November 15,2030 

US$25,000,000 City & County Of Denver, Colorado, Airport System Revenue Bonds, 
(Non..AMT), (Denver International' Airport), 2007Series B, dated: Date of Delivery, 
due: ~Vovember 15,2032 

US$150,000,000 City & County Of Denver, Colorado, Airport System Revenue Refunding 
Bonds, (Non-AMT), (Denver Interrtational Airport), 2007Series C, dated: Date of Delivery, 
due: ~Vovember IS ,  2032 

US$188,000,000 City & County Of Denver, Colorado, Airport System Revenue Bonds, 
(AMI?, (Denver International Airpori), 2007 Series D, dated: Date of Delivery, 
due: ~Vovember 15,2022 

US$49,000,000 City & County Of Denver, Colorado, Airport System Revenue Bonds, 
(Non--AMT), {Denver International Airport), 2007Series E, dated: Date of Delivety, 
due: November 15,2032 

US$360,000,000 City & County Of Denver, Colorado, Airport System Revenue Refunding 
Bonds, (Non-AMT), (Denver International Airpori), 2007 Series F, dated: Date of Delivery, 
due: ivovember 15,2025 

Dear Mr. IKoniz: 

Pursuant to your request for a Standard & Poor's rating on the above-referenced obligations, we 
have reviewed the information submitted to us and, subject to the enclosed Terms and Condirions. 
have assigned a rating of "A+". Standard & Poor's views the outlook for this rating as stable. A 
copy of the rationale supporting the rating is enclosed. 

The rating, is not investment, financial, or other advice and you should not and cannot rely upon 
the rating as such. The rating is based on information supplied to us by you or by your agents but 
does not represent an audit. We undertake no duty of due diligence or independent verification of 
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any information. The assignment of a rating does not create a fiduciary relationship between us 
and you or between us and other recipients of the rating. We have not consented to and will not 
consent to being named an "expert" under the applicable securities laws, including without 
limitation, Section 7 of the Securities Act of 1933. The rating is not a "market rating'' nor is it a 
recommendation to buy. hold, or sell the obligations. 

This letter constitutes Standard & Poor's permission to you to disseminate the above-assigned 
rating to interested parties. Standard & ]Poor's reserves the right to inform its own clients, 
subscribers, and the public of the rating. 

Standard (52 Poor's relies on the issuerlobligor and its counsel, accountants, and other experts for 
the accuracy and completeness of the information submitted in connection with the rating. This 
rating is based on financial information and documents we received prior to the issuance of this 
letter. Standard & Poor's assumes that the documents you have provided to us are final. If any 
subsequent changes were made in the final documents, you must notify us of such changes by 
sending u:s the revised final documents vvith the changes clearly marked. 

To maintain the rating, Standard & Poor's must receive all relevant financial information as soon 
as such information is available. Placing us on a distribution list for this information would 
facilitate the process. You must promptly notify us of all material changes in the financial 
information and the documents. Standard & Poor's may change, suspend, withdraw, or place on 
CreditWtitch the rating as a result of changes in, or unavailability of, such information. Standard 
& Poor's ireserves the right to request additional information if necessary to maintain the rating. 

Please send all information to: 
Standard & Poor's Ratings Services 
Public Finance Department 
55 Water Street 
New York. NY 1 004 1 -0003 
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Standard I& Poor's is pleased to be of service to you. For more information on Standard & Poor's, 
please visit our website at ~ww.standartiandpoors.com. If we can be of help in any other way. 
please call or contact us at n~~ublicfinarrceiu,standardandwors.com. Thank you for choosing 
Standard ,& Poor's and we look forward to working with you again. 

Sincerely yours, 

Standard ,& Poor's Ratings Services 
a division of The McGraw-Hill Companies, Inc. 

jf 
enclosures 
cc: Ms. Margaret Danuser 

Ms. Susan Kurland 



Moody's Investors Service 

Mr. Stan Koniz 
Dcpu.ty Manager of Aviation 
Denver (City & County of) CO 
Airport Ot5ce Building 
8500 Peiia Boulevard 
Denver, CO 80249-6340 

7 World Trade Center a1 250 Gr@nw/ch Streef 

New York. NY 10007 

Marr,? Maresanz 

Senior Vice PresrdEva Team Lead 
hfrastmcrure Fmance Tiqn~ 

Te!. 2 12 553.724 1 

Fax. 2 12.553 4 9  1.9 

We ivish to infomi you illat on July' 26,2007, Moody's lnvestors Service assigned a 
rating of& to Denver (City B County of) CO Airport Enterprise's Airport System 
Re\renue Bonds Serics 2007 A, Series 2007 R, Series 2007 C, Series 2007 D, Serics 2007 
E and Series 2007 F. Our outlook on the rating is stable. 

In ordcr for us to maintain thc currt:ncy of our ratings, we request that you provide 
ongoing disclosure, inclutling untiunl financial ant1 statistical info~mation. 

Moody's will monitor this rating and reserves the right, at its sole discretion, to revise or 
itlithtlraw this rating at any time in the future. 

'The rating, as well as tuly revisions or withdmwals thereof, will be publicly disseminated 
by Moody's tliroud~ nor~nal print and electronic media and in response to verbal requests 
to Moody's ratings desk. 

Should you havc any questions regarding the above, please do not hesitate to  contact mc 
or the analyst assigned to this transaction, Tt~o~nas Paolicelli, at 2 12-553-0334. 

Sinccrel y, 

MW~TGP: C S ~  

cc: 
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Global Credit Research 
New Issue 

26 JUL 2007 

save as PDF 

New Issue: Denver (City & County of) CO Airport Ent. 

MOODY'S ASSIGNS A1 RATING TO DENVER INTERNATIONAL AIRPORT'S AIRPORT SYSTEM REVENUE 
BONDS, SERIES 2007 A, 2007 B, 2007 C, 2007 D 2007 E AND 2007 F; OUTLOOK IS STABLE 

DENVER INTERNATIONAL AIRPORT (CITY OF DENVER DEPARTMENT OF AVIATION) HAS A 
TOTAL 01: $3.9 BILLION RATED DEBT OUTSTANDING 

Airport 
co 

Moody's Rating 
ISSUE RATING 
Airport System Revenue Bonds Series 2007 A, 2007 B, 2007 C, 2007 D, 2007 E, 2007 F AI' 

Sale Amount $360,000,000 
Expected Sale 08,01,07 Date 
Rating Airport System Revenue Bonds Series 2007 A, 2007 B, 2007 C, 2007 D, 

Description 2007 E, 2007 F 

' Series 2007 A, 2007 B and 2007 C expected to price August I ; Series 2007D and 2007 E expected to price 
Agust 16; !series 2007 F expected to price in September 

Moody's Outlook Stable 

Opinion 

NEW YORK, Jul 26, 2007 -- Moody's Investors Service has assigned an A1 rating to the Denver International 
Airport's (DIA's) Airport System Revenue Bonds, $1 95 million Series 2007 A (AMT), $25 million Series 2007 
B, $150 million Series 2007 C (market dependant refunding bonds), $188 million Series 2007D (AMT), $49 
million Series 2007 E and $360 million Series 2007 F (current refunding). The outlook is stable. We are also 
affirming our outstanding ratings on DIA's outstanding bonds. 

The 2007 Series A, B and C bonds are schedul'ed to be priced on August I ,  the 2007 Series D and E bonds 
on August 16 and the Series 2007 F bonds in the fall, prior to the start of the swap the airport entered into in 
2006 (see following interest rate derivatives secition). 

LEGAL SE.CURITY: Net airport revenues. A poltion of passenger facility charges are pledged to debt service 
through 2010. The rate covenant requires gross revenues plus other available revenues, including the rolling 
coverage account, to be sufficient to cover operating and maintenance expenses (O&M) and 125% of debt 
service. The rolling coverage account is currently funded at 25% of debt service and debt service reserves 
are funded at maximum annual debt service. 

INTEREST RATE DERIVATIVES: The Airport's swap agreements are with several highly rated 
counterparties and were undertaken in accordance with the city and county of Denver's master derivatives 
policy. 

1998 swap1 agreements were entered into for a notional amount of $300 million, effective October 4, 2000. 
The Airport pays a fixed rate and receives a rate matched to the bond floating rate. 

1999 BMA swap agreements were entered into for a notional amount of $200 million, effective October 4, 
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2001. The Airport pays a fixed rate and receive!: BMA. In 2002 the Airport entered into an interest rate 
exchange isgreement for a notional amount of $200 million. The Airport pays BMA and receives an average 
of 76.165%2 of LIBOR, effective April 15, 2002. Taken together, the 1999 and 2002 swap agreements will 
result in the Airport receiving 76.165% of LIBOR, rather than BMA, and they will continue to pay the fixed rate 
agreed to in the 1999 swap agreements. 

The Airport has entered into several forward starting interest rate exchange agreements to provide 
predictability in savings on future refunding transactions. The 2005 swap agreement entered into for a 
notional arnount of $279.6 million, effective November 15, 2006 and the 2006 swap agreement entered into 
for a notiorial amount of $361.7 million, effective November 15, 2007 may be used to hedge floating rate 
refunding bonds issued before the effective date (Series 2007 F bonds) or the Airport may issue fixed rate 
refunding bonds and either terminate the swap or enter into a fixed receiver BMA swap. Under these 
agreements, the Airport would receive a fixed rate and pay 70% of 1 month LIBOR. 

The swaps, are not a perfect hedge and the Airport may need to make additional floating rate payments to the 
extent the tax exempt variable rate on the bonds exceeds the floating rate agreed to in each of the swaps. 
Counterparties must post collateral should their rating fall below Aa3. The Airport retains a unilateral option to 
terminate; however a payment may be due from them if they do terminate. Payments, including termination 
payments, due under the swaps are subordinate to senior lien debt service payments. Moody's does not 
believe these agreements present a significant risk to the Airport. 

STRENGTHS: 

*Solid rece!nt growth in enplanements particularly by low cost carriers; Southwest Airlines, which initiated 
service in 2006, contributes to greater airline diversity 

*Continued strong cash position 

*Relatively short average life of debt could allow for restructuring to reduce near term costs, if needed 

*Strong proactive financial management with a focus on maintaining stable and predictable rates charged to 
the airlines 

'Expected defeasance of debt associated with tihe automated baggage system eliminates payment 
uncertainty if United were to liquidate; however, United is still obligated to pay for the baggage system space 
costs associated which are estimated at $31 million in 2007 

CHALLENGES 

*High debt load resulting in relatively high airline costs 

*Reliance Ion its largest carrier, United (senior unsecured rating of Caal), which accounts for 56% of 
enplanements of which nearly 60% are connec1:ing passengers (33% of total airport enplanements are United 
connecting enplanements) 

*Large capital plan driven by higher demand at the airport 

MARKET POSITION/COMPETITIVE STRATEGY: ANOTHER YEAR OF RECORD SETTING TRAFFIC IN 
2006 BUT FINANCIAL STABILITY STILL CLOSELY TIED TO UNITED 

In 2006, DIA's enplanements again reached record levels, growing by 9% over fiscal 2005 levels. 
Enplanements have been steadily increasing since 2002, notwithstanding the bankruptcy reorganization by 
United, afi~er a period of decline from 2000 to 2002. Increases in enplanements have been led by the build-up 
of service by Frontier Airlines, which has a hubbing operation at DIA, and the addition of a number of new 
carriers at Denver, including Southwest Airlines which initiated service in 2006. These new entrant low-cost 
carriers (excluding United's low cost carrier, TED), shared nearly 27% of total enplaned passengers in 2006, 
an increase from 12% in 2001. Most of the increase was attributable to Frontier which grew its market share 
from 8% to nearly 21% and Southwest Airlines which now accounts for nearly 5% of airport enplanements. 

United's market share declined to 56% from 69'% between 2000 and 2006. However, the financial stability of 
DIA still remains tied very closely to United, whose connecting traffic is about one-third of total traffic at DIA. 
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United reemerged from bankruptcy in 2007 

FINANCIAL AND OPERATING PERFORMANCE: SOUND FINANCIAL MANAGEMENT RESULTS IN 
STABILITY AND PREDICTABILITY OF AIRLINE COSTS 

DIA's financial position has remained relatively :stable despite the stresses in the airline industry. This stability 
reflects the! nature of the current airline use and lease agreements and cost recovery methodology, which 
states that deficits in any of the Airport's cost centers will eventually be spread among all the airlines using 
the Airport At the same time it allows the Airpo~t to accumulate some discretionary funds shielded from 
airline conl:rol, thereby providing some financial flexibility. Under the airline agreements, which began in 
2006, the airlines will receive a reduced share of net excess revenues. The airlines will receive 50% of the 
excess revenues, down from 75%, up to an anrlual maximum of $40 million per year, with the Airport 
receiving tlie remaining revenues. While the compensatory nature of the terminal space rentals puts some 
risk on the Airport should United reduce or liquidate its operations, the rate base plus the rolling coverage 
amounts rrlust generate gross revenues sufficient to satisfy the rate maintenance covenant. While United has 
reemerged from bankruptcy, a liquidation by United would reduce the amount of excess revenues received 
by the Airport and would increase the costs to the other airlines operating. In Moody's opinion, the ability of 
other airlines to absorb these costs is uncertain. 

Operating results for FY 2006 were favorable, with bond ordinance coverage of debt service at 1.89 times 
(x), up froni 1.75 x in 2005. Operating expense:; increased I I % over 2005, due to increased personnel costs 
and snow removal costs associated with this year's blizzard. The compounded annual growth in expenses 
computed over 5 years (2001-2006) was, however, a modest 2.8%, which is favorable and indicative of the 
Airport's si~ccess at controlling expenses. Projected budgeted expense increases in FY 2007 are also 
expected tlo be modest and in line with the recent trend. Airport management has been conservative in its 
budgeting and has been able to provide stability and predictability in airline costs and have consistently beat 
cost per enplaned passenger forecasts in recent years. Airline costs per enplaned passenger are projected to 
be approximately $1 1.09 in 2007. 

CAPITAL PLAN: DEBT LEVELS ARE RELATIVELY HIGH AND LARGE CAPITAL PLAN EXPECTED; 
SHORT AVERAGE LIFE OF DEBT A STRENGTH 

While Denver's per passenger debt levels have been moderating, they continue to exceed those of many 
large U.S. airports at approximately $138 per enplaned passenger and nearly $247 per O&D enplaned 
passenger. The airport plans to defease the remaining debt associated with the automated baggage system 
over the next several years. United discontinued use of the system because it failed to operate as planned. 
Recovery of the costs associated with the baggage system has been an ongoing concern and the debt 
defeasancce lessens this concern, however, United will still be responsible for the space rental associated 
with the system, which is estimated to be $31 rrlillion in 2007. 

The Airport's capital improvement plan includes over $1.2 billion of projects through 2013 (previous 
projections, indicated approximately $363 milliorr in planned capital improvement projects from 2006 through 
201 1). The! increase is partially attributable to demand driven projects which are being undertake sooner than 
planned such as a new Concourse C gate expansion and taxi lane extensions. As part of last year's 
agreement with United to release gates, the Airport also undertook an expansion on Concourse B to 
accommoclate regional jets, at an estimated cost of $42 million, which was funded with commercial paper 
that will be taken out with the bonds. Other demand driven projects not included during the forecast period 
include construction of narrow body aircraft gates on Concourse A and a hotel at the landside terminal. 

The Airport's debt is structured to be paid over the next 25 years, with an average life of less than 13 years. 
This relatively short average life provides room for the Airport to restructure its debt by pushing out principal 
payments ,and reducing its near term debt service costs. This could provide some near term cost relief should 
United reduce or liquidate its operations. 

Outlook 

The rating outlook is stable, reflecting the solid recent growth in enplanements, particularly by low cost 
carriers; the planned defeasance of automated baggage system debt; and strong, proactive financial 
management. 

What Could Change the Rating - UP 

Greater increases in airline diversity and O&D t~raffic, moderating debt position, improved financial strength of 
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United andl continued growth in enplanements from airlines other than United could have positive credit 
implications. 

What Could Change the Rating -- DOWN 

The reduc1:ion in available reserves and increases in the costs to operate at the Airport beyond the modest 
increases projected, changes in United's strategy at the airport which may result in a loss of connecting 
passengers and significant variations in actual riet revenues versus projections would put downward 
pressure on the rating. 

KEY 1NDIC:ATORS 

Type of Airport: connecting hub 

Rate-making methodology: residual 

FY 2006 Enplanements: 23,665 (highest level of enplanements DIA) 

5-Year Enplanement CAGR 2001-2006: 5.6% 

FY 2006 v!~. FY 2000 Enplanement growth: 22% 

FY 2006 v!s. FY 2005 Enplanement growth: 9% 

% O&D vs Connecting, FY 2006 (5 YR AVG):56% (55%)00 

Largest Carrier by Enplanernents, FY 2006 (share): United (56.4%) 

Airline Coat per Enplaned Passenger, FY 2006 (5 YR AVG): $1 1.41 ($1 3.21) 

Debt per Enplaned Passenger, FY 2006 (5 YR r4VG): $138.34 ($175.65) 

Bond Ordinance Debt Service Coverage, FY 20106 (5 YR AVG):I .89x (1.76~) 

Utilization Factor, FY 2004 (5 YR AVG): 5.5 (4.8) 

RATED DELBT (not including 2007 bonds): 

Total: $3,869,785 

Airport Sysitem Senior Revenue Bonds [ I ]  

Series 1991 A; $18,795,000; A1 

Series 1991 D; $1 17,400; AI 

Series 1992 F & G; $48,000,000; Aa3NMIG [2] 

Series 1995 C; $10,625,000; AaaIAl [4] 

Series 1997 E; $415,705,000; AaaIAl [4] (to be current refunded with 2007 bonds) 

Series 1998 A & B; $310,060,000;Aaa/A1 [4] (to be advance refunded with 2007 C bonds) 

Series 2000 A; $267,735,000; AaaIAl [4] 

Series 2000 B & C; $300,000,000; AaaNMlG 1 [3] 
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Series 2001 A, B & D; $358,760,000; AaaIAl [4] 

Series 2002 A1-A3; $273,980,000; AaaIAl [4] [!5] 

Series 2002 C; $41,100,000; AaaNMlGl [2] 

Series 2002 E; $182,855,000; AaaIAl [4] 

Series 2003 A & B; $286,965,000; AaaIAl [4] (Series B to be refunded with 2007 bonds) 

Series 2004 A& B; $146,600,000; AaaNMlGl [:3] 

Series 2005 A; $227,740,000; A1 [4] 

Series 2005 B; $88,800,000; AaaIAl [4] [5] 

Series 2005 C; $85,000,000; AaaNMlGl [3] [4] 

Series 2006 A; 279,585,000; A1 

Series 2006 B, 170,005,000; A1 

Airport System Subordinate Revenue Bonds 

Series 2001 C1-C4; $200,000,000; Aaa [6j 

Commercial paper - not to exceed $300,000,000 

[ I ]  The Series 1992 C bonds and $14.8 million of the 1991 A & C bonds have been economically defeased 
and are not included 

[2] lrrevocsrble letters of credit were issued as collateral for these bonds 

[3] Standby Bond Purchase Agreements along with bond insurance policies were issued for these series of 
bonds 

[4] lnsured bonds with underlying rating of A1 

[5] Auction rate bonds 

[6] lnsured bonds 

ISSUER CONTACTS 

Turner West, Manager of Aviation - 303.342.2206 

Stan Koniz., Deputy Manager of AviationlCFO - 303.342.2401 

Analysts 

Thomas Psolicelli 
Analyst 
Public Finance Group 
Moody's Investors Service 

Maria Matesanz 
Backup An~alyst 
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Public Finance Group 
Moody's Investors Service 

Contacts 

Journalists: (212) 553-0376 
Research Clients: (212) 553-1653 

O Copyright 2007, Moody's Investors Service, Inc. andlor its licensors including Moody's Assurance Company, Inc. 
(together, "MOODY'S'). All rights reserved. 

ALL INFORMATION CONTAINED HEREIN I S  PRCITECTE D BY COPYRIGHT LAW AND NONE OF SUCH INFORMAlION MAY BE 
COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED, 
REDISTRIBllTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, I N  WHOLE OR I N  PART, I N  ANY 
FORM OR M4NNER OR BY ANY MEANS WHATSOEVER BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT All 
~nformat ion conta~ned herein 1s ob ta~ned  by MCIODY'S from sources be l~eved by ~t to be accurate and reliable Because o f  the 
p o s s ~ b ~ l ~ t y  o f  lhuman or  niechan~cal error as well as other factors, however, such ~ n f o r m a t ~ o n  1s provlded ' a s  IS" wtthout warranty 
o f  any klnd and MOODY S, In partlcular, makes no representat~on or  warranty, express or  tmplied, as t o  the accuracy, t~mel~ness,  
co~npleteness, merchan tab~ l~ t y  or  f~ tness for any par t~cu lar  purpose of any such ~nformat ion Under no circumstances shail 
MCIODY'S hdve any l lab l l~ ty  t o  any person or ent l ty for (a) any loss or  damage in whole or  In part  caused by, resulttng from, or 
r e l a t~ng  to, <any error (neg l~gent  or o therw~se)  or  other clrcutnstance or cont~ngency w ~ t h ~ n  or  ou t s~de  the control o f  MOODY'S or  
any of ~ t s  dl-ectors, officers, employees o r  agents in connectton w ~ t h  the procurement, collection, comp~ la t~on ,  ana lys~s 
cnterpretatlctn, communlcatlon, publ~cat lon or  dellvery o f  any such ~ n f o r ~ n a t ~ o n ,  or (b)  any d~rect ,  ind~rect,  spectal, consequential, 
co~npensatory or  ~nctdental  damages whatsoever (including w ~ t h o u t  Ihm~tatton, lost pro f~ ts) ,  even ~f MOODY'S IS adv~sed In 
advance o f  the poss~b~ l i t y  of such damages, rezu l t~ng f rom the use of or ~ n a b ~ l t t y  t o  use, any such ~ n f o r m a t ~ o n  The credit ratlngs 
and f ~ n a n c ~ a l  report ing analys~s observattons, ~f any, tonst i tut ing part  o f  the in forn ia t~on conta~ned herein art', and must  be 
construed solely as, statements of opinlon and not  statements of fact or  recorn~nendat~ons to purchase, sell or hold any 
securltles I\O WARRANTY, EXPRESS OR IMPLII D, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR 
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR INFORMATION I S  GIVEN OR MADE BY 
MOODY'S IhI ANY FORM OR MANNER WHATSOEVER lfach rattng or  other oplnton must  be welghed solely as one factor In any 
~nvest lnent  3ec1ston made by or  on behalf o f  any user o f  the ~ n f o r m a t ~ o n  conta~ned here~n,  and each such user must  accord~ngly 
make ~ t s  own study and eva luat~on o f  each secJ r~ t y  and of each Issuer and guarantor of, and each p rov~de r  o f  c r e d ~ t  support  for, 
each securtty that ~t may conslder purchastng, lholdtncg or  se l l~ng 

MOODY'S hereby discloses that most issuers of debt !;ecurtties (including corporate and municipal bonds, debentures, notes and 
co~nmerc ia l  paper) and preferred stock rated by MOODY'S have, pr lor t o  asstgntnent o f  any rating, agreed to  pay t o  MOODY'S for 
appraisal and ratlng services rendered by i t  fees ranging from $1,500 to approximately $2,400,000. Moody's Corporat~on (MCO) 
and ~ t s  wholly-owned credlt rat lng agency subsidtary, Moody's Investors Serv~ce (MIS), also malntain polictes and procedures to 
address the independence of MIS's ratings and rating processes. Information regarding certain aff l l~at ions that  may exist 
between directors of MCO and rated entitles, and b e t l ~ e e n  entitles who hold ratings f rom MIS and have also pub l~c ly  reported to 
the SEC an ownersh~p interest in MCO of more than 5%, is posted annually on Moody's webs~ te  at www.moodys.com under the 
heading "Shareholder Relations - Corporate Governarice - Director and Shareholder A f f~ l~a t t on  Policy." 



August 8,2007 

T ? I "  908 tl500 'RG3 75 FIX11 
e.wr:.Olr i~rittrtlgs rom 

Mr. Stan B. Koniz 
Deputy Manager of Aviation & CFO 
Denver (City & County) 
Denver International Airport 
8500 Pena Boulevard 
Denver, CO 80249 

Dear Mr. Koniz: 

Fitch Ratings has assigned one or more ratings and/or otherwise taken rating action(s), as detailed 
on Ihe attached Notice of Rating Action. 

Ratings assigned by Fitch are based on documents and information provided to us by issuers, 
obligors, andlor their experts and agents, and are subject to receipt of the final closing documents. Fitch 
does not audit or verify the truth or accuracy of such information. 

It is important that Fitch be provided with all information that may be material to its ratings so that 
they continue to accurately reflect the status of the rated issues. Ratings may be changed, withdrawn, 
suspended or placed on Rating Watch due to changes in, additions to or the inadequacy of information. 

Ratings are not recommendations to buy, sell or hold securities. Ratings do not comment on the 
adecluacy of market price, the suitability of any security for a particular investor, or the tax-exempt nature 
or taxability of payments made in respect of any security. 

The assignment of a rating by Fitch shall not constitute a consent by Fitch to use its name as an 
expert in connection with any registration statement or other filing under U.S., U.K., or any other relevant 
securities laws. 

We are pleased to have had the olsportunity to be of service to you. If we can be of further 
assistance, please feel free to contact us at any time. 

Sincerely, / 

Scott Tromm WL-- 
Senior Director 
U.S. Public Finance 

Enc: Notice of Rating Action 
(Doc ID: 86446) 



Notice of Rating Action 

OutlooW 
Rating Walch 

A+ R0:Sta 

Bond Description Rating Type Action Notes - 
Denver (C~lty & County) (CO) airport sys rev bonds ser Long Term New Rating 
2007A (AMT) 

Denver (City 8 County) (CO) airport sys rev bonds ser Long Term New Ratlng 
20078 (Non-AMTI 

Denver (City 8 County) (CO) airpofl sys rev bonds ser Long Term New Rating 
2007C (Non-AMT) 

Denver (City 8 County) (CO) airport sys rev bonds ser Long Term New Raling 
2007D (AhllTI 

Denver (Cilty 8 County) (GO) air~ort  sys rev bonds ser Long Term New Rating 
2007E (NoI?-AMT) 

Denver (Cily 8 County) (CO) (Denver lnternational Long Term Atfirmed 
Air~off) airtmrt svs rev bonds 

Denver [Cily & County) (GO) (Denver lntemational Long Term Atf~rmed 
Airport) airport sys rev bonds ser 1991D (insured: XL 
Capital Assurance Inc.) 

Denver (City 8 County) (CO) (Denver lnternational Long Term Affirmed 
Airport) airport sys rev bonds ser 1994A (insured: XL 
Capital Assrurance Inc.) 

Denver (City & County) (CO) (Denver lntemational Long Term Affirmed 
Airport) airport sys rev bonds ser 20038 

Denver (City & County) (CO) (Denver lnternational Long Term Afl~rmed 
Airport) airport sys rev bonds ser 20038 (insured: XL 
Capital ASsi~rance tnc.) 

Denver (City 8 County) (CO) (Denver International Long Term Affirmed 
Airport) airport sys rev rfdg bonds (AMT) ser 2001A 
(insured: Fir~ancial Guaranty Insurance Company) 

Denver (City & County) (CO) (Denver lnternational Long Term Affirmed 
Airport) airport sys rev rfdg bonds (non-AMT) ser 20018 
(insured: Financial Guaranty Insurance Company) 

Denver (City 8 County) (CO) (Denver lnternational Long Term Affirmed 
Airport) airport sys rev rfdg bonds ser 20008 (insured: 
MBlA lnsurarlce Corp.) (liquidity facility: Bayerische 
Landesbank (Guaranteed Obligations). State Street 
Bank and Trust Company, WeslLB AG (Guaranteed 
Obligations)) 

Denver (City 8 County) (CO) (Denver lnternational Long Term Aflirmed 
Airport) airport sys rev rfdg bonds ser 2000C (insured: 
MBlA Insurar~ce Corp.) (liquidity facility: Bank One, N.A. 
(Chicaw)) 

Denver (City County) (CO) (Denver lntemational Long Term Affirmed 
Airport) airpoll sys rev rfdg bonds ser 2003A (insured: 
XL Capital Assurance Inc.) 

Denver (City 15 County) (CO) (Departmenl of Aviation) Long Term Affirmed 
airport sys rev bonds ser 1997E (insured: MBIA 
lnsurance Cow.) 

Denver (City L County) (CO) (Departmenl of Aviation) Long Term Atfirmed 
airport sys rev ddg bonds ser 2002E (insured: Financial 
Guaranty lns~~rance Company) 

Denver (City 8 County) (CO) (Department of Aviation) Long Term Affirmed 
airport sys rev rfdg bonds ser 2002E (insured! XL 
Capital Assurance Inc.) 
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Notice of Rating Action 

Bond Description -- 

- - - - - 

OutlooW 
Rating Type Action Rathg Watch Efi Date - Notes 

Denver (City 8 County) (CO) airport sys rev bonds Long Term Affirmed A+ R0:Sla 25-Jul-2007 1 
(AMT) sub ser 2005C1 (insured: ClFG Assurance North 
America. Inc.) (liquidity facility: Morgan Stanley) 

Denver (City & County) (CO) airport sys rev bonds Long Term Affirmed A+ R0:Sta 25-Jul-2007 1 
(AMT) sub ser 200562 (insured: CIFO Assurance Notth 
America. Inc.) (liquidity facility: Morgan Stanley) 

Denver (Ci'ty 8 County) (CO) airport sys rev bonds ser Long Term Affirmed A+ R0:Sta 25-Jul-2007 1 
1998A (iflsl~red: Financial Security Assurance Inc. 
(FSA)) 

Denver (City & County) (CO) airport sys rev bonds ser Long Term Affirmed A+ R0:Sta 25-Jul-2007 1 
19988 (insured: financial Security Assurance Inc. 
(FSA)) 

Denver (City & County) (CO) airport sys rev bonds ser Long Term Affirmed A+ R0:Sta 25-~ul-2007 1 
2005A (insured: XL Capital Assurance Inc.) 

Denver (City & County) (CO) airport sys rev bonds ser Long Term Affirmed A+ R0:Sta 25-Jul-2007 1 
2006A (insured: Financial Guaranty Insurance 
C m ~ a n v )  

Denver (Cily 8 County) (CO) airport sys rev bonds ser Long Term Affirmed A+ RO:Sta 25-Jul-2007 1 
20068 (insured: Financial Guaranty lnsurance 
Company) 

Denver (City & County) (CO) airport sys rev ddg bonds Long Term Affirmed A+ RO:Sta 25-Jul-2007 1 
ser 2000A (insured: Ambac Assurance Gorp.) 

Denver (City & County) (CO) ailport sys rev ridg bonds Long Term Atfirmed A+ R0:Sla 25-Jul-2007 1 
ser 2001 D (insured: Financial Security Assurance Inc. 
(FSA)) 

Denver (City 8 County) (CO) airport sys rev rldg bonds Long T e n  Affirmed A+ R0:Sla 25-Jul-2007 
ser 2002E 

Key: FIO: Rating Outlook, RW: Rating Watch; Po:;: Positive, Neg: Negative. Sla: Stable, Evo: Evolving 

Notes - 
1 The rating is an underlying rating, given without consideration of credit enhancement. 
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STANDARD 
55 Waler Skeet, 38th Roor 
New York, NY 100419003 
tel212 48.2074 
relerence no,: 849787 

August 24,2007 

MBIA Insurance Corporation 
1 13 I(mg Street 
Armonk, NY 10504 
Attention: Mr. Adam Garb, Assistant Vice President 

Re: $147,815,000 Ci@ and Counly of Denver, Colorado, For and on Behalfof its. Department 
of Avriaiion, Airport System Revenue Bonds, Series 20070, dated: bate of Delivery, 
due: lVovsrnbvr IS,  201 6-2023, (POLICY M00870) 

Dear Mr. Carta: 

Standard dE Poor's has reviewed the rating on the above-referenced obligations. After such 
review, WI: have changed the rating to "W from "A+". The rating reflects our assessment of 
the likelihood of repayment of principal and interest based on the bond insurance policy your 
company iis providing. Therefore, rating adjustments may result fkom changes in the financial 
position o:f your company or from alterations in the documents governing the issue. 

The rating; is not investment, financial, or other advice and you should not and cannot rely upon 
the rating as such. The rating is based on information supplied to us by you but does not represent 
an audit. 'We undertake no duty of due diligence or independent verification of any information. 
The assignment of a rating does not create a fiduciary relationship between us and you or between 
us and other recipients of the rating. We: have not consented to and will. not conscnt lo being 
named an "expert" under the applicable ;securities laws, including without limitation, Section 7 of 
the Securities Act of 1933. The rating is not a "market rating" nor is it a recommendation to buy, 
hold, or sell the obligations. 

This letter. constitutes Standard & Poor':; permission to you to disseminate the above-assigned 
rating to interested parties. Standard & 1Poor's reserves the right to inform its own clients, 
subscribers, and the public of the rating. 

Standard t!k Poor's relies on the issuer and its counsel, accountants, and other experts for the 
accuracy imd completeness of the infomiation submitted in connection with the rating. This rating 
is based on financial infomation and documents we received prior to the issuance of this letter. 
Standard 4% Poor's assumes that the documents you have provided to us are final. If any 
subsequerlt changes were made in the final documents, you must notify us of such changes by 
sending us the revised final documents with the changes cIearIy marked. 



Standard & Poor's is pleased to be of service to you. For more information please visit our 
website at ~.standardandpoors.com. lf we can be of help in any other way, please contact us. 
Thank you for choosing Sundard & Poorf's and we look forward to working with you again. 

Sincerely yours, 

Standard & Poor's Ratings Services 
a division of The McGraw-Hill Companies, Inc. 



Moody's investors Service 

7 World Trade Center 
at 
250 Greenwich Street, 
New York, NY 70007 

August 27,2007 

MBlA Insurance Corporation 
I 13 King Street 
Armonk, NY 10504 

To Whom It May Concern: 

Moody's Investors Service has assigned the rating of & (MBIA Insurance Corporation 
Insuredl - Policy No. 500870) to the $147,815,000.00, City and County of Denver, 
Colorado - For and on Behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007D, dated August 29, 2007 which sold through negotiation 
on August 16, 2007. The rating is based upon an insurance policy provided by MBlA 
Insurance Corporation. 

Should you have any questions regarding the above, please do not hesitate to contact 
Karen Fvlalkowski at (201) 395-6370. 

Sincerely yours, 

Joann Hernpel 
Vice President / Senior Credit Officer 



MBIR 

FitchRatings 
1 307 751 2012 1 BOD 84 FlTCH 
wwv.riKchrrtilr@LC.Om 

Ms. Lisa 'Wilson 
MBlA insurance Corp. 
11 3 KIng Street 
Armonk, NY 10504 

Re: Denver (City & WJnty) (CO) 1 Policy #: 500870 

Fltlh Ratings has assigned one or more radngs andlor othervvise taken rating action(s), as detailed 
on me ellached Notice d Rallng Action. 

Ratingr assigned by Filch are based on documents and information provided to us by issuers, 
obligors, and/or thelr experts and agents, and are subject to recelpt 01 the final closing dacuments. Fikh 
does not audit or verify the truth or accuracy of such Information. 

It i!, important that F l th  be pmvided with all information that may be material to its ratings so !hat 
they continue to accurately reflect the status of the rated Issues. Ratings may be changed. withdrawn, 
suspended or placed on Raring Watch due to changes in. addltlons to w the inadequacy of infarmallon. 

Ra,tlngs are not recommendations to buy, sell or hold swufities. Ratlngs do not comment on the 
edequaay of market prlce, the suibbil-Q of any securlfy for a panicular investor, or tho taxwexempt nature 
or tawability at payments made in respect of any security. 

The asdgnment of a rating by Fitch shall not condtute a consent by Fitch to use its name as an 
@Xpefl In connection with any registration statemenl or other filing under U.S., U.K., or any other relevant 
securltlc!~ laws, 

Hle are pleased to have had the opporlunny to be of service to you. If we can be of further 
assistar~ce. please feet free to contact us at any tima. 

Tam Mav 7 
Insured Ratings ~anagerU 
U.S. Public Finance 

Enc: NcAce of Rating AcUon 
(Doc 10; 87849) 



MBIR 

Notica of Rating Action 

- 

Bond Uescflprb~!! 

Dmuar (Clly & County] (CO) airport eys rev bonds ser lhng Term Upgmd0 M A  R0:Sra 24-AupZOU7 1 
20070 (AMT) (iiiured: MBlA IMurance Gorp.) 

Key: RO! Radng Ou1100k, RW: R l n g  WalUI: Poa: Pcsitlvs. Neg; Negative, Sta: Slable, Evo: Evolving 
b 

r The nthg Is based eolely on credit enhancement provided By a tend Insuranca pdfq Issued by MBlA Insuta~Ce COW., 
wnich heis an Imurer Flnanciel Sven@n ratlng ot YAAA'. 
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CERTIFICATE: OF FINANCIAL CONSULTANT 

P~usuant to Section 5(d)(10) of the Series 2007A-B Bond Purchase Agreement dated 
August 1, 2007, between the City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation (the "City"), and the Underwriters named therein with respect to the 
Series 2007A-B Bonds (as defined below) (the "Series 2007A-B Bond Purchase Agreement"), 
and pursuant to Section 5(d)(10) of the Series 2007C Bond Purchase Agreement dated August 1, 
2007, between the City and the Underwriters named therein with respect to the Series 2007C 
Bonds (a,s defined below) (the "Seri~es 2007C Bond Purchase Agreement") and pursuant to 
Section 5(d)(10) of the Series 2007D Bond Purchase Agreement dated August 16, 2007, between 
the City and the Underwriters named itherein with respect to the Series 2007D Bonds (as defined 
below) (t'he "Series 2007D Bond Purchase Agreement" and together with the Series 2007A-B 
Bond Purchase Agreement and the Series 2007C Bond Purchase Agreement the "Bond Purchase 
Agreement"), I am a duly authorized officer of First Albany Capital Inc. and further certify as 
follows: 

1. First Albany Capital Inc., along with Estrada Hinojosa & Company, Inc., has 
acted as Financial Consultant to the City. All capitalized terms used herein shall have the 
meanings set forth in the Bond Purclhase Agreement or, if not defined therein, in the Official 
Statemenit except as otherwise defined herein. 

2. In the capacity of Financial Consultant we have assisted and advised the City in 
preparing the Series 2007A-C Plan of Financing in anticipation of the issuance of the Series 
2007A-C Bonds (as defined below). We have participated in the preparation of the Series 
2007A-C Bonds Official Statement, dated August 6, 2007 (the "Series 2007A-C Official 
Statement"), pertaining to the "City and County of Denver, Colorado, for and on behalf of its 
Departmemt of Aviation, Airport System Revenue Bonds, Series 2007A," (the "Series 2007A 
Bonds"), "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007B" (the "Series 2007B Bonds" and 
together .with the Series 2007A Bondls the "Series 2007A-B Bonds") and "City and County of 
Denver, Colorado, for and on behalf' of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007C" (the "Series 20107C Bonds" and together with the Series 2007A-B Bonds 
the "Series 2007A-C Bonds"). We have assisted and advised the City in preparing the 
Series 2007D Plan of Financing in anticipation of the issuance of the Series 2007D Bonds (as 
defined below). We have also participated in the preparation of the Series 2007D Bonds Official 
Statement dated August 20, 2007 (the "Series 2007D Official Statement" and together with the 
Series 2007A-C Official Statement the "Official Statement") pertaining to the "City and County 
of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007D" (the "Series 2007D Bonds"). 

2007A-D First Albany Certificae v2.doc 



3. The information in the Official Statement with respect to the Series 2007A-C Plan 
of Financing and Series 2007D Plan of Financing is accurate. In addition, although we have not 
independently verified any of the data contained in the Official Statement or conducted a detailed 
investigation of the affairs of the City to determine the accuracy or completeness of the Official 
Statement, or retained counsel to do the same, in our capacity as Financial Consultant we have 
not becocne aware of facts, as of the date hereof, which lead us to believe that the Official 
Statement contains any untrue statement of a material fact or omits to state a material fact where 
necessary to make a statement not misleading in light of the circumstances under which it was 
made (except for the Appendices to such document, the other financial and statistical information 
included therein and the sections entitled "BOND INSURANCE," "LITIGATION," and "TAX 
MATTERS," as to which no view is expressed). 

IN WITNESS WHEREOF, I have hereunto set my hand this 29th day of August 2007. 



CERTIFICATE; OF FINANCIAL CONSULTANT 

Pursuant to Section 5(d)(10) of the Series 2007A-B Bond Purchase Agreement dated 
August 1, 2007, between the City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation (the "City"), and the Underwriters named therein with respect to the 
Series 2007A-B Bonds (as defined below) (the "Series 2007A-B Bond Purchase Agreement"), 
and pursuant to Section 5(d)(10) of the Series 2007C Bond Purchase Agreement dated August 1, 
2007, between the City and the Underwriters named therein with respect to the Series 2007C 
Bonds (as defined below) (the "Series 2007C Bond Purchase Agreement") and pursuant to 
Section 5(d)(10) of the Series 2007D Bond Purchase Agreement dated August 16,2007, between 
the City and the Underwriters named therein with respect to the Series 2007D Bonds (as defined 
below) (tlhe "Series 2007D Bond Purlchase Agreement" and together with the Series 2007A-B 
Bond Purlchase Agreement and the Series 2007C Bond Purchase Agreement the "Bond Purchase 
Agreement") I am a duly authorized officer of Estrada Hinojosa & Company, Inc. and further 
certify as follows: 

1. Estrada Hinojosa & Company, Inc., along with First Albany Capital Inc., has 
acted as Financial Consultant to the City. All capitalized terms used herein shall have the 
meanings set forth in the Bond Purclnase Agreement or, if not defined therein, in the Official 
Statement except as otherwise defined herein. 

2. In the capacity of Financial Consultant we have assisted and advised the City in 
preparing the Series 2007A-C Plan olf Financing in anticipation of the issuance of the Series 
2007A-C Bonds (as defined below). We have participated in the preparation of the Series 
2007A-C Bonds Official Statement, dated August 6, 2007 (the "Series 2007A-C Official 
Statement"), pertaining to the "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007A," (the "Series 2007A 
Bonds"), "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007B" (the "Series 2007B Bonds" and 
together with the Series 2007A Bonds the "Series 2007A-B Bonds") and "City and County of 
Denver, (zolorado, for and on behalf' of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007C" (the "Series 2007C Bonds" and together with the Series 2007A-B Bonds 
the "Series 2007A-C Bonds"). We have assisted and advised the City in preparing the 
Series 2007D Plan of Financing in anticipation of the issuance of the Series 2007D Bonds (as 
defined below). We have also participated in the preparation of the Series 2007D Bonds Official 
Statement dated August 20, 2007 (the: "Series 2007D Official Statement" and together with the 
Series 2007A-C Official Statement the "Official Statement") pertaining to the "City and County 
of Denver, Colorado, for and on behalf of its Department of Aviation, Airport Systenl Revenue 
Bonds, Series 2007D" (the "Series 2007D Bonds"). 
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3. The information in the Official Statement with respect to the Series 2007A-C Plan 
of Financ:ing and Series 2007D Plan of Financing is accurate. In addition, although we have not 
independently verified any of the data contained in the Official Statement or conducted a detailed 
investigation of the affairs of the City to determine the accuracy or completeness of the Official 
Statement:, or retained counsel to do the same, in our capacity as Financial Consultant we have 
not becorne aware of facts, as of the date hereof, which lead us to believe that the Official 
Statement contains any untrue statement of a material fact or omits to state a material fact where 
necessary to make a statement not mkleading in light of the circumstances under which it was 
made (except for the Appendices to such document, the other financial and statistical information 
included itherein and the sections entitled "BOND INSURANCE," "LITIGATION," and "TAX 
MATTEPLS," as to which no view is expressed). 

IhI WITNESS WHEREOF, I have hereunto set my hand this 29th day of August 2007 

Estrada Hinojosa & compdny, Inc. 





FIRST' 

CLOSING MEMORANDUM 

'I'O : Series 2007A-D Working Group 

FROM: Jill Jaworski 
Susan Kurland 
Phuc Hoang 

DATE: August 29,2007 

RE: Delivery Instructions and Flow of Funds for: 

CITY AND COUNTY OF DENVER, COLORADO 
for and on behalf of its Department of Aviation 

$188,350,000 $24,250,000 
Airport System Revenue Bonds Airport System Revenue Bonds 

Series 2007A (AMT) Series 2007B (Non-AMT) 

$34,635,000 $147,815,000 
Airport System Revenue Bonds Airport System Revenue Bonds 

Series 2007C (Non-AM'I') Series 2007D (AMT) 

Closing Date and Location 

'Th'e pre-closing and closing for the above referenced issue will take place at the following times 
anti location: 

Pre-Closing: 3:00 PM (prevailing MT) Tuesday. August 28, 2007 
Closing: 8:00 AM (prevailing MT) Wednesday, August 29.2007 

Location: Hogan & Hartson 
1 Tabor Center, Suite 1500 
1:!00 17th Street 
Denver, Colorado 80202 
Phone: 303-899-7300 

Contact: David Scott 
Phone: 303-8'19-73 14 
Facsimile: 303-899-7333 



1. Pu~rpose of Financing 

Series 2007A-B 
Thie proceeds of the Series 2007A-B Bonds will be used to: 

Fund capital improvements for the Airport (including the reimbursement of Airport 
equity and current refunding of Airport System Subordinate Co~nmerc~al Paper Notes 
Series A as detailed in Itrrtls 12 and 13 below): 
Fund capitalized interest on a portion of  the Series 2007A-B Honds; 
Fund a deposit to the Bond Reserve Fund; and 
Pay costs of issuance including the bond insurance premium. 

Series 2007A Series 2007B TOTAL 
Deposit to Bond Reserve Fund ................ $9,856.983.34 S I. 147.833.33 $ I 1.004.8 16.67 
Deposit to Project Fund 

Capitalized Interest Subaccount .......... 9,179,398.32 1.285.34 1.6 1 I 1,464.739.93 
Project Acco~lnt ................................... 170.386.774.65 2 1,189.63 1.50 191.576,406.15 
Project Account - Costs of lssuailce ... 528,243.00 69,873.00 598.1 16.00 

Total Fund Deposits ................................ S 189.9 1.399.3 1 $14,692,679.44 $2 14,644,078.75 
Bond Insurance Premium ........................ 1,327,237.24 234,623.06 1.56 1.860.30 
P~~rchase Price of Bonds .......................... $ 19 1,278,636.5s $14,927,302.50 $2 16.205.939.05 
Underwriters' Discount ........................... 1.13,0,6X2.50 144,287.50 1,264,970.00 
I~2c:ss: Original Issue Premium .................. (4.049,3 19.05) (82 1,590.00) (4.870.909.05) 

Pm Amount of Bonds .............................. $188.350.000.00 $24.250,000.00 $2 L2.600.000.00 - 
Series 2007C 
The proceeds of the Series 2007C Bonds, together *ith other available Airport System moneys. 
will1 be used to: 

Advance refund ant1 defease a portion of the outstanding Airport System Revenue 
Ronds. Series 2003B; and 
Pay costs of issuance including the bond itlsurance premium. 

Series 2 W 7 ~  
Deposit to Escrow Fund .................................... $35,802,944.38 
Deposit to Project Fund 

Project Account - Costs of Issuance ............. 20 1.940.37 

Total Fund Deposits .......................................... $36.004.884.75 
Bond Insurance Premiilrn .................................. 255,10.70 
Less: Fur~ds Transferred from Bond Ftlrld ........ (466.5 12.50) 

Purchase Price of Bonds .................................. $35.793.477.95 
Underwriters' I:)isco~~nt ..................................... 251,223.75 
Less: Original Issue Premium ........................... ( 1,409,701.70) 
Par Amountof Bond:; ....................................... $34,635,000.00 

Series 2007D 
The procceds of the Series 2007D Honds will he used to: 

Fund capital improvements for the Airport: 
Fund capitalized interest oln u portion o f  the Series 2007D Bonds: 
Fund a deposit to the Bontl Reserve Fund: and 
Pay costs of issuance incl~~cling the bond insurance premium. 



Series 2007D 
Deposit to Bond Reserve Fund ................... $10.372.025.83 
Deposit to Project Fund 

Clipitalized Interest Subaccount ............. 24.639.85 1.23 
Project Accou~it ...................................... 1 17.449.78 1.0 1 

...... Project Account .. Costs of Issuance 6 17.293.00 
................................... Total Fund Deposit!; $153.078.95 1.07 

Bond Insurance Prerniurn ........................... 677.000.00 
............................. Purchase Pnce of Bonds $153.755. 95 1.07 

Underwriters' Discount .............................. 845.415.58 
..................... Less: Original Issue Premium (6.786.366.65) 

................................. Par Amount of Bonds $147. 8 15.000.00 

2 . Information on the Paying Agent and Escrow Agent for the Referenced Issue 

Tht: City and County of Denver (the "City") will act on its own behalf as Paying Agent and 
Registrar for the Series 7007A-D Bonds . 

Zions First National Bank will act as Escrow .4 gent for the Series 2003B Bonds . 

3 . Delivery of the Series 2007A-D Bonds to New York 

Delivery of the Bonds will take place in New York. New York for deposit at the t.)epository 
Trust Company. to the purchasers of such bonds no later than August 29. 2W7 . The Bonds will 
be IDTC book entry only . One certificate will be deposited for each maturity . 

4 . Purchase Price for and Net Proceeds from Series 2007A-D Bonds 

. 
Series 2007A Series 2007R TOTAL 

Par Amount of Bontls ........................ $ 188.350.000.00 $24.250.000.00 53 12.600.000.00 
Plus: Net Original Issue Preuiuum ..... 4.049.3 19.05 82 1.590.00 4.870.909.05 
(irvss Production ............................. $193.399.3 19.05 $25.07 1.590.00 $2 17.470.909.05 
Underwriters' Discount ..................... ( 1 . 120.682.50) ( 144,287.50) ( 1.264.970.00) 
Tcltal Purchase Price .......................... $191,278,636.55 $24,927,302.50 $216,205,939.05 - 

Series 2007C 
........................ Par Amount of Bonds $34.635.000.00 

Plus: Net Original Issi~e Premium ..... 1.409.701.70 
Ciruss Production .............................. $36.044.701.70 
Underwriters' Discount ..................... (251.323.75) 
Total Purchase Price ......................... $35.793.477.95 

Series 2007D 
Par Amount of Bonds ........................ $147.8 15.000.00 
Pluc;: Net Original Issue Prernium ..... 6.786.366.65 
Ciross Produ~tion .............................. $154. 60 1.366.65 

..................... Underwriters' Discount (815.4 15.58) 
Total Purchase Price ......................... $153.755.951.07 



5. Wire Transfers of Bond Proceeds 

Series 2007A-B 
As further detailed herein, on the morning of Wednesday, August 29,2007. Goldman. Sachs & 
CON. ("Goldman") will execute three wire transfers through the Federal Reserve. Such transfers 
in aggregate will equal the total purchase price for the Series 2007A-B Bonds, $216,205,939.05. 
The three wires are to: ( 1) JP Morgan Chase Bank on behalf of the City, (2) JP Morgan Chase 
Bank on behalf of MBIA Insurance Corporation ("MBIA"), and (3) Citibank on behalf of Ambac 
Assurance Co~poration ("Ambac" ). 

Series 2007A-B 
( I )  Wire to the City and Calunty of Denver $214,644,078.75 
( 2 )  Wire to MBZA 1,327,237.24 
(3) Wire to Ambac 234,623.06 
Total amount of wire tran~fers from Goldman $216,205,939.05 

(Please see [tent 8 below for a further discussion of the MLBIA and Ambac bond insurance 
policies.) 

( I ) The wire instructions for: amounts to be received by JP Morgan Chase Bank on behalf 
of the City are as follows.: 

Amount: 
Bank: 

ABA #: 
Account #: 
For Credit to: 
Further Credit to: 
Text: 
Contact: 

$214,644,078.75 
JP Morgan Chase Bank 
1 125 17Ih St., Denver, CO 80202 
02 100002 1 
103488945 
'The City and County of Denver Manager of Revenue 
The Department of Aviation 
IIIA Series 2007A-R Proceeds 
Hil l  Franz (720) 865-7 109 

(2)  The wire instructions for funds due MRIA are as fc>llows: 

Amount: $1,327,237.24 
Financial Institution: JP Morgan Chase Bank, N.A. 

New York, New York 
ABA#: 02100002 1 
Account Name: MHIA Insurance Corporation 
Account Number: 9 10-2-72 1778 
Policy #: 5 0 0  I80 
Attention: larl Petrillo (914)765-3031 

(3)  The wire instructions t i ~ r  funds due Anibac are as follows: 

Amount: $234,623.06 
Financial Institution: Citibank N.A. 
AHA#: 07 IOOoO80 
For: Ambac Assurance Corporation 
tVC No: 40609486 
Policy #: 26009BE 



Series 2007C 
.4s further detailed herein. on the morning of Wednesday, August 29, 2007, Citi will execute two 
wire transfers through the Federal Reserve. Such transfers in aggregate will equal the total 
purchase price for the Series 2007C Bonds. $35,793,477.95. The two wires are to: ( 1)  Zions 
First National Bank and (2) JP Morgan Chase Bank on behalf of MBIA Insurance Corporation. 

Series 2007C 
( 1 )  Wire ro Zions First National Bank $35,538,372.25 
(2) Wire to MBIA 255,105.70 
Total arnount of wire transfers from Citi $35,793,477.95 

(Please see Irrm 8 below for ,I further discussion of the MBIA bond insurance policy.) 

( 1 )  The wire instructions for amounts to be received by Zions First National Bank are as 
follows: 

Amount: $35,538,372.25 
Hank: Zions First National Bank 

Salt Lake City, UT 
ABA#: 121000054 
A/C#: 800002 19 
Attn: Bruce Lewis 
Ref: DIA 2003B Escrow A/C 1808527 

(2) The wire instructions for funds due MBIA are as follows: 

Anlo~~nt: $255,105.70 
Financial Institution: JP Morgan Chase Bank, N.A. 

New York. New York 
ABA#: 02 100002 1 
Account Name: MBIA Insurance Corporation 
Account Number: 9 10-2-72 1728 
Policy #: 500 190 
Attention: Ian Petri110 (9 11)765-393 1 

Series 2007D 
As further detailed herein. on the rnorning of Wednesday, August 29.2007, Lehman Brothers 
("Lehman") will execute two wire transfers through the Federal Reserve. Such transfers in 
aggregate will equal thc total purchase price for the Series 2007D Bonds. $153,755,951.07. The 
t w o  wires are to: ( I ) JP Morgan Chase Bank on behalf of the City and (2) JP Morgan Chase Hank 
on behalf of MBIA lnsurance Corporat~on. 

Series 2007D 
( I  ) Wire to the City arid Coivnty ($Denver $153,078,951.07 
f 2 )  W1r.r to MBlA 677,000.00 
Total umount of wire transfers frorn Lehtna~z $153,755,951.07 

(Please see lrem 8 belc~w for a turther discussion of the MBlA bond insurance policy.) 



(I)  The wire instructions fclr amounts to be received by JP Morgan Chase Bank on behalf 
of the City are as follows: 

Amount: 
Bank: 

ABA #: 
Account #: 
For Credit to: 
Further Credit to: 
Text: 
Contact: 

$153,078,951.07 
JP Morgan Chase Bank 
1 125 1 7Ih St., Denver, CO 80202 
02 100002 1 
193488935 
The City and County of Denver Manager of Revenue 
The Department of Aviation 
DIA Series 2007D Proceeds 
Bill Franz (720) 865-7 109 

(2) The wire instructiorls for funds due MBIA are as follows: 

Amount: $677,000.00 
Financial Institution JP Morgan Chase Bank, N.A. 

New York, New York 
ABA#: 02 1 00002 1 
Account Name: MB lA Insurance Corporation 
Account Number: 9 10-2-72 1728 
Policy #: 500870 
Attention: Ian Petri110 (914)765-393 1 

6. Other Available Airport System Moneys 

Series 2007C 
Available Airport System money!; consist of $466,512.50 held in the Bond Fund. Thc City will 
debit a total of $201,940.37 from the Bond Fund. This debit represents costs of issuance for 
Series 2007C. In lieu of proceeds. the aforementioned total debit of $201,940.37 will be credited 
to the Series 2007C Pro-ject ,Account as described in I tem 12 belowA. The remaining balance of 
Available Airport Sy5tem moneys, totaling $264,572.13, will be wired to Zions First National 
Bank on August 29, 2007 and will be used with the amount wired from Citi to purchase SLGS to 
fund the Series 2003B Escrow Account. as described in Irern 9 below. 

( I )  The wire instructio~ls for amounts to be received by Zions First National Bank are as 
follows: 

Amount: $264,572.13 
Bank: Zions First National Bank 

Salt Lake City. UT 
ABA#: 124000054 
A/C#: 800002 1 9 
Attn: Bruce Lewis 
Ref: DIA 200.3B Escrow A/C 1808527 

' Note that this debit of funds for costs of issuance is solely for the purpose of nunimi~ing wire transfers. and that for 
fcdcral inco~rle tax and other purposes. the full arnourit of the Available Airport System rnolleys will be allocated to 
the Series 2003B Escrow Account. 



7. Tracking Funds on Deposit 

JP Morgan Chase Bank (on behalf of the City) 
Upon transfer and receipt of the funds described in 1fc.m.~ 5 above, JP Morgan Chase Hank shall 
be in possession of the following moneys: 

Series 2007A Series 2007B Series 2007D TOTAL 
Purchilse Pr~ce o f  Bonds .................. % l o  1.278,636.55 $24.927.302.50 $153,755.95 1.07 $369.961.890. I7 
Less: Bond t~isurance Preni~um ....... ( 1,327.237.24) (234,623.06) (677.000.00) (2,218.860..30) 
Arrlount Wired from Underwriters 
(Total Proceeds) .............................. $189,951,399.31 $24,692,679.44 $153,078,951.07 $367,723,029.82 - 

The total available proceeds in the: amount of $367,723,029.82 are allocated as follows: 

Series 2007A Series 2007B Series 2007D TOTAL 
Deposit to Elond Reserve Fund ................ !E9,856.983.34 $1.147.833.33 $10,372.025.83 $7 1.376.842.50 
Ikposit to F'roject Fund 

Capitalized Interest Subaccount .......... 9,179.398.32 2,285,341.61 24,639.85 1.23 36,104,59 1.16 
Project Account .................................. 1'70,386.774.65 2 1.189.63 1.50 I 17,449.781 .0l 309,026.187.16 

... Proiect Account - Costs of Issuance 528.743.00 69.873.00 6 17.293.00 1,2 15.409.00 
................................ Total Fund Deposits $189,951,399.31 $24,692,679.44 $153,078,951.07 $367,723,029.82 

Zions First National Bank 
Upon transfer and receipt of the funds described in l te r~ ls  5 nrld 6 above, Zions First National 
Bank shall be in possession of the following moneys: 

Series 2007C 
....................................... Purchase Price of Bonds $35,791,477.95 

............................ 1,ess: Bontl Insurance I'rlerniuni (3,5,105.70) 
/irnount Wired from Untie~wnters ....................... $35.538.372.25 
Plus: Amounts Transferred frorn Bond Fund ....... 264,572.13 
Total Proceeds ...................................................... $35,802,944.38 

The total available proceeds in the amount of $35,802,944.38 will be deposited to the Series 
2003B Escrow Account. 

8. Pa:yment of Bond Insurance 

On hehalf of the City, Goldrnan. Citi and Lchman (the "Underwriters") will have federal fund 
wire transfers executed to MHIA or Ambac (the "Honcl Insurers") as detailed helow: 

- Series Underwriter - Bond Insurer Policy Premium 

Series 2007A (.ioldn~an LIB [A Policy # 500 180 $ 1  .?77,237.24 
S~?rles 2007 B (ioldnian Arnbac Policy # 26909HE 2.74.621.06 

Series 2007C Citi MHIA Policy # 500 190 255.105.70 
Series 3,007 1) I.,ehman MBlA Policy # 500870 677,000.00 

Thcse amounts to be paid to th~e Bond Insurers represent the total premium for the hond 
insl-~rance policies to be issiletl for the Series 2007A-D Bonds. 



9. Ileposit to the Series 2003B Escrow Account 

O n  August 29. 2007, Zions First National Hank will transfer the $264,572.13 received from the 
City from the other Airpo~t System moneys (from the Bond Fund) and the $35,538.372.25 
received frorn Citi to the Series 2CX)3B Escrow Account and accept delivery of the SLGS listed 
below. A total cash balance of  $2.38 will remain in the Series 2003B Escroh Account 
uninvested as detailed below. 

Escrow Securities (SLGS) 
Maturity Date Principal Interest Rate 

. -- -- - - - ~- 

1 I/ 15/2007 $466.5 12.00 4.98% 

1 1 / I  513007 118,181.00 4.98% 
051 1512008 12 1.72 l .00 4.90%) 

1 1 / 15/200X 1 25,959.00 4.8 1 %> 

051 1512009 128,987.00 4.68% 

1 11 1512009 132.006.00 4.54% 
05/15/20 10 135,002.00 4.5 1% 

11/15/2010 13X,o47.00 4.5 1 'To 

051 15/20 1 1 141.160.00 4.52% 

I1/15/2C1I I 144,350.00 4.54% 
051 1512U 12 147,626.00 4.55% 

11/15/2012 150,985.00 4.57% 

05/15/20 13 154.436.00 4.58% 
11/15/3013 33.697,970.00 4.6070 

'The cash tlow frorn the above SLGS securities will satisfy the escrow requirements of the 
retunded Series 2003H Bonds shown below: 

Escrow Reuuirenit.nts 

Redernptloil Redernpt~un Redemption Escrow 

- Ihte Prlce Par Amount Premlurn tnterest Payable Requirement 

Sel-les 2003H 1 11 15/20 13 I OO%, '6 3 7.540.000.00 -- - '$12,129,325.00 $45,669,325.00 

On November 15, 201 3, after all of the ret'unded Series 2W3B Bonds are redeemed and paid. any 
surplus funds remaining in the Series 20()3H Escrow Account shall be transferred as directed by 
the Treasurer. 

10. Deposit to the Bond Reserve Fund 

As described under I t ~ n l  7 above, the City will credit $21,376,842.50 to the Bond Reserve Fund 
($41,856,983.34, $1,147,833..33. and $10,372,025.83 from the proceeds of the Series 2007A, 
Scries 2007H, and Series 200711 Bonds respectively) tu bring the balance of that fund to the 
Minimum Bond Reserve Requirement. 



11. Deposit to the Project Fund - Capitalized Interest Subaccounts 

As described under Item 7 above, within the Capitalized Interest Account of the Project Fund, the 
City will credit $9,179,398.32 to the Series 2007A Capitalized lnterest Subaccount, 
$2,285,341.6 1 to the Series 2007'B Capitalized Interest Subaccount, and $24,639,851.23 to the 
Series 3007D Capitalized Interest Subaccount. These funds will be drawn upon by the City to 
fund future capitalized interest ex,penses on the respective bonds. 

12. Deposit to Project Fund - Project Accounts 

Series 2007A Project Account 
As described under Irem 7 above, the City will credit $170,386,774.65 to the Series 2007A 
Project Account within the Projelct Fund. These funds will be drawn upon by the City to fund 
qu,alified airport projects. The City will credit an additional $528,243.00 to the Series 2007A 
Project Account to fund issuance expenses on the Series 2007A Bonds and such amount will be 
acc;ounted for as being used to pay for costs of issuance. 

After closing, the City will debit 1$43,976,770.00 from the 2007A Project Account. These funds 
will be credited to the Capital Fund to reimburse Airport funds previously spent on qualified 
airport projects. 

Seiries 2007B Project Account 
As described under Irenz 7 above, the City will credit $21,189,631.50 to the Series 2007B Project 
Account within the Project Fund. These funds will be drawn upon by the City to fund qualified 
airport projects. The City will credit an additional $69,873.00 to the Series 2007B Project 
Account to fund issuance expenses on the Series 2007B Bonds and such amount will be 
accounted for as being used to pay for costs of issuance. 

After closing, the City will debit '$10,673,598.00 from the 2007B Project Account. These funds 
will1 be credited to the Capital Fund to reimburse Airport funds previously spent on qualified 
airport projects. 

Series 2007C Project Account 
As described under Item 6 above. the City will transfer $201,940.37 to the Series 2007C Pro)-ject 
Account within the Project Fund. These tunds will be transferred from akailable Airport System 
moneys in the Bond Fund. These funds will be drawn upon to fund issuance expenses on the 
Series Z(X17C Bonds and such amount will be accounted for as being used to pay for costs of 
issuance. 

Series 2007D Pro-ject Account 
'4s described under Irem 7 above, the City will credit $117,449,781.01 to the Series 2CK17D 
Project Account within the F'roject Fund. These funds will be drawn upon by the City to fund 
quillified airport projects. The City will credit an additional $617,293.00 to the Series 2007D 
Project Account to fund issuance expenses on the Ser~cs 2007D Bonds and such anlount will be 
accounted for as being used to pay for costs of issuance. 



13. Current Refunding of Airport System Subordinate Commercial Paper Notes Series A 

On August 7 1. 2007. J P Morgan Chase Bank, on behalf of the City. will wire $30,042,052.00 
frolrn the 2007A Project Account lo U.S. Bank as paynlent for the Airport System Subordinate 
Co'rnrnercial Paper Notes Series A. ("CP Notes"). 

The wire instructions for paynlent of the CP Notes are as follows: 

Amount: $30,042,052.00 
Bank: U.S. BANK N.A. - MINNEAPOLIS 
ARA #: 09 1 000 022 
Credit: U.S. Rank Trust New York MMI Central Cash AIC 
Account #: 1731-0185-1 827 
Benefit: FTNYI Attn : Rosalyn Callender 
Reference : Denver Airport, Series A Subord CP Note(; 

14. Closing 

Upon completion of the federal funds wire transfers described in Itenls 5 nnd 6 above, Bond 
Coi~nsel and representatives of thr Underwriters will contact DTC to release the Series 3007A, 
2007B, 2007C and 2007D Bonds. 

DTC Closing Phone Numbers: ( 2  12) 855-3752/3753/3754/3755 
Goldman Participation Account Number: 0005 
Citi Participation Account Number: 418 
Lehnlan Participation Account Number: 0074 

The Series 2007A-D financing will be closed. 
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August 29,2007 

City and County of Denver, Colorado 
for and om behalf of its Department of' Aviation 

City and County Building 
Denver, Colorado 80202 

Goldman, Sachs & Co. 
as Representative of the Series 2007A-13 Underwriters 
listed in Schedule 1 of the Series 2007A.-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

Citigroup Global Markets Inc. 
as Representative of the Series 2007C Underwriters 
listed in Schedule 1 of the Series 2007C Bond Purchase Agreement 
390 Greenwich Street, 2"d Floor 
New York, NY 10013 

City and Clounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A - $188,350,000 
Series 2007B - $24,250,000 
Series 2007C - $34,635,000 

Ladies and Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connection with the City's issuance, for and on behalf of its Department of Aviation (the 
"Departmeint"), of $188,350,000 principal amount of the "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A" 
(the "Series 2007A Bonds"), $24,250,000 principal amount of the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 200'7B" (the "Series 2007B Bonlds"), and $34,635,000 principal amount of the "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
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Revenue Blonds, Series 2007C" (the "Series 2007C Bonds," together with the Series 2007A 
Bonds and the Series 2007B Bonds, the "Series 2007A-C Bonds") pursuant to Ordinance No. 
626, Series of 1984, as supplemented and amended by certain supplemental ordinances, 
including Ordinance No. 375, Series of 2007 and Ordinance No. 376, Series of 2007 
(collectively, the "Ordinance"). All capitalized terms used and not defined herein shall have the 
same meanings set forth in the Ordinance. 

The Series 2007A-C Bonds are being issued as fully registered bonds and are dated the date of 
issuance. The Series 2007A-C Bondrs mature, bear interest, are payable and are subject to 
redemption, prior to maturity, in the rnanner and upon the terms set forth therein and in the 
Ordinance. 

We have examined the law and such certified proceedings and other instruments as we deem 
necessary tlo form an appropriate basis for us to render this opinion, including, without limitation, 
Article XX of the Colorado Constitutio~i, the Supplemental Public Securities Act, title 11, article 
57, part 2, Colorado Revised Statutes, as amended (the "Supplemental Public Securities Act"), 
the Charter of the City, Ordinance No. 755, Series of 1993, designating the Department as an 
"enterprise" within the meaning of Section 20, Article X of the Colorado Constitution, the 
resolutions of the Manager of the Department authorizing, approving, and requesting the 
issuance of' the Series 2007A-C Bonds, a certified transcript of the record of proceedings of the 
City Council of the City taken preliminary to and in the authorization of the Series 2007A-C 
Bonds, the forms of the Series 2007Pi-C Bonds, the Report of the Airport Consultant dated 
July 25, 2007, and certificates of officers of the City (specifically including tax certificates and 
pricing cerlificates) and of others delivered in connection with the issuance of the Series 2007A- 
C Bonds. 

We have not been engaged and have not undertaken to review the accuracy, completeness or 
sufficiency of the Official Statement or other offering material relating to the Series 2007A-C 
Bonds, and we express no opinion herein relating to such matters. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 
contained in the Ordinance, certified proceedings, reports, certificates and other instruments (and 
have assunned the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verify the same by independent 
investigation. 

Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 

1. The City validly exists as a body corporate and politic and political subdivision of 
the State o-f Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007A-C Blonds for and on behalf of the Department. 
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2. The Ordinance has been duly adopted by the City and constitutes a valid and 
binding obl.igation of the City, for and on behalf of the Department, enforceable against the City 
in accordance with its terms. 

3. The Series 2007A-C Bonds have been duly authorized, executed and delivered by 
the City, for and on behalf of the Department, and are valid and binding special obligations of 
the City, for and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordinance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
XX of the Colorado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for 
the benefit of the Series 2007A-C Bonds, on a parity with the lien thereon of Bonds (and any 
Obligations in respect thereof) heretofore or hereafter issued by the City, or by the City, for and 
on behalf of the Department. 

5.  The interest on the Series 2007A Bonds is excluded from gross income for federal 
income tax purposes, except for any period during which such Series 2007A Bonds are held by a 
person who is a "substantial user" of the Airport System or a "related person," as those terms are 
used in Section 147(a) of the Internal Revenue Code of 1986, as amended (the "Code"). It 
should be rioted, however, that interest on the Series 2007A Bonds will be treated as an item of 
tax preference in calculating the federal alternative minimum tax liability imposed on 
individuals, trusts, estates and corporations. The interest on the Series 2007B Bonds and Series 
2007C Bonds is excluded from gross income for federal income tax purposes, and is not included 
in the computation of the federal alternative minimum tax imposed on individuals, trusts, estates 
and except as provided in the following sentence, corporations. For corporations only, interest 
on the Series 2007B Bonds and Series 2007C Bonds is taken into account in determining 
adjusted current earnings for the purposes of the adjustment to alternative minimum taxable 
income used in computing the alterinative minimum tax on corporations (as defined for 
alternative minimum tax purposes). The opinions set forth in the first and third sentences of this 
paragraph assume compliance by the City with certain requirements of the Code, that must be 
met subsequent to the issuance of the Series 2007A-C Bonds in order that the interest thereon be, 
or continue: to be, excluded from gross income for federal income tax purposes. The City has 
covenanted to comply with such requirements of the Code. Failure to comply with such 
requirements could cause the interest on the Series 2007A-C Bonds to be includable in gross 
income for federal income tax purposes retroactive to the date of issuance of the Series 2007A-C 
Bonds. We express no opinion herein regarding other federal tax consequences arising with 
respect to the Series 2007A-C Bonds. 

6. To the extent interest on the Series 2007A-C Bonds is excluded from gross 
income for federal income tax purposes, such interest is not subject to income taxation by the 
State. We express no opinion regarding other State or local tax consequences arising with 
respect to the Series 2007A-C Bonds, including whether interest on the Series 2007A-C Bonds is 
exempt froim taxation under the laws of any jurisdiction other than the State. 
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It is to be understood that the rights of the owners of the Series 2007A-C Bonds and the 
enforceability of the Series 2007A-C Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted; and may also be subject to and limited by the exercise of 
judicial discretion, procedural and other defenses based on particular factual circumstances and 
equitable principles in appropriate cases, to the reasonable exercise by the State and its 
governmental bodies of the police power inherent in the sovereignty of the State, and to the 
exercise by the United States of powers delegated to it by the United States Constitution; and 
while certain remedies and other provisions of the Ordinance are subject to the aforesaid 
exceptions and limitations and, therefore, may not be enforceable in accordance with their 
respective lerms, such unenforceability would not preclude the enforcement of the obligations of 
the City, fc~r and on behalf of the Department, to pay the principal of, and premium, if any, and 
interest on, the Series 2007A-C Bonds from the Net Revenues of the Airport System. 

We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of this opinion. 

We are advised that MBIA Insurance Corporation and Ambac Assurance Corporation have 
issued finaincial guaranty insurance pol~icies relating to the Series 2007A-C Bonds. We express 
no opinion as to the validity or enforceability of such financial guaranty insurance policies, the 
protections afforded thereby, or any other matters pertaining thereto. 

Respectfully submitted, 

u 
HOGAN &, HARTSON LLP 
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City and Ciounty of Denver, Colorado 
for and cln behalf of its Department o:f Aviation 

City and Clounty Building 
Denver, Colorado 80202 

Goldman, Sachs & Co. 
as Represe:ntative of the Series 2007A-IB Underwriters 
listed in Schedule 1 of the Series 2007A-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

Citigroup Global Markets Inc. 
as Representative of the Series 2007C [Jnderwriters 
listed in Schedule 1 of the Series 2007C: Bond Purchase Agreement 
390 Greenwich Street, 2nd Floor 
New York, NY 100 1 3 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A - $188,350,000 
Series 2007B - $24,250,000 
Series 2007C - $34,635,000 

Ladies ancl Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connectiorl with the City's issuance, for and on behalf of its Department of Aviation (the 
"Department"), of $188,350,000 principal amount of the "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A" 
(the "Series 2007A Bonds"), $24,250,000 principal amount of the "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007B" (the "Series 2007B Bortds"), and $34,635,000 principal amount of the "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 

B & 0  2007A-C Bond Counsel Opinion (AMT-Non-AMT) 
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Revenue Bonds, Series 2007C" (the "'Series 2007C Bonds," together with the Series 2007A 
Bonds andl the Series 2007B Bonds, the "Series 2007A-C Bonds") pursuant to Ordinance No. 
626, Series of 1984, as supplemented and amended by certain supplemental ordinances, 
including Ordinance No. 375, Series of 2007 and Ordinance No. 376, Series of 2007 
(collectively, the "Ordinance"). A11 calpitalized terms used and not defined herein shall have the 
same meanings set forth in the Ordinance. 

The Series 2007A-C Bonds are being ,issued as fully registered bonds and are dated the date of 
issuance. The Series 2007A-C Bonds mature, bear interest, are payable and are subject to 
redemption, prior to maturity, in the :manner and upon the terms set forth therein and in the 
Ordinance. 

We have examined the law and such certified proceedings and other instruments as we deem 
necessary lto form an appropriate basis for us to render this opinion, including, without limitation, 
Article X)c: of the Colorado Constitution, the Supplemental Public Securities Act, title 1 1, article 
57, part 2, Colorado Revised Statutes, as amended (the "Supplemental Public Securities Act"), 
the Charter of the City, Ordinance No. 755, Series of 1993, designating the Department as an 
"enterprise" within the meaning of Section 20, Article X of the Colorado Constitution, the 
resolutions of the Manager of the Department authorizing, approving, and requesting the 
issuance of the Series 2007A-C Bonds, a certified transcript of the record of proceedings of the 
City Council of the City taken preliminary to and in the authorization of the Series 2007A-C 
Bonds, the forms of the Series 2007rl-C Bonds, the Report of the Airport Consultant dated 
July 25, 2007, and certificates of officers of the City (specifically including tax certificates and 
pricing cervtificates) and of others delivered in connection with the issuance of the Series 2007A- 
C Bonds. 

We have not been engaged and have not undertaken to review the accuracy, completeness or 
sufficiency of the Official Statement or other offering material relating to the Series 2007A-C 
Bonds, and we express no opinion herein relating to such matters. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 
contained in the Ordinance, certified proceedings, reports, certificates and other instruments (and 
have assumed the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verify the same by independent 
investigatilon. 

Based on the foregoing, it is our opinio:n that, as of the date hereof and under existing law: 

1. The City validly exists als a body corporate and politic and political subdivision of 
the State of Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007A-C Bonds for and on behalf of the Department. 
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2. The Ordinance has been duly adopted by the City and constitutes a valid and 
binding obligation of the City, for and on behalf of the Department, enforceable against the City 
in accordaince with its terms. 

3. The Series 2007A-C Bonds have been duly authorized, executed and delivered by 
the City, for and on behalf of the Department, and are valid and binding special obligations of 
the City, fix and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordinance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
XX of the Colorado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (lbut not necessarily an exclusive lien) on the Net Revenues of the Airport System for 
the benefit of the Series 2007A-C Bonds, on a parity with the lien thereon of Bonds (and any 
Obligations in respect thereof) heretofore or hereafter issued by the City, or by the City, for and 
on behalf of the Department. 

5 .  The interest on the Series 2007A Bonds is excluded from gross income for federal 
income tar: purposes, except for any period during which such Series 2007A Bonds are held by a 
person who is a "substantial user" of the Airport System or a "related person," as those terms are 
used in Section 147(a) of the Internal Revenue Code of 1986, as amended (the "Code"). It 
should be noted, however, that interest on the Series 2007A Bonds will be treated as an item of 
tax preference in calculating the federal alternative minimum tax liability imposed on 
individuals, trusts, estates and corporations. The interest on the Series 2007B Bonds and Series 
2007C Bonds is excluded from gross income for federal income tax purposes, and is not included 
in the computation of the federal alternative minimum tax imposed on individuals, trusts, estates 
and except as provided in the followinlg sentence, corporations. For corporations only, interest 
on the Series 2007B Bonds and Seri~es 2007C Bonds is taken into account in determining 
adjusted current earnings for the purposes of the adjustment to alternative minimum taxable 
income u!jed in computing the alternative minimum tax on corporations (as defined for 
alternative minimum tax purposes). The opinions set forth in the first and third sentences of this 
paragraph assume compliance by the City with certain requirements of the Code, that must be 
nlet subsequent to the issuance of the Series 2007A-C Bonds in order that the interest thereon be, 
or continue to be, excluded from gross income for federal income tax purposes. The City has 
covenanted to comply with such requirements of the Code. Failure to comply with such 
requirements could cause the interest on the Series 2007A-C Bonds to be includable in gross 
income fol- federal income tax purposes retroactive to the date of issuance of the Series 2007A-C 
Bonds. Pie express no opinion herein regarding other federal tax consequences arising with 
respect to the Series 2007A-C Bonds. 

6. To the extent interest on the Series 2007A-C Bonds is excluded from gross 
income for federal income tax purposes, such interest is not subject to income taxation by the 
State. We express no opinion regarding other State or local tax consequences arising with 
respect to the Series 2007A-C Bonds, i:ncluding whether interest on the Series 2007A-C Bonds is 
exempt from taxation under the laws of any jurisdiction other than the State. 
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It is to be understood that the rights of the owners of the Series 2007A-C Bonds and the 
enforceability of the Series 2007A-C Blonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted; and may also be subject to and limited by the exercise of 
judicial discretion, procedural and other defenses based on particular factual circumstances and 
equitable principles in appropriate c,ases, to the reasonable exercise by the State and its 
governmerital bodies of the police po.wer inherent in the sovereignty of the State, and to the 
exercise b:y the United States of powers delegated to it by the United States Constitution; and 
while certain remedies and other provisions of the Ordinance are subject to the aforesaid 
exceptions and limitations and, therefore, may not be enforceable in accordance with their 
respective terms, such unenforceability would not preclude the enforcement of the obligations of 
the City, fi3r and on behalf of the Department, to pay the principal of, and premium, if any, and 
interest on, the Series 2007A-C Bonds from the Net Revenues of the Airport System. 

We assum.e no obligation to advise you of any changes in the foregoing subsequent to the 
delivery ol' this opinion. 

We are advised that MBIA Insurance Corporation and Ambac Assurance Corporation have 
issued financial guaranty insurance pol.icies relating to the Series 2007A-C Bonds. We express 
no opinion as to the validity or enforceability of such financial guaranty insurance policies, the 
protections afforded thereby, or any oth~er matters pertaining thereto. 

Respectfully submitted, 

BOOKHARDT & O'TOOLE 
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City and County of Denver, Colorado 
for and om behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Lehman Brothers Inc. 
as Representative of the Series 2007D LJndenvriters 
listed in Schedule 1 of the Series 2007D1 Bond Purchase Agreement 
399 Park Avenue, 1 6th   lo or 
New York, NY 10022 

City and Clounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $147,815,000 

Ladies and Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connection with the City's issuance, tor and on behalf of its Department of Aviation (the 
"Departme~~t"), of $147,8 15,000 principal amount of the "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D" 
(the "Series 2007D Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and 
amended bly certain supplemental ordinances, including Ordinance No. 415, Series of 2007 
(collectively, the "Ordinance"). All capitalized terms used and not defined herein shall have the 
same meanings set forth in the Ordinance. 

The Series 2007D Bonds are being issued as fully registered bonds and are dated the date of 
issuance. The Series 2007D Bonds mature, bear interest, are payable and are subject to 
redemption, prior to maturity, in the rnanner and upon the terms set forth therein and in the 
Ordinance. 

We have examined the law and such certified proceedings and other instruments as we deem 
necessary to form an appropriate basis for us to render this opinion, including, without limitation, 
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Article XX. of the Colorado Constitution, the Supplemental Public Securities Act, title 1 1, article 
57, part 2, Colorado Revised Statutes, as amended (the "Supplemental Public Securities Act"), 
the Charter of the City, Ordinance No. 755, Series of 1993, designating the Department as an 
"enterprise" within the meaning of Section 20, Article X of the Colorado Constitution, the 
resolution of the Manager of the Department authorizing, approving, and requesting the issuance 
of the Series 2007D Bonds, a certified transcript of the record of proceedings of the City Council 
of the City taken preliminary to and in the authorization of the Series 2007D Bonds, the form of 
the Series 2007D Bonds, the Report of the Airport Consultant dated July 25, 2007, and 
certificates of officers of the City (specifically including a tax certificate and a pricing certificate) 
and of others delivered in connection with the issuance of the Series 2007D Bonds. 

We have not been engaged and have inot undertaken to review the accuracy, completeness or 
sufficiency of the Official Statement or other offering material relating to the Series 2007D 
Bonds, and we express no opinion herein relating to such matters. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 
contained in the Ordinance, certified proceedings, reports, certificates and other instruments (and 
have assurned the genuineness of sig,natures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verify the same by independent 
investigation. 

Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 

1. The City validly exists as a body corporate and politic and political subdivision of 
the State of Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007D Bortds for and on behalf of the Department. 

2. The Ordinance has been duly adopted by the City and constitutes a valid and 
binding oblligation of the City, for and on behalf of the Department, enforceable against the City 
in accordar~ce with its terms. 

3. The Series 2007D Bonds have been duly authorized, executed and delivered by 
the City, for and on behalf of the Department, and are valid and binding special obligations of 
the City, fclr and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordimance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
XX of the (Colorado Constitution and th.e Supplemental Public Securities Act, an irrevocable and 
first lien (but not necessarily an exclusive lien) on the Net Revenues of the Airport System for 
the benefit of the Series 2007D Bond;s, on a parity with the lien thereon of Bonds (and any 
Obligations in respect thereof) heretofore or hereafter issued by the City, or by the City, for and 
on behalf of the Department. 
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5 .  The interest on the Series 2007D Bonds is excluded from gross income for federal 
income tax purposes, except for any period during which such Series 2007D Bonds are held by a 
person who is a "substantial user" of the Airport System or a "related person," as those terms are 
used in Section 147(a) of the Internal Revenue Code of 1986, as amended (the "Code"). It 
should be noted, however, that interest on the Series 2007D Bonds will be treated as an item of 
tax preference in calculating the federal alternative minimum tax liability imposed on 
individuals, trusts, estates and corporations. The opinions set forth in the first sentence of this 
paragraph assume compliance by the City with certain requirements of the Code, that must be 
met subsequent to the issuance of the Series 2007D Bonds in order that the interest thereon be, or 
continue to be, excluded from gross income for federal income tax purposes. The City has 
covenanted to comply with such requirements of the Code. Failure to comply with such 
requirements could cause the interest on the Series 2007D Bonds to be includable in gross 
income for federal income tax purpose,s retroactive to the date of issuance of the Series 2007D 
Bonds. We express no opinion herein regarding other federal tax consequences arising with 
respect to t'he Series 2007D Bonds. 

6. To the extent interest on the Series 2007D Bonds is excluded from gross income 
for federal income tax purposes, such interest is not subject to income taxation by the State. We 
express no opinion regarding other Sta~te or local tax consequences arising with respect to the 
Series 200'7D Bonds, including whethler interest on the Series 2007D Bonds is exempt from 
taxation under the laws of any jurisdiction other than the State. 

It is to be: understood that the rights of the owners of the Series 2007D Bonds and the 
enforceability of the Series 2007D Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted; aind may also be subject to and limited by the exercise of 
judicial discretion, procedural and other defenses based on particular factual circumstances and 
equitable principles in appropriate cases, to the reasonable exercise by the State and its 
governmental bodies of the police power inherent in the sovereignty of the State, and to the 
exercise by the United States of powers delegated to it by the United States Constitution; and 
while certain remedies and other provisions of the Ordinance are subject to the aforesaid 
exceptions and limitations and, therefore, may not be enforceable in accordance with their 
respective terms, such unenforceability would not preclude the enforcement of the obligations of 
the City, for and on behalf of the Department, to pay the principal of, and premium, if any, and 
interest on, the Series 2007D Bonds from the Net Revenues of the Airport System. 

We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of this opinion. 



August 29,2007 
Page 4 

We are advised that MBIA Insurance Corporation has issued a financial guaranty insurance 
policy relating to the Series 2007D :Bonds. We express no opinion as to the validity or 
enforceability of such financial guaranty insurance policy, the protections afforded thereby, or 
any other matters pertaining thereto. 

Respectfully submitted, 

HOGAN &; HARTSON LLP 
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City and C)ounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and Clounty Building 
Denver, Clolorado 80202 

Lehman Brothers Inc. 
as Representative of the Series 2007D 1Jnderwriters 
listed in Schedule 1 of the Series 200711 Bond Purchase Agreement 
399 Park Avenue, 1 6th   lo or 
New York, NY 10022 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $147,815,000 

Ladies ancl Gentlemen: 

We have i2cted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connectiorl with the City's issuance, for and on behalf of its Department of Aviation (the 
"Departme:ntU), of $147,815,000 principal amount of the "City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D" 
(the "Series 2007D Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and 
amended by certain supplemental ordinances, including Ordinance No. 415, Series of 2007 
(collectively, the "Ordinance"). All capitalized terms used and not defined herein shall have the 
same meanings set forth in the Ordinance. 

The Series 2007D Bonds are being issued as fully registered bonds and are dated the date of 
issuance. The Series 2007D Bonds mature, bear interest, are payable and are subject to 
redemptio~i, prior to maturity, in the manner and upon the terms set forth therein and in the 
Ordinance. 

We have examined the law and such certified proceedings and other instruments as we deem 
necessary .to form an appropriate basis -for us to render this opinion, including, without limitation, 

B&O 2007D Bond Counsel Opinion (AMT-Non-AMT) 
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Article XX of the Colorado Constitutioln, the Supplemental Public Securities Act, title 11, article 
57, part 2, Colorado Revised Statutes, as amended (the "Supplemental Public Securities Act"), 
the Charter of the City, Ordinance Nol. 755, Series of 1993, designating the Department as an 
"enterprise" within the meaning of Section 20, Article X of the Colorado Constitution, the 
resolution of the Manager of the Department authorizing, approving, and requesting the issuance 
of the Series 2007D Bonds, a certified transcript of the record of proceedings of the City Council 
of the City taken preliminary to and in the authorization of the Series 2007D Bonds, the form of 
the Series 2007D Bonds, the Repont of the Airport Consultant dated July 25, 2007, and 
certificates of officers of the City (specifically including a tax certificate and a pricing certificate) 
and of others delivered in connection with the issuance of the Series 2007D Bonds. 

We have not been engaged and have not undertaken to review the accuracy, completeness or 
sufficiencjr of the Official Statement or other offering material relating to the Series 2007D 
Bonds, and we express no opinion hlerein relating to such matters. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 
contained in the Ordinance, certified proceedings, reports, certificates and other instruments (and 
have assumed the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents; of copies submitted to us) without undertaking to verify the same by independent 
investigation. 

Based on the foregoing, it is our opinion that, as of the date hereof and under existing law: 

1. The City validly exists ais a body corporate and politic and political subdivision of 
the State of Colorado (the "State"), with the power to adopt the Ordinance and issue the Series 
2007D Bonds for and on behalf of the Department. 

2. The Ordinance has been duly adopted by the City and constitutes a valid and 
binding obligation of the City, for and on behalf of the Department, enforceable against the City 
in accordance with its terms. 

3. The Series 2007D Bonds have been duly authorized, executed and delivered by 
the City, fbr and on behalf of the Department, and are valid and binding special obligations of 
the City, fix and on behalf of the Department, payable solely from the sources provided therefor 
in the Ordinance. 

4. The Ordinance creates, pursuant to the home rule powers of the City under Article 
XX of the Colorado Constitution and the Supplemental Public Securities Act, an irrevocable and 
first lien (Ibut not necessarily an exc1u:;ive lien) on the Net Revenues of the Airport System for 
the benefit of the Series 2007D Bonds, on a parity with the lien thereon of Bonds (and any 
Obligations in respect thereof) heretofore or hereafter issued by the City, or by the City, for and 
on behalf of the Department. 
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5.  The interest on the Series 2007D Bonds is excluded from gross income for federal 
income tar; purposes, except for any period during which such Series 2007D Bonds are held by a 
person who is a "substantial user" of the Airport System or a "related person," as those terms are 
used in Section 147(a) of the Internal Revenue Code of 1986, as amended (the "Code"). It 
should be noted, however, that interest on the Series 2007D Bonds will be treated as an item of 
tax preference in calculating the fi:deral alternative minimum tax liability imposed on 
individual:j, trusts, estates and corporaitions. The opinions set forth in the first sentence of this 
paragraph assume compliance by the City with certain requirements of the Code, that must be 
met subsequent to the issuance of the Series 2007D Bonds in order that the interest thereon be, or 
continue tlo be, excluded from gross income for federal income tax purposes. The City has 
covenantetl to comply with such requirements of the Code. Failure to comply with such 
requirements could cause the interest on the Series 2007D Bonds to be includable in gross 
income foir federal income tax purposes retroactive to the date of issuance of the Series 2007D 
Bonds. PJe express no opinion herein regarding other federal tax consequences arising with 
respect to the Series 2007D Bonds. 

6 .  To the extent interest on the Series 2007D Bonds is excluded from gross income 
for federal income tax purposes, such interest is not subject to income taxation by the State. We 
express ncj opinion regarding other State or local tax consequences arising with respect to the 
Series 20Cl7D Bonds, including whether interest on the Series 2007D Bonds is exempt from 
taxation under the laws of any jurisdictiion other than the State. 

It is to be understood that the righis of the owners of the Series 2007D Bonds and the 
enforceability of the Series 2007D Bonds and the Ordinance may be subject to and limited by 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights heretofore or hereafter enacted; (and may also be subject to and limited by the exercise of 
judicial di:scretion, procedural and other defenses based on particular factual circumstances and 
equitable principles in appropriate cases, to the reasonable exercise by the State and its 
governmental bodies of the police power inherent in the sovereignty of the State, and to the 
exercise by the United States of powers delegated to it by the United States Constitution; and 
while certain remedies and other provisions of the Ordinance are subject to the aforesaid 
exceptions and limitations and, therefore, may not be enforceable in accordance with their 
respective terms, such unenforceability would not preclude the enforcement of the obligations of 
the City, fior and on behalf of the Department, to pay the principal of, and premium, if any, and 
interest on, the Series 2007D Bonds from the Net Revenues of the Airport System. 

We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of this opinion. 
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We are advised that MBIA Insurance Corporation has issued a financial guaranty insurance 
policy relating to the Series 2007D Bonds. We express no opinion as to the validity or 
enforceability of such financial guaranty insurance policy, the protections afforded thereby, or 
any other matters pertaining thereto. 

Respectfully submitted, 

BOOKHARDT & O'TOOLE 





HOGAN & 
HARTSON 

Hogan & Hartson LLP 

One Tabor Center, Suite 1500 
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August 29,2007 

MBIA Insurance Corporation 
11 3 King Street 
Armonk, NY 1 05 04 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series; 2007A - $188,350,000 
Series 2007C - $34,635,000 

Ladies and Gentlemen: 

We have dlelivered to the City and Cou~nty of Denver, Colorado our approving opinion as bond 
counsel, dated August 29, 2007, relating to the City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A and Airport 
System Revenue Bonds, Series 2007C. You are entitled to rely upon that opinion as if it were 
addressed and delivered to you on this dlate. 

Very truly :yours, 

HOGAN &; HARTSON LLP 



BOOKHARDT & O'TOOLE 
A LAW PARTNERSHIP OF PROFESSIONAL CORPORATIONS 

1675 BROADWAY TELEPHONE: (303) 204-0204. 

SUITE 2580 FACSIMILE. (303) 804-0723 

DEWVER. GOLOFLADO 80202 
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MBIA Insiurance Corporation 
1 13 King Street 
Armonk. NY 10504 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A - $188,350,000 
Series 2007C - $34,635,000 

L,adies ancl Gentlemen: 

We have delivered to the City and Co~~n ty  of Denver, Colorado our approving opinion as bond 
counsel, dated August 29, 2007, relating to the City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A and Airport 
System Revenue Bonds, Series 2007C. You are entitled to rely upon that opinion as if it were 
addressed and delivered to you on this date. 

Very truly yours, 

BOOKHARDT & O'TOOLE 

B&O 2007A Bond Insurer Reliance Letter 
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Hogan & Hartson LLP 

One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+1.303.899.7300 Tel 
+I ,303.899.7333 Fax 

Ambac Assurance Corporation 
One State Street Plaza, 15th Floor 
New York, New York 10004 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007B - $24,250,000 

Ladies and Gentlemen: 

We have delivered to the City and Cou.nty of Denver, Colorado our approving opinion as bond 
counsel, dated August 29, 2007, relating to the City and County of Denver, Colorado, for and on 
behalf of it.s Department of Aviation, Airport System Revenue Bonds, Series 2007B. You are 
entitled to rely upon that opinion as if it were addressed and delivered to you on this date. 

Very truly :yours, 

HOCiAN &; HARTSON LLP 



BOOKEXRDT & O'TOOLE 
A LAW PAFXNEF:SHIP OF PROFESSIONAL GOKPORATIONS 

1075 BROADWAY 

SUITE 2580 

DEN'VER, COLORADO 80202 

TELEI'HONE: (303) 294-0204 

FAC.SIM1I.E: (303) 204-0723 
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Ambac Assurance Corporation 
One State Street Plaza, 15th Floor 
New York, New York 10004 

City and (Zounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007B - $24,250,000 

Ladies ancl Gentlemen: 

We have delivered to the City and Colunty of Denver, Colorado our approving opinion as bond 
counsel, dated August 29, 2007, relating to the City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007B. You are 
entitled to rely upon that opinion as if it were addressed and delivered to you on this date. 

Very truly yours, 

BOOKHA.RDT & O'TOOLE 

B&O 2007B Bond Insurer Reliance Letter 
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Hogan & Hartson LLP 

One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+I .303.899.7300 Tel 

+I ,303,899,7333 Fax 

MBIA Insurance Corporation 
1 1 3 King Street 
Armonk, NY 10504 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $147,815,000 

Ladies and Gentlemen: 

We have delivered to the City and County of Denver, Colorado our approving opinion as bond 
counsel, dated August 29, 2007, relating to the City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D. You are 
entitled to rely upon that opinion as if it were addressed and delivered to you on this date. 

Very truly :yours, 

HOGAN &; HARTSON LLP 



BOOK:EURDT & O'TOOLE 
A LAW PARTNEF:SHIP OF PROFESSIONAL CORPORATIONS 

1675 BROADWAY 

SUITE 2580  

DEN'VER, GOLORADO 80202 

TELEPHONE: (303) 204-0204 

PACSIMI1.E: (303) 884-072:3 

August 29,2007 

MBIA Insurance Corporation 
1 13 King Street 
Armonk, NY 10504 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $147,815,000 

Ladies and Gentlemen: 

We have delivered to the City and County of Denver, Colorado our approving opinion as bond 
counsel, dated August 29, 2007, relating to the City and County of Denver, C:olorado, for and on 
behalf of .its Department of Aviation, Airport System Revenue Bonds, Series 2007D. You are 
entitled to rely upon that opinion as if it were addressed and delivered to you on this date. 

Very truly yours, 

B & 0  2007D Bond Insurer Reliance Letter 
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City and County of Denver, Colorado 
for and on behalf of its Department of' Aviation 

City and County Building 
Denver, Callorado 80202 

Goldman, Sachs & Co. 
as Representative of the Series 2007A-E! Underwriters 
listed in Schedule 1 of the Series 2007A-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

City and Clounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport: System Revenue Bonds 
Series 2007A - $188,350,000 
Series 2007B - $24,250,000 

Ladies and Gentlemen: 

Under even date we are rendering an opinion as bond counsel to the City and County of Denver, 
Colorado (the "City"), as to certain malters in connection with the issuance by the City, for and 
on behalf of its Department of Aviation, of $188,350,000 aggregate principal amount of "City 
and County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 
System Revenue Bonds, Series 2007A" (the "Series 2007A Bonds") and $24,250,000 aggregate 
principal amount of "City and County of Denver, Colorado, for and on behalf of its Department 
of Aviation, Airport System Revenue Bonds, Series 2007B" (the "Series 2007B Bonds," together 
with the Series 2007A Bonds, the "Series 2007A-B Bonds"). We are delivering this letter 
pursuant to paragraph 5(d)(l)(ii) of the Bond Purchase Agreement, dated August 1, 2007, 
between the City, for and on behalf of its Department of Aviation, and Goldman, Sachs & Co., as 
representative of the Underwriters (the "Bond Purchase Agreement"). All capitalized terms used 
herein and not defined shall have the same meanings as in the Bond Purchase Agreement. 

In, rendering the following opinions, we have examined a copy of the Ordinance, the Official 
Statement, dated August 6 ,  2007, rielating to the Series 2007A-B Bonds (the "Official 
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Statement"), a certified transcript of the record of proceedings of the City Council and the 
Manager's Resolution taken preliminary to and in authorization of the Series 2007A-B Bonds, 
the Continuing Disclosure Undertaking and such other documents, proceedings and matters of 
law as we have considered an appropriate basis on which to render such opinions. As to 
questions of fact material to our opinion, we have relied upon the representations of the City and 
other parties contained in the Ordinance, certified proceedings, certificates and instruments (and 
have assunned the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verify the same by independent 
investigation. 

Based upon, subject to, and as limited by the foregoing, it is our opinion, as of the date hereof 
and under existing law: 

1. The Bond Purchase Agreement and the Continuing Disclosure Undertaking have 
been duly (authorized by the City Council and executed and delivered by the City, for and on 
behalf of its Department of Aviation. 

2. The Series 2007A-B Bonds are exempt from registration under the Securities Act 
of 1933, as amended, and the Ordinance is exempt from qualification under the Trust Indenture 
Act of 1930, as amended. 

We have not been engaged nor have we undertaken to review or verify the accuracy, 
completeness or sufficiency of the Official Statement or other offering material relating to the 
Series 2007A-B Bonds, except that in our capacity as bond counsel we have reviewed the 
information contained in the Official Statement under the captions "INTRODUCTION," 
"APPLICATION OF PROCEEDS," "THE SERIES 2007A-C BONDS" and Appendices C, D 
and E solely to determine whether s~xch information and summaries conform to the Series 
2007A-B Elonds and the Ordinance. The summary descriptions in the Official Statement under 
such capticlns and appendices, as of the date of the Official Statement and as of the date hereof, 
insofar as such descriptions purport to describe or summarize certain provisions of and the 
proposed amendments to Ordinance No. 626, Series of 1984, as supplemented and amended 
from time to time, the Series 2007A-B Bonds, and the Ordinance are accurate summaries of such 
provisions and amendments in all material respects (meaning that the material terms of such 
provisions and amendments are accurately described). In addition, the information in the 
Official Statement under the captions "FINANCIAL INFORMATION - Passenger Facility 
Charges - I[rrevocable Commitment of Certain PFCs to Debt Service Requirements" and "TAX 
MATTERS" purporting to describe clr summarize our advice to the City or our opinions 
concerning certain federal tax matters relating to the Series 2007A-B Bonds have been reviewed 
by us and are accurate summaries in all material respects (meaning that the material terms of 
such advice and opinions are accurately described). 

The opinion expressed in paragraph 2 above is based in part on our opinion of even date (subject 
to the qualifications contained therein) relating to the exclusion from gross income for federal 
income tax purposes of interest on the Series 2007A-B Bonds (the "Bond Counsel Opinion"). 
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We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of this opinion. This opinion lhas been prepared solely for your use in connection with 
the issuance of the Series 2007A-B Bonds on the date hereof and should not be quoted in whole 
or in part or otherwise be referred to nor be filed with or furnished to any governmental agency 
or other pel-son or entity without the prior written consent of the firm. 

We also consent to the inclusion of the form of Bond Counsel Opinion attached as Appendix H 
to the Official Statement. 

Respectfully submitted, 

HOGAN & HARTSON LLP 



BOOKHARDT & O'TOOLE 
A LAW PAFXNEI1SHIP OF PROFESSIONAL GORPORATIONS 

1 M 7 5  BROADWAY 

SUITE 2580 

DENVER, COLORADO 80202 

August 29,2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, C8010rado 80202 

Goldman, Sachs & Co. 
as Represe:ntative of the Series 2007A-:B Underwriters 
listed in Schedule 1 of the Series 2007A-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A - $188,350,000 
Series 2007B - $24,250,000 

L,adies ancl Gentlemen: 

IJnder even date we are rendering an opinion as bond counsel to the City and County of Denver, 
Colorado (the "City"), as to certain ma~tters in connection with the issuance by the City, for and 
on behalf of its Department of Aviation, of $188,350,000 aggregate principal amount of "City 
and Counity of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 
System Revenue Bonds, Series 2007A" (the "Series 2007A Bonds") and $24,250,000 aggregate 
principal almount of "City and County of Denver, Colorado, for and on behalf of its Department 
of Aviation, Airport System Revenue Bonds, Series 2007B" (the "Series 2007B Bonds," together 
with the Series 2007A Bonds, the "Series 2007A-B Bonds"). We are delivering this letter 
pursuant lo paragraph S(d)(l)(ii) of Ihe Bond Purchase Agreement, dated August 1, 2007, 
between the City, for and on behalf of its Department of Aviation, and Goldman, Sachs & Co., as 
representative of the Underwriters (the "Bond Purchase Agreement"). All capitalized terms used 
herein and not defined shall have the same meanings as in the Bond Purchase Agreement. 

In rendering the following opinions, we have examined a copy of the Ordinance, the Official 
Statement:, dated August 6, 2007, relating to the Series 2007A-B Bonds (the "Official 

B&O 2007A-B Supplemental Bond Counsel Opinion Lette:r 
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Statement"), a certified transcript of the record of proceedings of the City Council and the 
Manager's Resolution taken preliminary to and in authorization of the Series 2007A-B Bonds, 
the Continuing Disclosure Undertaking and such other documents, proceedings and matters of 
law as we have considered an appropriate basis on which to render such opinions. As to 
questions of fact material to our opinion, we have relied upon the representations of the City and 
other parties contained in the Ordinance, certified proceedings, certificates and instruments (and 
have assumed the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verify the same by independent 
investigation. 

Based upon, subject to, and as limited by the foregoing, it is our opinion, as of the date hereof 
and under existing law: 

1. The Bond Purchase Agreement and the Continuing Disclosure Undertaking have 
been duly authorized by the City Council and executed and delivered by the City, for and on 
behalf of iits Department of Aviation. 

2. The Series 2007A-B Bonds are exempt from registration under the Securities Act 
of 1933, ass amended, and the Ordinance is exempt from qualification under the Trust Indenture 
Act of 1939. as amended. 

We have not been engaged nor have we undertaken to review or verify the accuracy, 
completeness or sufficiency of the Ofificial Statement or other offering material relating to the 
Series 2007A-B Bonds, except that in our capacity as bond counsel we have reviewed the 
information contained in the Officiill Statement under the captions "INTRODUCTION," 
"APPLICATION OF PROCEEDS," "THE SERIES 2007A-C BONDS" and Appendices C, D 
and E solely to determine whether such information and summaries conform to the Series 
2007A-B ]Bonds and the Ordinance. The summary descriptions in the Official Statement under 
such captions and appendices, as of the date of the Official Statement and as of the date hereof, 
insofar as such descriptions purport lo describe or summarize certain provisions of and the 
proposed amendments to Ordinance No. 626, Series of 1984, as supplemented and amended 
from time to time, the Series 2007A-B Bonds, and the Ordinance are accurate summaries of such 
provisions and amendments in all material respects (meaning that the material terms of such 
provisions and amendments are accurately described). In addition, the information in the 
C)fficial Statement under the captions "FINANCIAL INFORMATION - Passenger Facility 
Charges - Irrevocable Commitment of Certain PFCs to Debt Service Requirements" and "TAX 
MATTERS" purporting to describe or summarize our advice to the City or our opinions 
concerning certain federal tax matters relating to the Series 2007A-B Bonds have been reviewed 
by us and are accurate summaries in all material respects (meaning that the material terms of 
such advice and opinions are accurately described). 

The opinion expressed in paragraph 2 above is based in part on our opinion of even date (subject 
to the qualifications contained therein) relating to the exclusion from gross income for federal 
income tar; purposes of interest on the Series 2007A-B Bonds (the "Bond Counsel Opinion"). 
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We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of this opinion. This opinion has been prepared solely for your use in connection with 
the issuance of the Series 2007A-B Bonds on the date hereof and should not be quoted in whole 
or in part or otherwise be referred to nor be filed with or furnished to any governmental agency 
or other person or entity without the prior written consent of the firm. 

We also consent to the inclusion of the form of Bond Counsel Opinion attached as Appendix H 
to the Official Statement. 

Respectfully submitted, 

' BOOKHARDT & O'TOOLE 



HOGAN & 
HARTSON 

Hogan & Hartson LLP 

One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+I .303.899.7300 Tel 
+I 303.899.7333 Fax 

August 29,2007 

City and Clounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Citigroup Global Markets Inc. 
as Representative of the Series 2007C LJndenvriters 
listed in Schedule 1 of the Series 2007C Bond Purchase Agreement 
390 Greenwich Street, 2"d Floor 
New York, NY 1001 3 

City and Clounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007C - $34,635,000 

Ladies and Gentlemen: 

Under ever1 date we are rendering an opinion as bond counsel to the City and County of Denver, 
Colorado (ithe "City"), as to certain matters in connection with the issuance by the City, for and 
011 behalf of its Department of Aviation, of $34,635,000 aggregate principal amount of "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Elonds, Series 2007C" (the "Series 2007C Bonds"). We are delivering this letter 
pursuant to paragraph S(d)(l)(ii) of the Bond Purchase Agreement, dated August 1, 2007, 
between the City, for and on behalf of its Department of Aviation, and Citigroup Global Markets 
Inc., as representative of the Underwriters (the "Bond Purchase Agreement"). All capitalized 
terms used herein and not defined shall have the same meanings as in the Bond Purchase 
Agreement. 

In rendering the following opinions, we have examined a copy of the Ordinance, the Official 
Statement, dated August 6, 2007, relating to the Series 2007C Bonds (the "Official Statement"), 
a certified transcript of the record of proceedings of the City Council and the Manager's 
Resolution taken preliminary to and in authorization of the Series 2007C Bonds, the Escrow 
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Agreement, the Continuing Disclosure Undertaking and such other documents, proceedings and 
matters of law as we have considered am appropriate basis on which to render such opinions. As 
to questions of fact material to our opinion, we have relied upon the representations of the City 
and other parties contained in the Ordinance, certified proceedings, certificates and instruments 
(and have assumed the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, c;ompleteness and authenticity of original documents and the conformity with original 
documents of copies submitted to us) without undertaking to verify the same by independent 
investigation. 

Based upoin, subject to, and as limited by the foregoing, it is our opinion that, as of the date 
hereof and under existing law: 

1. The Bond Purchase Agreement, the Escrow Agreement and the Continuing 
Disclosure Undertaking have been duly authorized by the City Council and executed and 
delivered by the City, for and on behalf of its Department of Aviation. 

2. The Series 2007C Bonds; are exempt from registration under the Securities Act of 
1933, as amended, and the Ordinance is exempt from qualification under the 'Trust Indenture Act 
of 1939, as amended. 

We have not been engaged nor have we undertaken to review or verify the accuracy, 
comp1etene:ss or sufficiency of the Official Statement or other offering material relating to the 
Series 2007C Bonds, except that in our capacity as bond counsel we have reviewed the 
informatiori contained in the Official Statement under the captions "INTRODUCTION," 
"APPLICATION OF PROCEEDS," "THE SERIES 2007A-C BONDS" and Appendices C, D 
and E solely to determine whether such information and summaries conform to the Series 2007C 
Bonds and the Ordinance. The sumrnary descriptions in the Official Statement under such 
captions arid appendices, as of the date of the Official Statement and as of the date hereof, 
insofar as such descriptions purport to describe or summarize certain provisions of and the 
proposed amendments to Ordinance No. 626, Series of 1984, as supplemented and amended 
from time to time, the Series 2007C Bonds, and the Ordinance are accurate summaries of such 
provisions and amendments in all material respects (meaning that the material terms of such 
provisions and amendments are accurately described). In addition, the information in the 
Official Statement under the captions "FINANCIAL INFORMATION - Passenger Facility 
Charges - I[rrevocable Commitment of Certain PFCs to Debt Service Requirements" and "TAX 
MATTERS" purporting to describe clr summarize our advice to the City or our opinions 
concerning certain federal tax matters relating to the Series 2007C Bonds have been reviewed by 
us and are accurate summaries in all material respects (meaning that the material terms of such 
advice and opinions are accurately described). 

The opinio:n expressed in paragraph 2 above is based in part on our opinion of even date (subject 
to the qualifications contained therein) relating to the exclusion from gross income for federal 
income tax purposes of interest on the Series 2007C Bonds (the "Bond Counsel Opinion"). 
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We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of'this opinion. This opinion :has been prepared solely for your use in connection with 
the issuance of the Series 2007C Bonds; on the date hereof and should not be quoted in whole or 
in part or otherwise be referred to nor be filed with or furnished to any governmental agency or 
other person or entity without the prior written consent of the firm. 

We also consent to the inclusion of the form of Bond Counsel Opinion attached as Appendix H 
to the 0ffic:ial Statement. 

Respectful1,y submitted, 

HOGAN & HARTSON LLP 



BOOKHARDT & O'TOOLE 
A LAW PAKTNEFlSHIP OF PROFESSIONAL GORPORATIONS 

1075 BROADWAY 

SUITE 2580  
TELEPHONE: (303) 294-0204 

FAGSIMILE: (303) 204-0723 

August 29,2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Citigroup Global Markets Inc. 
as Representative of the Series 2007C 1Undenvriters 
listed in Slchedule 1 of the Series 2007(3 Bond Purchase Agreement 
390 Greenwich Street, 2nd Floor 
New York., NY 100 13 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007C - $34,635,000 

Ladies and Gentlemen: 

IJnder even date we are rendering an alpinion as bond counsel to the City and County of Denver, 
Colorado (the "City"), as to certain matters in connection with the issuance by the City, for and 
on behalf of its Department of Aviatioin, of $34,635,000 aggregate principal amount of "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007C" (the "Series 2007C Bonds"). We are delivering this letter 
pursuant to paragraph S(d)(l)(ii) of the Bond Purchase Agreement, dated August 1, 2007, 
between tlne City, for and on behalf of its Department of Aviation, and Citigroup Global Markets 
Inc., as representative of the Underwriters (the "Bond Purchase Agreement"). All capitalized 
terms used herein and not defined shall have the same meanings as in the Bond Purchase 
Agreement. 

In rendering the following opinions, ,we have examined a copy of the Ordinance, the Official 
Statement, dated August 6, 2007, relating to the Series 2007C Bonds (the "Official Statement"), 
a certified transcript of the record of proceedings of the City Council and the Manager's 
liesolutio~i taken preliminary to and in authorization of the Series 2007C Bonds, the Escrow 

I3&O 2007C Supplemental Bond Counsel Opin~on Letter 
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Agreement, the Continuing Disclosure Undertaking and such other documents, proceedings and 
matters of law as we have considered am appropriate basis on which to render such opinions. As 
to questio~is of fact material to our opinion, we have relied upon the representations of the City 
and other parties contained in the Ordinance, certified proceedings, certificates and instruments 
(and have assumed the genuineness of signatures, the legal capacity of all natural persons, the 
accuracy, completeness and authenticity of original documents and the conformity with original 
document:; of copies submitted to us) without undertaking to verify the same by independent 
investigation. 

Based upon, subject to, and as limited by the foregoing, it is our opinion that, as of the date 
hereof andl under existing law: 

1. The Bond Purchase Agreement, the Escrow Agreement and the Continuing 
1)isclosure Undertaking have been duly authorized by the City Council and executed and 
delivered by the City, for and on behalf of its Department of Aviation. 

2. The Series 2007C Bonds are exempt from registration under the Securities Act of 
1933, as amended, and the Ordinance is exempt from qualification under the Trust Indenture Act 
of 1939, ass amended. 

We have not been engaged nor halve we undertaken to review or verify the accuracy, 
completeness or sufficiency of the Official Statement or other offering material relating to the 
Series 2007C Bonds, except that in our capacity as bond counsel we have reviewed the 
information contained in the Official Statement under the captions "INTRODUCTION," 
"APPLICATION OF PROCEEDS," "THE SERIES 2007A-C BONDS" and Appendices C, D 
and E solely to determine whether such information and summaries conform to the Series 2007C 
Bonds and the Ordinance. The summary descriptions in the Official Statement under such 
captions and appendices, as of the date of the Official Statement and as of the date hereof, 
insofar as such descriptions purport to describe or summarize certain provisions of and the 
proposed amendments to Ordinance No. 626, Series of 1984, as supplemented and amended 
from time to time, the Series 2007C Elonds, and the Ordinance are accurate summaries of such 
provisions, and amendments in all material respects (meaning that the material terms of such 
provisions and amendments are accurately described). In addition, the information in the 
Official Statement under the captions "FINANCIAL INFORMATION - Passenger Facility 
Charges - Irrevocable Commitment of Certain PFCs to Debt Service Requirements" and "TAX 
MATTERS" purporting to describe or summarize our advice to the City or our opinions 
concerning certain federal tax matters ]-elating to the Series 2007C Bonds have been reviewed by 
us and are: accurate summaries in all rnaterial respects (meaning that the material terms of such 
advice and opinions are accurately described). 

The opinion expressed in paragraph 2 above is based in part on our opinion of even date (subject 
to the qua~lifications contained therein) relating to the exclusion from gross income for federal 
income tax purposes of interest on the ;Series 2007C Bonds (the "Bond Counsel Opinion"). 
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We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of this opinion. This opinion has been prepared solely for your use in connection with 
the issuance of the Series 2007C Bonds on the date hereof and should not be quoted in whole or 
in part or otherwise be referred to nor be filed with or furnished to any governmental agency or 
other person or entity without the prior written consent of the firm. 

We also consent to the inclusion of the form of Bond Counsel Opinion attached as Appendix H 
to the Official Statement. 

Respectfully submitted, 



HOGAN & 
HARTSON 

Hogan & Hartson LLP 

One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+I .303.899.7300 Tel 

+I ,303,899.7333 Fax 

August 29,2007 

City and County of Denver, Colorado 
for and o:n behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Lehman Brothers Inc. 
as Represeintative of the Series 2007D IJnderwriters 
listed in Schedule 1 of the Series 2007D Bond Purchase Agreement 
399 Park A.venue, 16" Floor 
New York, NY 10022 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $147,815,000 

Ladies and Gentlemen: 

Under even date we are rendering an opinion as bond counsel to the City and County of Denver, 
Colorado (the "City"), as to certain matters in connection with the issuance by the City, for and 
on behalf of its Department of Aviation, of $147,815,000 aggregate principal amount of "City 
and County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 
System Revenue Bonds, Series 20071)" (the "Series 2007D Bonds"). We are delivering this 
letter pursuant to paragraph 5(d)(l)(ii) of the Bond Purchase Agreement, dated August 16, 2007, 
between the City, for and on behalf of its Department of Aviation, and Lehrnan Brothers Inc., as 
representative of the Underwriters (the "Bond Purchase Agreement"). All capitalized terms used 
herein and not defined shall have the same meanings as in the Bond Purchase Agreement. 

In rendering the following opinions, vve have examined a copy of the Ordinance, the Official 
Statement, dated August 20, 2007, relating to the Series 2007D Bonds (the "Official Statement"), 
a certified transcript of the record of proceedings of the City Council and the Manager's 
Resolution taken preliminary to and in authorization of the Series 2007D Bonds, the Continuing 
Disclosure Undertaking and such otheir documents, proceedings and matters of law as we have 
considered an appropriate basis on which to render such opinions. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 
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contained in the Ordinance, certified proceedings, certificates and instruments (and have 
assumed the genuineness of signatures, the legal capacity of all natural persons, the accuracy, 
completeness and authenticity of original documents and the conformity with original documents 
of copies submitted to us) without undertaking to verify the same by independent investigation. 

Based upo:n, subject to, and as limited1 by the foregoing, it is our opinion that, as of the date 
hereof and under existing law: 

1. The Bond Purchase Agreement and the Continuing Disclosure Undertaking have 
been duly authorized by the City Council and executed and delivered by the City, for and on 
behalf of its Department of Aviation. 

2. The Series 2007D Bond:; are exempt from registration under the Securities Act of 
1933, as arnended, and the Ordinance is; exempt from qualification under the Trust Indenture Act 
of 1939, as amended. 

We have not been engaged nor have we undertaken to review or verify the accuracy, 
completeness or sufficiency of the Official Statement or other offering material relating to the 
Series 20017D Bonds, except that in our capacity as bond counsel we have reviewed the 
information contained in the Official Statement under the captions "INTRODUCTION," 
"APPLICA,TION OF PROCEEDS," "THE SERIES 2007D BONDS" and Appendices C, D and 
E solely to determine whether such in~formation and summaries conform to the Series 2007D 
Bonds and the Ordinance. The summary descriptions in the Official Statement under such 
captions and appendices, as of the date of the Official Statement and as of the date hereof, 
insofar as such descriptions purport to describe or summarize certain provisions of and the 
proposed amendments to Ordinance No. 626, Series of 1984, as supplemented and amended 
from time to time, the Series 2007D Bonds, and the Ordinance are accurate summaries of such 
provisions and amendments in all material respects (meaning that the material terms of such 
provisions and amendments are accurately described). In addition, the information in the 
Official Slatement under the captions "FINANCIAL INFORMATION - Passenger Facility 
Charges - Irrevocable Commitment of Certain PFCs to Debt Service Requirements" and "TAX 
MATTERS" purporting to describe or summarize our advice to the City or our opinions 
concerning certain federal tax matters da t ing  to the Series 2007D Bonds have been reviewed by 
us and are accurate summaries in all material respects (meaning that the material terms of such 
advice and opinions are accurately described). 

The opinion expressed in paragraph 2 above is based in part on our opinion of even date (subject 
to the qua1,ifications contained  therein)^ relating to the exclusion from gross income for federal 
income tax purposes of interest on the Series 2007D Bonds (the "Bond Counsel Opinion"). 

We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of this opinion. This opinion has been prepared solely for your use in connection with 
the issuance of the Series 2007D Bonds on the date hereof and should not be quoted in whole or 
in part or otherwise be referred to nor lbe filed with or furnished to any governmental agency or 
other person or entity without the prior written consent of the firm. 
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We also calnsent to the inclusion of the form of Bond Counsel Opinion attached as Appendix H 
to the Official Statement. 

Respectful1.y submitted, 

bbywa &tab, CLP 
HOGAN &; HARTSON LLP 



BOOKHARDT & O'TOOLE 
A LAW PARTNEE1SHIP OF PROFESSIONAL CORPORATIONS 

1075 BROADWAY 

SUITE 2580  

DENVER, COLORADO 80202 

TELEPHONE: (303) 294-0204 

FAGSIMI1.B: (303) 284-0723 

August 29,2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Lehman Elrothers Inc. 
as Representative of the Series 2007D Underwriters 
listed in Schedule I of the Series 200713 Bond Purchase Agreement 
399 Park Avenue, 1 6th   lo or 
New York, NY 10022 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $147,815,000 

Ladies and Gentlemen: 

lJnder even date we are rendering an opinion as bond counsel to the City and County of Denver, 
Colorado (the "City"), as to certain matters in connection with the issuance by the City, for and 
on behalf of its Department of Aviation, of $147,815,000 aggregate principal amount of "City 
and Coun~ty of Denver, Colorado, for and on behalf of its Department of Aviation, Airport 
System Revenue Bonds, Series 20071D" (the "Series 2007D Bonds"). We are delivering this 
letter pursuant to paragraph 5(d)(l)(ii) of the Bond Purchase Agreement, dated August 16, 2007, 
between the City, for and on behalf of its Department of Aviation, and Lehman Brothers Inc., as 
representative of the Underwriters (the "Bond Purchase Agreement"). All capitalized terms used 
herein and not defined shall have the same meanings as in the Bond Purchase Agreement. 

In rendering the following opinions, we have examined a copy of the Ordinance, the Official 
Statement, dated August 20, 2007, relating to the Series 2007D Bonds (the "Official Statement"), 
a certified transcript of the record of proceedings of the City Council and the Manager's 
Resolution taken preliminary to and in authorization of the Series 2007D Bonds, the Continuing 
Disclosure Undertaking and such other documents, proceedings and matters of law as we have 
considered an appropriate basis on which to render such opinions. As to questions of fact 
material to our opinion, we have relied upon the representations of the City and other parties 

I3&0 2007D Supplemental Bond Counsel Opinion Letter 
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contained in the Ordinance, certified proceedings, certificates and instruments (and have 
assumed the genuineness of signatures, the legal capacity of all natural persons, the accuracy, 
completeness and authenticity of original documents and the conformity with original documents 
of copies submitted to us) without undertaking to verify the same by independent investigation. 

Based upon, subject to, and as limited by the foregoing, it is our opinion that, as of the date 
hereof andl under existing law: 

1. The Bond Purchase Agreement and the Continuing Disclosure Undertaking have 
been duly authorized by the City Council and executed and delivered by the City, for and on 
behalf of its Department of Aviation. 

2. The Series 2007D Bonds are exempt from registration under the Securities Act of 
1933, as amended, and the Ordinance is exempt from qualification under the Trust Indenture Act 
of 1939, as amended. 

We have not been engaged nor have we undertaken to review or verify the accuracy, 
completen~ess or sufficiency of the Official Statement or other offering material relating to the 
Series 2007D Bonds, except that in our capacity as bond counsel we have reviewed the 
information contained in the Official Statement under the captions "INTRODUCTION," 
'"PPLICATION OF PROCEEDS," "THE SERIES 2007D BONDS" and Appendices C, D and 
E solely to determine whether such information and summaries conform to the Series 2007D 
E3onds anld the Ordinance. The summary descriptions in the Official Statement under such 
captions and appendices, as of the date of the Official Statement and as of the date hereof, 
insofar as such descriptions purport to describe or summarize certain provisions of and the 
proposed amendments to Ordinance IVo. 626, Series of 1984, as supplemented and amended 
fiom time to time, the Series 2007D Bonds, and the Ordinance are accurate summaries of such 
provisions and amendments in all material respects (meaning that the material terms of such 
provisions and amendments are accllrately described). In addition, the information in the 
Official Statement under the captions "FJNANCIAL INFORMATION - Passenger Facility 
Charges - Irrevocable Commitment ol' Certain PFCs to Debt Service Requirements" and "TAX 
MATTERS" purporting to describe or summarize our advice to the City or our opinions 
concerning certain federal tax matters relating to the Series 2007D Bonds have been reviewed by 
us and are accurate summaries in all material respects (meaning that the material terms of such 
advice and opinions are accurately described). 

'The opinilon expressed in paragraph 2 above is based in part on our opinion of even date (subject 
to the qualifications contained therein) relating to the exclusion from gross income for federal 
income tax purposes of interest on the Series 2007D Bonds (the "Bond Counsel Opinion"). 

We assunne no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of this opinion. This opinion has been prepared solely for your use in connection with 
the issuance of the Series 2007D Bonds on the date hereof and should not be quoted in whole or 
in part or otherwise be referred to nor be filed with or furnished to any governmental agency or 
other person or entity without the prior written consent of the firm. 
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We also consent to the inclusion of the form of Bond Counsel Opinion attached as Appendix H 
to the Official Statement. 

Respectfully submitted, 

BOOKHA.RDT & O'TOOLE 





HOGAN & 
HARTSON 

Hogan & Hartson LLP 

One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+1.303.899.7300 Tel 

+1.303.899.7333 Fax 

August 29,2007 

City and County of Denver, Colorado 
for and om behalf of its Department of' Aviation 

City and County Building 
Denver. Colorado 80202 

Goldman, Sachs & Co. 
as Representative of the Series 2007A-E3 Underwriters 
listed in Schedule 1 of the Series 2007A.-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

City and Clounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A - $188,350,000 
Series 2007B - $24,250,000 

Ladies and Gentlemen: 

U7e have acted as bond counsel to the: City and County of Denver, Colorado (the "City"), in 
connection with the issuance by the City, for and on behalf of its Department of Aviation, of 
$188,350,000 aggregate principal amount of "City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A" (the 
"Series 2007A Bonds") and $24,250,000 aggregate principal amount of "City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007B" (the "Series 20Cl7B Bonds," together with the Series 2007A Bonds, the 
"Series 2007A-B Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and 
amended from time to time (the "General Bond Ordinance"). In our capacity as bond counsel we 
have been asked to render an opinion pursuant to Section 303(B) of the General Bond Ordinance. 

In our opinion, as of the date hereof and under existing law, the issuance of the Series 2007A-B 
Bonds has 'been duly authorized and all conditions precedent to the delivery of the Series 2007A- 
B Bonds have been fulfilled. 

Respectfully submitted, 

*M,* h% 4J-P 
HOGAN &, HARTSON LLP 
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August 29,2007 

City and C)ounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and Clounty Building 
Denver. Colorado 80202 

Goldman, Sachs & Co. 
as Representative of the Series 2007A-B Underwriters 
listed in Schedule 1 of the Series 2007A-B Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, NY 10004 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A - $188,350,000 
Series 2007B - $24,250,000 

Ladies and Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connectiori with the issuance by the City, for and on behalf of its Department of Aviation, of 
$188,350,(300 aggregate principal amount of "City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007A" (the 
"Series 2007A Bonds") and $24,250,000 aggregate principal amount of "City and County of 
Denver, Ciolorado, for and on behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007B" (the "Series 2007B Bonds," together with the Series 2007A Bonds, the 
"Series 2007A-B Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and 
amended fiom time to time (the "General Bond Ordinance"). In our capacity as bond counsel we 
have been asked to render an opinion pursuant to Section 303(B) of the General Bond Ordinance. 

In  our opiinion, as of the date hereof arid under existing law, the issuance of the Series 2007A-B 
Bonds has been duly authorized and all. conditions precedent to the delivery of the Series 2007A- 
B Bonds have been fulfilled. 

Kespectfulily submittqd, 

&L~-~O~&L BOOKHA.RDT & O'T OLE 

B&O 2007A-B Section 303(B) Opinion Letter 
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One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+I ,303.899.7300 Tel 
+I ,303,899,7333 Fax 

City and County of Denver, Colorado 
for and o:n behalf of its Department of' Aviation 

City and County Building 
Denver, Colorado 80202 

Citigroup Global Markets Inc. 
as Represeintative of the Series 2007C IJnderwriters 

listed in S'chedule 1 of the 
Series 2007C Bond Purchase Agreement 

390 Greenwich Street, 2nd Floor 
New York, NY 1001 3 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007C - $34,635,000 

Ladies and Gentlemen: 

We have acted as bond counsel to tht: City and County of Denver, Colorado (the "City"), in 
connection with the issuance by the City, for and on behalf of its Department of Aviation, of 
$34,635,000 aggregate principal amount of "City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007C" (the "Series 
2007C Boiids") pursuant to Ordinance No. 626, Series of 1984, as supplemented and amended 
from time to time (the "General Bond Ordinance"). In our capacity as bond counsel we have 
been asked. to render an opinion pursuant to Section 303(B) of the General Bond Ordinance. 

In our opimion, as of the date hereof and under existing law, the issuance of the Series 2007C 
Bonds has been duly authorized and all conditions precedent to the delivery of the Series 2007C 
Bonds have been fulfilled. 

Respectfully submitted, 

N!yff4+*/ LL P 
HOGAN d~ HARTSON LLP 
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August 29,2007 

City and Clounty of Denver, Colorado 
for and on behalf of its Department o-f Aviation 

City and Clounty Building 
Denver, Clolorado 80202 

C:itigroup (Global Markets Inc. 
as Representative of the Series 2007C Underwriters 
listed in Schedule 1 of the 
Series 2007C Bond Purchase Agreement 

390 Greenwich Street, 2nd Floor 
New York, NY 100 13 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007C - $34,635,000 

L,adies ancl Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connectiorl with the issuance by the City, for and on behalf of its Department of Aviation, of 
$34,635,000 aggregate principal amount of "City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, A.irport System Revenue Bonds, Series 2007C" (the "Series 
2007C Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and amended 
from time to time (the "General Bond Ordinance"). In our capacity as bond counsel we have 
been asked to render an opinion pursuant to Section 303(B) of the General Bond Ordinance. 

In our opinion, as of the date hereof 2nd under existing law, the issuance of the Series 2007C 
Bonds has been duly authorized and all conditions precedent to the delivery of the Series 2007C 
Bonds have been fulfilled. 

Respectfully submitt$, 

+ ! % k w , f ~ & ~  BOOKHARDT & O'TO LE 

B&O 2007C Section 303(B) Opinion Letter 
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1200 Seventeenth Street 
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City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Collorado 80202 

Lehrnan Brothers Inc. 
as Representative of the Series 2007D Underwriters 
listed in Schedule 1 of the Series 2007D Bond Purchase Agreement 
399 Park Avenue, 16th Floor 
New York, NY 10022 

City and Clounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $147,815,000 

Ladies and Gentlemen: 

We have acted as bond counsel to the: City and County of Denver, Colorado (the "City"), in 
connection with the issuance by the City, for and on behalf of its Department of Aviation, of 
$147,815,000 aggregate principal amount of "City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D" (the 
"Series 2007D Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and 
amended fiom time to time (the "General Bond Ordinance"). In our capacity as bond counsel we 
have been asked to render an opinion pursuant to Section 303(B) of the General Bond Ordinance. 

In our opinion, as of the date hereof and under existing law, the issuance of the Series 2007D 
Bonds has been duly authorized and all conditions precedent to the delivery of the Series 2007D 
Bonds have been fulfilled. 

Respectfullly submitted, 
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August 29., 2007 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Lehrnan Brothers Inc. 
as Representative of the Series 2007D IJnderwriters 
listed in Schedule 1 of the Series 2007D Bond Purchase Agreement 
399 Park Avenue, 16th Floor 
New York, NY 10022 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $147,815,000 

L,adies ancl Gentlemen: 

We have acted as bond counsel to the City and County of Denver, Colorado (the "City"), in 
connection with the issuance by the City, for and on behalf of its Department of Aviation, of 
$147,815,000 aggregate principal amount of "City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D" (the 
"Series 20107D Bonds") pursuant to Ordinance No. 626, Series of 1984, as supplemented and 
amended fi-om time to time (the "General Bond Ordinance"). In our capacity as bond counsel we 
have been asked to render an opinion pursuant to Section 303(B) of the General Bond Ordinance. 

In our opinion, as of the date hereof and under existing law, the issuance of the Series 2007D 
Bonds has been duly authorized and all conditions precedent to the delivery of the Series 2007D 
Bonds have been fulfilled. 

Kespectfullly submitted, 

& & - - s o * -  
OOKHARDT & O'TOOLE 

B&O 2007D Section 303(B) Opinion Letter 
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August 29,2007 

City and County of Denver, Colorado 
for and 011 behalf of its Department of Aviation 

City and County Building 
Denver, Collorado 80202 

Defeasance of 
City and Clounty of Denver, Colorado 

for and on behalf of its Department of Aviation 
Airporl: System Revenue Bonds 

Series 2003B 

We are delivering this opinion as bond counsel to the City and County of Denver, Colorado (the 
"City"), in connection with the City':; defeasance, for and on behalf of its Department of 
Aviation, of its outstanding $91,460,000 aggregate principal amount of Airport System Revenue 
Bonds, Series 2003B (the "Defeased Bonds"). All capitalized terms used and not defined herein 
shall have the same meanings as in the Series 2007C Supplemental Ordinance, Ordinance 
No. 376, Series of 2007, enacted in connection with the issuance by the City, for and on behalf of 
its Department of Aviation, of its Airport System Revenue Bonds, Series 2007C (the "Series 
2007C Bon~ds"), the proceeds of which are being used in part to defease the Defeased Bonds. 

In rendering the following opinion, we have examined a copy of the General Bond Ordinance, a 
certified transcript of the record of proceedings of the City Council taken preliminary to and in 
the authori:zation of the Series 2007C Bonds, the Escrow Agreement, the Verification Report of 
Causey Demgen & Moore Inc. dated August 29, 2007, and such other documents, proceedings 
and matters of law as we have considered an appropriate basis on which to render such opinion. 
As to questions of fact material to our opinion, we have relied upon the representations of the 
City and other parties contained in the General Bond Ordinance, certified proceedings, 
certificates and instruments (and have assumed the genuineness of signatures, the legal capacity 
of all natural persons, the accuracy, completeness and authenticity of original documents and the 
conformity with original documents of copies submitted to us) without undertaking to verify the 
same by independent investigation. 



City and County of Denver, Colorado 
August 29,2007 
Page 2 

Based upon, subject to, and limited by the foregoing, it is our opinion, as of the date hereof and 
under existing law, that, assuming the sufficiency of the escrow created pursuant to the terms of 
the Escrow Agreement to pay the principal of, interest on and any premiums due in connection 
with the payment of the Defeased Bortds at maturity or upon prior redemption, and assuming 
timely notilce of redemption, the Defeased Bonds are no longer outstanding within the meaning 
of'the General Bond Ordinance. 

We assume no obligation to advise you of any changes in the foregoing subsequent to the 
delivery of' this opinion letter. This opinion letter has been prepared solely for your use in 
connection with the defeasance of the Ilefeased Bonds, and should not be quoted in whole or in 
part or othe:rwise be referred to, or be filed with or furnished to any governmental agency or other 
person or entity, without the prior written consent of this firm. 

Very truly yours, 

HOGAN &, HARTSON LLP 
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August 29,2007 

City and Clounty of Denver, Colorado 
for and on behalf of its Department of Aviation 

City and County Building 
Denver, Colorado 80202 

Defeasance of 
City and County of Denver, Colorado 

for and on behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2003B 

We are delivering this opinion as bond counsel to the City and County of Denver, Colorado (the 
"City"), in connection with the City's defeasance, for and on behalf of its Department of 
Aviation, of its outstanding $91,460,000 aggregate principal amount of Airport System Revenue 
E3onds, Series 2003B (the "Defeased Bonds"). All capitalized terms used and not defined herein 
shall have the same meanings as in the Series 2007C Supplemental Ordinance, Ordinance 
No. 376, Series of 2007, enacted in connection with the issuance by the City, for and on behalf of 
its Department of Aviation, of its Airport System Revenue Bonds, Series 2007C (the "Series 
2007C Bonds"), the proceeds of which are being used in part to defease the Defeased Bonds. 

In rendering the following opinion, we: have examined a copy of the General Bond Ordinance, a 
certified tiranscript of the record of proceedings of the City Council taken preliminary to and in 
the authorization of the Series 2007C Bonds, the Escrow Agreement, the Verification Report of 
Causey Dlemgen & Moore Inc. dated .August 29, 2007, and such other documents, proceedings 
and matters of law as we have considered an appropriate basis on which to render such opinion. 
As to questions of fact material to our opinion, we have relied upon the representations of the 
City and other parties contained in the General Bond Ordinance, certified proceedings, 
c:ertificate;s and instruments (and have assumed the genuineness of signatures, the legal capacity 
of all natu.ra1 persons, the accuracy, completeness and authenticity of original documents and the 
conformit:y with original documents of' copies submitted to us) without undertaking to verify the 
same by independent investigation. 

EI&0 Defeasance Opinion Letter 
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BOOKHARDT & O'TOOLE 
A LAW PARTNERSHIP OF PROFICSSIONAL CORPORATIONS 

Based upon, subject to, and limited by the foregoing, it is our opinion, as of the date hereof and 
under existing law, that, assuming the sufficiency of the escrow created pursuant to the terms of 
the Escrow Agreement to pay the principal of, interest on and any premiums due in connection 
with the payment of the Defeased Bonds at maturity or upon prior redemption, and assuming 
timely notice of redemption, the Defeased Bonds are no longer outstanding within the meaning 
of the General Bond Ordinance. 

We assume no obligation to advise :you of any changes in the foregoing subsequent to the 
delivery of this opinion letter. This opinion letter has been prepared solely for your use in 
connection with the defeasance of the Defeased Bonds, and should not be quoted in whole or in 
part or otherwise be referred to, or be filed with or furnished to any governmental agency or other 
person or entity, without the prior written consent of this firm. 

Very truly yours, 





HOGAN & 
HARTSON 

Hogan & Hartson LLP 

One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+I ,303.899.7300 Tel 

+I ..303.899.7333 Fax 

August 29,2007 

M:BIA Insurance Corporation 
1 I. 3 King Street 
Armonk, New York 10504 

Defeasance of 
City and County of Denver, Colorado 

for and on behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2003B 

Ladies and Gentlemen: 

We have djelivered to the City and County of Denver, Colorado our defeasance opinion as bond 
counsel, da.ted August 29,2007, relating to the City and County of Denver, Colorado, for and on 
behalf of its Department of Aviation, 19irport System Revenue Bonds, Series 2003B. You are 
entitled to irely upon that opinion as if it were addressed and delivered to you on this date. 

Very truly yours, 

* + - Y ~ L L P  
HOGAN &: HARTSON LLP 
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DENVER, GOLORADO 80202 

August 29,2007 

MBIA Insurance Corporation 
1 13 King Street 
firmonk, New York 105 04 

Defeasance of 
City and County of Denver, Colorado 

for and on behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2003B 

Ladies and Gentlemen: 

We have delivered to the City and County of Denver, Colorado our defeasance opinion as bond 
counsel, dated August 29, 2007, relating to the City and County of Denver, (301orad0, for and on 
behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2003B. You are 
entitled to rely upon that opinion as if it were addressed and delivered to you on this date. 

Very truly yours, 

' BOOKHARDT & O'TOOLE 

B&O Bond insurer Defeasance Opinion Reliance Letter 





CITY AND COUNTY OF DENVER 

D E N V E R  
T H E  M I L E  H I G H  C I T Y  

JOHN W HICKENLOOPER 
Mayor 

August 29, 2007 

Goldman, Sachs & Co. 
as Representative of the Underwriters 
listed in the Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New Y ork, NY 10004 

DEPARTMENT OF LAW 
ARLENE V. DYKSTRA 

CITY ATTORNEY 

OFFICE OF CITY ATTORNEY 
CITY & COUNTY BLDG. 
1437 BANNOCK STREET 
ROOM 35 3 
DENVER, COLORADO 80202-5375 
PHONE: (720) 865-8600 
FAX: (720) 865-8796 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007A 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007B 

Ladies and Gentlemen: 

As City Attorney of the City and County of Denver, Colorado (the "City"), I have 
acted as counsel to the City in connection with the issuance, sale and delivery of $188,350,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007A" and $24,250,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
]Department of Aviation, Airport System Revenue Bonds, Series 2007B" (collectively, the 
"Series 2007A-B Bonds"). For purposes of this opinion, capitalized terms used herein and not 
defined have the meanings assigned to them in the Bond Purchase Agreement, dated August 1, 
2007 between you, as representative of the Underwriters, and the City (the "Bond Purchase 
Agreement"). 

I have examined the documents referred to in the Bond Purchase Agreement and 
such other documents and records of the City and any other papers as I have deemed relevant 
and necessary as the basis of the opinions hereinafter set forth. Based upon the foregoing, I am 
of the opiinion that: 
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1. The City has been duly and validly created as a home-rule city existing 
under the laws of the State of Colorado, with full power and authority (a) to enter into and 
perform its obligations under the Bond Purchase Agreement, the Continuing Disclosure 
Undertaking, the Pricing Certificates, the Basic Airport Leases, the Intergovernmental 
Agreement and the Concession Agreements; and (b) to adopt and perform its obligations under 
the Ordinance and authorize, issue, sell and deliver the Series 2007A-B Bonds under the 
Ordinance. 

2. The officials of the City named in the Official Statement have been duly 
elected or appointed and are as of the date hereof legally qualified to serve in their respective 
positions. 

3. The Ordinance, which authorizes the issuance of the Series 2007A-B 
Bonds and. authorizes or ratifies the execution of the Bond Purchase Agreement and the 
Continuing Disclosure Undertaking, has been duly adopted by, and the Basic Airport Leases, the 
Intergoverrunental Agreement, the Pricing Certificates, the Bond Purchase Agreement and the 
Continuing Disclosure Undertaking have been duly authorized, executed and delivered by, the 
City, and assuming due authorization, execution and delivery by the other parties thereto, such 
instrument!; constitute valid and binding obligations of the City enforceable in accordance with 
their respelctive terms (except as may be limited by bankruptcy, insolvency and other laws 
affecting creditors' rights or remedies). 

4. To the best of my knowledge, the execution and delivery of the Ordinance, 
the Basic Airport Leases, the Intergovernmental Agreement, the Concession Agreements, the 
Bond Purchase Agreement and the Continuing Disclosure Undertaking by the City and 
compliance with the provisions thereof will not conflict with or constitute a breach or default 
under any sipplicable law, administrative regulation, court order or consent decree of Colorado or 
of' the United States of America or of any department, division, agency or instrumentality of 
either or any ordinance, agreement, note, resolution, indenture or other instrument to which the 
City is a party or by which it is bound. 

5.  All approvals, consents and orders of any governmental entity, authority, 
board, agency or commission having jurisdiction that would constitute conditions precedent to 
the perfomrance by the City of its obligations under the Ordinance, the Pricing Certificates, the 
Series 2007A-B Bonds, the Basic Airport Leases, the Intergovernmental Agreement, the 
Concession Agreements, the Bond Purchase Agreement or the Continuing Disclosure 
Undertakiqg and that can reasonably be obtained at this time have been obtained. 

6. To the best of my knowledge, the use of the Airport complies with all 
applicable federal, State and local laws or ordinances (including rules and regulations) relating to 
zoning, building, the environment and safety. All permits, licenses or other requirements that are 
necessary fix the operation of the Airport have been obtained. 

7. The City has title to or legal possession of the site for the Airport, together 
with such e,asements and rights of way as are necessary for access and utility service. 
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8. Except as disclosed in the Official Statement, no legal proceedings of 
which the City has received written notice are pending or threatened: (a) contesting or affecting 
the validity or authority for the issuance of the Series 2007A-B Bonds or seeking to restrain or 
enjoin the issuance or delivery of the Series 2007A-B Bonds; (b) contesting or affecting the 
operation (of the Airport or the validity or enforceability of the Ordinance, the Pricing 
Certificates, the Basic Airport Leases, the Intergovernmental Agreement, the Bond Purchase 
Agreement or the Continuing Disclosure Undertaking; (c) contesting or affecting the validity of 
the Concession Agreements, (d) seeking to restrain or enjoin the collection of revenues pledged 
under the Ordinance that, if determined adversely to the City, would have a material impact on 
the City's collection of the income or revenues pledged under the Ordinance, or the pledge 
thereof; (e)~ contesting the completeness or accuracy of the Official Statement; or (f) contesting 
the power of the officials of the City or their authority with respect to the Ordinance, the Pricing 
Certificates;, the Series 2007A-B Bonds, the Official Statement, the Bond Purchase Agreement or 
the Continuing Disclosure Undertaking. 

9. With respect to the section entitled "LITIGATION" in the Official 
Statement, all information therein is complete and accurate. 

10. Based on my examination and the participation of the representatives of 
my office at conferences at which the Official Statement was discussed, I have no reason to 
believe that the Official Statement contains any untrue statement of a material fact or omits to 
state a material fact required to be stated therein or necessary to make the statements therein, in 
light of the circumstances under which they were made, not misleading (except for the 
Appendices thereto and the sections entitled "BOND INSURANCE," "TAX MATTERS" and 
other financial and statistical information and data included in the Official Statement, as to which 
no opinion is expressed). 

Sincerely, 



CITY AND COUNTY OF DENVER 

D E N V E R  
T H E  M I L E  H I G H  C l T Y  

JOHN W HICKENLOOPER 
Mayor 

DEPARTMENT OF LAW OFFICE OF ClTY ATTORNEY 
ARLENE V. DYKSTRG CITY & COUNTY BLDG. 

(ziti 
as Representative of the Underwriters 
listed in the Bond Purchase Agreement 
390 Greenwich Street, 2"d Floor 
New York:, NY 10013 

CITY ATTORNEY 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport Svstem Revenue Bonds, Series 2007C 

1437 BANNOCK STREET 
ROOM 353 
DENVER, COLORADO 80202-5375 
PHONE: (720) 865-8600 
FAX: (720) 865-8796 

Ladies and Gentlemen: 

As City Attorney of the City and County of Denver, Colorado (the "City"), I have 
acted as counsel to the City in connection with the issuance, sale and delivery of $34,635,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007C" (the "Series 2007C 
13onds"). For purposes of this opinion, capitalized terms used herein and not defined have the 
meanings assigned to them in the Bond Purchase Agreement, dated August 1, 2007 between you, 
as representative of the Underwriters, and the City (the "Bond Purchase Agreement"). 

1 have examined the documents referred to in the Bond Purcllase Agreement and 
such otheir documents and records of the City and any other papers as I have deemed relevant 
and necessary as the basis of the opinions hereinafter set forth. Based upon the foregoing, I am 
of the opinion that: 

1. The City has been duly and validly created as a home-rule city existing 
under the laws of the State of Colorado, with full power and authority (a) to enter into and 
perform its obligations under the Bond Purchase Agreement, the Escrow Agreement, the 
Continuing Disclosure Undertaking, the Pricing Certificate, the Basic Airport Leases, the 
Intergovernmental Agreement and the Concession Agreements; and (b) to adopt and perform its 
obligations under the Ordinance and authorize, issue, sell and deliver the Series 2007C Bonds 
under the Ordinance. 
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2. The officials of the City named in the Official Statement have been duly 
elected or appointed and are as of the date hereof legally qualified to serve in their respective 
positions. 

3. The Ordinance, which authorizes the issuance of the Series 2007C Bonds 
and authorizes or ratifies the execution of the Bond Purchase Agreement, the Escrow Agreement 
and the Continuing Disclosure Undertaking, has been duly adopted by, and the Basic Airport 
Leases, the Intergovernmental Agreement, the Pricing Certificate, the Bond Purchase 
Agreemenit, the Escrow Agreement and the Continuing Disclosure Undertaking have been duly 
authorized, executed and delivered by, the City, and assuming due authorization, execution and 
delivery by the other parties thereto, such instruments constitute valid and binding obligations of 
the City enforceable in accordance with their respective terms (except as may be limited by 
bankruptcy, insolvency and other laws affecting creditors' rights or remedies). 

4. To the best of my knowledge, the execution and delivery of the Ordinance, 
the Basic Airport Leases, the Intergovernmental Agreement, the Concession Agreements, the 
Bond Purchase Agreement, the Escrow Agreement and the Continuing Disclosure Undertaking 
by the City and compliance with the provisions thereof will not conflict with or constitute a 
breach or default under any applicable law, administrative regulation, court order or consent 
decree of (301orado or of the United States of America or of any department, division, agency or 
instrumentality of either or any ordinance, agreement, note, resolution, indenture or other 
instrument to which the City is a party or by which it is bound. 

5.  All approvals, consents and orders of any governmental entity, authority, 
board, agency or commission having jurisdiction that would constitute conditions precedent to 
the performance by the City of its obligations under the Ordinance, the Pricing Certificate, the 
Series 2007C Bonds, the Basic Airport Leases, the Intergovernmental Agreement, the 
Concessioin Agreements, the Bond Purchase Agreement, the Escrow Agreement or the 
Continuing Disclosure Undertaking and that can reasonably be obtained at this time have been 
obtained. 

6 .  To the best of my knowledge, the use of the Airport complies with all 
applicable federal, State and local laws or ordinances (including rules and regulations) relating to 
zoning, building, the environment and safety. All permits, licenses or other requirements that are 
necessary :for the operation of the Airport have been obtained. 

7.  The City has title to or legal possession of the site for the Airport, together 
with such easements and rights of way as are necessary for access and utility service. 

8. Except as disclosed in the Official Statement, no legal proceedings of 
which the City has received written notice are pending or threatened: (a) contesting or affecting 
the valid it,^ or authority for the issuance of the Series 2007C Bonds or seeking to restrain or 
enjoin the issuance or delivery of the Series 2007C Bonds; (b) contesting or affecting the 
operation of the Airport or the validity or enforceability of the Ordinance, the Pricing Certificate, 
the Basic Airport Leases, the Intergovernmental Agreement, the Bond Purchase Agreement, the 
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Escrow Agreement or the Continuing Disclosure Undertaking; (c) contesting or affecting the 
validity of the Concession Agreements, (d) seeking to restrain or enjoin the collection of 
revenues plledged under the Ordinance that, if determined adversely to the City, would have a 
material impact on the City's collection of the income or revenues pledged under the Ordinance, 
or the pledge thereof; (e) contesting the completeness or accuracy of the Official Statement; or 
(f) contesting the power of the officials of the City or their authority with respect to the 
Ordinance, the Pricing Certificate, the Series 2007C Bonds, the Official Statement, the Bond 
Purchase Agreement, the Escrow Agreement or the Continuing Disclosure Undertaking. 

9. With respect to the section entitled "LITIGATION" in the Official 
Statement, all information therein is complete and accurate. 

10. Based on my examination and the participation of the representatives of 
my office at conferences at which the Official Statement was discussed, I have no reason to 
believe tha~t the Official Statement contains any untrue statement of a material fact or omits to 
state a material fact required to be stated therein or necessary to make the statements therein, in 
light of the circumstances under which they were made, not misleading (except for the 
Appendices thereto and the sections entitled "BOND INSURANCE," "TAX MATTERS" and 
other financial and statistical information and data included in the Official Statement, as to which 
no opinion is expressed). 

Sincerely, 



CITY AND COUNTY OF DENVER 

D E N V E R  
T H E  M1L.E HIGH C I T Y  

JOHN W HICKENLOOPER 
Mayor 

DEPARTMENT OF LAW OFFICE OF CITY ATTORNEY 
ARLENE V. DYKSTRA CITY & COUNTY BLDG. 

August 29,2007 

CITY ATTORNEY 

1,ehman Elrothers Inc. 
as Representative of the Underwriters 
listed in the Bond Purchase Agreement 
399 Park ,4venue, 16th Floor 
New York, NY 10022 

1437 BANNOCK STREET 
ROOM 3 5 3 
DENVER, COLORADO 80202-5375 
PHONE: (720) 865-8600 
FAX: (720) 865-8796 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007D 

Ladies anti Gentlemen: 

As City Attorney of the City and County of Denver, Colorado (the "City"), I have acted 
as counsel to the City in connection with the issuance, sale and delivery of $147,815,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007D" (the "Series 2007D 
Bonds"). For purposes of this opinion, capitalized terms used herein and not defined have the 
rneanings assigned to them in the Bond Purchase Agreement, dated August 26, 2007 between 
you, as representative of the Underwriters, and the City (the "Bond Purchase Agreement"). 

I have examined the documents referred to in the Bond Purchase Agreement and such 
other documents and records of the City and any other papers as I have deemed relevant and 
necessary as the basis of the opinions hereinafter set forth. Based upon the foregoing, I am of the 
opinion that: 

The City has been duly and validly created as a home-rule city existing under the laws of 
the State of Colorado, with full power and authority (a) to enter into and perform its obligations 
under the Bond Purchase Agreement, the Continuing Disclosure Undertaking, the Pricing 
Certificates, the Basic Airport Leases, the Intergovernmental Agreement and the Concession 
Agreements; and (b) to adopt and perform its obligations under the Ordinance and authorize, 
issue, sell and deliver the Series 2007D Bonds under the Ordinance. 



August 29,2007 
Page 2 

The officials of the City named in the Official Statement have been duly elected or 
appointed and are as of the date hereof legally qualified to serve in their respective positions. 

The Ordinance, which authorizes the issuance of the Series 2007D Bonds and authorizes 
or ratifies the execution of the Bond Purchase Agreement and the Continuing Disclosure 
Undertaking, has been duly adopted by, and the Basic Airport Leases, the Intergovernmental 
Agreement, the Pricing Certificates, the Bond Purchase Agreement and the Continuing 
Disclosure Undertaking have been duly authorized, executed and delivered by, the City, and 
assuming due authorization, execution and delivery by the other parties thereto, such instruments 
constitute valid and binding obligations of the City enforceable in accordance with their 
respective 'terms (except as may be limited by bankruptcy, insolvency and other laws affecting 
creditors' rights or remedies). 

To the best of my knowledge, the execution and delivery of the Ordinance, the Basic 
Airport Le:ases, the Intergovernmental Agreement, the Concession Agreements, the Bond 
Purchase Agreement and the Continuing Disclosure Undertaking by the City and compliance 
with the provisions thereof will not conflict with or constitute a breach or default under any 
applicable law, administrative regulation, court order or consent decree of Colorado or of the 
United States of America or of any department, division, agency or instrumentality of either or 
any ordinance, agreement, note, resolution, indenture or other instrument to which the City is a 
party or by which it is bound. 

All approvals, consents and orders of any governmental entity, authority, board, agency 
or commission having jurisdiction that would constitute conditions precedent to the performance 
by the City of its obligations under the Ordinance, the Pricing Certificates, the Series 2007D 
Bonds, the Basic Airport Leases, the Intergovernmental Agreement, the Concession Agreements, 
the Bond Purchase Agreement or the Continuing Disclosure Undertaking and that can reasonably 
be obtained at this time have been obtained. 

To the best of my knowledge, the use of the Airport complies with all applicable federal, 
State and local laws or ordinances (including rules and regulations) relating to zoning, building, 
the environment and safety. All permits, licenses or other requirements that are necessary for the 
operation of the Airport have been obtained. 

The City has title to or legal possession of the site for the Airport, together with such 
easements and rights of way as are necessary for access and utility service. 

Except as disclosed in the Official Statement, no legal proceedings of which the City has 
received written notice are pending or threatened: (a) contesting or affecting the validity or 
authority for the issuance of the Series 2007D Bonds or seeking to restrain or enjoin the issuance 
or delivery of the Series 2007D Bonds; (b) contesting or affecting the operation of the Airport or 
the validity or enforceability of the Ordinance, the Pricing Certificates, the Basic Airport Leases, 
the Intergovernmental Agreement, the Bond Purchase Agreement or the Continuing Disclosure 
Undertaking; (c) contesting or affecting the validity of the Concession Agreements, (d) seeking 
to restrain or enjoin the collection of revenues pledged under the Ordinance that, if determined 
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adversely to the City, would have a material impact on the City's collection of the income or 
revenues plledged under the Ordinance, or the pledge thereof; (e) contesting the completeness or 
accuracy of the Official Statement; or (i) contesting the power of the officials of the City or their 
authority with respect to the Ordinance, the Pricing Certificates, the Series 2007D Bonds, the 
Official Sta~tement, the Bond Purchase Agreement or the Continuing Disclosure Undertaking. 

With respect to the section entitled "LITIGATION" in the Official Statement, all 
information therein is complete and accurate. 

Based on my examination and the participation of the representatives of my office at 
conferences at which the Official Statement was discussed, I have no reason to believe that the 
Official Statement contains any untrue statement of a material fact or omits to state a material 
fact required to be stated therein or necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading (except for the Appendices thereto 
and the secstions entitled "BOND INSURANCE," "TAX MATTERS" and other financial and 
statistical information and data included in the Official Statement, as to which no opinion is 
expressed). 

Sincerely, 





PECK, SHAFFER & WILLIAMS LLP 

August 29,2007 

City and County of Denver 
City and County Building 
Denver, Clolorado 80202 

Goldman, Sachs & Co., 
as representative of the Underwriters 
for the Series 2007A-B Bonds 

85 Broad Street, 24th Floor 
New YorE;, New York 10004 

Re: City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Ailport System Revenue Bonds, Series 2007A-B 

Ladies and Gentlemen: 

We have acted as special counsel to the City and County of Denver, Colorado (the 
"City"), for and on behalf of its Department of Aviation (the   department":^, in connection with 
an Official1 Statement dated August 6, 2007 (the "Official Statement"), relating to $188,350,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007A" and $24,250,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007B" (collectively the "Series 
2007A-B Bonds") that are being delivered pursuant to a Bond Purchase Agreement dated 
August 1, 2007, between the City and Goldman, Sachs & Co., as representative of the 
Underwriters. All capitalized terms used herein and not defined shall have the meanings given 
them in th~e Official Statement. 

In our capacity as special counsel to the City in connection with the Official Statement, 
we have examined originals or copies, certified or otherwise identified as such to our 
satisfaction, of the documents delivered at the closing for the Series 2007A-B Bonds on the date 
hereof, and have relied on such documents without having independently verified the truth or 
accuracy of the matters contained therein. We have also reviewed and are relying upon the legal 
opinions delivered at such closing. 

While we have not verified and are not passing upon, and do not assume responsibility 
for, the accuracy, completeness or fairness of the statements in the Official Statement, we have 
participated in the preparation of the Official Statement. Such participation included, among 
other things, general discussions and inquiries concerning various legal and related subjects, and 
reviews of and reports on certain records, documents and proceedings. We also participated in 
conferences with representatives of the City and the Department, the City's independent Airport 

PECK, SHAFFER & WILLIAMS LLP AlTORNEYS AT LAW 
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Consultant, Bond Counsel, the City Attorney and the Financial Advisors at which the contents of 
the Officiill Statement were discussed and revised. In the course of such activities, no facts came 
to our attention that lead us to believe that the Official Statement (except for the financial 
statements and other financial and statistical data contained therein and in the Appendices 
thereto, and except for the material described in the next paragraph, all as to which we express 
no opinioin), contains any untrue statement of a material fact or omits to state any material fact 
riecessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading. 

Our review and participation were not intended to enable us to pass upon, and we express 
no opinion regarding, the information in the Official Statement under the captions "BOND 
INSURANCE" and "TAX MATTERS," the Appendices to the Official Statement or 
corresponding information contained elsewhere in the Official Statement. 

We call your attention to the fact that, as special counsel to the City in connection with 
the Official Statement, our responsib~lity to and representation of the City is limited to those 
specific matters as to which our attent~on was required for the purpose of rendering this opinion. 
Consequently, we express no opinion on matters not specifically addressed in this opinion, 
including, without limitation, the exemption of the interest on the Series 2007A-B Bonds from 
federal or state income taxation or the qualification of the Series 2007A-B Bonds for sale in any 
jurisdiction. 

Th~is letter is issued to and for the sole benefit of the addressees hereof and is issued for 
the sole purpose of the transaction specifically referred to herein. No person other than such 
addressees may rely upon this letter without our express prior written consent. This letter may 
riot be utilized by the addressees hereof for any other purpose whatsoever and may not be quoted 
by such addressees without our express prior written consent. We assume no obligation to 
review or supplement this letter subsequent to its date, whether by reason of a change in the 
current laws, by legislative or regulatory action, by judicial decision or for any other reason. 

Respectfully submitted, 



PECIK, SHAFFER & WILLIAMS LLP 

August 29,2007 

City and County of Denver 
City and County Building 
Denver, Colorado 80202 

Citi, 
as representative of the Underwriters 
for the Series 2007C Bonds 

390 Greenwich Street, 2"d Floor 
New York, New York 10013 

Re: City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds. Series 2007C 

Ladies and Gentlemen: 

We have acted as special counsel to the City and County of Denver, Colorado (the 
"City"), for and on behalf of its Department of Aviation (the Department"), in connection with 
an Official Statement dated August 6, 2007 (the "Official Statement"), relating to $34,635,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007C" (the "Series 2007C 
Bonds"), that are being delivered pursuant to a Bond Purchase Agreement dated August 1, 2007, 
between the City and Citi, as representative of the Underwriters. All capitalized terms used 
herein and not defined shall have the meanings given them in the Official Statement. 

11-1 our capacity as special counsel to the City in connection with the Official Statement, 
we have examined originals or copies, certified or otherwise identified as such to our 
satisfaction, of the documents delivered at the closing for the Series 2007C Bonds on the date 
hereof, and have relied on such documents without having independently verified the truth or 
accuracy of the matters contained therein. We have also reviewed and are relying upon the legal 
opinions delivered at such closing. 

While we have not verified and are not passing upon, and do not assume responsibility 
for, the accuracy, completeness or fairness of the statements in the Official Statement, we have 
participat-ed in the preparation of the Official Statement. Such participation included, among 
other things, general discussions and inquiries concerning various legal and related subjects, and 
reviews of and reports on certain records, documents and proceedings. We also participated in 
conferences with representatives of the City and the Department, the City's independent Airport 
Consultant, Bond Counsel, the City Attorney and the Financial Advisors at which the contents of 
the Official Statement were discussed and revised. In the course of such activities, no facts came 
to our attention that lead us to believe that the Official Statement (except for the financial 

PECK, SHAFFER & WILLIAMS LLP ATTORNEYS AT LAW 



PECK, SHAFFER & WILLIA.MS LLP 

City and County of Denver 
Citi, 

as representative of the Underwriters 
for the Series 2007C Bonds 

August 29,2007 
Page 2 

statements and other financial and statistical data contained therein and in the Appendices 
thereto, and except for the material described in the next paragraph, all as to which we express 
no opinion), contains any untrue statement of a material fact or omits to state any material fact 
necessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading. 

Our review and participation were not intended to enable us to pass upon, and we express 
no opinioln regarding, the information in the Official Statement under the captions "BOND 
1NSURANCE and "TAX MATTERS," the Appendices to the Official Statement or 
corresponding information contained elsewhere in the Official Statement. 

We call your attention to the h c t  that, as special counsel to the City in connection with 
the Official Statement, our responsibility to and representation of the City is limited to those 
specific matters as to which our attention was required for the purpose of rendering this opinion. 
Consequently, we express no opinion on matters not specifically addressed in this opinion, 
including, without limitation, the exemption of the interest on the Series 2007C Bonds from 
federal or state income taxation or the qualification of the Series 2007C Bonds for sale in any 
jurisdictialn. 

This letter is issued to and for the sole benefit of the addressees hereof and is issued for 
the sole purpose of the transaction specifically referred to herein. No person other than such 
 addressee,^ may rely upon this letter without our express prior written consent. This letter may 
not be utilized by the addressees hereof for any other purpose whatsoever and may not be quoted 
by such addressees without our express prior written consent. We assume no obligation to 
review or supplement this letter subsequent to its date, whether by reason of a change in the 
current laws, by legislative or regulatory action, by judicial decision or for any other reason. 

Respectfully submitted, 



PECK, SHAFFER & WILLIAMS LLP 

August 29,2007 

City and County of Denver 
City and County Building 
Denver, Colorado 80202 

Lehman B'rothers, 
as representative of the Underwriters 
for the Series 2007D Bonds 

399 Park Avenue, 1 6 ' ~  Floor 
New York:, New York 10022 

Re: City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007D 

Ladies anti Gentlemen: 

We have acted as special counsel to the City and County of Denver, Colorado (the 
"City"), for and on behalf of its Department of Aviation (the "Department"), in connection with 
an Official Statement dated August 20, 2007 (the "Official Statement"), relating to $147,815,000 
aggregate principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Departmeint of Aviation, Airport System Revenue Bonds, Series 2007D" (the "Series 2007D 
Bonds") that are being delivered pursuant to a Bond Purchase Agreement dated August 16,2007, 
between the City and Lehman Brothers, as representative of the Underwriters. All capitalized 
terms used herein and not defined shall have the meanings given them in the Official Statement. 

In our capacity as special cour~sel to the City in connection with the Official Statement, 
we have examined originals or copies, certified or otherwise identified as such to our 
satisfaction, of the documents delivered at the closing for the Series 2007D Bonds on the date 
hereof, and have relied on such documents without having independently verified the truth or 
accuracy of the matters contained therein. We have also reviewed and are relying upon the legal 
opinions delivered at such closing. 

While we have not verified and are not passing upon, and do not assume responsibility 
for, the accuracy, completeness or fairness of the statements in the Official Statement, we have 
participated in the preparation of the Official Statement. Such participation included, among 
other things, general discussions and inquiries concerning various legal and related subjects, and 
reviews of and reports on certain records, documents and proceedings. We also participated in 
conferences with representatives of the City and the Department, the City's independent Airport 
Consultant, Bond Counsel, the City Attorney and the Financial Advisors at which the contents of 
the Official Statement were discussed and revised. In the course of such activities, no facts came 
to our attention that lead us to believe that the Official Statement (except for the financial 

PECK, SHAFFER & WILLIAMS LLP ATTORNEYS AT LAW 
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statements and other financial and statistical data contained therein and in the Appendices 
thereto, arid except for the material described in the next paragraph, all as to which we express 
no opinion), contains any untrue statement of a material fact or omits to state any material fact 
necessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading. 

Our review and participation were not intended to enable us to pass upon, and we express 
no opinion regarding, the information in the Official Statement under the captions "BOND 
INSURANCE and "TAX MATTERS," the Appendices to the Official Statement or 
corresponlding information contained elsewhere in the Official Statement. 

Wle call your attention to the fact that, as special counsel to the City in connection with 
the Official Statement, our responsibility to and representation of the City is limited to those 
specific matters as to which our attention was required for the purpose of rendering this opinion. 
Consequently, we express no opinion on matters not specifically addressed in this opinion, 
including, without limitation, the exemption of the interest on the Series 2007D Bonds from 
federal or state income taxation or the qualification of the Series 2007D Bonds for sale in any 
jurisdictialn. 

This letter is issued to and for the sole benefit of the addressees hereof and is issued for 
the sole purpose of the transaction specifically referred to herein. No person other than such 
addressees may rely upon this letter without our express prior written consent. This letter may 
not be utilized by the addressees hereof for any other purpose whatsoever and may not be quoted 
by such addressees without our express prior written consent. We assume no obligation to 
review or supplement this letter subsequent to its date, whether by reason of a change in the 
current laws, by legislative or regulatory action, by judicial decision or for any other reason. 

Respectfully submitted, 

J- uLe(ccLY LLP 
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Sherman & Howard L.L.C. 

Goldman, Sachs & Co. 
as Syndicate Representative 
for Underwriters listed in the Bond Purchase Agreement 
85 Broad Street, 24th Floor 
New York, New York 10004 

AmORNEYS & COUNSELORS AT LAW 
633 SEVENTEENTH STREET, SUITE 3000 
DENVER, COLORADO 80202 
TELEPHONE: 303 297-2900 
FAX: 303 2984940 
OFFICES IN: COLORADO SPRINGS 
RENO . LAS VEGAS PHOENIX 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007A 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds. Series 2007B 

Ladies and Gentlemen: 

We have acted as co-underwriter's counsel to Goldman, Sachs & Co., acting as 
Syndicate Representative of the underwriting syndicate (collectively, the "Syndicate") in 
connection with your purchase on this date of the above captioned bonds (the "Bonds") pursuant 
to a Bond jPurchase Agreement dated August 1, 2007 (the Agreement"), between the City and 
County of ]Denver, Colorado, for and on behalf of its Department of Aviation (the "City") and 
you. Capitalized terms not otherwise defined herein shall have the meanings assigned to them in 
the Agreement. 

The scope of our engagement has been limited as described in this letter. In our 
capacity as co-underwriters' counsel to the Syndicate, we have reviewed the Official Statement 
prepared on behalf of the City by its special counsel and we have provided legal advice to the 
Syndicate in performing its due diligence investigation about the City and the Airport System, 
other obligated persons, the security for the Bonds and in satisfying its obligations with respect 
to continuiing disclosure provisions of Rule 1 5 ~ 2 -  12(b)(5) promulgated by the Securities and 
Exchange (:ommission under the Securities Exchange Act of 1934, as amended (the "Rule"). In 
the course of our engagement, we have examined such law as we deemed relevant and necessary 
as a basis for this letter and originals or copies, certified or otherwise identified to our 
satisfaction, of records, documents, agreements, certificates and opinions relating to the Bonds or 
to the transactions contemplated by the Official Statement relating to the Bonds, dated August 6, 
2007 (the "Official Statement") and have relied on the statements of fact and opinions contained 
therein without independently verifjring the truth or accuracy of such statements and opinions. 
We have participated in conferences and consulted with officials and representatives of the City 
and the Airport System, the City's independent certified public accountants, its Financial 
Consultants', its independent Airport Consultant, bond counsel, special counsel to the City, the 
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City Attorney, and representatives of the Syndicate concerning the preparaition of the Official 
Statement. Our procedures followed in providing legal advice to the Syndicate in connection 
with obtaining and reviewing the: Official Statement included certain inquiries and investigations. 

Pursuant to federal securities laws, the City, acting through its City Council, is 
responsible for the statements contained in the Official Statement. Conseque~titly, we cannot and 
do not assume responsibility for or pass upon the accuracy, completeness, lor fairness of such 
statements. Subject to the foregoing, our work in connection with this matter did not disclose 
any information that caused the attorneys in our firm rendering legal servictr:~ on this matter to 
believe that the Official Statement, as of its date and as of the date hercr:of (except for the 
financial statements of the Airport System, the Report of the Airport Consultant, engineering, 
demographic, economic, financial or statistical data, any statements of trends, forecasts, 
estimates, projections and assumptions, any expressions of opinion, information concerning the 
Bond Insurance Policy and the: Bond Insurer, information concerning The Depository Trust 
Company and its procedures, contained in the Official Statement and its Appendices, as to which 
we express no view) included or includes any untrue statement of a material fact or omitted or 
omits a material fact required to be stated therein or necessary in order to make the statements in 
the Official Statement, in light of the circumstances under which the:!, were made, not 
misleading. 

In addition to the foregoing, we are of the opinion that the Bonds are exempt from 
the registration requirements of the Securities Act of 1933, as amended. We expressly disclaim 
any responsibility for rendering (an opinion on any security other than the Bortds. Further, we are 
of the opinion that the Ordinance is exempt from qualification under the Trust Indenture Act of 
1939, as amended. 

The Continuing 1)isclosure Undertaking, together with the Official Statement and 
the Ordinance, provide a reasonable basis for your determination pursuant to the Rule, that the 
City and all other Obligated Persons, as defined in the Rule, for whom financial or operating data 
is presented in the Official Statement, have undertaken for the benefit of the owners of the Bonds 
to provide the information required by the Rule at the times and in the manner required by the 
Rule. 

We assume no obligation to advise you of any changes in the foregoing 
subsequent to the delivery of this letter. This letter is prepared solely for your use in connection 
with the Syndicate's initial purchase of the Bonds pursuant to the Agreement and may not be 
relied upon by you or related upon by any other party for any other purpose (other than its 
inclusion in the closing transcript for the Bonds) without the prior written consent of this firm. 

Very truly yours, 



c. 

Traurig 

August 29,2007 

Goldman, Sachs & Co. 
as Syndica~te Representative 
for Undenvriters listed in the Bond Pur'chase Agreement 
85 Broad Street, 24th Floor 
New York, New York 10004 

City and County of Denver, Colorado, 
for and on behalf (of its Department of Aviation 
Airport System Revenue Bonds, Series 2007A 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007B 

Ladies ancl Gentlemen: 

We have acted as co-underwriter's counsel to Goldman, Sachs & Co., 
acting as Syndicate Representative of the underwriting syndicate (collectively, the 
"Syndicate") in connection with your purchase on this date of the above captioned bonds 
(the "Bonds") pursuant to a Bond Purchase Agreement dated August 1, 2007 (the 
"Agreeme:ntV), between the City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation (the "City") and you. Capitalized terms not otherwise defined 
herein shall1 have the meanings assigned to them in the Agreement. 

The scope of our engagement has been limited as described in this letter. 
In our capacity as co-underwriters' c:ounsel to the Syndicate, we have reviewed the 
Official Statement prepared on behalf' of the City by its special counsel and we have 
provided llegal advice to the Syndicate in performing its due diligence investigation about 
the City and the Airport System, other obligated persons, the security for the Bonds and 
in satisfying its obligations with respect to continuing disclosure provisions of Rule 1 5 ~ 2 -  
12(b)(5) promulgated by the Securities and Exchange Commission under the Securities 
Exchange Act of 1934, as amended (the "Rule"). In the course of our engagement, we 
have examined such law as we deemed relevant and necessary as a basis for this letter 
and originals or copies, certified or otherwise identified to our satisfaction., of records, 
documents, agreements, certificates and opinions relating to the Bonds or to the 
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transactioris contemplated by the Official Statement relating to the Bonds, dated August 
6, 2007 (the "Official Statement") and have relied on the statements of fact and opinions 
contained therein without independently verifying the truth or accuracy of such 
statements and opinions. We have participated in conferences and consulted with 
officials a:nd representatives of the City and the Airport System, the City's independent 
certified public accountants, its Financial Consultants, its independent Airport 
Consultant, bond counsel, special counsel to the City, the City Attorney, and 
representatives of the Syndicate concerning the preparation of the Official Statement. 
Our procedures followed in providing legal advice to the Syndicate in connection with 
obtaining and reviewing the Official Statement included certain inquiries and 
investigations. 

Pursuant to federal securities laws, the City, acting through its City 
Council, is responsible for the statements contained in the Official Statement. 
Consequently, we cannot and do not assume responsibility for or pass upon the accuracy, 
completeness, or fairness of such statements. Subject to the foregoing, our work in 
connectiori with this matter did not disclose any information that caused the attorneys in 
our firm rendering legal services on this matter to believe that the Official Statement, as 
of its date and as of the date hereof (except for the financial statements of the Airport 
System, the Report of the Airport C:onsultant, engineering, demographic, economic, 
financial or statistical data, any statements of trends, forecasts, estimates, projections and 
assumptioins, any expressions of opinion, information concerning the Bond Insurance 
Policies and the Bond Insurers, information concerning The Depository Trust Company 
and its procedures, contained in the Official Statement and its Appendices, as to which 
we express no view) included or includes any untrue statement of a material fact or 
omitted or omits a material fact required to be stated therein or necessary in order to 
make the statements in the Official Statement, in light of the circumstances under which 
they were made, not misleading. 

In addition to the foregoing, we are of the opinion that the Bonds are 
exempt from the registration requirements of the Securities Act of 1933, as amended. We 
expressly (disclaim any responsibility for rendering an opinion on any security other than 
the Bonds.. Further, we are of the opinion that the Ordinance is exempt from qualification 
under the 'mrust Indenture Act of 1939, as amended. 

The Continuing Disclosure Undertaking, together with the Official 
Statement and the Ordinance, provide a reasonable basis for your determination pursuant 
to the Rule, that the City and all other Obligated Persons, as defined in the Rule, for 
whom financial or operating data is presented in the Official Statement, have undertaken 
for the benefit of the owners of the Bonds to provide the information required by the Rule 
at the times and in the manner required by the Rule. 

We assume no obligation to advise you of any changes in the foregoing 
subsequent to the delivery of this letter. This letter is prepared solely for your use in 
connection with the Syndicate's initial purchase of the Bonds pursuant to the Agreement 
and may .not be relied upon by you or relied upon by any other party for any other 
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purpose (other than its inclusion in the closing transcript for the Bonds) without the prior 
written consent of this firm. 

DEN 96297057~1 8/27/2007 



August 29,2007 

Sherman & Howard L.L.C. 

Citi 
as Syndicate Representative 
for Undemniters listed in the Bond Purchase Agreement 
390 Greenwich Street, 2nd Floor 
New York, New York 10013 

ATTORNEYS & COUNSELORS AT LAW 
633 SEVENTEENTH STREET, SUITE 3000 
DENVER, COLORADO 80202 
TELEPHONE: 303 297-2900 
FAX: 303 2980940 
OFFICES IN: COLORADO SPRINGS 
RENO LAS VEGAS . PHOENIX 

City and C:ounty of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007C 

Ladies and Gentlemen: 

We have acted as co-underwriter's counsel to Citi, acting as Syndicate 
Representative of the underwriting syndicate (collectively, the "Syndicate") in connection with 
your purchiase on this date of the above captioned bonds (the "Bonds") pursuant to a Bond 
Purchase Agreement dated August 1, 2007 (the Agreement"), between the City and County of 
Denver, Clolorado, for and on behalf of its Department of Aviation (the "City") and you. 
Capitalizedl terms not otherwise defined herein shall have the meanings assigned to them in the 
Agreement. 

The scope of our engagement has been limited as described in this letter. In our 
capacity as co-underwriters' counsel to the Syndicate, we have reviewed the Official Statement 
prepared om behalf of the City by its special counsel and we have provided legal advice to the 
Syndicate i~n performing its due diligence investigation about the City and the Airport System, 
other obligated persons, the security for the Bonds and in satisfying its obligations with respect 
to continuing disclosure provisions of Rule 15~2-12(b)(5) promulgated by the Securities and 
Exchange Commission under the Securities Exchange Act of 1934, as amended (the "Rule"). In 
the course (of our engagement, we have examined such law as we deemed relevant and necessary 
as a basis for this letter and originals or copies, certified or otherwise identified to our 
 satisfaction^, of records, documents, agreements, certificates and opinions relating to the Bonds or 
to the transactions contemplated by the Official Statement relating to the Bonds, dated August 6, 
2007 (the '"Official Statement") and have relied on the statements of fact and opinions contained 
therein without independently verifying the truth or accuracy of such statements and opinions. 
We have ~(articipated in conferences and consulted with officials and representatives of the City 
and the Airport System, the City's independent certified public accountants, its Financial 
Consultants, its independent Airport Consultant, bond counsel, special counsel to the City, the 
City Attorney, and representatives of the Syndicate concerning the preparation of the Official 
Statement. Our procedures followed in providing legal advice to the Syndicate in connection 
with obtaining and reviewing the Official Statement included certain inquiries and investigations. 
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Pursuant to federal securities laws, the City, acting through its City Council, is 
responsible for the statements contained in the Official Statement. Consequently, we cannot and 
do not assume responsibility for or pass upon the accuracy, completeness, lor fairness of such 
statements. Subject to the foregoing, our work in connection with this matter did not disclose 
any information that caused the attorneys in our firm rendering legal services on this matter to 
believe that the Official Statement, as of its date and as of the date hereof (except for the 
financial statements of the Airport System, the Report of the Airport Consultant, engineering, 
demographic, economic, financial or statistical data, any statements of trends, forecasts, 
estimates, projections and assumptions, any expressions of opinion, information concerning the 
Bond Insuirance Policy and the Bond Insurer, information concerning The Depository Trust 
Company a.nd its procedures, contained in the Official Statement and its Appendices, as to which 
we express no view) included or includes any untrue statement of a material fact or omitted or 
omits a material fact required to be stated therein or necessary in order to make the statements in 
the Official Statement, in light of the circumstances under which they were made, not 
misleading 

In addition to the foregoing, we are of the opinion that the Bonds are exempt from 
the registration requirements of the Securities Act of 1933, as amended. We expressly disclaim 
any responsibility for rendering an opinion on any security other than the Bonds. Further, we are 
of the opinion that the Ordinance is exempt fiom qualification under the Trust Indenture Act of 
1939, as amended. 

The Continuing Disclosure Undertaking, together with the Official Statement and 
the Ordinance, provide a reasonable basis for your determination pursuant to the Rule, that the 
City and all1 other Obligated Persons, as defined in the Rule, for whom financial or operating data 
is presented in the Official Statement, have undertaken for the benefit of the owners of the Bonds 
to provide the information required by the Rule at the times and in the manner required by the 
Rule. 

We assume no obligation to advise you of any changes in the foregoing 
subsequent to the delivery of this letter. This letter is prepared solely for your use in connection 
with the Syndicate's initial purchase of the Bonds pursuant to the Agreement and may not be 
relied upon by you or related upon by any other party for any other purpose (other than its 
inclusion in the closing transcript for the Bonds) without the prior written consent of this firm. 

Very truly yours, 



u 

Traurig 

August 29,2007 

Citigroup Global Markets Inc. 
as Syndica.te Representative 
for Underwriters listed in the Bond Purchase Agreement 
390 Greenwich Street, 2nd Floor 
New York, New York 1001 3 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds. Series 2007C 

Ladies andl Gentlemen: 

We have acted as co-underwriter's counsel to Citigroup Global Markets 
Inc., acting as Syndicate Representative of the underwriting syndicate (collectively, the 
"Syndicate:") in connection with your purchase on this date of the above captioned bonds 
(the "Bonds") pursuant to a Bond Purchase Agreement dated August 1, 2007 (the 
"Agreeme~nt"), between the City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation (the "City") and you. Capitalized terns not othenvise defined 
herein shall have the meanings assigned to them in the Agreement. 

The scope of our engagement has been limited as described in this letter. 
In our capacity as co-underwriters' counsel to the Syndicate, we have reviewed the 
Official Statement prepared on behalf' of the City by its special counsel and we have 
provided legal advice to the Syndicate in performing its due diligence investigation about 
the City and the Airport System, other obligated persons, the security for the Bonds and 
in satisfying its obligations with respect to continuing disclosure provisions of Rule 15c2- 
12(b)(5) promulgated by the Securities and Exchange Commission under the Securities 
Exchange Act of 1934, as amended (the "Rule"). In the course of our engagement, we 
have examined such law as we deemed relevant and necessary as a basis for this letter 
and originals or copies, certified or otherwise identified to our satisfaction, of records, 
documentsl, agreements, certificates and opinions relating to the Bonds or to the 
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transactions contemplated by the Official Statement relating to the Bonds, dated August 
6, 2007 (the "Official Statement") and have relied on the statements of fact and opinions 
contained therein without independently verifying the truth or accuracy of such 
statements and opinions. We have participated in conferences and consulted with 
officials aind representatives of the City and the Airport System, the City's independent 
certified public accountants, its Financial Consultants, its independent Airport 
Consultanl;, bond counsel, special counsel to the City, the City Attorney, and 
representatives of the Syndicate concerning the preparation of the Official Statement. 
Our proce~dures followed in providing legal advice to the Syndicate in connection with 
obtaining and reviewing the Official Statement included certain inquiries and 
investigations. 

Pursuant to federal securities laws, the City, acting through its City 
Council, is responsible for the statements contained in the Official Statement. 
Consequently, we cannot and do not assume responsibility for or pass upon the accuracy, 
completenless, or fairness of such statements. Subject to the foregoing, our work in 
connectior~ with this matter did not disclose any information that caused the attorneys in 
our firm rendering legal services on this matter to believe that the Official Statement, as 
of its date and as of the date hereof (except for the financial statements of the Airport 
System, the Report of the Airport C)onsultant, engineering, demographic, economic, 
financial or statistical data, any statements of trends, forecasts, estimates, projections and 
assumptions, any expressions of opinion, information concerning the Bond Insurance 
Policy and the Bond Insurer, information concerning The Depository Trust Company and 
its procedures, contained in the Official Statement and its Appendices, as to which we 
express no view) included or includes any untrue statement of a material fact or omitted 
or omits a material fact required to be stated therein or necessary in order to make the 
statements in the Official Statement, in light of the circumstances under which they were 
made, not misleading. 

In addition to the foregoing, we are of the opinion that the Bonds are 
exempt from the registration requirements of the Securities Act of 1933, as amended. We 
expressly tlisclaim any responsibility for rendering an opinion on any security other than 
the Bonds. Further, we are of the opinion that the Ordinance is exempt from qualification 
under the :rmst Indenture Act of 1939, as amended. 

The Continuing Disclosure Undertaking, together with the Official 
Statement and the Ordinance, provide a reasonable basis for your determination pursuant 
to the Rule, that the City and all other Obligated Persons, as defined in the Rule, for 
whom financial or operating data is presented in the Official Statement, have undertaken 
for the ben.efit of the owners of the Bonds to provide the information required by the Rule 
at the times and in the manner required by the Rule. 

We assume no obligation to advise you of any changes in the foregoing 
subsequent to the delivery of this letter. This letter is prepared solely for your use in 
connection with the Syndicate's initial purchase of the Bonds pursuant to the Agreement 
and may not be relied upon by you or relied upon by any other party far any other 
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purpose (other than its inclusion in the closing transcript for the Bonds) without the prior 
written consent of this firm. 

Very truly yours, 

DEN 96297058~1 8/27/2007 



August 29,2007 

Sherman & Howard L.L.C. 

Lehman Brothers 
as Syndicate Representative 
for Undemniters listed in the Bond Purchase Agreement 
399 Park A.venue, 16th Floor 
New York, New York 10022 

ATI'ORNEYS & COUNSELORS AT LAW 
633 SEVENTEENTH STREEI, SUITE 3000 
DENVER, COLORADO 80202 
TELEPHONE: 303 297-2900 
FAX: 303 2980940 
OFFICES IN: COLORADO SPRINGS 
RENO LAS VEGAS PHOENIX 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds. Series 2007D 

Ladies and Gentlemen: 

We have acted as co-underwriter's counsel to Lehman Brothers, acting as 
Syndicate Representative of the underwriting syndicate (collectively, the "Syndicate") in 
connection with your purchase on this date of the above captioned bonds (the "Bonds") pursuant 
to a Bond .Purchase Agreement dated August 16, 2007 (the Agreement"), between the City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation (the "City") and 
you. Capitalized terms not otherwise defined herein shall have the meanings assigned to them in 
the Agreement. 

The scope of our engagement has been limited as described in this letter. In our 
capacity as co-underwriters' counsel to the Syndicate, we have reviewed the Official Statement 
prepared 011 behalf of the City by its special counsel and we have provided legal advice to the 
Syndicate in performing its due diligence investigation about the City and the Airport System, 
other obligated persons, the security for the Bonds and in satisfying its obligations with respect 
to continuing disclosure provisions of Rule 15c2-12(b)(5) promulgated by the Securities and 
Exchange Commission under the Securities Exchange Act of 1934, as amended (the "Rule"). In 
the course of our engagement, we have examined such law as we deemed relevant and necessary 
as a basis for this letter and originals or copies, certified or otherwise identified to our 
satisfaction, of records, documents, agreements, certificates and opinions relating to the Bonds or 
to the transactions contemplated by the Official Statement relating to the Bonds, dated 
August 20, 2007 (the "Official Statement") and have relied on the statements of fact and 
opinions contained therein without independently verifying the truth or accuracy of such 
statements and opinions. We have participated in conferences and consulted with officials and 
representatives of the City and the Airport System, the City's independent certified public 
accountant:;, its Financial Consultants, its independent Airport Consultant, bond counsel, special 
counsel to the City, the City Attorney, and representatives of the Syndicate concerning the 
preparation of the Official Statement. Our procedures followed in providing legal advice to the 
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Syndicate :in connection with obtaining and reviewing the Official Statement included certain 
inquiries arid investigations. 

Pursuant to federal securities laws, the City, acting through its City Council, is 
responsible for the statements contained in the Official Statement. Consequently, we cannot and 
do not assume responsibility for or pass upon the accuracy, completeness, or fairness of such 
statements. Subject to the foregoing, our work in connection with this matter did not disclose 
any information that caused the attorneys in our firm rendering legal services on this matter to 
believe thalt the Official Statement, as of its date and as of the date hereof (except for the 
financial statements of the Airport System, the Report of the Airport Consultant, engineering, 
demographic, economic, financial or statistical data, any statements of trends, forecasts, 
estimates, ]projections and assumptions, any expressions of opinion, information concerning the 
Bond Insurance Policy and the Bond Insurer, information concerning The Depository Trust 
Company and its procedures, contained in the Official Statement and its Appendices, as to which 
we express no view) included or includes any untrue statement of a material fact or omitted or 
omits a material fact required to be stated therein or necessary in order to make the statements in 
the Official Statement, in light of the circumstances under which they were made, not 
misleading. 

In addition to the foregoing, we are of the opinion that the Bonds are exempt from 
the registration requirements of the Securities Act of 1933, as amended. We expressly disclaim 
any responsibility for rendering an opinion on any security other than the Bonds. Further, we are 
of the opinion that the Ordinance is exempt from qualification under the Trust Indenture Act of 
1939, as amended. 

The Continuing Disclosure Undertaking, together with the Official Statement and 
the Ordinaince, provide a reasonable basis for your determination pursuant to the Rule, that the 
City and all other Obligated Persons, as defined in the Rule, for whom financial or operating data 
is presented in the Official Statement, have undertaken for the benefit of the owners of the Bonds 
to provide the information required by the Rule at the times and in the manner required by the 
Rule. 

We assume no obligation to advise you of any changes in the foregoing 
subsequent to the delivery of this letter. This letter is prepared solely for your use in connection 
with the Syndicate's initial purchase of the Bonds pursuant to the Agreement and may not be 
relied upon by you or related upon by any other party for any other purpose (other than its 
inclusion in the closing transcript for the Bonds) without the prior written consent of this firm. 

Very truly yours, 



Green bera 
Y 

Traurig 

August 29., 2007 

Lehman Brothers Inc. 
as Syndicate Representative 
for Undenvriters listed in the Bond Purchase Agreement 
399 Park Avenue, 1 6th   lo or 
New York, New York 10022 

City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation 
Airport System Revenue Bonds, Series 2007D 

Ladies andl Gentlemen: 

We have acted as co-underwriter's counsel to Lehrnan Brothers Inc.. 
acting as Syndicate Representative of the underwriting syndicate (collectively, the 
"Syndicate") in connection with your purchase on this date of the above captioned bonds 
(the "Bonlds") pursuant to a Bond Purchase Agreement dated August 16, 2007 (the 
"Agreemeint"), between the City and County of Denver, Colorado, for and on behalf of its 
Departmerit of Aviation (the "City") and you. Capitalized terms not otherwise defined 
herein shall1 have the meanings assigned to them in the Agreement. 

The scope of our engagement has been limited as described in this letter. 
In our capacity as co-underwriters' counsel to the Syndicate, we have reviewed the 
Official Statement prepared on behalf of the City by its special counsel and we have 
provided legal advice to the Syndicate in performing its due diligence investigation about 
the City and the Airport System, other obligated persons, the security for the Bonds and 
in satisfying its obligations with respect to continuing disclosure provisions of Rule 15c2- 
12(b)(5) promulgated by the Securities and Exchange Commission under the Securities 
Exchange Act of 1934, as amended (the "Rule"). In the course of our engagement, we 
have examined such law as we deemed relevant and necessary as a basis for this letter 
and originals or copies, certified or otherwise identified to our satisfaction. of records, 
documents;, agreements, certificates and opinions relating to the Bonds or to the 
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transaction~s contemplated by the Official Statement relating to the Bonds, dated August 
20, 2007 (the "Official Statement") and have relied on the statements of fact and opinions 
contained therein without independently verifying the truth or accuracy of such 
statements and opinions. We have participated in conferences and consulted with 
officials and representatives of the City and the Airport System, the City's independent 
certified ]public accountants, its Financial Consultants, its independent Airport 
Consultant, bond counsel, special counsel to the City, the City Attorney, and 
representatives of the Syndicate concerning the preparation of the Official Statement. 
Our procedures followed in providing legal advice to the Syndicate in connection with 
obtaining and reviewing the Official Statement included certain inquiries and 
investigations. 

Pursuant to federal securities laws, the City, acting through its City 
Council, :is responsible for the statements contained in the Official Statement. 
Consequently, we cannot and do not assume responsibility for or pass upon the accuracy, 
completen~:ss, or fairness of such statements. Subject to the foregoing, our work in 
connectionl with this matter did not disclose any information that caused the attorneys in 
our firm rendering legal services on this matter to believe that the Official Statement, as 
of its date and as of the date hereof (except for the financial statements of the Airport 
System, the Report of the Airport Consultant, engineering, demographic,, economic, 
financial or statistical data, any statements of trends, forecasts, estimates, prqjections and 
assumptions, any expressions of opinion, information concerning the Bond Insurance 
Policy and the Bond Insurer, information concerning The Depository Trust Company and 
its procedures, contained in the Official Statement and its Appendices, as to which we 
express no view) included or includes any untrue statement of a material fact or omitted 
or omits a material fact required to be stated therein or necessary in order .to make the 
statements in the Official Statement, in light of the circumstances under which they were 
made, not :misleading. 

In addition to the foregoing, we are of the opinion that the Bonds are 
exempt from the registration requirements of the Securities Act of 1933, as amended. We 
expressly tlisclaim any responsibility for rendering an opinion on any security other than 
the Bonds. Further, we are of the opinion that the Ordinance is exempt from qualification 
under the :rrust Indenture Act of 1939, as amended. 

The Continuing Disclosure Undertaking, together with t.he Official 
Statement and the Ordinance, provide a reasonable basis for your determination pursuant 
to the Rule, that the City and all other Obligated Persons, as defined in the Rule, for 
whom financial or operating data is presented in the Official Statement, have undertaken 
for the benefit of the owners of the Bonds to provide the information required by the Rule 
at the times and in the manner required by the Rule. 

We assume no obligation to advise you of any changes in the foregoing 
subsequent to the delivery of this letter. This letter is prepared solely for your use in 
 connection^ with the Syndicate's initial purchase of the Bonds pursuant to the Agreement 
and may not be relied upon by you or relied upon by any other party fclr any other 
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purpose (other than its inclusion in the closing transcript for the Bonds) without the prior 
written consent of this firm. 

Very truly your 

M&@W 

DEN 96297059~1 8/27/2007 
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August 29,2007 

City and County of Denver 
144 West Clolfax Avenue 
Denver, Colorado 80202 

Goldman, Sachs & Co. 
85 Broad Street, 24th Floor 
New York, :New York 10004 

$1 88,350,000 
City and County of Denver 

For and on Behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2007A 

Ladies and Gentlemen: 

I am Deputy General Counsel of the MBIA Insurance Corporation, a New York corporation (the 
"Corporation"), and have acted as counsel to the Corporation in connection with the issuance of 
Financial Guaranty Insurance Policy No. 5001 80 (the "Policy") relating to $188,350,000 City 
and County of Denver, For and on Behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007A. 

In so acting, I have examined a copy of the Policy and such other relevant documents as I have 
deemed necessary. 

Based upon the foregoing, I am of the following opinion: 

1. The Corporation is a stock insurance corporation, duly incorporated and validly existing 
under the laws of the State of New York and is licensed and authorized to issue the Policy 
under the laws of the State of New York. 

MBIA Insurance Corporation . 113 Kin(:] Street Armonk. NY !0504 +I 914 273 4545 www.rnbia.com 
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2. The Policy has been duly executed and is a valid and binding obligation of the Corporation 
enforceable in accordance with its terms except that the enforcement of .the Policy may be 
limited by laws relating to bankruptcy, insolvency, reorganization, moratorium, receivership and 
other similar laws affecting creditors' rights generally and by general principles of equity 
(regardless of whether such enforceability is considered in a proceeding in equity or at law). 

Very truly yours, 

Daniel McManus 
Deputy General Counsel 



L m b i a  
W I S D O M  I N  A C T I O N s m  

CERTIFICATE OF MBIA INSURANCE CORPORATION 

I, Stephanie Taylor Ciavarello, Assistant Secretary of MBIA Insurance Corporation, do 
hereby certify that the information concerning MBIA Insurance Corporation and its policies as 
set forth in the Official Statement, dated August 6, 2007 under the captions "Bond Insurance: 
Series 2007A Bonds and Series 2007C Bonds" and "Appendix I: Specimen of the MBIA 
Policy", regarding $188,350,000 City and County of Denver, For and on Behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007A and $34,635,000 City 
and County of Denver, For and on Behalf of its Department of Aviation, Airport System 
Revenue Elonds, Series 2007C, is accurate. 

IN WITNESS WHEREOF, I hereunto set my hand and deliver this Certificate on this 
29th day of August, 2007. 



Ambac Assurance Corporation 
One State Street Plaza 
NewYork, NY 10004 
212.668.0340 Fax: 212.509.9190 

A mcmber ofthe Ambac Financial Croup, Inc. 

August 29,2007 

City and County of Denver First Albany Capital Inc. 
144 West Colfax Avenue 29 North Wacker Drive 
Denver, CO 80202 Chicago, IL 60606 

Goldman, Sachs & Co., Hogan & Hartson, L.L.P. 
as Representative of the Underwriters 1200 Seventeenth Street 

Ambac 85 Broad Street Denver, co 80202 
New York, NY 10004 

Bookhardt & O'Toole 
1675 Broadway 
Denver, CO 80202 

Ladies and Gentlemen: 

This opinion has been requested of the undersigned, a Vice President and an Assistant 
General Counsel of Ambac Assurance Corporation, a Wisconsin stock insurance 
corporation ("Ambac Assurance"), in connection with the issuance by Ambac Assurance of 
a certain Financial Guaranty Insurance Policy, effective as of the date hereof (the "Policy"), 
insuring $24,250,000 in aggregate principal amount of City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation (the "Obligor"), Airport System 
Revenue Bonds, Series 2007B, dated their date of delivery (the "Obligations"). 

In connection with my opinion herein, I have examined the Policy and such statutes, 
documents and proceedings as I have considered necessary or appropriate under the 
circumstances to render the following opinion, including, without limiting the generality of 
the foregoing, certain statements contained in the Official Statement of the Obligor dated 
August 6, 2007 relating to the Obligations (the "Official Statement") under the headings 
"BOND INSURANCE, - Series 2007B Bonds" and "APPENDIX J - SPECIMEN OF THE 
AMBAC ASSURANCE POLICY". 

Based upon the foregoing and having regard to legal considerations I deem relevant, I am 
of the opinion that: 

1. Ambac Assurance is a stock insurance corporation duly organized and validly 
existing under the laws of the State of Wisconsin and duly qualified to conduct an 
insurance business in the State of Colorado. 

2. Ambac Assurance has full corporate power and authority to execute and deliver the 
Policy, and the Policy has been duly authorized, executed and delivered by Ambac 
Assurance and constitutes a legal, valid and binding obligation of Ambac 
Assurance enforceable in accordance with its terms, except 1.0 the extent that the 
enforceability (but not the validity) of such obligation ma!, be limited by any 
applicable bankruptcy, insolvency, liquidation, rehabilitation or other similar law 
or enactment now or hereafter enacted affecting the enfor~cement of creditors' 
rights. 



3. The execution and delivery by Ambac Assurance of the Policy will not, and the 
consummation of the transactions contemplated thereby ant1 the satisfaction of the 
terms thereof will not, conflict with or result in a breach of any of the terms, 
conditions or provisions of the Certificate of Authority, Articles of Incorporation or 
By-Laws of Ambac Assurance, or any restriction contained in any contract, 
agreement or instrument to which Ambac Assurance is a party or by which it is 
bound or coristitute a default under any of the foregoing. 

Ambac 
4. Proceedings legally required for the issuance of the Po1ic:y have been taken by 

Ambac Assurance and licenses, orders, consents or other authorizations or 
approvals of any governmental boards or bodies legally required for the 
enforceability of the Policy have been obtained; any proceedings not taken and any 
licenses, authorizations or approvals not obtained are not material to the 
enforceability of the Policy. 

5. The statements contained in the Official Statement under the heading "BOND 
INSURANCE - Series 2007B Bonds", insofar as such statements constitute 
summaries of the matters referred to therein, accurately reflect and fairly present 
the information purported to be shown and, insofar as such statements describe 
Ambac Financial Group, Inc. (the "Company") and Ambac: Assurance, fairly and 
accurately describe the Company and Ambac Assurance as of the date of the 
Official Statement. 

6. The form of the Policy contained in the Official Statement under the heading 
"APPENDIX J -. SPECIMEN OF THE AMBAC ASSURANCE POLICY" is a 
true and complete copy of the form of the Policy. 

The opinions expressed herein are solely for your benefit, and may not be relied upon by 
any other person. 

Very truly yours, 

Nicholas A. Concilio 
Vice President and 
Assistant General Counsel 
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City and County of Denver 
144 West Cjolfax Avenue 
Denver, Colorado 80202 

Citigroup Global Markets, Inc. 
1625 Broadway, 3rd Floor 
Denver, Colorado 80202 

$34,635,000 
City and County of Denver 

For and on Behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2007C 

Ladies and Gentlemen: 

I am Deputy General Counsel of the MBIA Insurance Corporation, a New York corporation (the 
"Corporation"), and have acted as counsel to the Corporation in connection with the issuance of 
Financial Guaranty Insurance Policy No. 500190 (the "Policy") relating to $34,635,000 City and 
County of Denver, For and on Behalf of its Department of Aviation, Airport System Revenue 
Bonds, Series 2007C. 

In so acting, I have examined a copy of the Policy and such other relevant documents as I have 
deemed necessary. 

Based upon the foregoing, I am of the following opinion: 

1. The Corporation is a stock insurance corporation, duly incorporated and validly existing 
under .the laws of the State of New York and is licensed and authorized to issue the Policy 
under ithe laws of the State of New York. 

MBlIA Insurance Corporation 113 K~nc] Street . Armonk, N Y  10504 . +1 914 273 4545 www.rnb~a.corn 
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2. The Policy has been duly executed and is a valid and binding obligation of the Corporation 
enforceable in accordance with its terms except that the enforcement of the Policy may be 
limited by laws relating to bankruptcy, insolvency, reorganization, moratorium, receivership and 
other similar laws affecting creditors' rights generally and by general principles of equity 
(regardless of whether such enforceability is considered in a proceeding in equity or at law). 

Very truly yours, 

Daniel McManus 
Deputy General Counsel 
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City and Colunty of Denver 
144 West Colfax Avenue 
Denver, Collorado 80202 

Lehman Brothers 
399 Park Avenue, 1 6th   lo or 
New York, New York 10022 

$147,815,000 
City and County of Denver 

For and on Behalf of its Department of Aviation 
Airport System Revenue Bonds 

Series 2007D 

Ladies and (Gentlemen: 

I am Deputy General Counsel of the MBIA Insurance Corporation, a New York corporation (the 
"Corporation"), and have acted as counsel to the Corporation in connection with the issuance of 
Financial Guaranty Insurance Policy No. 500870 (the "Policy") relating to $147,8 15,000 City 
and County of Denver, For and on Behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007D. 

In so acting, I have examined a copy of the Policy and such other relevant documents as I have 
deemed necessary. 

Based upon the foregoing, I am of the following opinion: 

1. The Corporation is a stock insurance corporation, duly incorporated and validly existing 
under the laws of the State of New York and is licensed and authorized to issue the Policy 
under .the laws of the State of New York. 

klBllA Insurance Corporation 113 KIPIJ Street ) l rmonk,  NY  10504 . +1 914 273 4545 www.mb~a.com 
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2. The Policy has been duly executed and is a valid and binding obligation of the Corporation 
enforceable in accordance with its terms except that the enforcement of the Policy may be 
limited by laws relating to bankruptcy, insolvency, reorganization, moratorium, receivership and 
other similar laws affecting creditors' rights generally and by general principles of equity 
(regardless of whether such enforceability is considered in a proceeding in equity or at law). 

Very truly yours, 

Daniel McManus 
Deputy General Counsel 



L m bia 
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CERTIFICATE OF MBIA INSURANCE CORPORATION 

I, Stephanie Taylor Ciavarello, Assistant Secretary of MBIA Insuraince Corporation, do 
hereby certify that the information concerning MBIA Insurance Corporatio~~ and its policies as 
set forth iin the Official Statement, dated August 20, 2007 under the captions "Bond Insurance" 
and "Appendix I: Specimen of the MBIA Policy", regarding $147,815,000 City and County of 
Denver, For and on Behalf of its Department of Aviation, Airport System Revenue Bonds, Series 
2007D, is accurate. 

IN WITNESS WHEREOF, I hereunto set my hand and deliver this Certificate on this 
29th day of August, 2007. 

ecretar + 





CITY AND COUNTY OF DENVER, COLORADO 
for and on behalf of its Department of Aviation 

AIRPORT SYSTEM REVENUE BONDS, SERIES 2007A-B 
DELIVERY CERTIFICATE AND CROSS RECEIPT 

I h~ereby certify that I am duly chosen, qualified and acting Manager of Revenue, Chief 
Financial Officer, ex officio Treasurer (the "Treasurer"), of the City and County of Denver, 
Colorado (the "City"). All capitalized terms herein shall have the same meanings as in 
Ordinance: No. 626, Series of 1984, as amended and supplemented (the "General Bond 
Ordinance:"), except as otherwise defined herein. I further certify as follows: 

1. On August 29, 2007, I caused to be delivered to Goldman, Sachs & Co., 
Harvestons Securities, Inc., J.P. Morgan Securities Inc., and RBC Capital Markets, (the 
"Underwriters") through the facilities of The Depository Trust Company ("DTC"), bonds in 
typewritten form duly executed and authenticated by the City, for and on behalf of its 
Departmeint of Aviation (the "Department"), of $188,350,000 principal amount of "City and 
County of' Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue Bonds, Series 2007A" (the "Series 2007A Bonds") and $24,250,0(30 principal amount 
of "City and County of Denver, Colorado, for and on behalf of its Department of Aviation, 
Airport System Revenue Bonds, Series 2007B" (the "Series 2007B Bonds" and collectively with 
the Series 2007A Bonds the "Delivered Bonds"). The Delivered Bonds were duly registered in 
the name of Cede & Co., as nominee for DTC, in accordance with the instructions of the 
Underwriters. 

2. On the date hereof, I received from the Underwriters, in fi~ll payment for the 
Delivered Bonds and otherwise in accordance with the Series 2007A-B Bond Purchase 
Agreement dated August 1,2007 (the "Bond Purchase Agreement") between the City, for and on 
behalf of the Department, and the Underwriters, the purchase price computed as follows: 

Series 2007A Bonds 

Principal: $ 188,3.50,000.00 

Plus Premium 
Less Underwriters' Discount 

Total Purchase Price: 

Less Bond Insurance Premium $ (1,327,237.24) 
(paid by Underwriters to 
MBIA Insurance Corporation 
on behalf of' city)* 

Net Received at Closing: $ 189,95 1,399.3 I 

* Treated as received by City and accounted for in Series 2007A Project Account. 

2007A-B Delivery Certificate v3.doc 



Series 2007B Bonds 

Principal : 

Plus Premium 
Less Underwriters' Discount 

Total Purchase Price: 

Less Bond Insurance Premium $ (234,623.06) 
(paid by Underwriters to 
Ambac Assurance Corporation 
on behalf of' city)+ 

Net Received at Closing: $ 24,692,679.44 

3. Upon their receipt, pursuant to Section 401 of the Series 2007A-B Airport System 
Supplemental Bond Ordinance, I caused the proceeds of the !Series 2007A Bonds 
to be applied as follows: 

a. $9,856,983.34 to the Bond Reserve Fund to fund the Minimum Bond Reserve 
upon the issuance of the Delivered Bonds; 

b. $9,179,398.32 to the Project Fund for credit to the Series 2007A Capitalized 
Interest Subaccount for such period as necessary to pay capitalized interest on 
a portion of the Delivered Bonds; and 

c. $170,386,774.65 to the Project Fund for credit to the Series 2007A Project 
Account therein, for the payment of costs of the Series 2007A Improvement 
Project. 

4. Upon their receipt, pursuant to Section 401 of the Series 2007A-B Airport System 
Supplemental Bond Ordinance, I caused the proceeds of the ;Series 2007B Bonds 
to be applied as follows: 

d. $1,147,833.33 to the Bond Reserve Fund to fund the Minimum Bond Reserve 
upon the issuance of the Delivered Bonds; 

e. $2,285,341.61 to the Project Fund for credit to the Series 2007B Capitalized 
Interest Subaccount for such period as necessary to pay capitalized interest on 
a portion of the Delivered Bonds; and 

f. $21,189,631.50 to the Project Fund for credit to the Series 2007B Project 
Account therein, for the payment of costs of the Series 2007B Improvement 
Project. 

t Treated as received by City and accounted for in Series 2007B Project Account. 



IXI WITNESS WHEREOF, I have hereunto set my hand this 29th day of August 2007 

//LC /& - 
Manager of Revenue, Chief Financial Officer, 
ex ofJicio Treasurer of the City and County 
of Denver 



The undersigned hereby accepts delivery this 29th day of August 2007 of the 
Series 2007A Bonds, certifies that the Underwriters have paid the bond insurance premium 
identified in Section 2 of this certificate by wire transfer to MBIA Insurance Corporation and 
acknowledges compliance by the City, to the satisfaction of the Underwriters, with the terms of 
the Bond Purchase Agreement (any unsatisfied conditions to the Underwriters' obligation 
thereunder being hereby waived). 

GOLDMAN, SACHS & CO. 
as Representative of the Underwriters 

By: -, S d 9 f  b 
Title: 

Th~e undersigned hereby accepts delivery this 29th day of August 2007 of the 
Series 2007B Bonds, certifies that the Underwriters have paid the bond insurance premium 
identified in Section 2 of this certificate by wire transfer to Ambac Assurance Corporation and 
acknowletlges compliance by the City, to the satisfaction of the Underwriters, with the terms of 
the Bond Purchase Agreement (any unsatisfied conditions to the Underwriters' obligation 
thereunder being hereby waived). 

GOLDMAN, SACHS & CO. 
as Representative of the Underwriters 

By: w, 4- d 
Title: 





CITY AND COUNTY OF DENVER, COLORADO 
for and on behalf of its Department of Aviation 

AIRPORT SYSTEM REVENUE BONDS, SERIES 2007C 
DELIVERY CERTIFICATE AND CROSS RECEIPT 

I hereby certify that I am duly chosen, qualified and acting Manager of Revenue, Chief 
Financial Officer, ex ofJicio Treasurer (the "Treasurer"), of the City and County of Denver, 
Colorado (the "City"). All capitalized terms herein shall have the same meanings as in 
Ordinance No. 626, Series of 1984, as amended and supplemented (the "General Bond 
Ordinance"), except as otherwise defined herein. I further certify as follows: 

1. On August 29, 2007, I caused to be delivered to Citigroup Global Markets Inc., 
J.P. Morgan Securities Inc., and Ramirez & Co. Inc. (the "Underwriters"), through the facilities 
of The Depository Trust Company ("DTC"), bonds in typewritten form duly executed and 
authenticated by the City, for and on behalf of its Department of Aviation (the "Department"), of 
$34,635,000 principal amount of "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007C" (the "Delivered 
Bonds"). The Delivered Bonds were duly registered in the name of Cede &. Co., as nominee for 
DTC, in accordance with the instructions of the Underwriters. 

2. On the date hereof, I received from the Underwriters, in ffull payment for the 
Delivered. Bonds and otherwise in accordance with the Series 2007C Bond Purchase Agreement 
dated August 1, 2007 (the "Bond Purchase Agreement") between the City, for and on behalf of 
the Department, and the Underwriters, the purchase price computed as follo\vs: 

Principal: $ 34,635,000.00 

Plus Premium $ 1,409,701.70 
Less Underwriters' Discount $ (2.5 1,223.75) 

Total Purchase Price: 

Less Bond Insurance Premium $ (255,105.70) 
(paid by Underwriters to 
MBIA Insurance Corporation 
on behalf of city)* 

Net Received at Closing: $ 35,538,372.25 

* Treated au received by City and accounted for in Series 2007C Project Account. 

2007C Delively Certificate v3.doc 



3. Upon their receipt, pursuant to Section 401 of the Series 2007C Airport System 
Supplemental Bond Ordinance, I caused the proceeds of the Series 2007C Bonds to be applied as 
follows: 

a. $35,336,431.88 to the Series 2003B Escrow Account as required to 
purchase the initial securities and to fund the initial cash balance for the Series 2007C 
Refunding Project. 

b. $457,046.07 to the Project Fund for the credit of the Series 2007C Project 
Account therein, for the payment of the costs of the Series 2007C Refunding Project. 

4. On the date hereof, I caused a total of $466,512.50~ in other legally available moneys 
in the Bond Fund to be transferred to the Series 2003B Escrow Account to purchase the initial 
securities and to fund the initial cash Balance for the Series 2007C Refunding Project. 

Certain amounts will be debited from the Bond Fund to pay costs of issuance solely for purposes of minimizing 
wire transfers. For all purposes of this financing, the total amount of $466,512.50 will be arlocated to the Series 
2003B Escrow Account. 



IP4 WITNESS WHEREOF, I have hereunto set my hand this 29th dtiy of August 2007. 

ager of Revenue, Chief Financial Officer, 
ex oflcio Treasurer of the City and County 
of Denver 



The undersigned hereby accepts delivery this 29th day of August 2007 of the 
Series 2007C Bonds, certifies that the Underwriters have paid the bond insurance premium 
identified in Section 2 of this certificate by wire transfer to MBIA Insurance Corporation and 
acknowledges compliance by the City, to the satisfaction of the Underwriters, with the terms of 
the Bond Purchase Agreement (any unsatisfied conditions to the Underwriters' obligation 
thereunder being hereby waived). 

CITIGROUP GLOBAL MARKETS INC. 
as R e p r e s e n t p  of the Underwriters 

By: 
Title: L 

WJI\(JJ&J/ 

The undersigned hereby acknowledges receipt of the total amount of $35,802,944.38 
from the City, and certifies that it shall apply such amount as provided by the Series 2003B 
Escrow Agreement between the City and Zions First National Bank. 

ZIONS FIRST NATIONAL BANK 
A 

By: 





CITY AND COUNTY OF DENVER, COLORADO 
for and on behalf of its Department of Aviation 

AIRPORT SYSTEM REVENUE BONDS, SERIES 2007D 
DELIVERY CERTIFICATE AND CROSS RECEIPT 

I hereby certify that I am duly chosen, qualified and acting Manager of Revenue, Chief 
Financial Officer, ex ofJicio Treasurer (the "Treasurer"), of the City and County of Denver, 
Colorado (the "City"). All capitalized terms herein shall have the same meanings as in 
Ordinance No. 626, Series of 1984, as amended and supplemented (the "General Bond 
Ordinance"), except as otherwise defined herein. I further certify as follows: 

1. On August 29, 2007, I caused to be delivered to Lehman Brothers Inc., Piper 
Jaffray & Co., Citigroup Global Markets Inc. and RBC Capital Markets (the "Underwriters"), 
through tlhe facilities of The Depository Trust Company ("DTC"), bonds in typewritten form 
duly executed and authenticated by the City, for and on behalf of its Department of Aviation (the 
"Department"), of $147,815,000 principal amount of "City and County of Denver, Colorado, for 
and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2007D" (the 
"Series 2007D Bonds" or the "Delivered Bonds"). The Delivered Bonds were duly registered in 
the name of Cede & Co., as nominee for DTC, in accordance with the instructions of the 
Undenvri ters. 

2. On the date hereof, I received from the Underwriters, in full payment for the 
Delivered. Bonds and otherwise in accordance with the Series 2007D Bond Purchase Agreement 
dated August 16,2007 (the "Bond Purchase Agreement") between the City, for and on behalf of 
the Department, and the Underwriters, the purchase price computed as follows: 

Series 2007D Bonds 

Principal: 

Plus Premium $ 6,786,366.65 
Less Underwriters' Discount $ (845,415.58) 

Total Purchase Price: 

Less Bond Insurance Premium $ (677,000.00) 
(paid by Underwriters to 
MBIA Insurance Corporation 
on behalf of city)* 

Net Received at Closing: $ 153,078,95 1.07 

- 

* Treated as received by City and accounted for in Series 2007D Project Account. 

2007D Dellvely Cert~ficate v2.doc 



Upon their receipt, pursuant to Section 401 of the Series 2007D-E Airport System 
Supplemental Bond Ordinance, I caused the proceeds of the Series 2007D Bonds 
to be applied as follows: 

a. $10,372,025.83 to the Bond Reserve Fund to fund the Minimum Bond 
Reserve upon the issuance of the Delivered Bonds; 

b. $24,639,851.23 to the Project Fund for credit to the Series 2007D Capitalized 
Interest Subaccount for such period as necessary to pay capitalized interest on 
a portion of the Delivered Bonds; and 

c. $1 17,449,781.01 to the Project Fund for credit to the Series 2007D Project 
Account therein, for the payment of costs of the Series 2007D Improvement 
Project. 



mi WITNESS WHEREOF, I have hereunto set my hand this 29th day of August 2007. 

~a%n ger of Revenue, Chief Financial Officer, 
ex ofliio Treasurer of the City and County 
of Denver 



Tlhe undersigned hereby accepts delivery this 29th day of August 2007 of the 
Series 2007D Bonds, certifies that the Underwriters have paid the bond insurance premium 
identified, in Section 2 of this certificate by wire transfer to MBIA Insurance Corporation and 
acknowledges compliance by the City, to the satisfaction of the Underwriters, with the terms of 
the Bond Purchase Agreement (any unsatisfied conditions to the Underwriters' obligation 
thereunder being hereby waived). 

LEHMAN BROTHERS INC. 
as Representative of the Underwriters 

By: 
Title: 





CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A, 20078 AND 2007C 



CAUSEY DIZMGEN & MOORE INC. 
Certified Public Accountants and Consultants 

Suite 4650 
1801 California Street 

Denver, Colorado 80202-2681 
Telephone: (303) 296-2229 
Facsimile: (303) 296-3731 

www.cdmcpa.com August 29,2007 

City and County of Denver 
Departrn~ent of Revenue 
144 West Colfax 
Denver, Colorado 80202 

Denver International Airport 
8500 Perla Boulevard 
Denver, Colorado 80249 

First Alblany Capital Inc. 
One Penn Plaza 
New York, New York 101 19 

Citigroulp Global Markets Inc. 
1625 Broadway 
Denver, Colorado 80202 

Hogan & Hartson LLP 
1200-1 7" Street 
Denver, Colorado 80202 

Bookhardt & O'Toole 
1675 Broadway 
Denver, Colorado 80202 

MBIA h~surance Corporation 
1 13 King Street 
Armonk, New York 10504 

Ambac Assurance Corporaltion 
One State Street Plaza 
New York, New York 10004 

We have completed our engagement to verify the mathematical accuracy of (a) the computations 
relating to the adequacy of cash plus U.S. Treasury Securities to be held in escrow to pay the debt 
service ]requirements of the Airport System Revenue Bonds, Series 2003B (only those bonds as 
described in Exhibit B-1) (herein referred to as the " R e h d e d  Bonds") issued by the City and 
County of Denver, Colorado, for and on Behalf of its Department of Aviation (herein referred to as 
the "City"), (b) the computations supporting the conclusion of Bond Counsel that the following 
bonds (herein referred to as the "2007 Bonds") to be issued by the City: 

Airport System Revenue Bonds, Series 2007A (herein referred to as the 2,007A Bonds") 

Airport System Revenue Bonds, Series 2007B (herein referred to as the 2007B Bonds") 

,4irport System Revenue Bonds, Series 2007C (herein referred to as the 2007C Bonds") 

are not "arbitrage bonds" under Section 148 of the Internal Revenue Code of 1986, as amended, and 
(c) the present value savings associated with the rehnding transaction. We express no opinion on 
the attainability of the assumptions underlying the computations or the tax-exempt status of the 
2007 Bonds. Our verification was performed solely on the information contained in certain 
schedules of proposed transactions provided by First Albany Capital Inc. (herein referred to as the 
"Financial Advisor"). In the course of our engagement to verify the mathematical accuracy of the 
computi~tions in the schedules provided to us, we prepared Exhibits A through E attached hereto 
and made a part hereof. 
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The scope of our engagement consisted of performing the procedures described herein. These 
procedurcss were performed in a manner that we deem to be appropriate. 

The accompanying exhibits of proposed transactions were prepared on the basis of assumptions 
underlying the computations and in accordance with the procedures described herein. We did not 
independently confirm the information used with outside parties. 

OUR UNDERSTANDING OF THE TRANSACTION 

The 2007' Bonds are to be issued on August 29,2007 to advance refund the Rehlded Bonds and to 
finance certain capital improvements. A portion of the proceeds of the 2007C Bonds will be used 
to purchase U.S. Treasury Securities and to provide cash which will be placed into an escrow 
account, together with cash and a U.S. Treasury Security to be purchased with c,ertain funds to be 
contributed from the Debt Service Fund associated with the Refunded Bonds, to advance refbnd the 
Refunded Bonds. 

The Escrlow Agent will pay the debt service requirements of the Refunded Bonds (on each scheduled 
payment date through and including November 15,2013 and will redeem the Refunded Bonds at a 
redemption price equal to 100% of par, on November 15, 2013, which is the first optional 
redemption date for these bonds. 

ESCRO'W ACCOUNT TRANSACTIONS 

We verified the mathematical accuracy of the accompanying calculations of the escrow account 
transactions proposed to advance refund the Refbnded Bonds. 

The pres~cntly outstanding debt service requirements of the Refunded Bonds will be satisfied by the 
purchase of U.S. Treasury Securities (as described in Exhibit A-3) plus $2.38 in cash. The 
securities; and cash will be placed in an irrevocable escrow account and heldl therein until the 
Refunded Bonds are redeemed as previously described. 

We read a copy of the Official Statement for the Refunded Bonds insofar as these obligations are 
described with respect to principal amounts, interest rates, interest payment dates, maturity dates, 
and rede:mption provisions. We assumed this document to be accurate and all debt service 
payments on the Refbnded Bonds to be current as of August 29, 2007. We compared the above 
information set forth in the document with the related information contained in the schedules 
provided to us and found the information to be consistent. 

We com.pared the subscribed interest rates of the U.S. Treasury Securities (State and Local 
Govemrrlent Series) to be purchased and placed in escrow with the maximum allowable interest 
rates as published in the SLGS Securities Daily Rate Table by the Bureau of the Public Debt for 
August 1, 2007 and found the subscribed rates to be less than or equal to the maximum allowable 
rates that were in effect on the subscription date for each respective maturity date. 

City and Count], o f  Dcnvcr 13924vl 
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Based on the procedures and information set forth above, the computations provided to us and 
represented in Exhibits A through B, which indicate that the cash and securities proposed to be 
placed in escrow by the City will produce the amounts necessary to provide for the timely payment 
of the proposed debt payment schedule on the Refunded Bonds, are mathematically correct. 

BLENDED YIELD ON THE 2007 BONDS 

We verified the mathematical accuracy of the accompanying computations of the: blended yield on 
the 2007 Bonds as of August 29, 2007. For purposes of this calculation, yield is defined as the rate 
of interest which, using the assumptions and procedures set forth herein, discounts the adjusted 
payments to be made on the 2007 Bonds to an amount equal to the target purchase: price of the 2007 
Bonds. Tl~e computations were made using a 360-day year with interest compounded semi-annually 
and treated, $6,280,610.75 as the original issue premium (of which $4,049,319.05 is allocable to 
the 2007A Bonds, $821,590.00 is allocable to the 2007B Bonds, and $1,409,701.70 is allocable to 
the 2007C Bonds) and $1,816,966.00 as the bond insurance premium (of which $1,327,237.24 is 
allocable to the 2007A Bonds, $234,623.06 is allocable to the 2007B Bonds, and $255,105.70 is 
allocable the 2007C Bonds) (which results in a target purchase price of $251,698,644.75). 

In conducting our verification, we assumed that the re-offering prices of the 21307 Bonds are as 
described in Exhibits C-1 through C-3, that the 2007 Bonds stated to mature on or before 
November 15, 2017 are not optionally callable, and that the 2007 Bonds stated to mature on 
Novernbe:r 15, 201 8 and thereafter are optionally callable at 100% of par on November 15, 201 7 
and thereafter. We tested to determine whether any combination of optional redemptions of the (a) 
2007A Bonds stated to mature on November 15, 2023 and November 15, 202.4, (b) the 2007B 
Bonds stated to mature on November 15, 2032, and (c) the 2007C Bonds stated to mature on 
November 15,2033 (which represent the only callable maturities with reoffering prices in excess of 
the safe harbor limit of 102.500%) (herein referred to as the "Callable Premiurn Bonds") would 
result in a lower yield on the 2007 Bonds than that realized by assuming that such bonds are retired 
on their ~itated maturity dates. We assumed that all other maturities of the 2007' Bonds would be 
retired on the dates and in the amounts set forth in Exhibits C-1 through C-3. 

Based upon the procedures and information set forth above, the computations provided to us and 
represented in Exhibits C through C-3, which indicate that the blended yield on( the 2007 Bonds, 
assuming the Callable Premium Bonds are redeemed at par on November 15, 2017, is 4.83697%, 
are mathematically correct. It is our opinion that computing the aforementioned yield on the 2007 
Bonds by treating the Callable Premium Bonds as redeemed at par on November :I 5, 201 7 results in 
the lowest yield on the 2007 Bonds of all possible payment permutations thereon. 

YIELD ON THE INVESTMENT IN THE ESCROWED OBLIGATIONS PURCHASED 
WITH 2007 BOND PROCEEDS 

We verified the mathematical accuracy of the accompanying computation of the yield on the 
investment in the escrowed U.S. Treasury Securities purchased with 2007 Bond proceeds based on 
an assurr~ed settlement date of August 29, 2007 and a purchase price of $35,336,430.00. For 
purposes of this calculation, yield is defined as the rate of interest which, using the assumptions and 
City and Counry ofDenver 13924vl 
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procedurc:~ set forth herein, discounts the cash receipts fiom the escrowed securities to an amount 
equal to Ithe purchase price of the escrowed securities. The computations were rnade using a 360- 
day year with interest compounded semi-annually and were based on the dates the funds are to be 
received in the escrow account, and assume that all cash balances are not reinvested. 

Based upon the procedures and information set forth above, the computations provided to us and 
represented in Exhibit D, which indicate that the yield on the escrowed securities purchased with 
2007 Bolnd proceeds is 4.60118% (which is less than the yield on the 2007 Bonds), are 
mathematically correct. 

PRESENT VALUE SAVINGS 

We verified the mathematical accuracy of the accompanying computation of the present value 
savings resulting fiom the advanced r ehd ing  of the Refunded Bonds basetl on an assumed 
settlement date of August 29, 2007, The computation was made using a 360-day year with interest 
compounded semi-annually. The computation was based on the assumptions that (1) the debt 
service requirements of the R e h d e d  Bonds would have been paid on the regularly scheduled 
payment dates, without optional redemption prior to maturity, (2) the debt servic'e requirements of 
the 2007'A Bonds will be paid on the regularly scheduled payment dates, without optional 
redemption prior to maturity, (3) the Issuer will contribute cash on the settlement (late in the amount 
of $466,5 12.50 from the Debt Service Fund associated with the Refunded Bonds, and (4) the 
annual discount rate for purposes of this calculation is 4.83697%. 

Based on the procedures and information set forth above, the computations in Exhibit E which 
indicate that the present value savings associated with this refunding transaction is $1,287,530.99, 
are mathematically correct. 

USE OF THIS REPORT 

It is understood that this report is solely for the information of and assistance to the addressees 
hereof in connection with the issuance of the 2007 Bonds and is not to be used, relied upon, 
circulatecl, quoted or otherwise referred to for any other purpose without our writttm consent, except 
that (i) reference may be made to the report in the Official Statement for the 2007 Bonds in the 
section ciiptioned "Verification of Mathematical Computations," (ii) reference may be made to the 
report in the purchase contract or in any closing documents pertaining to the issuance of the 2007 
Bonds, (iii) the report may be used in its entirety as an exhibit to the escrow agreement for the 
Refunded1 Bonds, (iv) the report may be included in the transcripts pertaining to the issuance of the 
2007 Bonds, (v) the report may be relied upon by Bond Counsel in connection with its opinions 
concernir~g the Refunded Bonds and the 2007 Bonds, (vi) the report may be relied upon by any 
rating agency or bond insurer that shall have rated or insured or that will rate or insure the Refunded 
Bonds or the 2007 Bonds, and (vii) the report may be relied upon by the Escrow Agent for the 
Rehndedl Bonds. 

City sad County o f  Denver 13924vl 



City and County of Denver 
August 2!3,2007 
Page 5 

The scope of our engagement is deemed by the addressees hereto to be sufficient to assist such 
parties in evaluating the mathematical accuracy of the various computations cited above. The 
sufficiency of this scope is solely the responsibility of the specified users of this report and should 
not be taken to supplant any additional inquiries or procedures that the users would undertake in 
their consideration of the issuance of the bonds related to the transaction described herein. We 
make no representation regarding the sufficiency of the scope of this engagement. This report 
should not be used by any party who does not agree to the scope set forth herein and who does not 
take respclnsibility for the suficiency and appropriateness of such scope for their purposes. 

We have no obligation to update this report because of events, circumstances, or transactions 
occurring subsequent to the date of this report. 

Very truly yours, 

C y d B =  4 m- l- , 

City and County of Dcnvn 13924vl 



EXHIBIT A 
CITY AND COUNTY OF DENVER, COLORADO 

FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERlES 2007A, 20078 AND 2007C 

ESCROW ACCOUNT CASH FLOW 
AS O F  AUGUST 29,2007 

Cash Receipts From 
U.S. Treasury Securities 

Purchased with Total Cash Cash 
the DSF 2007 Bond Receipts From Disbursements 

Contribution Proceeds U.S. Treasury From Escrow 
Date (Exhibit A-1) (Exhibit A-2) Securities (Exhibit B) 
Beginning 
Balance: 

1 5-NOV-07 
15-May-08 
1 5-NOV-08 
15-May-09 
1 5-NOV-09 
15-May- I0 
I 5-NOV- I0 
15-May- l l 
I 5-NOV- l l 
15-May-1 2 
1 5-NOV- 12 
15-May- 13 

Cash 
Balance 



EXHIBIT A-1 
CITY AND COUNTY OF DENVER, COLORADO 

FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 2007A, 2007B AND 2007C 

CASH RECEIPT FROM THE ESCROWED SECURITY 
PURCHASED WlTH THE DSF CONTRIBUTION 

AS OF AUGUST 29,2007 

S466,512.00 
4.980000% Total 

Pay men t SLGS (I) Cash 
Date 1 5-Nov-07 Receipts 
15-Nov-07 $471.463.13 $47 1.463.13 

( 1 )  U.S. Treasury Certificate of Indebtedness 
(State and Local Government Series). 



ClTY AND COUNTY OF DENVER COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A.ZWlB AND 2007C 

CASH RECEIPTS FROM THE ESCROWED SECURITIES 
PURCHASED WITH 2007 BOND PROCEEDS 

AS OF AUGUST 29.2007 

1118,191.00 5121,721.00 5125,959.00 112S.987.00 5132,006.00 5135,002.00 
4.98000OWA 4.900000Y. 4.810000% 4.680000% 4.5400Wh 4.510000U 

SLCS (I) SLGS (I) SLCS (2) SLCS (2) SLGS (2) SLGS (2) 
1SNov-07 IsMay-08 ISNov-08 IsMay-09 I SNov-09 15-May-I0 

S119A35.15 11.284.17 11,27949 11270.27 11.29052 
1125957.96 3.U29.31 3,018.30 2,996.54 3.04430 

128,988.31 3,018.30 2,99654 3,04430 
132,005.30 239654 3.044.30 

135.00254 3.044.30 
138.M6.30 

1141,160.00 
4.YOOOOY. 

SLGS (2) 
IsMay-ll 
11.352.37 
3.190.22 
3.190.22 
3.190.22 
3.190.22 
3,19012 
3,190.22 

14.350.22 

5144350.00 
4.540000% 

SLGS (2) 
ISNov-lI 
11.389.05 
3276.75 
3276.75 
3276.75 
3.276.75 
3276.75 
3276.75 
3276.75 

147626.75 

5147626.00 
4.5MOOOX 

SLCS (2) 
15-Msy-I2 

11,423.71 
3358.49 
3.358.49 
3.35849 
3.358.49 
3358.49 
3.35849 
3358.49 
3258.49 

150,984.49 

1150385.00 
4.570000% 

SLCS (2) 
ISNov-12 
5 1.462.50 
3.4M.01 
3.4M.01 
3.450.01 
3.450.01 
3.450.01 
3.450.01 
3,450.01 
3.450.01 
3,450.01 

154,435.01 

5154,436.00 
4.580000% 

SLGS (2) 
15-May-I3 

5 1,499.20 
3.536.58 
3.536.58 
3,536.58 
3.536.58 
3536.58 
3,536.58 
3,536.58 
3536.58 
3.536.58 
3,536.58 

157.972.58 

533,697,970.00 
4.6OLMOoVu 

SLGS (2) 

EXHIBIT A-2 

Total 
cash 

Receipts 
461561.26 
933.024.58 
933.025.64 
933.024.34 
933.025.W 
933,024.54 
933.02525 
933.02530 
933,025.09 
933,024.36 
933.024.88 
933.025.88 

(I)  U.S. Trasury Ccm'Lae oflodcbtcdness(Suk and Lad Government Series). 
(2) US. Treasury Nolc a Bond ( S h k  md Laal Gwenrnrnt Scries). 



CITY AND COUNTY OF DENVER, CO1,ORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A, 2OO7B AND 2OO7C 

EXHIBIT A-3 

DESCRIPTION OF THE ESCROWED SECURITIES 
AS OF AUGUST 29,2007 

Settlement Maturity Par Coupon Total 
Type Date Date Amount Rate Price Cost 

Security F'urchased with the DSF Contribution: 

SLGS 29-Aug-07 15-Nov-07 S466,5 1 2.00 4.980% 100.000000% $466.5 12.00 

Securities Purchased wlth 2007 Bond Proceeds: 

SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 
SLGS 



EXHIBIT B 
CITY AND COUNTY OF DENVER, COLORADO 

FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 2 0 0 7 4  20078 AND 2007C 

ESCROW ACCOUNT DISBURSEMENT 
REQUIREMENTS FOR THE REFUNDED BONDS 

AS OF AUGUST 29,2007 

Payment 
Payment For 

Principal 
Date Rate Redeemed Interest Total 

1 5-Nov-07 $933,025.00 $933,025.010 

15-Nov-13 Various $33,540,000.00 933,025.00 34,473,025.00 
$33,540,000.00 $1 2,129,325.00 $45,669,325.00 - 



EXHIBIT B-1 
CITY AND COUNTY OF DENVER, COLORADO 

FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 2007A. 20078 AND 2007C 

DEBT SERVICE REQUIREMENTS FOR THE REFUNDED BONDS 
ASSUMING NO OPTIONAL REDEMPTIONS PRIOR TO MATURITY 

AS OF AUGUST 29.2007 

(FOR INFORMATIONAL PURPOSES ONLY) 

Payment 
Date 

15-Nov-07 

Payment For 
Rate Prlnclpal Interest 

5933.025.00 

Total Deb1 
Payment 

5933.025.00 
933.025.00 
933,025.00 
933,025.00 
933.025.00 
933.025.00 
933.025.00 
933,025.00 
933.025.00 
933.025.00 
933.025.00 
933.025 00 
933.025.00 
933,025.00 
933,025.00 
933,025.00 
933,025.00 
933.025.00 

4.663.025.00 
825.787.50 

5,635,787.50 
687.500.00 
687,500.00 
687.500.00 
687.500.00 
687,500.00 
687.500.00 
687.500.00 
687.500.00 
687.500.00 
687.500.00 
687.500.00 
687,500.00 
687.500.00 
687.500.00 
687,500.00 
687.500.00 
687.500.00 
687.500.00 
687.500.00 
687,500.00 
687.500.00 
687.500.00 
687,500 00 
687,500.00 
687.500.00 
687.5W.00 
687.500.00 
687,500.00 
687.500.00 
687.500.00 
687,500.00 



- 

Payment 
Date 
IS-Nov-07 
IS-May-08 
IS-Nov-08 
IS-May49 
IS-Nov-09 
15-May-I0 
15.Nov-I0 

IS-May I I 
15-Nov- l I 
IS-May-I2 
15-Nov.12 
IS.May.13 
IS-Nov- 13 
IS-May-14 
I5.Nov-14 
15-May-I5 
I5.Nov-I 5 
IS-May16 
IS-Nov-I6 
IS-May-I7 
IS-Nov-I7 
IS-May-I8 
IS-Nov-I8 
IS.May.19 
IS-Nov-I9 
IS-May-20 
IS-Nov-20 
I5.May-21 
IS-Nov-2 I 
15-May-22 
15-Nov-22 
IS-May-23 
IS-Nov-23 
IS-May-24 
IS-Nov-24 
IS-May-25 
15-Nov-25 
IS-May-26 
IS-Nov-26 
IS-May-27 
IS-Nov-27 
I5.May-28 
IS-Nov-28 
I 5.May-29 
IS-Nov-29 
IS-May-30 

EXHIBIT C 
C ITY  A M 1  COUNTY OF DENVEJi, COLORADO 

FOR AND O N  BEHALF OF  ITS DEPARTMENT OF  AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 2 W A .  2W7B AND 2W7C 

BLENDED Y IELD O N  THE 2007 BONDS 
AS OF  AUGUST 29,2007 

Adjusled Payment For 
2007C 2007A 20078 
Bond1 Bonds B w d s  

(ExhlM1 C-I) (Exhiblt C-2) (Exhibit C-3) 
1365,591.67 Sl.908.138.89 9255.972.22 

865.875.00 4.708.750.00 606.250.00 
865.R75.00 4.708.750.00 606.250.00 
865.875.00 4.708.750.00 606,250.00 
865.875.00 4,708,750.00 601.250.00 
865.875.00 4,708,750.00 606.250.00 
865.875.00 4,708,750.00 606.250.00 

865.875.00 4,708.750.00 606,250.00 
865.875.00 4,708.750.00 606,250.00 
865.875.00 4,708,750.00 606,250.00 
865.875.00 4,708,750.00 M6.250.00 
865,875.00 4,708,750.00 606,250.00 
865.875.00 4,708,750.00 606.250.00 
865.875.00 4.708.750.00 M6.250.00 
865.875.00 4,708,750.00 606.250.00 
865,875.00 4,708.750.00 606.250.00 
865.875.00 4.708.750.M 606.250.00 
865.875.00 4.708.750.00 606.250.00 

4,680.875.00 4,708,750.00 606.250.00 
770.500.00 4,708,750.00 606.250.00 

3 1590.500.00 47.81 8,750.00 24.856.250.00 
3.63 1 .00U.00 
3.63 1.000.00 
3.63 I ,OW.00 
3.631.000.00 
3.63 1,000.00 
3.63 1,000.00 
3.63 1,000.00 
3.63 1,000.00 
3.63 1 ,000.00 
3.63 1.000.00 
3.63 1.W0.00 
3,631.000.00 
3.631 .W0.00 
3.631.000.00 
3.63 1.000.00 
3,63 1.000.00 
3.631.oo(3.00 

30,076.WO.00 
2.9h9.R75.00 

30,739.875.00 
2,275,62500 

3 1,430625 00 
1,546,750.00 

32,161,750.00 
781.375.00 

T o l d  Adju8led 
Deb( Payment 

12,609,702.78 
6,180.875.00 
6.180.875.00 
6.1 80,875.00 
6,180.875.00 
6.1 80.875.00 
6.1 80.875.00 

6.180.875.00 
6,180.875.00 
6.180.875.00 
6,180.875.00 
6,180,875.00 
6,180.875.00 
6,180,875.00 
6,180.875.00 
6.180,875 00 
6,180,875.00 
6.180.875.00 
9.995.875.00 
6,085.500.00 

104,265.500.00 
3,63 1.000.00 
3.63 1,000.00 
3.63 1,000.00 
3.63 1,000.00 
3.63 1 ,000.00 
3.63 1,000.00 
j.63 1.000.00 
3.63 1.000.00 
3.63 1,000.00 
3.63 1,000.00 
3,63 l.oo(3.00 
3.63 1,000.00 
3,63 1.W0.00 
3.63 1.000.00 
3,63 1,000.00 
3.63 1.000.00 
3.63 1.000.00 

30.076.W0.00 
2.W9.875.00 

30,739.875.00 
2.275.625.00 

3 1,430,625.00 
1,546.750.00 

32.161.750.00 
78 1375.00 

Amgm#129,2007 
Using u L d - A ~ ~ n n a l l y  
Compounded Yield o f  

4.8..697%1 
12.583.503.62 

5,9174,335.78 
5.833.259.12 
5,6895,513.81 
5,561,021.20 
5.429.704.46 
5,301.488.M) 

5,176.300.41 
5.0'54.068.39 
4,934,722 72 
4.818.L95.26 
4.704.4 19.45 
4.593330.32 
4,484.864.42 
4.378.959.8 1 
4.275.556.01 
4,174,593.97 
4.0'76.0 16.02 
6,436.182.93 
3,825,82R.25 

64,001,694.78 
2,176.199.M 
2.124.81 1.34 
2,074,636.5 1 
2.0'25.646.49 
1.9'77.813.32 
1.931.109.67 
1,8,85,508.87 
1,840,984.87 
1,197,512.26 
1,755.066.20 
1,7 13.622.45 
1.6m73.157.34 
1.6,33,647.77 
1.595.071 .I 7 
I ,557.405.5I 
1,520,629.28 
1,484.721.47 

12,007.717.35 
l.lS7.71 1.W 

11,699.997.24 
845.679.88 

l l.404,597.46 
547,985.05 

11.125.253.04 
263.907.28 

Ddcd Dale: 29-Aug-07 
Delivoy Dale: 29-Aug-07 

The above aurqwle prerrnl value o f  the hturc 
payments equals lhc following: 

2007C 2 M A  20070 

- 0mJs  Bonm Bonds Tolal 
Par Value of lhe Issue 134,635,000.00 1188,350.000.00 124,250.000.00 $247,235.000.00 
Original Isue Premium 1.409.701.70 4,0493 19.05 821.590.00 6.280.610.75 
Bond Insurance Premium - (255.lO5.70) ( I  327,237.24) (234.623.06) (l,816,966.00~ 
Proceeds on Delivery Dale 935,789,596.00 $19 1,072,081.81 $24,836,966.94 5251,698,644.75 



EXHIBIT C-1 
Page 1 of 2 

CITY AND COUNTY OF DENVER. COLORADO 
FOR AND ON BEEALF OF ITS DEPARTMENT OF AVLATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A. 20078 AND 2007C 

2007C BOND DEBT SERVICE REQUIREMENTS AND PRODUCTION 
AS O F  AUGUST 29.2007 

- 
Payrne~~t Payment For Total Debt Call Adjnstmenu Adjurted Debt Reoffering Premium1 Total 

Dale Rate Principal Interest Payment Principal Interest Payment Price (Discount) Production 
15-Nov-07 5365,591 67 5365.591 67 5365.591 67 



CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BERALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A, 20078 AND 2007C 

2007C BOND DEBT SERVICE REQUIREMENTS AND PRODUCTION 
AS OF AUGUST 29.2007 

Orieinal Issue - 
Payment Payment For Total Debt Call Adjurtlnvlb Adjusted Debt ReoKenng Premium1 Total 

Date Rate Principal l n t emt  Payment Principal Interest Payment Price (Discount) Production 
15-May-25 648.750.00 648,750 00 (648,750.00) 



EXHIBIT C-2 
Page 1 01 2 

Payment 
Date 

15-Nmz-07 
15-May-08 
15-Nova8 
15-May49 
i 5 - N o v a  
15-May-10 
15-Nov-I0 
15-May-ll 
15-Nov-I 1 
15-May-12 
15-Nov- I2 
15-May-13 
15-Nov-13 
15-May-14 
15-Nov-14 
15-May-15 
IS-Nov-15 
15-May-16 
15-Nov-16 
15-May-I7 
15-Nov-17 
I 5-May- 18 
15-Nov-18 
15-May-19 
15-Nov-19 
15-May -20 
15-Nov-20 
15-May-21 
IS-Nov-2 I 
15-May-22 
15-Nov-22 
IS-May-23 
15-Nov-23 
15-May-24 
15-Nov-24 

CITY AND COUNTY O F  DENVER. COLORADO 
FOR AND ON BEHALF O F  ITS DEPARTMENT O F  AVIATION 

N R P O R T  SYSTEM REVENUE BONDS 
SERIES 2007A, 20078 AND 2007C 

2007A BOND DEBT SERVICE REQUIREMENTS AND PRODUCTION 
AS O F  AUGUST 29,2007 

Payment For 
R a k  Principal l n t e r a t  

S1.988.138.89 

Orieiaal  Jssue 
Tol.1 Debt Call Adjuslments Adjusted Debt Reoffering Premium1 Total 
Payment Principal Interest Payment Price (Discount) Production 
$1,988,138 89 S1.988.138 89 



EXHIBIT C-2 
Page 2 of 2 

Payment 
Date 

IS-May-25 

Payment For 
Rate Principal lnterat  

3,63 1.000 00 

CITY AND COUNTY OF DENVER COLOIUDO 
FOR AND ON BEIULF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A. 2007B AND 2007C 

2007A BOND DEBT SERVICE REQUIREMENTS AND PRODUCTION 
AS OF AUGUST 29,2007 

Total Debt Call Adjustments 
Payment Principal ln temt  
3.63 1.000.00 
3.63 1.000.00 
3.63 1,000.00 
30,076,000 00 
2.969,87S.W 
30,739,875.00 
2,275,625.00 
3 1,430.625 00 
1.546.750 00 

32,161,750.00 
781.375.00 

Original hrue 
Adjusted Debt Reoffering Premium1 Total 

Payment Price (Discount) Production 
3,63 1,000 00 
3.63 1,00000 
3.631,oOO.OO 
30.076.00000 102.240% 592,368.00 27,037,368 M) 

2.969.875.0G 
30,739,875.00 102 078% 577,060 60 28.347,060.60 
2,175,625.00 
31,430,625.00 I01 916% 558.609.80 29,713,609.80 
1.546.750.00 

32.161,750.00 101.91696 586,583 40 31,201.583.40 
781,375.00 



EXHIBIT C-3 
Page 1 of 2 

Payment 
Date 

15-Nov-07 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF TTS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REb'ENUE BONDS 
SEHrES i""7& i""7B AND i007C 

2007B BOND DEBT SERVICE REQUIREMENTS AND PRODUCIlON 
AS OF AUGUST 29,2007 

Original Issue 
Payment For 

Rate Principal Interst  
$255,972.22 
606,250.00 
606,250.00 
606,250.00 
606.250.00 
606,250.00 
606,250.00 
606,250 00 
606250.00 
606,250.00 
606.250.00 
606,250.00 
606,250 00 
606.250.00 
606,250 00 
606250.00 
606,250.00 
606,250.00 
606.250.00 
606,250.00 
606.250.00 
606,250.00 
606,250.00 
606,250.00 
606,250.00 
606,250 00 
606250 00 
606250.00 
606,250.00 
606,250.00 
606.250 00 
606,250.00 
606.250.00 
606,250.00 

Total Debt Call Adjustments Adjusted Debt Reofiring Premium1 Total 
Payment Priocipal In ters t  Pnymmt Prlce (Discount) Production 

$255.972 22 $255.972.22 



EXHIBIT C-3 
Page 2 of 2 

CITY AND COUNTY OF DENVER COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 20074 2007B AND 2007C 

2007B BOND DEBT SERVICE REQULREMENTS AND PRODUCTION 
AS OF AUGUST 29,2007 

Original Issue 
Payment Payment For Total Debt Call Adjustmenla Adjusted Deb1 ReoKering Prem~uml Total 

Date Rate Pnnc~pal lntemt Payment Pmerpal Interat Payment P m  (Drrcount) Pmductron 
15-Nov-24 606,250 00 606.250 00 (606,250 00) 
15-May-? 5 606250 00 606,250 00 (606,250 00) 
1 5-Nov-25 606,250 00 606,250 00 (606,250 001 
15-May -26 606,250 00 606,250 00 (606.250 001 
15-NOV-26 606,2 50 00 606,250 00 (606,250 00) 
15-May -27 606,250 00 606,250 00 (606,250 001 
15-Nov-27 606250 00 606.250 00 (606,250 001 
IS-May-28 606.250 00 606 250 00 (606,250 00) 
15-Nov-28 606 250 00 606.250 00 (606,250 00) 
15-May-29 606250 00 606,250 00 (606.250 00) 
15-Nov-29 606,250 00 606,250 00 (606,250 00) 
15-May-30 606250 00 606,250 00 (606,250 00) 
15-Nov-30 606,250 00 606,250 00 (606,250 00) 
15-May-3 1 606250 00 606,250 00 (606.250 00) 
15-Nov-3 1 606,250 00 606,250 00 (606.250 00) 
15-Mav-32 606.250 00 606.250 00 (606.250 00) 



EXtIIBIT D 
CITY AND COUNTY O F  DENVER, COLORADO 

FOR AND ON BEHALF O F  ITS DEPARTMENT O F  AVIATION 
AIRPORT SYSTEM REVENUE BONDS 

SERIES 2007A. 20076 AND 2007C 

ESCROW YIELD CALCULATION 
AS OF AUGUST 29,2007 

Total Cash 
Receipts From 
U.S. Treasury 

Securities Present Value at  
Purchased wlth August 29,2007 

2007 Bond Using a Semi-Annually 
Proceeds Compounded Yield of 

Date (Exhibit A) 4.601 18*/. 
1 5-NOV-07 M61.561.38 5457,149.98 

Total Cost of Securities 



- Date 
1 5-NovM 
15-May48 
15-Nov48 
15-May-09 
15-Nov-09 
15-May-I0 
15-Nov-I0 
15-May-l l 
15-Nov-I l 
15-May-I2 
15-Nov-I2 
15-May-13 
15-Nov-13 
15-May-14 
15-Nov-14 
15-May-15 
15-Nov- 15 
15-May-16 
IS-Nov-16 
15-May- I7 
15-Nov-17 
IS-May-18 
15-Nov- 18 
IS-May-19 
15-Nov-19 
15-May-20 
1 5-NOV-20 
IS-May-2 l 
15-NOV-21 
IS-May-22 
15-Nov-22 
15-May-23 
15-Nov-23 
IS-May-24 
15-Nov-24 
15-May-25 
15-Nov-25 
15-May-26 
IS-Nov-26 
15-May-27 
IS-Nov-27 
15-May-28 
15-Nov-28 
15-May-29 
15-Nov-29 
15-May-30 
IS-Nov-30 
15-May-3 1 
15-Nov-3 1 
15-May32 
15-Nov-32 
15-May-33 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A, 20078 AND 2007C 

2007C Bond 
Debt Servke 
(Exhibit C-I) 

5365.591.67 
865,875.00 
865,875.00 
865,875.00 
865,875.00 
865,875.00 
865,875.00 
865,875.00 
865,875.00 
865,875.00 
865.875.00 
865,875.00 
865,875.00 
865,875.00 
865,875.00 
865.875.00 
865,875.00 
865,875.M) 

4,680,875.00 
770.500.00 

5,640,500.00 
648.750.00 
648.750.00 
648,750.00 
648,750.00 
648,750.00 
M8.750.00 
648,750.00 
648,750.00 
648,750.00 
648,750.00 
648.750.00 
648,750.00 
648,750.00 
648,750.00 
648.750.00 
648,750.00 
648.750.00 
648.750.00 
648,750.00 
648.750.00 
648,750.00 
648,750.00 
648,750.00 
648,750.00 
M8.750.00 
648,750.00 
648.750.00 
648.750.00 
648,750.00 
M8.750.00 
648.750.00 

PRESENT VALUE SAVINGS (COST) 
AS OF AUGUST 29.2007 

Refunded Bond 
Debt Servlce 
(Exhibit 6-1) 

$933,025.00 
Savlngs (Cost) 

$567.433.33 

Annual 
Savings (Cost) 

$567,433.33 

EXHIBIT E 

Present Value of 
Savlngs (Cost) at 
August 29,2007 

!DSF Contribution 
'Net Total 



Sources of Funds: 
Par Value of Bonds 
Original Issue Premium 
DSF Contribution 

Total Sourc~:s of Funds 

CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A. 20078 AND 2007C 

Uses of Funds: 
Beginning Escrow Accounl Cash Balance 
Cost of the Esc~uwed Securities Purchased with: 

the DSF Conbribution 
2007 Bond Proceeds 

Bond Insurance Premium 
Project Fund Deposit 
DSRF Deposit 

ESTIMATED SOURCES AND USES OF FUNDS 
AS OF AUGUST 29,2007 

Capitalized Interest Fund Deposit 
Llndenvritef s Dliscount 
Issuance Costs 

Total Uses of Funds 

2007C 2007A 20078 
Bonds Bonds Bonds Total 





Form 8038 
(Rev. January 2002) 
Department of the Treasury 
Internal Revenue Serv~ce 

- 

5 C~ty, town, or post offlce, state, and ZIP code 

Denver, Colorado 80202 

Information Return for Tax-Exempt 
Private Activity Bond Issues OMB NO 1545-0720 

(Under Internal Revenue Code section 149(e)) 
b See separate instructions. 

6 Date of issue 

August 29,2007 

Reporting Authority Check I 7 Amended Return F 

2 Issuer''5 employer identification number 

84 i 6000580 - 
4 Report number 

1 -06 

1 Issuer's name 

City and Coilnty of Denver, Colorado, for and on behalf of its Dept. of Aviation 
3 Number and strec?t (or P.0, box if mail is not delivered to street address) 

250 West Colfax Ave. 

- - - 

Type1 of lssue (check the applicable box(es) and enter the issue price for each) 

Room/sulte 

7 Name of lssue 

Airport System Revenue Bonds, Series 2007A 
9 Name and title of off~cer or legal representative whom the IRS may call for more informat~on 

Turner West, Manager of Aviation 

I Issue Price 

8 CUSlP number 

2491814 Q8 
10 Telephone number of oKlcer or legal representative 

1 303 ) 640-2262 

11 Exempt facility bond: 
a Airport ('sections 142(a)(l) and 142(c)) . . . . . . . . . . . . . . . . . . .  
b Docks and wharves (sections 142(a)(2) and 142(c)) . . . . . . . . . . . . . . .  
c Water furnishing facilities (sections 142(a)(4) and 142(e)) . . . . . . . . . . . . .  
d Sewage facilities (section 142(a)(5)) . . . . . . . . . . . . . . . . . . . .  
e Solid waiste disposal facilities (section 142(a)(6)) . . . . . . . . . . . . . . . .  
f Qualifiecl residential rental projects (sections 142(a)(7) and 142(d)), as follows:. . . . . .  

Meeting 20-50 test (section 142(d)(l)(A)) . . . . . . . . . . .  
Meeting 40-60 test (section 142(d)(l)(B)) . . . . . . . . . . .  
Meeting 25-60 test (NYC only) (section 142(d)(6)) . . . . . . . .  
Has an election been made for deep rent skewing (section 142(d)(4)(B))? Yes No 

g Facilities for the local furnishing of electric energy or gas (sections 142(a)(8) and 142(f)) , . 
h Facilities allowed under a transitional rule of the Tax Reform Act of 1986 (see instructions) . 

. . 
............................................................................................. Faclllty type 

...................................................................................... 1986 Act section 
i Qualifiedlenterprisezonefacility bonds(section 1394)(seeinstructions). . . . . . . .  
j Qualified1 empowerment zone facility bonds (section 1394(f)) (see instructions) . . . . .  
k District of Columbia Enterprise Zone facility bonds (section 1400A) (see instructions) . . .  
I Qualified1 public educational facility bonds (sections 142(a)(13) and 142(k)) . . . . . . .  
m Other. Describe (see instructions) b ................................................................. 

12 Qualified mortgage bond (section 143(a)) . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . .  13 Qualified veterans' mortgage bond (section 143(b)). b 

Check the box if you elect to rebate arbitrage profits to the United States . . . . .  
14 Qualified small issue bond (section 144(a)) (see instructions). . . . . . . . . . .  b 

Check the box for $10 million small issue exemption . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . .  15 Qualified student loan bond (section 144(b)) 

16 C] Qualified redevelopment bond (section 144(c)) . . . . . . . . . . . . . . . .  
17 Qualified hospital bond (section 145(c)) (attach schedule-see instructions) . . . . . .  
18 [7 Qualified 501 (c)(3) nonhospital bond (section 145(b)) (attach schedule-see instructions) . . 

Check box if 95% or more of net proceeds will be used only for capital expenditures b [7 
19 0 Nongovernmental output property bond (treated as private activity bond) (section 141(d)) . . 
20 Other. Dlescribe (see instructions) b 

Desicription of Bonds (Complete for the entire issue for which this form is being filed.) 

r (a) F~nal maturlty date (e) Yleld (b) Issue price 

11 1- 15.2030 1 I I I 
192,399,319.05 1 $ 188,350,000.00 1 20.26 years 4.8369% 

For Paperwork Reduction Act Notice, see page 4 of the separate instructions. Cat. No. 49973K Form 8038 (Rev. 1-2002) 

(c) Stated redemption 
prlce at maturlty 

(d) Weighted 
average maturlty 



Form 8038 (Rev. 1-2002) Pane 2 

. . . . . . . . . . . . . . . . . . . . .  22 Proceeds used for accrued interest 
. . .  23 Issue price of entire issue (enter amount from line 21, column (b)) 

24 Proceeds u!jed for bond issuance costs (including underwriters' discount) 
. . . . . . . . . . . .  25 Proceeds u'sed for credit enhancement 

26 Proceeds alilocated to reasonably required reserve or replacement fund . 
. . .  27 Proceeds used to currently refund prior issue (complete Part VI) 
. . .  28 Proceeds u!jed to advance refund prior issue (complete Part VI) 

29 Add lines 24 through 28 . . . . . . . . . . . . . . . . . . . . . . . . .  
30 Nonrefundir~g proceeds of the issue (subtract line 29 from line 23 and enter amount here) . . .. Description of Property Financed by Nonrefunding Proceeds 

Caution: The total o f  lines 37a through e below must equal line 30 above. Do not complete for qualified student loan 
bonds, qualified mortqaqe bonds, or qualified veterans' mortaaae bonds. 

-7- - 
Uses of Proceeds of Issue (including underwriters' discount) 

CFO and Manager of Revenue 
Name of above officer (type or print) Title of officer (type or print) 

Form 8038 (Rev. 1-2002) 

Amount 

31 Type of Pra~perty Financed by Nonrefunding Proceeds: Amount 
a L a n d  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
b Buildings and structures . . . . . . . . . . . . . . . . . . . . . . . .  
c Equipment with recovery period of more than 5 years 

;p 
31 c . . . . . . . . . . . . . .  - 

d Equipment with recovery period of 5 years or less . . . . . . . . . . .  , . . .  - 
e Other (describe) 31e 

32 North Amerilcan Industry Classification System (NAICS) of the projects financed by nonrefunding proceeds. 
NAlCS Code Amount of nonrefunding proceeds 

$ 149,524,120.97 
$ 

Des'cription of Refunded Bonds (Complete this part only for refunding bonds.) --t " 
33 Enter the remaining weighted average maturity of the bonds to be currently refunded . . . . . .  26.8 years 
34 Enter the remaining weighted average maturity of the bonds to be advance refunded . . . . .  b NIA years 
35 Enter the la:jt date on which the refunded bonds will be called . . . . . . . . . . . . . .  August 31, 2007 

36 Enter the date(s) the refunded bonds were issued b April 4, 2007 
Miscellaneous 

37 Name of governmental unit(s) approving issue (see the instructions) . .??=Fr!?! Denvel!Co!?rado ........................... 
Date of Hearing July 27,2007. Date of Approval August 14 2007 ................................. 1 ............................... r . . . . . .  .................................................................. 

38 Check the box if you have designated any issue under section 265(b)(3)(B)(i)(lll) . . . . . . .  b 
39 Check the box if you have elected to pay a penalty in lieu of arbitrage rebate . . . . . . . .  b [7 
40 Check the box if you have identified a hedge (see instructions) . . . . . . . . . . . . .  b 0 
41 Check the box if the issue is comprised of qualified redevelopment, qualified small issue, or exempt 

facilities bonds and provide name and EIN of the primary private user . . . . . . . . . .  b a 
Name b m~ultiple air carriers EIN i NlA 

. Volume Caps 
42 Amount of state volume cap allocated to the issuer. Attach copy of state certification . . . .  
43 Amount of i:jsue subject to the unified state volume cap . . . . . . . . . . . . . .  
44 Amount of i:jsue not subject to the unified state volume cap or other volume limitations: 

a Of bonds folr governmentally owned solid waste facilities, airports, docks, wharves, environmental 
enhancemerits of hydroelectric generating facilities, or high-speed intercity rail facilities . . .  

b Under a carryforward election. Attach a copy of Form 8328 to this return . . . . . . . . .  
c Under trans~itional rules of the Tax Reform Act of 1986. Enter Act section b ........................ 
d Under the exception for current refunding (section 146(i) and section 131 3(a) of the Tax Reform 

Act of 198611 . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
45a Amount of issue of qualified veterans' mortgage bonds . . . . . . . . . . . . . .  

b Enter the state limit on qualified veterans' mortgage bonds . . . . . . . . . . . . .  
46a Amount of section 1394(f) volume cap allocated to issuer. Attach copy of local government certification . 

b Name of en-lpowerment zone ............................................................................ 
47 Amount of section 142(k)(5) volume cap allocated to issuer. Attach copy of state certification. 

Amount of nonrefunding proceeds 

$ 
$ 

c 
d 

NAlCS Code 

Under penalties of perjury. I declare that I have examined this return, and accompanying schedules and statements, and to the best of my knowledge 
and belief, they are true, correct, an8 complete. 

.,: &. ,.- < ' ,, A 
) August 29,2007 

Here Signature of officer Date 

42 
43 
44 

44a 
44b 
44c 

44d 
45a 
45b 

46a 

47 

Amount 

192,399,319.05 



HOGAN & 
HARTSON 

August 29., 2007 

Ho'yan & Hartson LLP 

One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+1.303.899.7300 Tel 

+I ,303,899,7333 Fax 

laiche1 Benitez 
303-899-7365 
mbenitez@hhlaw.com 

VIA CERTIFIED M I L  /RETURN RECEIPT REQUESTED 

Internal Re:venue Service Center 
Ogden, Utah 84201 

Attention: Director 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007A - $188,350,000 

Dear Director: 

Enclosed herewith are two (2) copies (one originally executed) of the Information Return for Tax- 
Exempt Private Activity Bond Issues (Form 8038) with respect to the captioned Bonds. 

This retuni is being filed pursuant to Section 149 of the Internal Revenue Code of 1986, as 
amended. Please file the originally executed form, acknowledge receipt on the: copy and return the 
copy to the: undersigned in the pre-addressed envelope provided for your convenience. 

Very truly yours, - 

Michel Benitez 

Enclosures 
cc: Claude Pumilia 



Cettified Fee I 2 . 5 /$[4,k 
Return Receipt Fee 

(Endommerit Required) ~ ~ ~ ~ 1 ) ~ ~ ~ ~  

Restricted Delivery Fee 
(Endorsement Required) - ,:,i < 

'('LC / 

"---------------.--.---------..-....*-.-.................-......---- cw, Stete, .ZIP+4 nCnEN. UTAH 84201 

, . 
or on the front if space permits. 

1. Article Addressed to: 

INTERNAL REVENUE SERVICE 
CENTER 

ATTN: DIRECTOR 
OGDEN, UTAH 84201 

3. Sewice Type /I 
- 

Ped Mail Mail 
Registered Return Receipt for Merchandise 
Insured Mail C.O.D. 

4. Restricted Delivety? ((Extra Fee) Yes 

2. Article Number 
(Transfer from service label) 7006 0100 0003 2164 4972 - 

i IPS Form 381 1, February 2004 Domestic Return Recei~t 10259~02-~-1540 



Form 8038.6 
(Rev. November 20100) 
Department of the Treasu~ry 
Internal Revenue Serv~ce 

7 Name of issue 1 8 CUSlP number 

3 Number and street (or P.O. box if mail is not delivered to street address) 
250 West Colfax Ave. 

Information Return for Tax-Exempt Governmental Obllgatlons 
b Under Internal Revenue Code section 149(e) 

b See separate Instructions. 
Caution: If the issue price is under $100,000, use Form 8038-GC. 

Roomlsuite 4 Report number 

OMB No. 1545-0720 

Reporting Authority If Amended Return, check here b 

5 City, town, 01. post oftice, state, and ZIP code 6 Date of issue 
Denver, Colorado 80202 *- August 29.2007 

Airport System Revenue Bonds, Series 20078 and 2007C 

22 Proceeds used for accrued interest 22 0 . . . . . . . . . . . . . . . . . . . . .  
23 Issue price of entire issue (enter amount from line 21, column (b)) . . . . . . .  23 61,116,291.70 

24 Proceeds usled for bond issuance costs (including underwriters' discount) . 24 
25 Proceeds used for credit enhancement . . . . . . . . . . . .  25 
26 Proceeds allocated to reasonably required reserve or replacement fund . . 26 
27 Proceeds used to currently refund prior issues . . . . . . . . .  27 
28 Proceeds used to advance refund prior issues 28 35,336,431.88 . . . . . . . . .  
29 Total (add lines 24 through 28) . . . . . . . . . . . . . . . . . .  
30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here). . .  30 23,474,973.11 

Description of Refunded Bonds (Complete this part only for refunding bonds.) 
31 Enter the remaining weighted average maturity of the bonds to be currently refunded . . .  b NIA years 
32 Enter the remaining weighted average maturity of the bonds to be advance refunded . . .  b 22.0 years 

. . . . . . . . . . .  33 Enter the last date on which the refunded bonds will be called b November 15,2013 

1 Issuer's name 
City and County of Denver, Colorado, for and on behalf of its D e ~ t .  of Aviation 

2491 81 4 U9 

Turner West, Manager o f   viat ti on 

34 Enter the date($ the refunded bonds were issued b May 1,2003 
rn . Mi~cellaneou~ 

2 Issuer's employer identification number 
84 6000580 

9 Name and titlle of ofticer or leqal representative whom the IRS may call for more information 1 10 Telephone number of officer or leaal representative " ,  
( '303 ) 640-2262 

35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) . . .  
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) 

b Enter the final maturity date of the guaranteed investment contract b 
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units 

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box b [I and enter the name of the 

Type of Issue (check applicable box(es) and enter the issue price) See instructions and attach schedule 

11 Educatio~n . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
12 0 Health a~nd hospital . . . . . . . . . . . . . . . . . . . . . . . . .  
13 Transportation . . . . . . . . . . . . . . . . . . . . . . . . . . .  13 61,116,291.70 
14 Public safety. . . . . . . . . . . . . . . . . . . . . . . . . . . .  
15 Environment (including sewage bonds) . . . . . . . . . . . . . . . . . . .  
16 Housing . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
17 Utilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
18 Other. Describe b 
19 If obligation!; are TANS or RANs, check box b If obligations are BANS, check box b a 

. . . . . .  are in the form of a lease or installment sale, check box b 17 
Description of Obligations. Complete for the entire issue for which this form is bein filed. 

(a) Final maturity date (b) Issue price (c) Stated redemption (d) Weighted 
price at maturity average maturity (e) Yield F- 

issuer b - and the date of the issue b - 
38 If the issuer has designated the issue under section 265(b)(3)(B)(i)(lll) (small issuer exception), check box . . .  b 
39 If the issuer has elected to pay a penalty In lieu of arbitrage rebate, check box . . . . . . . . . . . .  b 
40 If the issuer has identified a hedge, check box . . . . . . . . . . . . . . . . . . . . . . .  b 

Under penalt~es of perjury, I declare that I have examlned thls return and accompanying schedules and statements, and to the best of my knowledge 
and bei~ef, they are true, correct, and complete 

,/ , 
Here /' ,/, f' - 

, ,,~ c lLty (;; / , .  ,: ,,A! ,' (-<,/I August 29,2007 Claude Pumilia, CFO (L Mgr. of Rev. 
Sl~gnature of ~ssuer's authhzed representative Date Type or prlnt name and t~tle 

For Paperwork R:eduction Act Notice, see page 2 of the Instructions. Cat. NO. 637735 Fwm 8038-G (Rev. 11-2000) 

@ 



HOGAN & 
HARTSON 

August 29,2007 

Holyan & Hartson LIP 

One Tabor Center, Suite 1500 
1200 Seventeenth Street 
Deliver, CO 80202 
+I ,303.899.7300 Tel 
+I ,303.899.7333 Fax 

hdichel Benitez 
303-899-7365 
nnbenitez@hhlaw.com 

VIA CERTIFIED MAIL /RETURN RECEIPT REQUESTED 

Internal Revenue Service Center 
Ogden, Utah 84201 

Attention: Director 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007B - $24,250,000 
Series 2007C - $34,665,000 

Dear Director: 

Enclosed herewith are two (2) copies (one originally executed) of the Information Return for Tax- 
Exempt Governmental Obligations (Form 8038-G) with respect to the captioned Bonds. 

This return is being filed pursuant to Section 149(e) of the Internal Revenue Code of 1986, as 
amended. Please file the originally executed form, acknowledge receipt on the: copy and return the 
copy to the: undersigned in the pre-addressed envelope provided for your convenience. 

Very truly yours, 

, -1, r .  G/'/ * / ,  
( 

- . ,  -> 

\ Michel Benitez 

Enclosure!; 
cc: Claude Purnilia 



Curtlfied Fee 

Return Receipt Fee 
(Endorsement Required) 

Restricted Delivery.Fee 
[Endorsement Requrred) 

Here $ 
2 1; 2167 ; 

or PO Box No. --------------.----.--------------------.--..--.-.-.-.-*----------.-------.--.----.---- 
City, Srate, Z/P+4 I- J 

8 Complete items 1,2, and 3. Also complete 

or on the front if space p 

1. Article Addressed to: 

Internal Revenue Service 
Center 

Attn: Director 
Ogden, Utah 84201 

pt for Merchandise 

2. Article Number 
(Transfer from service labe0 

PS Form 381 1, February 2004 Cplestic Return Receipt 10259542-M-1540 
#' 

- -  b' -- -. .-- 



Reporting Authority 

Form 8038 
(Rev. January 2002) 
Department of the Treasury 
Internal Revenue Service 

Check if Amended Return b 

Information Return for Tax-Exempt 
Private Activity Bond Issues OMB NO. 1545-0720 

(Under Internal Revenue Code section 149(e)) 
See separate instructions. I 

1 Issuer's name 1 2 Issuer'e employer identification number 

City and County of Denver, Colorado, for and on behalf of its Dept. of Aviation I 84 1 6000580 - 
3 Number and street (or P.O. box ~f mail is not delivered to street address) I Roomlsu~te 1 4 Report ~iumber 

250 West Collfax Ave. I 1 1-07 
5 C~ty, town, or post office, state, and ZIP code 

Denver, Colorado 80202 
7 Name of Issue 

Air~ort Svstem Revenue Bonds, Series 2007D 

(a) F~nal maturlty date 

6 Date of lssue 

August 29,2007 - 
8 CUSlP number 

2491815 J3 
9 Name and title of officer or legal representative whom the IRS may call for more informatlon 

Turner West, Manager of Aviation 

(b) Issue prlce 

10 Telephon~? number of officer or legal representative 

( 303 ) 640-2262 

(e) Yleld 

Type of lssue (check the applicable box(es) and enter the issue price for each) 

11 Exempt facility bond: 
a Airport (sections 142(a)(l) and 142(c)) . . . . . . . . . . . . . . . . . . .  
b Docks slid wharves (sections 142(a)(2) and 142(c)) . . . . . . . . . . . . . . .  
c Water furnishing facilities (sections 142(a)(4) and 142(e)) . . . . . . . . . . . . .  
d Sewage facilities (section 142(a)(5)) . . . . . . . . . . . . . . . . . . . .  
e Solid waste disposal facilities (section 142(a)(6)) . . . . . . . . . . . . . . . .  
f Qualified residential rental projects (sections 142(a)(7) and 142(d)), as follows:. . . . . .  

. . . . . . . . . . .  Meeting 20-50 test (section 142(d)(l)(A)) C] 

. . . . . . . . . . .  Meeting 40-60 test (section 142(d)(l)(B)) C] 
Meeting 25-60 test (NYC only) (section 142(d)(6)) . . . . . . . .  
Has an election been made for deep rent skewing (section 142(d)(4)(B))? Yes No 

g C] Facilities for the local furnishing of electric energy or gas (sections 142(a)(8) and 142(f)) . . 
h Facilities allowed under a transitional rule of the Tax Reform Act of 1986 (see instructions) . 

. . 
............................................................................................ Fac~llty type 

1986 Act section ...................................................................................... 
i Qualified enterprise zone facility bonds (section 1394) (see instructions). . . . . . . .  
j Qualified empowerment zone facility bonds (section 1394(f)) (see instructions) . . . . .  
k District of Columbia Enterprise Zone facility bonds (section 1400A) (see instructions) . . .  
I Qualified public educational facility bonds (sections 142(a)(13) and 142(k)) . . . . . . .  

m Other. Dlescribe (see instructions) b ................................................................. 
12 Qualified mortgage bond (section 143(a)) . . . . . . . . . . . . . . . . . .  
13 C] Qualified veterans' mortgage bond (section 143(b)). . . . . . . . . . . . . .  ). 

Check the box if you elect to rebate arbitrage profits to the United States . . . . .  
14 [7 Qualified small issue bond (section 144(a)) (see instructions). . . . . . . . . . .  ). 

Check the box for $10 million small issue exemption . . . . . . . . . . . .  
15 Qualified student loan bond (section 144(b)) . . . . . . . . . . . . . . . . .  

(c) Stated redemption 
prlce at maturlty 

21 1 ~ o v e m b e , 1 5 . 2 0 2 3  i I 
I I I 

154,601,366.65 1 $ 147,815,000.00 ( 12.56 years 4.7877% 
For Paperwork Recluction Act Notice, see page 4 of the separate instructions. Cat. No. 49973K Form 8038 (Rev. 1-2002) 

16 Qualified redevelopment bond (section 144(c)) . . . . . . . . . . . . . . . . .  
17 Qualified hospital bond (section 145(c)) (attach schedule-see instructions) . . . . . .  
18 Qualified 501(c)(3) nonhospital bond (section 145(b)) (attach schedule-see instructions) . . 

Check blox if 95% or more of net proceeds will be used only for capital expenditures b 
19 Nongovernmental output property bond (treated as private activity bond) (section 141(d)) . . 
20 Other. Describe (see instructions) b 

(d) Weighted 
average maturlty 

Description of Bonds (Complete for the entire issue for which this form is being filed.) 

16 
17 
18 

19 
20 

- @%%%%%%%% 
- 



Form 8038 (Rev. 1-2002) Dnnn 3 

. . . . . . . . . . . . . . . . . . . . .  22 Proceeds used for accrued interest 

24 Proceeds used for bond issuance costs (including underwriters' discount) 
. . . . . . . . . . . .  25 Proceeds used for credit enhancement 

26 Proceeds allocated to reasonably required reserve or replacement fund . 

Caution: The total of  lines 3 7a through e below must equal line 30 above. Do not complete for qualified student loan 
bonds, qualified mortqaqe bonds, or qualified veterans' mortaaae bonds. 

~ - - - . "=' - 
Uses of Proceeds of Issue (including underwriters' discount) Amount 

Claude Pumilia CFO and Manager of Revenue 
of above officer (type or print) Title of officer (type or print) 

Form 8038 (Rev. 1-2002) 

Amount 

142,089,632.24 

- - - -- -- 

31 Type of Property Financed by Nonrefunding Proceeds: 

NAlCS Code 
4881 19 

32 North Amerucan Industry Classification System (NAICS) of the projects financed by nonrefunding proceeds. 

a L a n d  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
b Buildings and structures . . . . . . . . . . . . . . . . . . . . . . . . .  
c Equipment !with recovery period of more than 5 years . . . . . . . . . . . . . . .  
d Equipment with recovery period of 5 years or less . . . . . . . . . . . . . . . .  
e Other (describe) 

31 a 
31b 
31c 
31d 
31e 

Description of Refunded Bonds (Complete this part only for refunding bonds,.) 
33 Enter the remaining weighted average maturity of the bonds to be currently refunded . . . . .  b years 

34 Enter the remaining weighted average maturity of the bonds to be advance refunded . . . . .  b years 
35 Enter the last date on which the refunded bonds will be called . . . . . . . . . . . . .  b 
36 Enter the date(s) the refunded bonds were issued b 

Miscellaneous 
37 Name of governmental unit($ approving issue (see the instructions) b .IV?a.~!?r Of !?!?!!=I! !??!?!?!d!?~. ........................... 

Date of Hearing July 27,2007; Date of Appoval August 14,2007 ........................................................................................................................................ 
38 Check the box if you have designated any issue under section 265(b)(3)(B)(i)(lll) . . . . . . .  b 
39 Check the box if you have elected to pay a penalty in lieu of arbitrage rebate . . . . . . . .  b 
40 Check the box if you have identified a hedge (see instructions) . . . . . . . . . . . . .  b 
41 Check the box if the issue is comprised of qualified redevelopment, qualified small issue, or exempt 

facilities borids and provide name and EIN of the primary private user . . . . . . . . . .  b 
Name b multiple air carriers EIN i NlA 

Volume Caps 
42 Amount of state volume cap allocated to the issuer. Attach copy of state certification . . 
43 Amount of i:jsue subject to the unified state volume cap . . . . . . . . . . . . . .  
44 Amount of i!;sue not subject to the unified state volume cap or other volume limitations: 

a Of bonds for governmentally owned solid waste facilities, airports, docks, wharves, environmental 
enhancements of hydroelectric generating facilities, or high-speed intercity rail facilities . . .  

b Under a car~ryforward election. Attach a copy of Form 8328 to this return . . . . . . . .  
c Under transitional rules of the Tax Reform Act of 1986. Enter Act section b .................. ...... 
d Under the exception for current refunding (section 146(i) and section 1313(a) of the Tax Refor~m 

Act of 1986) . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Amount of nonrefunding proceeds 
$ 142,089,632.24 
$ 

c 
d 

NAlCS Code Amount of nonrefunding proceeds 

$ - 
$ 



HOGAN & 
HARTSON 

August 29,2007 

Hogan & Hartson LLP 

Onc? Tabor Center, Suite 1500 
1200 Seventeenth Street 
Denver, CO 80202 
+I .:303.899.7300 Tel 

+I ,303,899,7333 Fax 

blichel Benitez 
303-899-7365 
mbenitez@hhlaw.com 

VIA CERTIFIED MAIL / RETURN RECEIPT REQUESTED 

Internal Revenue Service Center 
Ogden, Utah 84201 

Attention: Director 

City and County of Denver, Colorado 
for and on behalf of its Department of Aviation 

Airport System Revenue Bonds 
Series 2007D - $147,815,000 

Dear Director: 

Enclosed herewith are two (2) copies (one originally executed) of the Information Return for Tax- 
Exempt Private Activity Bond Issues (Form 8038) with respect to the captioned Bonds. 

This return is being filed pursuant to Section 149 of the Internal Revenue Code of 1986, as 
amended. Please file the originally executed form, acknowledge receipt on the copy and return the 
copy to the undersigned in the pre-addressed envelope provided for your convenience. 

Very truly yours, 

Michel Be~nitez 

Enclosures 
cc: Claude Pumilia 







NOTICE OF PRIOR REDEMPTION AND DEFEASANCE 
OF 

THE CITY AND COUNTY OF DENVER, COLORADO 
FOR AND ON BEHALF OF ITS DEPARTMENT OF AVIATION 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2003B 

NOTICE IS HEREBY GIVEN that the City and County of Denver, Colorado (the "City"), for and on 
behalf of the Department of Aviation, has caused to be deposited in an escrow account (the "Series 2003B Bonds 
Escrow Account") with Zions First National Bank refunding bond proceeds and other moneys which have been 
invested (except for an initial cash balance) in bills, certificates, notes, bonds and similar securities which are direct 
obligations of, or the principal of and interest on which securities are unconditionally guaranteed by, the United 
States of America, to refund, pay, and discharge the principal of and interest on certain of the City and County of 
Denver, Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, Series 2003B 
(the "Series :2003B Bonds"), issued on May 1,2003 and maturing as described below (the "Refunded Bonds") as the 
same becomle due to and including the Redemption Date, as provided herein. 

Maturity Date Interest Rate 
Qlovember 15) Princi~al Amount (Per Annum) CUSIP 

The Refunded Bonds will be called for prior redemption on November 15,2013 (the "Redemption Date"). 

On the Redemption Date, the Refunded Bonds will become due and payable at th~e Paying Agent for the 
Refunded Bonds (the Treasurer of the City and County of Denver, Colorado) for a price: equal to the principal 
amount thereof and accrued interest thereon to the Redemption Date. From and after the Redemption Date, interest 
on the Refunded Bonds will cease to accrue. 

The Refunded Bonds must be delivered to the Paying Agent as follows: 

If by Hand: 

Treasurer 
144 W. Colfax Ave. Room 300 
Denver, CO 80202 

If by Mail: 

Treasurer 
144 W. Colfax Ave. Room 300 
Denver, CO 80202 

Pursuant to the defeasance provisions of the ordinance authorizing the issuance of the Series 2003B Bonds, 
the pledge and lien and all obligations thereunder with respect to the Refunded Bonds are discharged, and the 
Refunded Bonds shall no longer be deemed to be Outstanding within the meaning of such ordinance. 

Causey Demgen & Moore Inc., certified public accountants, has issued a report verifying the accuracy of 
mathematical computations showing that the Series 2003B Bonds Escrow Account, including the known minimum 
yield from the investments therein and the initial cash balance remaining uninvested, is fully sufficient at the time of 
the deposit and at all times subsequent, to pay the principal of and interest on, the Reknded Bonds to and including 
the Redemption Date. 

DATED at Denver, Colorado, on this October 15,2007. 

THE CITY AND COUNTY OF DENVER 
for and on behalf of its Department of Aviation 

Manager of Revenue, Chief Financial Officer, 
ex oficio Treasurer 





CITY AND COUNTY O F  DENVER, COLORADO 
for and on behalf of its Department of Aviation 

AIRPORT SYSTEM REVENUE BONDS 
SERIES 2007A - $188,350,000 
SERIES 2007B - $24,250,000 
SERIES 2007C - $34,635,000 

SERIES 2007D - $147,815,000 

CLOSING MEMORANDUM 

The closing relating to the "City and County of Denver, Colorado, for and on behalf of its 
Department of Aviation, Airport System Revenue Bonds, Series 2007A" (the "Series 2007A 
Bonds"), "City and County of Denver, Colorado, for and on behalf of its Department of 
Aviation, Airport System Revenue Bonds, Series 2007B" (the "Series 2007B Bonds"), "City and 
County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System 
Revenue E3onds, Series 2007C" (the "Series 2007C Bonds"), and "City and County of Denver, 
Colorado, for and on behalf of its Department of Aviation, Airport System Revenue Bonds, 
Series 2007D" (the "Series 2007D Bonds" and, together with the Series 2007A Bonds, the Series 
2007B Boinds, and the Series 2007C Bonds, the "Series 2007A-D Bonds") w,as held at 8:00 a.m., 
Denver time, in the offices of Hogan & Hartson LLP, in Denver, Colorado, on August 29, 2007 
(the "closing date"). A preclosing was conducted on August 28,2007 at 3:00 p.m. Denver time, 
at the same location. Present at or participating in the closing were, among others, 
representatives of the City and County of Denver (the "City") and its counsel; Goldman, Sachs 
& Co., Harvestons Securities, Inc., J. P. Morgan Securities Inc., and RBC Capital Markets (the 
"2007A-B Underwriters"); Citigroup Global Markets Inc., J. P. Morgan Securities Inc., and 
Ramirez dc Co., Inc. (the "2007C Underwriters"); Lehrnan Brothers Inc., F'iper Jaffray & Co., 
Citigroup Global Markets Inc., and RBC Capital Markets (the "2007D Underwriters," together 
with the 2007A-B Underwriters and the 2007C Underwriters, the "Underwriters"); MBIA 
Insurance Corporation and Ambac Assurance Corporation (the "Bond Insurers"); First Albany 
Capital Inc. and Estrada Hinojosa & Company, Inc., the Financial Advisors to the City; Sherman 
& Howarcl L.L.C. and Greenberg Traurig, LLP, counsel to the Underwriters; Becker Stowe & 
Bieber LLC, special counsel to the City; and Hogan & Hartson LLP and Bookhardt & O'Toole, 
bond counsel. 

Prior to the closing, forms of the Series 2007A-D Bonds were examined by bond counsel. 
The follovving documents, having theretofore been adopted and authorized, were previously or 
thereupon executed: the Passenger Facility Charges Ordinance, Ordinance No. 380 adopted by 
the City o:n July 30, 2007 (the "Passenger Facility Charges Ordinance"), .the Series 2007A-B 
Airport System Supplemental Bond Ordinance, Ordinance No. 375, Series of 2007, adopted by 
the City Council of the City on July 30, 2007 (the "Series 2007A-B Supplemental Ordinance"), 
the Series 2007C Airport System Supplemental Bond Ordinance, Ordinance: No. 376, Series of 
2007, adopted by the City Council of the City on July 30, 2007 (the "Series 2007C 
Supplemental Ordinance"), the Series 2007D-E Airport System Supplemental Bond Ordinance, 
Ordinance No. 415, Series of 2007, adopted by the City Council of the City on August 13, 2007 
(the "Series 2007D-E Supplemental Ordinance" together with the: Series 2007A-B 



Supplemental Ordinance and the Series 2007C Supplemental Ordinance, the "Series 2007A-E 
Supplemental Ordinances"), the Bond Purchase Agreement with respect to the Series 2007A-B 
Bonds dated August 1, 2007, the Bond Purchase Agreement with respect to the Series 2007C 
Bonds dated August 1, 2007, and the Bond Purchase Agreement with respect to the Series 
2007D Bonds dated August 16, 2007. Except as otherwise indicated, defined terms herein shall 
have the meanings set forth in the 1984 Airport System General Bond Ordinance, Ordinance 
No. 626, Series of 1984 (the "General Bond Ordinance"), as amended and supplemented from 
time to time, including by the Series 2007A-E Supplemental Ordinances. 

All transactions at the closing were deemed to have taken place simultaneously, and no 
transaction to have been completed and no document to have been delivered unless and until all 
transactions were completed and all documents delivered. Except as otherwise indicated, all of 
the items liisted below were dated as of the closing date. 

Coiunterparts of the transcript were prepared and distributed to the following, among 
others: the City; Jacobs Consultancy (the "Airport Consultant"); each of' the counsel to the 
Underwriters; the special counsel to the City; each of the bond counsel; each of the 
Underwriters; the Bond Insurers; and the Financial Advisors. 

DELIVERIES MADE AT CLOSING 

Delivered 'by the City: 

1 .  Certificate relating to General Bond Ordinance, with certified copy of General Bond Ordinance 
atta.ched thereto. 

2. Certificate relating to Supplemental Ordinances with excerpts of those Supplemental Ordinances 
amending the General Bond Ordinance attached thereto. 

3. Certificate relating to the Passenger Facility Charges Ordinance including as attached exhibits: 
miriute extracts (Exhibit A); affidavits of publication in The Daily Journal on July 27, 2007 and 
Au:gust 3, 2007 (Exhibits B and C); and a certified copy of the Passeriger Facility Charges 
Ordinance (Exhibit D). 

4. Certificate relating to the Series 2007A-B Airport System Supplemental Bond Ordinance 
including as attached exhibits: minute extracts (Exhibit A); affidavits of publication in The Daily 
Journal on July 27, 2007 and August 1, 2007 (Exhibits B and C); and a certified copy of the 
Series 2007A-B Airport System Supplemental Bond Ordinance (Exhibit D). 

5 .  Certificate relating to the Series 2007C Airport System Supplemental Bond Ordinance including 
as ;attached exhibits: minute extracts (Exhibit A); affidavits of publication in The Daily Journal 
on July 27, 2007 and August 2, 2007 (Exhibits B and C); and a certified copy of the Series 2007C 
Airport System Supplemental Bond Ordinance (Exhibit D). 

6. Certificate relating to the Series 2007D-E Airport System Supplemental Bond Ordinance 
including as attached exhibits: minute extracts (Exhibit A); affidavits of publication in The Daily 
Jotirnal on August 10, 2007 and August 16, 2007 (Exhibits B and C); and ;a certified copy of the 
Series 2007D-E Airport System Supplemental Bond Ordinance (Exhibit D). 



Resolutions of Manager of Department of Aviation: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D-E Bonds 

Notification by Manager of Revenue to President of City Council pursuant to Section 20-93 of 
the Revised Municipal Code. 

Omnibus Certificate, with specimens of the Series 2007A Bonds, Series :2007B Bonds, Series 
2007C Bonds and Series 2007D Bonds and the CUSIP numbers attached: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

Certificate of Record by City .Auditor for the Series 2007A-D Bonds. 

Certificate of City pursuant to Section 704A of the General Bond Ordinance for the Series 
20017A-B Bonds and Series 2007D Bonds. 

Certificate of Manager of Department of Aviation filed with the City Clerk pursuant to Section 
704.C of the General Bond Ordinance for the Series 2007A-B Bonds and Series 2007D Bonds. 

Certificate of Treasurer filed with the City Clerk pursuant to Section 705 of the General Bond 
Ordinance for the Series 2007C Bonds. 

Certificate of approval of the issuance of obligations by the City and County of Denver, Colorado, 
for and on behalf of its Department of Aviation with notice of public hearing; attached. 

Tar: Certificates (including Certificates of the Underwriters, MBIA, AMBAC and the Financial 
Advisors): 

(a) Series 2007A Bonds 
(b) Series 2007B-C Bonds 
(c) Series 2007D Bonds 

Preliminary Official Statement relating to the Series 2007A-C Bonds, dated .July 25,2007. 

Official Statement relating to the Series 2007A-C Bonds, dated August 6, 2007. 

Preliminary Official Statement relating to the Series 2007D-E Bonds, dated .August 7, 2007 

Official Statement relating to the Series 2007D Bonds, dated August 20, 2007. 



20. Pricing Certificates of the Treasurer pursuant to Section 302C of the Series 2007A-B Airport 
System Supplemental Bond Ordinance, pursuant to Section 302B of the Series 2007C Airport 
System Supplemental Bond Ordinance, and pursuant to Section 302C of the Series 2007D-E 
Airport System Supplemental Bond Ordinance: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

21. Continuing Disclosure Undertaking for the Series 2007A-C Bonds. 

22. Continuing Disclosure Undertaking for the Series 2007D Bonds. 

23. DTC Letter of Representations. 

24. Report dated July 25, 2007 of the Airport Consultant together with Consent of Airport Consultant 
pursuant to Section 5(d)(8) of the Series 2007A-B Bond Purchase Agreement, pursuant to Section 
5(d:)(8) of the Series 2007C Bond Purchase Agreement, and pursuant to Section 5(d)(8) of the 
Series 2007D Bond Purchase Agreement (Report included as Appendix A to the Ofticial 
Statements relating to the Series 2007A-C Bonds and the Series 2007D Bonds, see Document 
Nos. 17 and 19). 

25. Escrow Agreement dated August 29, 2007 relating to the Series 2003B Bonds. 

Delivered by the Underwriters or Counsel to the Underwriters: 

26. Bond Purchase Agreements: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

27. Consent to Proposed Amendments to the General Bond Ordinance from the Underwriters: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

28. Preliminary and Final Blue Sky Memoranda: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

Delivered b~v the Bond Insurers: 

29. Bond Insurers' Financial Guaranty Insurance Policies: 

(a) Series 2007A Bonds 
(b) Series 2007B Bonds 
(c) Series 2007C Bonds 
(d) Series 2007D Bonds 



30. Consent to Proposed Amendments to the General Bond Ordinance from the 'Bond Insurers: 

(a) Series 2007A Bonds and Series 2007C Bonds 
(b) Series 2007B Bonds 
(c) Series 2007D Bonds 

Delivered by the Rating Agencies: 

3 1 .  Letters of Standard & Poor's Ratings Services, Moody's Investors Service, Inc. and Fitch, Inc. 
rating the Series 2007A-C Bonds (underlying ratings). 

32. Letters of Standard & Poor's Ratings Services, Moody's Investors Service, Inc. and Fitch, Inc. 
rating the Series 2007A-C Bonds (based upon the Bond Insurance Policies). 

33. Letters of Standard & Poor's Ratings Services, Moody's Investors Service, Inc. and Fitch, Inc. 
rating the Series 2007D Bonds (underlying ratings). 

34. Letters of Standard & Poor's Ratings Services, Moody's Investors Service, Inc. and Fitch, Inc. 
rating the Series 2007D Bonds (based upon the Bond Insurance Policies). 

Delivered by the Financial Advisors: 

35. Certificate of Financial Advisors pursuant to Section 5(d)(10) of the Series 2007A-B Bond 
Purchase Agreement, pursuant to Section 5(d)(10) of the Series 2007C Bond Purchase Agreement, 
and pursuant to Section 5(d)(10) of the Series 2007D Bonds: 

(a) First Albany Capital Inc. 
(b) Estrada Hinojosa & Company, Inc. 

36. Financial Advisors' Closing Memorandum. 

37. Borid Counsel Opinions: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

38. Reliance Letters to the Bond Insurer: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

39. Supplemental Opinion of bond counsel pursuant to Section 5(d)(l)(ii) of the Series 2007A-B 
Borid Purchase Agreement, pursuant to Section 5(d)(l)(ii) of the Series 21007C Bond Purchase 
Agreement, and pursuant to Section S(d)(l)(ii) of the Series 2007D Bond Purchase Agreement: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 



40. Supplemental Opinion of bond counsel pursuant to Section 303B of the General Bond Ordinance: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

4 1 .  Supplemental Opinion of bond counsel regarding the defeasance of the Series 2003B Bonds: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

42. Reliance Letters to the Bond Insurer: 

(a) Hogan & Hartson LLP 
(b) Bookhardt & O'Toole 

43. Opi~nions of City Attorney pursuant to Section 5(d)(2) of the Series 200'7A-B Bond Purchase 
Agreement, pursuant to Section 5(d)(2) of the Series 2007C Bond Purchase Agreement, and 
pursuant to Section 5(d)(2) of the Series 2007D Bond Purchase Agreement. 

44. Opiinions of special counsel to the City pursuant to Section 5(d)(4) of the Series 2007A-B Bond 
Purchase Agreement, pursuant to Section 5(d)(4) of the Series 2007C Bond Purchase Agreement, 
and pursuant to Section 5(d)(4) of the Series 2007D Bond Purchase Agreement. 

45. Opiinions of counsel to the Underwriters pursuant to Section 5(d)(5) of the !series 2007A-B Bond 
Purchase Agreement, pursuant to Section 5(d)(5) of the Series 2007C Bond Purchase Agreement, 
and pursuant to Section 5(d)(5) of the Series 2007D Bond Purchase Agreement: 

(a) Sherman & Howard L.L.C. 
(b) Greenberg Traurig, LLP 

46. Opinions of Counsel to the Bond Insurers pursuant to Section 5(d)(3) of'the Series 2007A-B 
Bond Purchase Agreement, pursuant to Section 5(d)(3) of the Series 2007C Bond Purchase 
Agreement, and pursuant to Section 5(d)(3) of the Series 2007D Bond Purchase Agreement; and 
Certificates of MBIA regarding Official Statement. 

Miscellaneous: 

47. Dellivery Certificates and Cross Receipts: 

(a) Series 2007A-B Bonds 
(b) Series 2007C Bonds 
(c) Series 2007D Bonds 

48. Verification Reports of Causey Demgen & Moore Inc., certified public accountants, relating to 
the refunding of the Series 2003B Bonds. 

49. IRS Information Forms 8038 and 8038-G and Evidence of Mailing. 

50. Nutice of Prior Redemption and Defeasance of City and County of Denver, Colorado, Airport 
System Revenue Bonds, Series 2003B. 



5 1. Closing Memorandum. 

Closing artd Final Procedure: 

At the time of closing, the City issued the Series 2007A-B Bonds, Series 2007C Bonds 
and Series 2007D Bonds, for and on behalf of its Department of Aviation, and caused them to be 
delivered t:o The Depository Trust Company. The Underwriters delivered to the City payment for 
the Series 2007A Bonds, Series 2007B Bonds, Series 2007C Bonds and Series 2007D Bonds in 
the amount of $191,278,636.55*, $24,927,302.50**, $35,793,477.95***, and $153,755,951.07,**** 
respectively. The amount received by the City for the Series 2007A Bonds represents the par 
amount of the Series 2007A Bonds less an underwriting discount of $1,1:l0,682.50 plus a net 
original issue premium of $4,049,319.05. The amount received by the City for the Series 2007B 
Bonds represents the par amount of the Series 2007B Bonds less an underwriting discount of 
$144,287..50 plus a net original issue premium of $821,590.00. The amount received by the City 
for the Series 2007C Bonds represents the par amount of the Series 2007C Bonds less an 
underwriting discount of $25 1,223.75 plus a net original issue premium of $1,409,701.70. The 
amount received by the City for the Series 2007D Bonds represents the par (amount of the Series 
2007D Bonds less an underwriting discount of $845,415.58 plus a net original issue premium of 
$6,786,36665. The City deposited or directed the application of the payments received for the 
Series 2007A-D Bonds as required by the General Bond Ordinance and i.he Series 2007A-B, 
2007C and 2007D-E Supplemental Ordinances. 

Dully executed copies of the IRS Information Forms 8038 and 8038-G were mailed on 
August 29,2007. 

A copy of the Official Statement was sent, by first class mail or equally prompt means, to 
both the lvlunicipal Securities Rulemaking Board and, as directed by the Underwriters, to a 
nationally recognized municipal securities information repository designated as such by the 
Securities and Exchange Commission. 

Notice of prior defeasance and redemption of the Refunded Bonds will be made in 
accordance with the Ordinance. 

* 
Of such amount, $1,327,237.24 for the Series 2007A Bond lnsurance Policy was paid by the Underwriters to 

* *  MBlA lnsurance Corporation, on behalfof the City. 
Of such amount, $234,623.06 for the Series 2007B Bond Insurance Policy was paid by the Underwriters to 

***  Ambac Assurance Corporation, on behalf of the City. 
Of such amount, $255,105.70 for the Series 2007C Bond Insurance Policy was paid by the Underwriters to 

**** MBIA Insurance Corporation, on behalf of the City. 
Of such amount, $677,000 for the Series 2007D Bond Insurance Policy was paid by the Underwriters to MBIA 
Insurance Corporation, on behalf of the City. 
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